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June 25, 2019 

Vandyk Group of Companies 
1944 Fowler Drive, 
Mississauga, ON, 
L5K 0A1 

ATTENTION: Mr. Richard Ma 

200 King Street West 
Suite 400 
Toronto. ON M5H 3H 
Tel 416 598-2665 

1 800 387-4405 
www.mcap.com 

RE: "Uptowns Brampton", L#:18-5898-T41/91, 345 stacked townhouse units, Brampton, ON. 
MCAP Financial Corporation ("MCAP") is pleased to advise that we are prepared to offer the following loan 
facilities subject to the terms and conditions outlined below (hereinafter called the "Commitment"). 

Borrower Name: 

Lender: 

Guarantor: 

Project Description: 

Legal Description: 

Loan Facility: 

Vandyk - Uptowns Limited (the "Borrower'') 

MCAP (the "Lender'') 

The personal guarantee of John Vandyk in the amount of $50,000,000 

(the "Guarantor'') 

"Uptowns Brampton": being a ~6.50 acre site located at 10302 Heart Lake 
Road, north of the intersection of Highway 410 and Bovaird Drive East, 
Brampton, ON. The Project will include 345 stacked townhouse units 
contained in 13 blocks and 383,203 SF (NSA). The 4 storey blocks will have 
a concrete superstructure with the first floor approximately 50% below grade 
and will sit on top of 1 level of underground parking containing 538 parking 
stalls. The unit mix is as follows: 

Unit Type Total Units Avg $/Unit Avg. Size (sf. Avg. $/sf. 

1 Br. 50 $ 332,050 572 $ 580 

2 Br. 198 $ 542,818 1158 $ 469 

3 Br. 97 $ 603,804 1291 $ 468 

Total 345 S 529,419 1111 s 477 

("the Project") 

TBD by the Lender's Solicitor 

Facility 1: 

Facility 2: 

$107,000,000 1st Mortgage Non-Revolving Construction 
Loan 

$ 5,000,000 Letters of Credit 

Collectively, Facilities 1 & 2 shall be defined as the "Loan Facility". 
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Commitment Letter 
Vandyk~ Uptowns Brampton 

Purpose: 

Interest Rate: 

Term: 

Commitment Fees: 

Letter of Credit Fee: 

Facility 1: 

Facility 2: 

Facility 1: 

Facility 2: 

June 25, 2019 

To provide a non-revolving construction facility to a 
maximum of $107,000,000 to assist with the construction of 
the subject Project, inclusive of finance costs. 

Letters of Credit to be issued in favour of various 
governmental authorities in support of the Borrower's 
obligations under regional and municipal subdivision 
agreements in respect to the subject Project. 

The greater of Royal Bank Prime + 1. 75% or 5. 70% per 
annum 

No interest shall accrue on this Facility until the Letters of 
Credit are drawn upon, in which case such draw amounts 
shall be converted to direct borrowings under Facility 1 with 
interest calculated and payable at the same rate as 
prescribed for Facility 1. 

Interest on the Loan Facility shall be calculated daily and compounded and 
payable monthly not in advance based on the number of days that the loan is 
outstanding. 

Facility 1: 
Repayable on demand by the Lender, however, without prejudice to the right 
of the Lender to demand payment at any time for any reason whatsoever, the 
Lender acknowledges that the repayment schedule proposed by the 
Borrower forecasts the repayment of any drawn amounts under Facility 1 
including interest within 18 months of the first day of the month following the 
first advance of funds under Facility 1 ("Maturity Date"). Subject to there 
having been no default by the Borrower or the Guarantor during the original 
term of the loan, three extensions of up to 6 months each may be granted at 
the Lender's option subject to payment of the Extension Fee. 

Facility 2 
Automatic annual renewals until cancelled by the beneficiary(s). 

$1,070,000 Deemed earned upon acceptance and payable as follows: 

(a) $70,000 Received as a Good Faith Deposit. 
(b) $20,000 Upon acceptance of the Commitment Letter. 
(b)$980,000 Payable upon the earlier of October 1st, 2019 or the 1st advance 
under Facility 1. 

Notwithstanding the above, the Lender retains the right to defer the foregoing 
payment dates. 

The Borrower acknowledges that these fees are a reasonable estimate of the 
Lender's cost incurred in sourcing, investigating, underwriting and preparing 
the Loan Facility and holding monies available to fund the Loan Facility and 
that said fee is still earned by the Lender if the Loan Facility is not advanced. 

Facility 2: 
1.75% per annum payable annually in advance, subject to a minimum fee of 
$350 annually per LC. 

2 of 41 
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Commitment Letter 
Vandyk~ Uptowns Brampton 

Placement Fee: 

Discharge Fee: 

Administration Fee: 

Extension Fee: 

Repayment: 

Partial Discharges: 

June 25, 2019 

Any amendments to a Letter of Credit will be subject to a minimum fee of 
$500 per amendment. 

$107,000 Deemed earned upon acceptance of the Commitment Letter and 
payable upon the earlier of October 1st, 2019 or the 1st advance under 
Facility 1. 

2.5 bps of future renewed or amended loan amounts payable to the Lender if 
arranged with the existing lending investor(s) 

5 bps of future renewed or amended loan amounts payable to the Lender if 
arranged with a new lending investor(s) 

A discharge fee ("Discharge Fee") of $500 per document shall be deemed 
earned by the Lender and payable by the Borrower prior to the delivery of any 
discharge until such time as the Loan Facility is fully repaid. 

The Lender shall charge an administration fee ("Administration Fee") of 
$500 per advance throughout the term of the loan. 

An extension fee of 0.33% of the authorized loan facility excluding Letters of 
Credit shall become due and payable for each 6 month extension period 
following the Maturity Date until full repayment. 

Facility 1: 
Interest on the Loan Facility shall accrue at the Interest Rate. Until the 
Interest Reserve of $9,000,000 is fully utilized and prior to default, the Lender 
will capitalize interest accrued at the first day of each month. Such capitalized 
interest shall bear interest at the Interest Rate. The Lender reserves the right 
at its sole discretion to stop advancing from the Interest Reserve account in 
the event of construction delays, slower than projected sales performances, 
or cost overruns, in which event all monthly interest must be paid by the 
Borrower as billed by the Lender. Upon full utilization of the Interest Reserve, 
interest will be paid by way of pre-authorized debits to the Borrower's Project 
account. 

Unit sale proceeds from the Project will be used to repay the Loan Facility. All 
outstanding principal, interest and other monies contemplated herein are due; 
(a) on demand , at the option of the Lender, in the Event of Default by the 
Borrower or Guarantor in observing and performing their respective 
obligations hereunder or under the Security and (b) upon the Maturity Date or 
any renewal thereof. 

Facility 1: 
Provided there has been no default, the Lender will provide partial 
discharges in respect to each condominium unit upon payment to the 
Lender of 100% of Net Closing Proceeds including the Discharge Fee for 
the said condominium unit. 

Net Closing Proceeds are defined as the gross sale price - inclusive of unit, 
locker, parking and closing adjustments - less taxes, less deposits utilized in 
the Project or received by the Lender, and less reasonable closing costs. 

Facility 2: 
Upon full repayment of all principal, interest and other amounts due under 
Facility 1, partial discharges shall be provided upon payment of 100% of Net 

3 of 41 
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Commitment Letter 
Vandyk~ Uptowns Brampton 

Prepayment: 

Security: 

June 25, 2019 

Closing Proceeds which shall be deposited with the Lender until such time as 
the outstanding Letters of Credit are fully cash secured. 

If not in default, the Borrower shall have the right upon 30 days written notice 
to the Lender to prepay the Loan Facility at any time subject to the Lender 
receiving all applicable fees as described herein and any accrued interest. 

Prepayment from sales of individual units will be allowed without penalty. 

The Borrower, prior to any advance of funds, shall deliver the following 
security documents, (collectively the "Security") which shall be in form, scope 
and substance satisfactory to the Lender and its legal counsel: 

1. Mortgage with a principal amount of $140,000,000 granting a first fixed 
charge against the Project and an Assignment of Rents therefrom. 

2. The personal guarantee of John Vandyk in the amount of $50,000,000 
plus interest and expenses and an assignment and postponement of 
claims by the Guarantor and all shareholders of the Borrower relating to 
any claims against the Borrower. 

3. Joint and several covenants from the Borrower and Guarantor to fund 
any and all cost overruns in excess of the various components of the 
Project Budget as set out in the Financing Program as and when such 
overruns occur and prior to any further funding by the Lender. In 
addition, the Borrower and Guarantor covenant to continue construction 
and complete the Project once construction has begun, in accordance 
with the plans approved by the Lender. 

4. General Security Agreement registered under the Personal Property 
Security Act of Ontario a first general assignment of: 
- Book Debts, Rents and Leases of the Borrower in respect to the 

Project. 
- Agreements of Purchase and Sale inclusive of Purchasers' Deposits 

which are to be injected into the Project to fund costs and/or held in 
accordance with the Condominium Act. 

- All present and after acquired personal property of the Borrower. 
- Construction, supply and consulting contracts related to the Project 

and specific acknowledged, assignments or acceptable tri-party 
agreements on those contracts specified by the Lender which may 
include, but not be limited to, the contracts with the Project 
architect, engineers, and marketing agents. 

- Rights of the Borrower (a) under all building/development permits and 
the monies paid thereunder, (b) to all plans, specifications and 
drawings related to the Project. 

5. Hypothecation and Pledge of all the shares of the Borrower. 

6. The Lender shall have received an acceptable insurance binder or 
cover note, to be followed, within 30 days of the issuance of the binder 
or cover note, with a certified copy of a policy or policies of insurance, 
satisfactory to the Lender, containing the requirements of Schedule "A" 
hereto and including evidence of a Comprehensive General Wrap Up 
Liability Insurance policy for the Project in an amount of not less than 
$10,000,000 per occurrence. The Commercial General Wrap Up 
Liability Policy must reference the project and MCAP is to be added as 
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Commitment Letter 
Vandyk ~ Uptowns Brampton June 25, 2019 

an additional insured. 

Additionally, upon the commencement of construction, the Borrower 
shall maintain Builder's Risk Insurance, which is satisfactory to the 
Lender for at least $92,500,000 which incorporates a standard 
mortgage clause and which names the Lender as first mortgagee and 
loss payee. 

We will require the insurance policy(ies) to be reviewed by an 
Independent Insurance Consultant, at the borrower's expense. 

7. Indemnification Agreement in respect to any Letters of Credit issued 
pursuant to Facility 2. Any draws made under the said Letters of Credit 
shall be converted to direct borrowings under Facility 1. 

8. In the event the Lender elects to hold on deposit the Borrower's cash 
(the "Cash Collateral Account") or term deposits, GICs or the like, from 
other financial institutions, to secure the Loan Facility generally or 
specifically the outstanding Letter of Credit exposure, a specific 
assignment or charge over the cash, term deposit, GIC, as the case 
may be, will be required. 

9. First assignment of all condominium voting rights upon registration of 
the units in the Project, exercisable only in the Event of Default. 

10. Deposit Insurer to provide a Letter of Undertaking confirming that the 
Deposit Insurer shall execute and deliver to the Lender, a free partial 
discharge of its Mortgage in respect of any condominium unit 
comprising part of the Project, together with its appurtenant common 
interests, on or before the final closing of the unit sale transaction 
between the Borrower and the purchaser of any such unit, with 
payments by the Borrower to Lender as described under the Partial 
Discharge Section. The Borrower shall be responsible for all legal costs 
required for the preparation of the requested discharge. 

11. Postponement Agreement with an acceptable Deposit Insurer, 
regarding injection of purchaser deposit and security to be taken. It is 
acknowledged that the Deposit Insurer will require a first charge on 
purchaser deposits, however, any mortgage security will be fully 
postponed. In addition, the Deposit Insurer agrees to provide free partial 
discharges in respect to the units in the Project regardless of default. 
The said postponement shall also confirm that the Deposit Insurer will 
subordinate to all additional advances which may be required to fund 
any cost overruns over and above the authorized facilities. 

12. Postponement and Standstill Agreement from HRJL Heart Lake GP 
Inc. relating to a $25,000,000 charge secured by the Project in a form 
and content acceptable to the Lender confirming that they will postpone 
to any and all advances in respect to the Lender's loan facilities 
regardless of default. In addition, the said agreement is to confirm that 
HRJL Heart Lake GP Inc. agrees to provide free partial discharges in 
respect to the units in the Project regardless of default. The said 
agreement shall also confirm that HRJL Heart Lake GP Inc. will have 
the first right of refusal subsequent to the Borrower to fund all additional 
advances which may be required to fund any cost overruns over and 
above the authorize facilities. Should HRJL Heart Lake GP Inc. decline 

5 of 41 

600



Commitment Letter 
Vandyk ~ Uptowns Brampton 

Funding Conditions: 

June 25, 2019 

their first right of refusal, they will subordinate to all additional advances 
which may be required to fund any cost overruns over and above the 
authorized facilities. 

13. Negative Pledge by Borrower and Guarantor to not repay any 
shareholder loans, redeem shares, pay out dividends or increase 
compensation to principals of Borrower or Guarantor until the Loan 
Facility has been fully repaid. 

14. The Borrower is to provide a satisfactory environmental indemnification 
agreement in the Lender's prescribed form. 

15. Such other and further security and documentation as may be required 
by the Lender or its counsel to complete and perfect the Security. 

No funds will be advanced until the Lender has received and approved or 
waived the following, all in form and substance satisfactory to the Lender and 
its legal counsel: 

1. Satisfactory confirmation that the Project lands are zoned (with no 
hold provisions) for the uses described herein with water and sewer 
allocation and receipt of a shoring and excavation permit prior to the 
initial advance, with further staged building permits to be provided in 
accordance with the recommendation of the Cost Consultant. 

2. Receipt and satisfactory review of the Siting Plan approved by the 
0MB. 

3. The Borrower shall have provided evidence in sufficient detail, 
satisfactory to the Lender and verified by the Lender's Cost 
Consultant, that the total costs for the Project, including land, hard and 
soft costs and interest during the construction and the sell out period 
shall not exceed $150,045,000 excluding HST and Mezzanine 
Financing costs as detailed under the Financing Program. In addition, 
the Lender's Cost Consultant is to confirm the reasonableness of 
Deferred Costs of $2,440,250 as per the Financing Program. 

4. The Lender's Cost Consultant is to confirm a minimum of 65% of the 
project hard costs are fixed by way of executed contracts and/or firm 
quotes with trades/suppliers prior to the initial advance with 70% of 
project hard costs are to be fixed by way of executed contracts and/or 
firm quotes with trades/suppliers within 120 days of the initial 
advance. Without limiting the foregoing, fixed price contracts are to be 
in place for the excavation, forming concrete work, electrical, 
plumbing, HVAC, windows and any contract greater than $3,000,000. 

5. The Borrower shall have delivered to the Lender for approval and to 
the Lender's Cost Consultant for its inspection and comment copies 
of all final plans and specifications upon which the construction costs 
are based. The Borrower shall also provide to the Lender, at the 
earliest possible date, for approval by the Lender, copies of site plans, 
Project floor plans, and any market survey materials relating to the 
Project that were not provided prior to the issuance of this 
Commitment. 
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6. The Borrower will not make any single change in excess of 
$1,000,000 or any changes cumulatively in excess of $2,000,000 in 
the plans and specifications for the Project or the contracts for the 
construction of the Project, or in the terms of any agreements 
prejudicially affecting the security of the Lender, without the prior 
written consent of the Lender. 

7. The Lender and its cost consultant are to receive satisfactory 
confirmation that the Borrower has injected $11,000,000 of land 
equity into the Project, which shall remain invested until such time as 
the Lender has been fully repaid all principal and interest. 

8. A soils test report (load bearing capacity) by an acceptable 
professional engineer or such other similar report as is acceptable to 
the Lender, must be provided, demonstrating to the satisfaction of the 
Lender and its Cost Consultant that the proposed construction and 
site improvements of the Project are feasible under existing soil 
conditions, together with evidence that the construction specifications 
for the Project provide for construction in compliance with such 
conditions and with the recommendations, if any, which may be 
contained in such soils test report. Such soils test report must be 
accompanied by the Form of Reliance Certificate (attached to the 
Commitment Letter as Schedule "E") from the consultant to the 
Lender and shall confirm that the Lender and its assigns can rely 
upon such report for lending purposes. 

9. The Borrower will obtain at its own expense an environmental audit, 
from a firm approved by the Lender confirming that in their 
professional opinion there is no evidence that the site or any 
structures thereon are contaminated by any environmental hazards 
and recommending that no further action need be taken or will 
provide evidence of a remediation plan that will leave the site 
environmentally acceptable to the relevant Provincial and Federal 
Agencies and further evidence that said remediation plan is being 
performed, as budgeted for in the approved Budget and has been 
formally approved by the Ontario Ministry of the Environment. Such 
environmental audit must be accompanied by the Form of Reliance 
Certificate (attached to the Commitment Letter as Schedule "E") from 
the consultant to the Lender and shall confirm that the Lender and its 
assigns can rely upon such report for lending purposes. 

10. All levies, impost fees, local improvement charges, property taxes and 
other charges affecting the Project due and payable shall have been 
paid to the date of the first advance of funds unless they are to be 
funded as part of the first advance. 

11. The Borrower shall have provided the Lender with a survey of the 
Project by an Ontario licensed land surveyor, indicating no 
encroachments, easements or rights of way, save those which the 
Lender may specifically accept and showing the relationship of the 
lands to public thoroughfares for access purposes. 

12. The Lender shall have received from an MCI approved appraiser a 
satisfactory appraisal of the Project confirming a fair market land 
value of $17,000,000 on an "as is where is" basis and an "as 
completed" value of $169,015,238 (net of HST). Such appraisal report 
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must be accompanied by the Form of Reliance Certificate (attached 
to the Commitment Letter as Schedule "E") from the appraiser to the 
Lender and shall confirm that the Lender and its assigns can rely 
upon such appraisal for lending purposes. 

13. The Borrower and the Project shall be fully registered with Tarion with 
all proposed residential units having an assigned registration number, 
all to the satisfaction of the Lender. 

14. Receipt and satisfactory review by the Lender and its counsel of all 
Condominium Disclosure Documents, Parking Agreements, 
Reciprocal Agreements, sales and rental disclosure statements and 
standard form Agreements of Purchase and Sale relating to the 
Project. 

15. Confirmation of +/- 293 presales generating $150,565,070 in gross 
revenue including HST, parking and locker ($121,073,199 net of HST, 
Commissions and Deposits). 

Contracted purchaser deposits prior to occupancy is to total no less 
than $16,604,750 (of which no less than $12,600,000 is to be 
received prior to funding) with the following deposit structure for each 
unit (save and except for approved non-qualifying sales): 

• +!- 249 presold units are to provide contracted purchaser 
deposits prior to occupancy of no less than 10%, of which 
no less than 5% has been received prior to funding, or as 
per deposit staging requirements, whichever is greater. 

• +/- 39 presold units are to provide contracted purchaser 
deposits prior to occupancy of 9%, of which no less than 
5% has been received prior to funding, or as per deposit 
staging requirements, whichever is greater. 

In addition, satisfactory receipt and review of mortgage pre-approvals, 
or satisfactory evidence of purchaser's ability to close, for not less 
than 75% of the presales in place, (i.e. up to 25% of the approved 
presales may be comprised of sales where the purchaser has not 
provided such information). 

"Presale" means the sale of units where the Borrower has entered 
into a binding unconditional (except for typical closing conditions) 
agreement of purchase and sale with a bona fide arm's length 
purchaser where: 

a) The Borrower has provided a copy of the executed purchase 
and sale agreement with all schedules and amendments to 
the Lender; 

b) The purchaser has provided evidence of approval for 
mortgage financing or has otherwise demonstrated his/her 
ability to close as required herein however, up to 25% of the 
approved presales may be comprised of sales where the 
purchaser has not provided such information; 

c) The purchase and sale agreement provides for a minimum 
non-refundable cash deposit of not less than 9% without 
including any deposits receivable on unit occupancy of the 
agreed upon purchase price; 
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d) All deposits have been received by the Borrower or are held 
in trust by a lawyer in accordance with the purchase and sale 
agreement. 

Note: The Lender will permit no more than 20 non-
qualifying sales as contingency for the following: 

• Multi-unit purchasers; 
• Contracted or received deposit requirements less 

than required as per above; and 
• Non-arm's length sales 

16. Receipt and satisfactory review of the Agreement of Purchase and 
Sale with respect to the original acquisition of the Project lands (and 
any subsequent amendments or side letters related thereto). 

17. Receipt and satisfactory review of a personal net worth and/or 
financial statement(s) from the Borrower and each of the Guarantors 
on MCAP's Standard Form, duly signed and witnessed (attached to 
the Commitment Letter as Schedule "D"). In addition the Lender is to 
receive satisfactory credit reports for the Borrower and Guarantor, 
both prior to the initial advance and at any time thereafter, as required 
by the Lender, until the Loan Facility is fully repaid. 

18. Receipt and satisfactory review of consolidated FY2018 financials of 
Vandyk Group of Companies. 

19. The Lender acknowledges that the Borrower will be arranging a 
subordinate mortgage on the Project in an amount not to exceed 
$25,000,000 (of which $13,000,000 is to be allocated to the subject 
Project) and will permit same provided the said mortgagee executes 
an appropriate priority agreement, acceptable in form and content to 
the Lender and its legal counsel and all terms and conditions of the 
subordinate mortgage and related security have been reviewed and 
approved by the Lender and its legal counsel. Partial discharges of 
the subordinate mortgage and related security, will be required to be 
delivered to the Lender prior to the first advance of the Loan Facility, 
with authority to complete and register as necessary, regardless of 
default thereunder, and without payment to the subordinate 
chargeholder, until the Lender is fully repaid. 

20. Receipt and satisfactory review of a letter from HRJL Heart Lake GP 
Inc. confirming the subordinate mortgage registered against the 
Project in the amount of $25,000,000 is allocated as follows: 

Vandyk Uptowns Project (Phase 1) - $13,000,000 
Vandyk Uptowns Project (Phase 2) - $12,000,000 

21. Receipt and satisfactory review of any cost sharing agreements 
related to the subject Project, by the Lender, its cost consultant and 
legal counsel. In addition, the Lender's cost consultant is to confirm 
that any cost sharing obligations are included in the Project budget. 

22. Receipt and satisfactory review of a commitment from a satisfactory 
Deposit Insurer permitting the release of deposits to fund project 
costs. Staged deposit releases will be permitted by MCAP. In addition, 
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confirmation from the Deposit Insurance Company that total insured 
deposits to be released to be not less than $16,604,750 (any shortfall 
will result in a dollar for dollar injection of Borrower's cash equity). 

23. Receipt and satisfactory review of completed Identification Verification 
and Attestation Form as required under Federal Proceeds of Crime 
(Money Laundering) and Terrorist Financing Regulations. In addition, 
the Lender will require satisfactory confirmation and verification of the 
sources of Borrower's cash equity. 

24. Prior to advancing any funds related to above grade work, 
confirmation that the Project lands are Site Plan Approved and the 
conditions of Site Plan Approval must be satisfactory to the Lender or 
receipt of conditional above grade building permits on a block by block 
basis to the Lender's satisfaction. 

25. Prior to advancing any funds related to above grade work, satisfactory 
confirmation that Record of Site Condition has been filed with the 
Ministry of the Environment for the entire site or the portion of the site 
related to the funds requested. 

26. The Lender to perform a satisfactory site inspection prior to the initial 
advance. 

27. Satisfactory confirmation the $13,000,000 in HRJL Heart Lake GP 
Inc. Mezzanine financing has been injected into the Project. 

28. Satisfactory Inter-Lender and Servicing Agreements. 

29. Satisfactory review of J Lang as a subordinate mezzanine lender in 
the transaction including but not limited to negative media searches. 

30. The Borrower is to open an account with Meridian Credit Union. 

31. Other conditions precedent to the advance as may be required by the 
Lender acting reasonably and in good faith. 

The first advance of funds provided for herein shall be advanced no later than 
90 days from the date of this Commitment. 

In the event that the first advance of funds is not made for any reason 
whatsoever on or before that date, at the option of the Lender, its obligations 
under this Commitment shall cease and it shall be released of any present or 
further obligations. Notwithstanding the foregoing, the Borrower and Guarantor 
shall remain liable for any outstanding fees and costs as set out herein. 

1. Progress draws to a maximum of $107,000,000 on a cost-to-complete 
basis for work-in-place less Borrower's equity in the amount of 
$11,000,000, mezzanine financing in the amount of $13,000,000 
(principal only), deferred costs incurred of up to $2,440,250, staged 
purchaser deposits utilized in the Project of $16,604,750, and 
applicable lien holdback, based on Project Monitor's recommendation 
and title search confirming absence of liens. 

All advances to complete the Project shall be funded on a cost to 
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complete basis supported by satisfactory inspection certificates, and in 
amounts not less than $100,000 and not more frequently than once 
per month. 

2. All requests for advances shall be in writing including the following, 
each in a form and substance satisfactory to, and subject to inspection 
by the Lender; 
(i) Details of costs in place and references to the Budget. 
(ii) Certificate from the Lender's Cost Consultant indicating: 

(a) Cost of work in place; 
(b) That the work to date is in accordance with the plans and 

specifications previously submitted to the Lender; 
(c) Interest, the amount of holdbacks and cost to complete; and 
(d) Estimated completion date. 

(iii) Report from the Lender's legal counsel showing clear title. 

3. Accumulated advances shall at no time exceed the cost of work in 
place less Borrower's Equity of $11,000,000, deposits utilized in the 
Project, mezzanine financing of $13,000,000 (principal only), deferred 
costs incurred up to $2,440,250 and holdbacks as required under 
applicable provincial lien legislation. In addition, the cost to complete 
net of deferred costs and deposits to be received shall at no time 
exceed the unadvanced portion of funds under the Facility. 

4. The Lender reserves the right in its sole discretion, to make progress 
advances directly to the subtrades and/or suppliers, if the Borrower is 
in default or if advances are being diverted from the Project. For each 
advance, the Borrower shall sign a Statutory Declaration satisfactory 
in substance to the Lender's legal counsel confirming that all loan 
proceeds are being used solely to pay for payables in respect to the 
Project, which are being financed by the Lender pursuant to the 
various Loan Facilities provided for in this Letter of Commitment (eg. 
third-party hard construction cost payables only), and for no other 
purposes whatsoever, either in respect to the Project or otherwise. 
Any use of any such funds for any purpose, either within the Project, 
or otherwise, except as set out herein, shall constitute a default of this 
Loan. 

The Borrower is to provide an undertaking confirming footings and foundation 
work will not commence prior to the Lender receiving satisfactory confirmation 
from WSP that environmental remediation works on site have been 
completed satisfactorily and that no further on-site works are required in order 
to submit filing of the Record of Site Condition with the Ministry of the 
Environment. 
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PROJECT STATISTICS Residential 

ii of Units 345 

Gross Floor Area 559,723 

Ncl Saleable Arca 383,203 

Average Unit Size l,Ill 

# of Parking Stalls 538 

Project Economics Total Per llnit P.S.F. % 

Residential Units Revenue - Sold $ 150.565.070 $ 513,874 $ 472 88.85% 

Residential Unit Revenue - Unsold $ 32,084.480 $ 617.009 $ 498 18.93% 

Recoveries $ 448.500 $ 1.300 $ I 0.26% 

Less: HST $ (13,634.312) $ (39,520) $ (36) -8.05% 

Net Revenue s I 69,463,738 s 491,199 s 442 l00.00% 

Land Cost $ 6.000.000 $ 17.391 $ II 3.54% 

Land Apprasial Surplus $ 11,000,000 $ 31.884 $ 20 6.49% 

Land Closing and Realty Taxes $ 174,250 $ 505 $ 0 0.10% 

Construction Costs $ 81.672.500 $ 236.732 $ 146 48.19% 

Contingency (Construction) $ 4,860.000 $ 14.087 $ 9 2.87% 

Construction Management Fees $ 3.240,000 $ 9.391 $ 6 1.91% 

Selling Costs $ 5,125,924 $ 14.858 $ 9 3.02% 

Development Charges $ 18.564,345 $ 53.810 $ 33 10.95% 

Soft Costs $ 5.851,344 $ 16,960 $ 10 345% 

Soft Cost Contingency $ 3.486.637 $ 10.106 $ 6 2.06% 

I ntercst Cost $ 9.000.000 $ 26.087 $ 16 5.31% 

Commitment Fee $ 1,070.000 $ 3.101 $ 2 0.63% 

Total Project Costs s I 50,045,000 s 434,913 s 268 88.54% 

Projected Profit s 19,-HS,738 s 56,286 s 34.69 11.46% 

The Financing Program is to be as follows: 

Financing Program Total Per Unit ! P.S.F. I% of Costs I 

MCAP Construction Loan $ I 07.000,000 310.145 I s 191 71.31% 

Purchaser Deposits $ 16,604.750 4s.130 I s 30 11.07% 

Deferred Costs $ 2.440.250 1.013 I s 4l 1.63% 

Mezzanine Loan $ 13.000.000 37 .. 6s1 I $ 23 8.66% 

Borrower's Equity )$ 11,000,000 31.884 [ $ 20 7.33% 

Total Source of Funds s 150,045,000 S 434,913 i S 268 100.00% 

Notes: 
• Deferred Costs of $2,440,250 have been verified by the Cost 

Consultant and consist of the following: 

Commission 
Legal fee closing 
Landscape 

1,578,000 
362,250 
500,000 

2,440,250 

• Borrower's equity of $11,000,000 is comprised solely of land equity 
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The Borrower and/or Guarantor shall provide to the Lender: 

1. Within 90 days of each fiscal year end during the term of the Loan 
Facility, accountant prepared financial statements for the Borrower and 
each corporate Guarantor; 

2. Updated financial statements and/or net worth statements annually for 
each personal Guarantor; 

3. Sales Reports by the 15th of each month in form and content satisfactory 
to the Lender, including copies of accepted sales agreements. Any sales 
at lower than the agreed upon minimum prices must be approved by the 
Lender. Additions/Deletions and amendments from the previous month 
are to be highlighted; and 

4. Such other financial and supporting information as the Lender may 
request. 

Save and except for a 2nd mortgage in favour of the deposit insurer and a 3rd 

mortgage in favour of HRJL Heart Lake GP Inc., no financing subsequent to 
the Loan Facility shall be permitted, without the prior written consent of the 
Lender, which may be unreasonably withheld. The Borrower shall disclose to 
the Lender all existing or proposed financing related to the Project and shall 
not pledge or otherwise encumber its interest in the Project to any party other 
than the Lender, without the prior written consent of the Lender. The Borrower 
will provide evidence, satisfactory to the Lender, as to the source of the 
Borrower's required equity in the Project. 

1. Loan disbursements shall take place only on title to the Project being 
acceptable to our solicitors and all matters in connection with the 
Security and other documentation deemed necessary or advisable by 
our solicitors being complied with by the Borrower and Guarantor and 
all Security and other instruments and agreements to evidence and 
secure the Loan Facility are duly executed, with evidence of registration 
where applicable. 

2. The Lender shall require a satisfactory opinion and report from its 
solicitors indicating, among other things, the validity, enforceability and 
priority of all Security and the state of title of the Project. 

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

4. The Lender shall require evidence of all corporate authorities together 
with an opinion of the Borrower's counsel as to usual matters such as: 
corporate authorities, absence of litigation, delivery of security, and 
execution of all security listed herein. 

5. The Commitment and the Security may not be assigned, transferred or 
otherwise disposed of by the Borrower without the Lender's prior written 
consent. However, the Commitment and Security or any interest 
therein may be assigned or participated by the Lencler (and its 
successors and assigns), in whole or in part, without the consent of the 
Borrower or the Guarantor. Except as hereinafter provided, the 
Borrower and Guarantor consent to the disclosure by the Lender to any 
such prospective assignee or participant of all information and 
documents regarding the Loan Facility, the Project, the Borrower, and 
the Guarantor within the possession or control of the Lender. 
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6. All purchasers and contracts of purchase and sale shall be satisfactory 
to the Lender and shall be for prices not less than the minimum selling 
prices set out in Schedule "C". 

The prices shall, unless and until revised by agreement, be set at 100% 
of the Lender approved, appraised value of each unit. The Lender must 
be satisfied that all purchasers and offers to purchase are bona fide 
and that the purchasers have the capabilities to fulfill their obligation to 
close. The Lender must be satisfied that, where required, purchasers 
have firm take-out loan commitments, at fixed rates, for durations 
sufficient to comply with the Project's timetable for delivery of the 
completed units. The review of all documentation will be handled as 
expeditiously as possible by the Lender. 

7. MCAP shall have the irrevocable right to erect a sign on the Project, at 
its own expense, indicating it has provided the financing on the Project 
during the period for which the financing, or any portion thereof, 
remains outstanding. MCAP may also refer to this Project in its 
advertising at any time after the first advance under the Loan Facility. 

8. The Borrower shall establish a separate Project account at a financial 
institution acceptable to the Lender through which all advances and 
disbursements shall be made in respect to the Project. 

9. The Borrower and Guarantor accept full responsibility for remittance 
and payment of any and all HST due, submission of HST credits or 
claims, and will provide monthly accounting of same to the Lender's 
Cost Consultant. 

10. In the event of the Borrower selling, transferring or conveying the 
Project or its rights therein to a purchaser, transferee or grantee not 
approved by the Lender, at the sole option of the Lender, all monies 
outstanding, together with all accrued and unpaid interest thereon and 
any other amounts due under the Commitment or the Security, shall 
become due and payable. 

11. The voting control of the Borrower shall not change without the prior 
written consent of the Lender. 

12. The Lender will credit to the Borrower interest at the 30 day Banker's 
Acceptance rate less 1.50% on the Cash Collateral Account(s). 

13. All appraisal, engineering, inspection, title, survey, legal, insurance 
review and other customary underwriting, inspection, securing or 
enforcement expenses of the Lender, are for the account of and shall 
be paid by the Borrower and may at the Lender's option be deducted 
from an advance and the Borrower hereby irrevocably directs and 
authorizes the Lender to pay such expenses and costs, together with 
any outstanding balance of the Commitment Fee, or any other amount 
due to the Lender, from and out of any advance of funds under this 

• • Loan Facility, in the event the same have not been paid at the time 
thereof. The Borrower acknowledges that in the event it does not 
request construction draws on a regular monthly basis, the Lender may 
inspect or cause its Cost Consultant to inspect the Project at any time, 
at the expense of the Borrower. 
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14. In the event of the Borrower failing to pay any amount when due or 
being in breach of any covenant, condition or term of the Commitment 
or the Security, or if any representation made by the Borrower, the 
Guarantor or their agents, or any information provided by them is found 
to be untrue or incorrect, or if any Event of Default as defined in the 
Security occurs, or if in the sole opinion of the Lender, a material 
adverse change occurs relating to the Borrower, the Guarantor, the 
Project, or the risk associated with the Loan Facility, the Borrower shall, 
at the option of the Lender, be in default of its obligations to the Lender 
and the Lender may cease or delay further funding or may exercise any 
and/or all remedies available to it at law or in equity. Further, the 
Lender may, at its option, on notice to the Borrower, declare the 
principal and interest on the Loan, and any other amount due under the 
Commitment forthwith due and payable, whereupon the same shall be 
and become immediately due and payable in full. 

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

16. The Commitment and Loan Facility shall be governed by and construed 
under laws of the Province of Ontario. 

17. The Borrower and Guarantor agree that if any one or more of the 
provisions contained in this Commitment shall for any reason be held to 
be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality or unenforceability shall, at the option of the Lender, not affect 
any or all other provisions of this Commitment and this Commitment 
shall be construed as if such invalid, illegal or unenforceable provision 
had never been contained herein. 

18. If the Borrower or the Guarantor is comprised of more than one person 
or corporation, the obligations shall be the joint and several obligations 
of each such person or corporation comprising the Borrower or 
Guarantor unless otherwise specifically stated herein. 

19. Time is of the essence in this Commitment. 

20. The Borrower will substantially complete the Project in accordance with 
plans and specifications by April 1st, 2023 and pay its taxes, protect its 
properties by contest of adverse claims, maintain required insurance, 
perform its obligations under contracts and agreements, obtain all 
necessary approvals for construction and use of the Project, comply 
with all governmental rules and regulations, permit reasonable 
inspections, by the Lender and its agents of the Project and all records 
pertaining to the Project. 

21. If at any time during construction the actual costs incurred exceed the 
costs budgeted and approved by the Lender, the Borrower shall 
immediately so notify the Lender and if the Lender shall conclude that 
the aggregate undisbursed balance of the Loan Facility shall be or 
become insufficient to pay for the completion of construction of the 
Project and all expenses and charges in connection therewith, the 
Borrower shall contribute the amount of such excess toward the Project 
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before any further disbursements of the Loan Facility shall be made by 
the Lender. 

22. If a construction lien is filed against the Project or if the Borrower, 
Guarantor or Lender receives notice that one is about to be filed, then, 
at the option of the Lender, and in addition to any other remedies it may 
have, the Lender shall not be required to make any further advance 
until funds sufficient to cover such construction lien have been 
deposited with the Lender or until such time as the said lien has been 
discharged. 

23. The Lender shall have a right of first refusal to finance or arrange 
financing for any subsequent phases of the development, of which the 
Project forms a part, or any further development to be developed on the 
lands adjacent thereto and shall be given the first opportunity and a 
reasonable period of time, after delivery to the Lender of all reasonably 
requested information, to provide a commitment to fund such further 
development. 

24. The Borrower and Guarantor shall indemnify and save harmless the 
Lender, its officers, agents, trustees, employees, contractors, licensees 
or invitees from and against any and all losses, damages, injuries, 
expenses, suits, actions, claims and demands of every nature 
whatsoever arising out of the provisions of this Commitment and the 
Security, any letters of credit or letters of guarantee issued, sale or 
lease of the Project and/or the use or occupation of the Project 
including, without limitation, those arising from the right to enter the 
Project from time to time and to carry out the various tests, inspections 
and other activities permitted by the Commitment and the Security. In 
addition to any liability imposed on the Borrower and Guarantor under 
any instrument evidencing or securing the Loan indebtedness, the 
Borrower and Guarantor shall be liable for any and all of the Lender's 
costs, expenses, damages or liabilities, including, without limitation, all 
reasonable legal fees, directly or indirectly arising out of or attributable 
to the use, generation, storage, release, threatened release, discharge, 
disposal or presence on, under or about the Project of any hazardous 
or noxious substances. The representations, warranties, covenants 
and agreements of the Borrower and Guarantor set forth in this 
subparagraph: 
(i) Are separate and distinct obligations from the Borrower's and 

Guarantor's other obligations; 
(ii) Survive the payment and satisfaction of their other obligations and 

the discharge of the Security from time to time taken as security 
therefore; 

(iii) Are not discharged or satisfied by foreclosure of the charges 
created by any of the Security; and 

(iv) Shall continue in effect after any transfer of the land including, 
without limitation, transfers pursuant to foreclosure proceedings 
(whether judicial or non-judicial) or by any transfer in lieu of 
foreclosure. 

25. The Borrower and Guarantor will provide the usual warranties and 
representations respecting; accuracy of financial statements and that 
there has been no material adverse change in either the Borrower's or 
Guarantor's financial condition or operations, as reflected in the 
financial statements used to evaluate this credit; title to the Project 
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charged by the Security; power and authority to execute and deliver 
documents; accuracy of documents delivered and representations 
made to Lender; no pending adverse claims; no outstanding 
judgments; no defaults under other agreements relating to the Project; 
preservation of assets; no undefended material actions, suits or 
proceedings; payment of all taxes; no consents, approvals or 
authorizations necessary in connection with documentation; 
compliance of construction of Project with all laws; no other charges 
against mortgaged lands except permitted encumbrances; all 
necessary services available to the Project; no hazardous substances 
used, stored, discharged or present on the mortgaged lands and will 
warrant such other reasonable matters as Lender or its legal counsel 
may require. 

26. The Borrower agrees that if the Lender is called upon to issue or to 
cause to be issued Letters of Credit as part of this Loan Facility, then 
the Borrower will be required to publish the date of substantial 
completion of the Project in an appropriate trade publication. 

27. This Commitment and all schedules attached hereto which form part of 
this Commitment, when accepted by the Borrower and Guarantors, in 
accordance with the acceptance provisions hereof, constitutes the 
entire agreement and understanding between the parties hereto with 
respect to the Loan and supersedes all other agreements, 
understandings or commitments, verbal or written. The Lender has 
entered into this Commitment in reliance on the accuracy of any 
information previously supplied by or on behalf of the Borrower. Any 
approval or consent by or from the Lender that is contemplated herein 
shall be effective only if expressly given pursuant hereto; the delivery or 
receipt of documents shall not be deemed to constitute any such 
approval or consent. 

28. Any purchaser deposits utilized by the Borrower, in addition to the 
presale deposits being used as equity, in payment of budgeted and 
approved Project development costs will be "netted" off the approved 
loan amount. Any cost reductions/savings will be applied to the 
Contingency component of the budget and releasable only on the 
recommendation of the Lender's cost consultant. Any and all cost 
overruns and/or approved extras in excess of the total budget will be 
the sole responsibility of the Borrower and must be contributed by the 
Borrower as additional project equity at the time incurred unless 
otherwise agreed to by MCAP and confirmed to the Borrower in writing. 

29. The Lender's solicitor shall be: 

Garfinkle Biderman LLP 
1 Adelaide Street East 
Suite 801 
Toronto, Ontario 
M5C2V9 

Attention: Avrom Brown 
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30. The Lender's cost consultant shall be: 

CB Ross Partners 
1920 Yonge Street 
Suite 501 
Toronto, Ontario 
M4S 3E2 

Attention: Charlie Ross 

The terms of reference for the monitor/cost consultant will be as 
detailed in Schedule "B". 

31. The representations, warranties, covenants and obligations herein set 
out shall not merge or be extinguished by the execution or registration 
of the Security but shall survive until all obligations under this 
Commitment and the Security have been duly performed and the Loan 
Facility, interest thereon and any other moneys payable to the Lender 
are repaid in full. In the event of any inconsistency or conflict between 
any of the provisions of the Commitment and any provision or 
provisions of the Security, the provisions of the Security will prevail. 

32. No term or requirement of this Commitment may be waived or varied 
orally or by any course of conduct of the Borrower or anyone acting on 
his behalf or by any officer, employee or agent of the Lender. Any 
alteration or amendment to this Commitment must be in writing and 
signed by a duly authorized officer of the Lender and accepted by the 
Borrower and Guarantor. 

33. The Borrower and Guarantor acknowledge and agree that the terms 
and conditions recited herein are confidential between themselves and 
the Lender, its Lawyer, Cost Consultant, Insurance Consultant and 
Project Monitor. The Borrower and Guarantor agree not to disclose the 
information contained herein to a third party, other than their lawyer, 
without the Lender's prior written consent. 

34. The Lender will require a satisfactory Letter of Transmittal regarding all 
professional reports including, without limiting, the environmental report. 
A Transmittal Letter is to be issued for each report, addressed to MCAP 
Financial Corporation and state that the report can be relied upon by 
the Lender, and its assigns, for mortgage financing purposes. 

35. Prior to the advancement of funds, the lender is to receive Identification 
Verification which is satisfactory to the Lender and its Counsel from 
each Guarantor, Mortgagor, and where applicable, signing officers for 
each corporation or other legal entity entering into the borrowing and 
guarantee arrangement. 

36. By executing this Commitment, the Borrower and Guarantor certify that 
all of the beneficial owners of the Project or Property have been 
disclosed to the Lender. 
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Privacy Act Consent: 

June 25, 2019 

By signing this Commitment, each of you, being the parties signing (including 
all mortgagors and all guarantors) agrees that MCAP is authorized and 
entitled to: 

a) Use your Personal Information (as hereinafter defined) to assess your 
ability to obtain your loan and to evaluate your ability to meet your 
financial obligations. This use includes disclosing and exchanging your 
Personal Information on an on-going basis with credit bureaus, credit 
reporting agencies and financial institutions or their agents, or to service 
providers, in order to determine and verify, on an on-going basis, your 
continuing eligibility for your loan and your continuing ability to meet your 
financial obligations. This use, disclosure and exchange of your Personal 
Information will continue as long as your loan is outstanding, and will help 
protect you from fraud and will also protect the integrity of the credit
granting system; 

b) If the security for your loan includes an insured mortgage, to disclose 
your Personal Information to the mortgage insurer and to exchange, on 
an on-going basis, your Personal Information with such mortgage insurer, 
for all purposes related to the provision of mortgage insurance; and; 

c) Use, disclose and exchange, on an on-going basis, all the personal 
information collected by us or delivered by you to us from time to time in 
connection with your loan and any information obtained by us from time 
to time pursuant to paragraphs (a) and (b) above (collectively your 
"Personal Information") to other organizations (including members of 
the MCAP Group) which may fund all or any part of your loan and/or own 
all or any part of your loan and the security securing your loan from time 
to time and permit prospective investors in your loan to inspect your 
Personal Information. For your protection, Personal Information in the 
possession of other organizations as provided for herein is subject to 
their: (i) compliance with applicable law; and (ii) compliance with their 
own privacy codes, rules and regulations if and to the extent applicable. 
In some instances, such organizations or their applicable service 
providers may be located in jurisdictions outside of Canada, and your 
Personal Information may be subject to the laws of those foreign 
jurisdictions. To find out more about our privacy policy or to obtain 
information about our privacy practices, send a written request to MCAP 
Privacy Officer, Suite 400, 200 King Street West, Toronto, Ontario, M5H 
3T4. 

Even though your loan and the security securing your loan may be funded or 
owned by one or more other organizations, MCAP or a member of the MCAP 
Group will continue to service your loan. 
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If you are in agreement with the foregoing terms and conditions, please indicate by signing and return ing one ( 1) 
copy of this Commitment to the Lender's office within 10 business days from the date of this Commitment, 
together with your cheque in the amount of $20,000 representing the portion of the Commitment Fee due and 
payable, failing which this letter shall be deemed null and void . 

Yours truly, 

MCAP FINANCIAL CORPORATION 

(;~~ 
-·s osan Feldman 

Vice President 
MCAP 

/I.( ,.....~a mes Tobias • 
Senior Director 
MCAP 

Borrower and Guarantor hereby accepts the terms and conditions of the above-mentioned Commitment, agree 
to be responsible for all fees and disbursements payable in accordance with provisions of this Commitment and 
authorize the credit checks contemplated herein. 

ACCEPTANCE 

IM/E HEREBY accept the terms and conditions as stated herein. By signing this Commitment Letter, Borrower 
acknowledges that this loan is solely for its own benefit, and not for the benefit of any third party, except as 
specifically disclosed herein. 

DATED Aru.t,~~~~this , 2019. 

I have the authority to bind the corporation 

Per: 
I have the authority to bind the corporation 

• 
Witness~ 
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SCHEDULE "A": 
INSURANCE REQUIREMENTS 

1. GENERAL 
a. All insurance policies referred to herein shall be in form and with insurers reasonably acceptable to 

Lender and contain the original signatures of the insurers, not just the insurance broker or agent, unless 
otherwise agreed, and shall be delivered to the Lender within 30 days of issuance of the insurance 
cover note or binder. 

b. All policies shall be permitted to contain reasonable deductibles. 
c. The Builder's Risk Insurance and the Wrap Up policy where applicable shall contain a Standard 

Mortgage Clause and show the lender as Mortgagee and Loss Payee and shall provide for sixty days 
(60) prior notice to Lender of any adverse material change or cancellation. 

d. If the Borrower fails to take out and keep in force such minimum insurance as is required hereunder, 
then Lender may, but shall not be obligated to, take out and keep in force such insurance at the 
immediate sole cost and expense of the Borrower plus costs incurred, or use other means at its 
disposal under the terms of the Mortgage. 

e. It is clearly understood and agreed that the Insurance Requirements contained herein are a minimum 
guide and, although must be adhered to throughout the life of the Mortgage, in no way represent an 
opinion as to the full scope of insurance cover a prudent Borrower would arrange to adequately protect 
its interest and the interest of Lender, and the Borrower must govern itself accordingly. 

2. GENERAL LIABILITY 
a. Evidence of a Comprehensive General Liability Insurance policy for the Project in the minimum amount 

noted in the Security section of the Commitment Letter. 
b. The Commercial General Liability Policy must reference the project and MCAP is to be added as an 

additional insured. 

3. COURSE OF CONSTRUCTION 
The following policies of insurance must be submitted upon the commencement of construction: 
a. All Risks Builders Course of Construction including flood (and earthquake, BC only) on: 

i) One hundred percent (100%) of the estimated final construction cost of the property, including 
25% of variable soft costs, not to be less than the minimum amount noted in the Security section of 
the Commitment Letter. 

b. If the construction cost of the Project is in excess of $10,000,000, then a "Wrap-Up Liability" policy is 
required with a limit of not less than $10,000,000 and must include all contractors, subcontractors and 
trades. This requirement may be reconsidered on recommendation of insurance consultant, subject to 
evidence of satisfactory commercial general liability insurance held by sub-contractors. 

c. Insurance coverage shall be converted to all perils coverage satisfactory to the Lender and appropriate 
to the Project following completion of construction 

4. PROCEEDS OF INSURANCE AND EXPROPRIATION 
All proceeds of expropriation or of insurance from insurance policies, other than liability insurance, shall be 
paid to the Lender directly and at the option of the Lender, may either be applied on account of the Loan, 
whether or not the same may be due and payable, and interest thereon and any other sums payable in 
respect thereof, or held by it as part of the Lender's security and, so long as the Borrower is not in default 
hereunder or under any Security, may be subject to withdrawal by the Borrower in instalments, on a cost to 
complete basis, as the repair or replacement progresses, subject to the Lender's receipt of appropriate 
certificates, opinions and other documents which may include, without limitation, cost consultant report, 
proof of payments, as required by it and the Lender's counsel. 
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SCHEDULE "B": 
TERMS OF REFERENCE 

Non Revolving Construction Loans - Condominium 

1. Review, in preparation of the preliminary report: 

a.) The project plans and specifications 

June 25, 2019 

• for completeness and consistency with the project description received from the lender in context of budget 
preparation. 

b.) General contract and head contract entered into by the borrower 
• for completeness and consistency with the project description received from the lender. 
• to determine any contract exclusions which may require project budget adjustments. 

c.) Soil Test and Environmental Audits 
• to understand how the analysis and recommendations therein will impact the project construction. 
• to monitor any recommendations to deal with any problems identified therein. 
• to ascertain that any recommendations therein appear to be incorporated into the plans and specifications. 

2. Verify with the borrower and from a review of the head contracts whether any title retention is to exist on any personal 
property being supplied to the project and recommend such steps desirable to be taken by the lender in consultation 
with legal counsel to ensure that its security is maintained. 

3. Review the borrower's construction time schedule in the context of the project plans and specifications, general 
contract and head contracts with a view to determining that it is realistic. 

4. Review all material cost items which are or ought to be included in the project budget with a view to determining that 
such allowances are reasonable, adequate and complete. 

5. Review the borrower's proposed budget and cash flow projections and suggest revisions thereto that may appear 
necessary after consultation with the lender. 

6. Review all change orders supplied to us in respect of contract work to ensure the adequacy of the scope and cost of 
such change and provide any suitable recommendations to the lender. Monitor the approved budgets and cash flows 
for adjustments to reflect change orders approved by the lender. 

7. Review insurance certificates to ensure that the sum insured, insured parties, loss payable and period of coverage is 
appropriate. (This does not include a detailed review of the policies themselves.) 

8. Review such documents and data as is made available to us in the course of reviewing the project budget with a view 
to ensuring to the fullest reasonable extent the adequacy of such budget, including but not restricted to: 

a.) Building permits. 
b.) Land purchase agreements. 
c.) The lender's commitment agreement. 
d.) Development and other municipal and regional agreements. 
e.) Consultants' studies and reports integral to draft plan approval and subdivision approvals. 
f.) Condominium documents. 
g.) Management agreements. 
h.) Limited partnership agreements (if applicable). 
i.) Consultants' agreements including design, sales, marketing, management and legal 

9. Prepare initial report (the "Preliminary Report") to the lender on: 
a.) The project budget as revised by the borrower and approved by the lender in response to the project monitor's 

recommendations. 
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b.) The construction budget - based on a detailed construction estimate (prepared by cost consultant) in the case of a 
construction management project or non-arm's length general contract, and based on a fixed price contract 
reviewed by the project monitor in the case of a conventional general contract. 

c.) The construction time schedule and projected cash flow, each as revised by the borrower and approved by the 
lender in response to the project monitor's recommendations. 

d.) Any potential problem areas which have been identified and which may affect completion of the project in 
accordance with the project budget and the construction time schedule. 

e.) Recommendations on such other matters as may have become evident during discussions with the borrower, the 
architects, engineers (and other consultants) involved in the project, or which may have become evident during the 
course of our review and inquiries. 

f.) Identify those documents listed in the attached schedule which we have not been provided copies of for review. 

10. During construction of the project submit monthly status reports to the lender incorporating the following: 

a.) A report showing the cost of work completed to date, the amount of holdbacks for contracts, the value of any 
change orders and the current estimate of the cost to complete the project. The certificate will segregate 
construction costs from soft costs and its appendices will identify the contractors on the project and quantify the 
amounts of holdbacks in respect of their contract retained and release from time to time pursuant to the 
Construction Lien Act. The certificate will be premised upon a borrower's certificate that the monies advanced by 
the lender have been used on the project and that all bills have been paid. The certificate shall also confirm the 
amount of each draw requested by the borrower based on information made available to the project monitor. 

b.) A list of approved cheques to be issued by the borrower in the following month in payment of project payables, if 
required by the lender. Cancelled cheque review for previous month's payables to be provided. 

c.) Identification of apparent or identified potential problem areas relating to the project which might affect its 
completion within the project budget and the project construction schedule, along with recommendations for 
budget and schedule revisions. 

d.) Update the projected cash flow from time to time as discussed and directed by the lender to ensure project 
expenditures are in line with original projections. 

e.) Confirmation that: 

(i) architect's certificates, and where appropriate, engineer's or other consultants' certificates, have been issued 
certifying: 
• that construction is being performed in accordance with the plans and specifications; 
• that construction has been completed in a good, workmanlike manner, that the plans and specifications 

and construction comply with all applicable zoning and building laws and ordinances; 
• that all required certificates, rules and permits of governmental authorities have been issued and are in 

force. 

(ii) to the best of the design consultant's knowledge all the materials and fixtures customarily furnished and 
installed at the current stage of construction have been furnished and installed. 

(iii) identified deficiencies are being attended to. 

11. Such other services as the project monitor may be directed to perform from time to time by the borrower or the bank. 
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SCHEDULE "C": 
MINIMUM SELLING PRICES 

Un'it# SQFT tv1inimum Prk.e 

101 1235 $489,990 

102 1110 I~~!JO 
103 1110 $449,990 

104 1110 $449,990 

105 1110 $449,990 

106 1110 $449,990 

107 1110 $464,990 

108 1110 $449,990 

109 1110 $449,990 

110 1235 $489,990 

111 994 $464,990 

112 1298 $579,990 

113 1298 $579,990 
114 932 $439,990 

115 1298 $549,990 

116 1298 $549,990 

117 932 $439,990 

118 1298 $549,990 

119 1298 $579,990 

120 932 $439,990 

121 1298 $579,990 

122 1298 $579,990 

123 994 $464,990 

124 1407 $614,990 

125 1407 $614,990 

126 994 $464,990 

127 1298 $579,990 

128 1298 $579,990 

129 932 $439,990 

130 1298 $579,990 

131 1298 $579,990 

132 932 $439,990 

133 1298 $579,990 

134 1298 $579,990 

135 932 $439,990 

136 1298 S579,990 

137 1298 $579,990 

138 994 $464,990 

139 1407 $614,990 

140 1407 $624,990 

202 1111 $559,990 

204 1173 $534,990 

205 555 $299,990 

206 555 $299,990 

207 1173 $539,990 

208 994 $499,990 

209 1298 $589,990 

210 1298 $559,990 

211 932 $469,990 

212 1298 $589,990 

213 1298 $584,990 

214 994 $494,990 

215 1407 $664,990 

216 1407 $614,990 

217 994 $464,990 

218 1298 $579,990 

219 1298 $579,990 

220 932 $439,990 

221 1298 $579,990 

222 1298 $549,990 

223 994 $469,990 

224 1407 $619,990 

225 1407 $669,990 

302 1111 $539,990 
304 1173 $534,990 

305 555 $309,990 

306 555 $309,990 

307 1173 $534,990 

308 994 $514,990 

309 1298 $624,990 
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310 1298 $624,990 

311 932 $479,990 

312 1298 $624,990 

313 1298 $624,990 

314 994 $504,990 

315 1407 $674,990 

316 1407 $639,990 

317 994 $474,990 

318 1298 ... --- $589,990 
319 1298 $589,990 

320 932 $449,990 

321 1298 $589,990 

322 1298 $589,990 

323 994 $474,990 

324 1407 $639,990 

325 1407 $674,990 

401 1173 $584,990 

402 1111 $539,990 

403 1173 $564,990 

404 1173 $534,990 

405 555 $314,990 

406 555 $314,990 

407 1173 $534,990 

408 994 $504,990 

409 1298 $599,990 

410 1298 $624,990 

411 932 $479,990 

412 1298 $624,990 

413 1298 $624,990 

414 994 $514,990 

415 1407 $674,990 

416 1407 $639,990 

417 994 $484,990 

418 1298 $564,990 

419 1298 $594,990 

420 932 $459,990 

421 1298 $589,990 

422 1298 $594,990 

423 994 $474,990 

424 1407 $639,990 

425 1407 $674,990 

501 1173 $584,990 

502 1111 $539,990 

503 1173 $584,990 

504 1173 $544,990 

sos 555 $334,990 

506 555 $344,990 

507 1173 $544,990 

508 994 $539,990 

509 1298 $594,990 

510 1298 $624,990 

511 932 $529,990 

512 1298 $624,990 

513 1298 $629,990 

514 994 $539,990 

515 1407 $669,990 

516 1407 $634,990 

517 994 $499,990 

518 1298 $594,990 

519 1298 $594,990 

520 932 $479,990 

521 1298 $594,990 

522 1298 $564,990 

523 994 $509,990 

524 1407 $639,990 

525 1407 $669,990 

602 1111 $559,990 

604 1173 $544,990 

605 555 $349,990 

606 555 $399,990 

607 1173 $544,990 

608 994 $539,990 
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609 1298 $624,990 

610 1298 $624,990 

611 932 $509,990 

612 1298 $624,990 

613 1298 $594,990 
614 994 $559,990 

615 1407 $699,990 

616 1407 $634,990 

617 994 $499,990 -~--~~-·- -·-
618 1298 $559,990 

619 1298 $589,990 

620 932 $499,990 

621 1298 $589,990 

622 1298 $589,990 

623 994 $499,990 

624 1407 $639,990 

625 1407 $669,990 

701 1173 $584,990 
702 1111 $559,990 

703 1173 $574,990 
704 1173 $544,990 

705 555 $367,990 

706 555 $399,990 
707 1173 $544,990 

708 994 $539,990 

709 1298 $624,990 

710 1298 $594,990 

711 932 $549,990 

712 1298 $619,990 

713 1298 $589,990 

714 994 $539,990 

715 1407 $664,990 

716 1407 $639,990 

717 994 $509,990 

718 1298 $589,990 

719 1298 $589,990 
720 932 $499,990 

721 1298 $589,990 

722 1298 $589,990 

723 994 $509,990 

724 1407 $634,990 

725 1407 $664,990 
801 1173 $549,990 

802 1173 $619,990 

803 1173 $619,990 

804 1173 $549,990 

805 994 $514,990 

806 1407 $669,990 

807 1407 $704,990 
-·-----

808 994 $594,990 

809 1298 $659,990 

810 1298 $659,990 

811 994 $594,990 

812 1407 $704,990 

813 1407 $669,990 

814 994 $514,990 

815 1298 $569,990 

816 1298 $599,990 

901 1173 $549,990 

902 1173 $619,990 

903 1173 $619,990 
904 1173 $549,990 
905 994 $514,990 

906 1407 $669,990 

907 1407 $704,990 

908 994 $594,990 

909 1298 $659,990 

910 1298 $659,990 

911 994 $594,990 

912 1407 $699,990 

913 1407 $669,990 

914 994 $534,990 

26 of 41 

621



Commitment Letter 
Vandyk ~ Uptowns Brampton June 25, 2019 

915 1298 $594,990 

916 1298 $599,990 

1002 1111 $509,990 
1003 1111 $509,990 

1005 1173 $539,990 

1006 555 $329,990 
1007 555 $329,990 

1008 555 $329,990 

1009 555 $329,990 

1010 1173 $544,990 

1011 994 $514,990 

1012 1298 $569,990 

1013 1298 $569,990 

1014 932 $479,990 

1015 1298 $569,990 

1016 1298 $539,990 

1017 932 $479,990 

1018 1298 $594,990 

1019 1298 $569,990 

1020 994 $509,990 

1021 1407 $639,990 

1022 1407 $629,990 
1023 994 $504,990 
1024 1298 $544,990 

1025 1298 $544,990 

1026 932 $484,990 

1027 1298 $549,990 

1028 1298 $589,990 

1029 932 $484,990 
1030 1298 $574,990 

1031 1298 $574,990 

1032 994 $514,990 

1033 1407 $639,990 

1034 1407 $639,990 

1102 1111 $509,990 
1104 1173 $544,990 

1105 555 $314,990 

1106 555 $314,990 

1107 1173 $539,990 

1108 994 $474,990 

1109 1298 $539,990 

1110 1298 $539,990 

1111 932 $459,990 

1112 1298 $569,990 

1113 1298 $579,990 

1114 994 $484,990 

1115 1407 $639,990 

1116 1407 $639,990 

1117 994 $534,990 

1118 1298 $594,990 

1119 1298 $589,990 

1120 932 $454,990 

1121 1298 $594,990 

1122 1298 $584,990 

1123 994 $479,990 

1124 1407 $639,990 

1125 1407 $639,990 

1202 1111 $509,990 

1204 1173 $539,990 

1205 555 $299,990 

1206 555 $299,990 
1207 1173 $539,990 

1208 994 $464,990 

1209 1298 $559,990 

1210 1298 $539,990 

1211 932 $439,990 

1212 1298 S539,990 

1213 1298 $539,990 

1214 994 $464,990 

1215 1407 S624,990 

1216 1407 $619,990 

1217 994 $469,990 
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1218 1298 $544,990 

1219 1298 $589,990 

1220 932 $444,990 

1221 1298 $584,990 

1222 1298 $574,990 

1223 994 $469,990 

1224 1407 $619,990 

1225 1407 $614,990 

1402 1111 $509,990 

1404 1173 $534,990 

1405 555 $299,990 

1406 555 $299,990 

1407 1173 $549,990 

1408 994 $469,990 

1409 1298 $594,990 

1410 1298 $594,990 

1411 932 $439,990 

1412 1298 $594,990 

1413 1298 $564,990 

1414 994 $464,990 

1415 1407 $614,990 

1416 1407 $624,990 

1417 994 $474,990 

1418 1298 $594,990 

1419 1298 $594,990 

1420 932 $449,990 

1421 1298 $594,990 

1422 1298 $589,990 

1423 994 $479,990 

1424 1407 $629,990 

1425 1407 $619,990 

1001A 555 $324,990 

10018 617 $334,990 

1004A 555 $344,990 

10048 617 $334,990 

1101A 555 $319,990 

1101B 617 $329,990 

1103A 555 $324,990 

11038 617 $329,990 

1201A 555 $319,990 

12018 617 $329,990 

1203A 555 $319,990 

12038 617 $329,990 

1401A 555 $319,990 

14018 617 $334,990 

1403A 555 $319,990 

14038 617 $329,990 

201A 555 $324,990 

2018 617 $339,990 

203A 555 $324,990 

2038 617 $334,990 

301A 555 $324,990 

3018 617 $334,990 

303A 555 $324,990 

3038 617 $334,990 

601A 555 $369,990 

6018 617 $379,990 

603A 555 $369,990 

6038 617 $389,990 

TOTAL 382586 $182,649,550 

*Including HST 
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SCHEDULE "D": 
PERSONAL NET WORTH STATEMENT 

Page I of2 

PERSONAL & EMPLOYMENT INFORMATION 

First Name: Spouse's Name: 

Last Name: Marital Status: 

Telephone (home): Telephone (work): 

SIN (required): Date of Birth: 

Driver's License: # of dependents: 

Are you currently a client of MCAP Financial Corporation? 

Current Address: 

Length of time at current address: 

Employer's Name: Present Position: 

Address: Length of Service: 

Annual Employment Income: $ Details: 

Income from other sources (specify): $ 

Total Annual Income (state year of reference)$ 

Bank Reference: 

Address: 

SUMMARY~ FINANCIAL INFORMATION 
BALANCE 

ASSETS VALlJE LIABILITIES Description OWING 

CASH. DEPOSITS & B,\NlvfRUS I OUTSTANDING 

MARKETABLE CR!;NIIJN s 
SECURmES 

LOANS Refer to section D s 
I 

REAL ESTATE /\·lust agree with MARGIN 

section "B" s ACCOUNTS Refer to section A s 
Refer to section "A" 

EQUITY IN NON- Must agree with OUTSTANDING !Refer to s 
ARMS LENGTH section C s MORTGAGES / Refer to section D 

COMPANIES 

INVESTMENTS s 
(Specify) 

OTHER 

[ LIABILJTIES s 
(itemize) I 

I 

OTHER 

ASSETS (itemize) 

TOT AL ASSETS Is I 
TOT AL LIABILITIES Is I 

NET WORTH Is I 
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(~upporting ~chedules) 

ASSETS Page2of2 
SECTION "A"~ SECURITIES AND TAX SHELTERS 
Description of Security Registered to/ Market Value 

I 
Cost Margin Accts Annual Profit 

and Quantity Held To whom pledged Balance Owing or Loss 

I ! !s is s 
2 I s s s 
3 s s s 
4 s s s 

TOTAL $ $ $ 

SECTION "B" ~REAL ESTATE 
Address and Description Title in ! Date Purchased Market 

I 
Purchase Price ~'o Owned 

(Acreage. Home. Business) Name of I Value ' 
I s ' 0% - i ,_ 

2 s - I 0% 
3 s - j 0% ' 
4 s ' 0% - I 
5 ' s Oo, 

! - ,O 

6 I s ' - Oo, 
,O 

TOTAL $ 

SECTION" C" ~ EQUITY IN NON ARMS-LENGTH COMPANIES 

!Nature of Business 

Position/ [ Value of o, 

l 
,o 

Name of Company Relationship :Equity Invested Ownership 

I I Is 0% f 

2 s Oo, ,o 

3 s 0% --
4 s Oo, ,o -·--
5 s Oo, ,o 

6 s 0~1
0 

NOTE: ATTACH FINANCIAL STATEMENTS !TOTAL $ 

LIABILITIES 
SECTION "D" ~ SECURITY 
Lender Name Security I Amount Terms & I Outstanding Balance 

I Rate i 
I I s 
2 I s 
3 I $ ! 

4 ' l s 
5 I Is 
6 ! is 

TOTAL $ 

I \varrant and confirm that the information given herein is !rue and I understand clearly that it is being used to determine my credit responsibility You are authorized 

to obtain any information you require relative to this application from any sources to v:hich you my apply and each such source is hereby authorized to provide you 

with such information You arc furthermore authorized to disclose any response to direct inquiries from any other lender or credit bureau, such information on my 

loaning account as you consider appropriate. and I hereby agree to indemnify you against and save you harmless from any and all claims in damages or otherwise 

arising from such disclosure on your part You are also authorized to retain the application ,vhether or not the relative mortgage is approved 

Dated this _______ day of ______ _ 
Signature (in ink) 
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TO: 

RE: 

SCHEDULE "E": 
FORM OF RELIANCE CERTIFCATE 

MCAP Financial Corporation, [specifically name other addresses] and such persons for 
whom they act as agent or trustee from time to time, and in each case, their respective 
successors and assigns 

[Describe agreement in respect of which reliance is being permitted] dated [insert date], 
prepared by [insert name of consultant] and addressed to [name addresses of report] (the 
"Report") 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
undersigned hereby certifies, agrees and confirms that the addressees hereof, and their respective successors 
and assigns, shall be entitled to rely on the Report to the same extent and with such effect as if such Report 
were prepared for and addressed to them. 

DATED the __ day of ___ , 2019. 

By: 
Name: 
Title: 
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SCHEDULE "F": 
CORPORATE BUSINESS IDENTIFICATION VERIFICATION & ATTESTATION FORM 

Corporate Business Identification Verification & Attestation Form ("'IVF") 

Project Name 

Purpose of Loan (check al appicable) 

• -• L3nd L03n 
l.llld O~lop!llfflt loa-1 
Condom n Constructcn Loon -• • 

Mortgage Number 
Property Address 

I 

Fre.ihold Resident!,)! ConstrJCoon loan ---- • Commer Construction l= 
R1,stdenf I ln•11,n:OI)' loan 

June 25, 2019 

• -• lndustnal Prop.my T em, Loan 
Comm:rC'.-31 Tenn oon 
lnsureti Loan -• Mulo-U t Re-s.d€-l'\U,J( Term Loon J:l Other (de!.<rbe on ~arate sheet and aru,h 

:o th s 'onn) 

In order for this loan/mortgage to be considered for approva l, the Borrower(s) and Beneficial Owner(s) must complete and 
return their IVFs & any 3pplicable IVF . Appendix "A's (Politically Exposed Persons. PEP) to MCAP Financial Corporation, 
together wi th all available supporting documentation. Prior to 3ny advance of funds, MCAP must receive the completed IVF 
Schedule ·1• and all remaining supporting documentation. The completed IVFs, IVF - Appendix "A's , !VF-Schedule •1• and 
supporbng documentation ls required for MCAP, any third party that may fund any part of the loan/mortgage and any servicer 
of the loon, in order to be compliant with Canada's Proceeds of Crime (Money Laundering) ::ind Terrorist Financing Act (the 
"Actj and/or their internal procedures. Note that for the purposes of the Act, a 8enefic131 Owner is defined as any individual 
or entity that owns or ontrols 25% or more of the company. 

Please note that by re urning this IVF and accepting the Commitment Letter and any Amendmen s or Offers of Renewal (if 
applicable). the Borrower(s) and Guarantor(s) have authorized the collection of personal infom1ation to be used to ascertain 
their identity in accordance with the requirements of the Act. 

SECTION A- CORPORATE IDENTIFICATION INFORMATION 

This IVF Pertains to (check one): The Borrowing Entity D or A Beneficial Owne 

BIN . 

1 For=~~ (7) ou·~ -p-e- r.s.: tM .,;,."'11)' on on a &epJQ!l.' ~= at.let\ 10 :N$ roon. 
2. OccupJll,Qn rru,t ~ ~~c U er,g!'.e-.<. acoc,.ntant G-2r,e,1'31 Clttcl'pl!Ol)S wen a, tiu~. I~°' ccxpora:e po6l:)On w:n .3$ ~rt" are not .iccei:ot1e 
;; f0f d>'!11r.1~0'1 Of P!':P {P<lll!cJily E~ ?f-!'50'1) a,o requ¥.;mer,l$ for 000:rmEd P!':P'$, t(!(e< lO/s?~<llx>.. 

■ :~01TrT-:- ~•• tr -Z1li : .. i.-i ~ 

Chart illustrating the Owners.hip Structure I l I 

Articles of Incorporation .:___1 I 

C-ertifiCJte of Status l I 

• Officer"s Certificate (re: directors. officers. bylaws. borrowing authority) ,,_} I 

Shareholder Register I ') I 

Other: 0 I'-) 
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f ) Corporate Business ldent ifi c.it ion Verifi c.it ion & Attestation Form (" IVF" ) 
MCAP 

Section B(i) - BENEFICIAL OWNERSHIP IDENTIFICATION INFORMATION (for Individuals) 

To Be Comple:ed by Ind, du.lls who own or conttol 25% or more of the business Identified ,n Section A. directly or lndtrectly. 

13@1tftl□,1 no lndrndual owns or controls 25% or more of the business idennfied in Se<:tion A. directly or ind,rec:ly. 

~Ufl,,13,\i@@i!ti I /MuiJikfoU . l)Qh. - p % 

~ • I ..... - --- -

1 ocw= uit O! 'i)Ed,c 1 ~ ~.gll"ee<. a=ui:.v,: =.era1 oesu- W<t>.ls wsr~. Irr,~ o, c.:...-,-,oci:e pos0J<'I wen as ·;>r~SI • are no aco; • 
2 For C!?r,mon ? !:P pctt,cJlty e.~ ?t™>n) .1'lO r~em,er.($ to, oor11mea PEP', re{er tc ~O:llx A 

SECTION B(ii) - BENEFICIAL OWNERSHIP INFORMATION (for Entities) 

To Be Compte:ed by Entities who own or control 25% or rrore of ihe business ,de ~lied ,n Sec:,on A. d rectly or indirectly. 

Any En ty tha: owns or controls 25% or more (directly or indirect~/\ o f the bus iness iden:,lied in Secbon A must also complete 3 separ:ite 
lden:,fic;ihon Venficat,on Form (IVFI in order to identify the Benefici;,J Ownership of said enti;y 

FPl::llii#i:==t"'bl:IMkiiiA~>llti■ 
SECTION C(i)- GUARANTOR(S) IDENTIFICATION INFORMATION (for Individuals) 

To Be Comple:ed by lnd1"1du.lls 

F"f'u1a-iiwmm I a1-1n1tw1¥t ____ -1 m
1

1 r PEP' 

1 ocet,:paton rrust ~ ~,c e ffi<J' ~tt. 3CCC0'1tJI\L GerA!ra! OffCfp0CnS ""'-" ;is DuSlrff&mll'\, ,~:or o, CG<p<l<Jle po61:)0n well ;is · ;>r, 
2 For c-enrrnor, « PEP f?clroeJiry €~ ?e<sori) .ioo reqtD"~ ror eon·JMea PEP-,. re:« :o ~n:llI A 

SECTION C(ii) - GUARANTOR(S) IDENTIFICATION INFORMATION (for Entities) 

To Be Complet~ by Enti:ies Enbty gu;ir;intors must complete a sep;ir;i:e ldentific;ition Verific;ition Form (IVF) 

F ii'luli·\l~O, l '"'*iiihl# l 
Version - Corporate - February 2016 Page2 
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l ) Corporate Business Identification Verification & Attestation Form (''IVF''} 
MCAP 

SECTION O - ACKNOWLEDGEMENT 

You acknowlNlge that MCAP Financial Corporation, any third ~rty that may fund any pMt of the loan/mortgage and any servicer of the 
loan/mortgage (hereinafter "we" · us· and "our· or similar meanings as the case may be) as well as their agents and service providers may: 

- Collecl ma.ntin. use and drsclose the infor.nation cootined here . .ng Pe~al ln'orma! on to >dentiy °' locJte you r:,rote<-1 us from fovo 3nd 
en-or. det...-m e' 9 Lty for~ loanfm0<193~. and your OOQO•ng crE<l tw:>nh ss as we as to actm,rus:er yo-..r loin'mortg~. pro-;ide ongo ng S':rvce 
and to coo-ply w 1h oor mt.<nal proo€00res as v~I as legal and regula:ory req • ;;m;,ots 

• Collect from and coofrm vr.:h var= sources. y<:AJr :denbty. fnan .JI and otl-.;r ~rscn 1n'0<mJ~OC1 durng the cc<irse of you:: re I cnsh p " ' th s Th~s,: 
soorces may mciude cr.dt repor:r.g ~nc,es your mongage broker. govemme ro;g1str:es. employ': s), olha 'inanc,:il .s tvt.ons. re'«e~s th.lt you 
may i;ro 'de to us ar.:J olhe< sou c,e;s we cons der appropriate 

,sclose and ,;,change )'OU' Personal ln'onna~on w agents. servce prov ders. o:w t report.ng agencies .lOd r,nanc,al ,nst ;ut= as w~ as any 
;;nn:y o, prospecove ent,ty that p<irchases. vests ,nor tJkes an assgnment cf .J!I or par: o' the loJn'moog.111'! 
You erstand that to the extent p-.rm,ned by l:nv. ~ persons cooc4med are ent,tle.:j to coof. the Personal I fcm,.1::on "" have al:oi.t them a.-.d m;,y 
r;;q1,est th-, corre<:·on of lhe r PersonJI ln'ormaton If rn..ccurate or ovt of dJtl' Js se,t out n th~ MCAP Pr.vacy Code. a <X>fJY of, ,,:h 1s posted on our 
webst~ (,wm mc.Jp com) 

- I 0c-clare, thJt the ,ormai:,on ., Sectons A. 8. C and D of this /om, rs 'un. c<mp'ete Jnd trv., I conrltTTl h.lving ob:a,ned lhe oonSt-<1t of JII ,nd ,•duals 
mentioned here n wlh resp.ea to lhe collect.on. re-tenton. use and disclosure of th,; ?erson31 foona~on by yoo as ~cnbed he<e,n 
I xknow:edge that \\hen r,;qvested I vrU provide updated 1dentiicaton dOC<Jmenoco to !,ICAP Fir.a: al Co,porat,on to meet 1:S regulatory o:)(,gat>Ot',S as 
v,;,11 as Jdd oonal informat:on as may be requ rl!<l ,....,, t.me to ~me 
I xkno,v~ge that the sl..btect lo3.'1 1s solely fer the b-f.t of the Borrower and Benefic,.JI Owner and noi for the o,;neft of .Jny third party 

1211ifJma ______________ _ ~----------------
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() Corporate Business Identification Verification & Attestation Form (" IVF" ) 
MCAP 

Appendix A 

POUTICALL Y EXPOSED PERSONS (Domestic and Foreign '"PEP") 
(Compfmon is MANDATORY for .any incfrricluill identified in the IVF .is .i PEP i1S defined belolill") 

~ use .addition.ii ccpies of this fonn for each PEP 

To the best or your kno ,,ledge, have you or any close relative, or any close associate, ever heki any of the following 
positrons or offices in or on behalf of a country/ province/ state or Public Body, listed in 1 through 11 below? 

NtiCe . .1 cioae reullvt m;;an, a 5j)OU$!. cu ur or 'l)()Ose r C01Tmon-l.1t1 p.:ir:,e<. cHldr.n ~pcrJ1~1. 5lt>lng&/ n.n 5«>Urgs/ 5tep "°'119S o: :r..? eorro,.'2f\, 1. rifOlog!CJ( 
a:JopUVt! ,tep l)J(!ffl O{ll',t BOOO'A~r(i ), t>'obgC.11' ;):loS)l!•,e• 5-tep pJo't'lll O{ ~ - ct,' tr or'~ or WllmMwll p.-ir.ner 

Na-e: a ci0H 3180Cl3tt IS ;nynarur.1I !),?(l()'l \\110 I$ kn:>Y. :o I\J,~ a }Olr' t...r cial O4-naiNj) Of l i9al er.:i:«. cxl~ arral'9€fflE'II$. C< .TiyCJO<l,o? b~r...s, rcl.Y.lOnSl'llp!i 'A1 .l 

PEP 

Ne<;;: a Pubic Bo<ly me;ns .1n 'n«(J:Of.lle,j Cl:)', lcYAn] ·.1~. rreucpcl!U.1 3\mtll:y. );wr~p. dl6tnc::, cou,ry, nr.11 n-.sr Clp-311:y Cl! OCl">;!r cor;,c<J:f:d 1nmop;ll t,jd): or an 
~,11"11 or 111¥43t.lry cA a.~y or t!lEM 

I. 
2. 
3. 

Head of St.1:.;; or He.1d o Government 
Member of Executive Counci of Go11ernm ent 
Deputy Minister or Equi11alent Rank 
Ambass.1dor. or Auch~: or Counsellor of .1n Amb.:iss.1dor; 
or High Commissioner 

5. Miht.1ry Officer Mth a rank of General or above 
6 . President of .:1 St.J:e-Owned Company or St.:ite Owned 

Bank 

i He3d of a Govem~nt Ag'!?ncy 
8. Judge 
Q. Leader or President of .J Poh c.1 I Party represented in the 

Legislature 
10 Holder of any prescnbed/elected office or posI!lon 
1 1. Head of an lntem.1tion.1l Org.:iniz.1tion 

• ReL1tionsbip- . • Position Held • . Officelf~n Countly WheR Position He1'f , 

Version -Corporate- February 20·16 Page4 
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f) Corporate Business Identifi cation Verification & Attestation Form (" IVF" ) 
MCAP 

SCHEDULE " 1" 

----------
utEt431lfi11I§ U4UMJ:Giiiki 

SCHEDULE "1" - SIGNING AUTHORffiES (no more than 3) 

To be compl,,ted !or authonzed rndMduals who have the power to bind the B= ng Snti:y .1nd rnstruci ICA? 
Include those ind nduals o will be executing the Commitment Letter and the secunty. 

I 

You acknowledge th3t UCAP Financial Corpor3tion. any third party th3t m.1y fund .iny p;>rt of th@ loan/mortg.>gl' and any servicer of tM 
loan/mortgage (hereinafter --- - us- and · our" or similar meanings .>s the c;ise m3y be) as well as their agents 3nd service providers may: 

• Collect m.1 nt.:1m. use aod d1sdose the tnfonn.1!JOn cont.lined here . • 1ng Pe~.ll lnfOfl'T\3, to ~t,fy o locate you. protect us from fraud and 
l!<l'Ot, det'1ffl! e'"? hty for the lo.ln/mortQ,>ge . .lt'ld your Ot'9(>ing cred1WOJ1h >ess ;is~ as to administer you: loar.!mortg;:,ge. prov,de OOQOtng serv,ce 
and to ccmply w 1h our internal procedures as well as leg and regulatory req f,ments. 

• Collect from and confirm •;~th various sources. ~ Identity. financ,al and othe< ~ I ,n'onn.:mon dunng the course o! your rebtlonsh p \';Ith us These 
sources may indude cre<!1 reporfog ~nc:es. your mo<tg.age brolter govemmer.t ri;g,stnes. =ployer(s). other fina al tlMioos. re~~ th.>! you 
may provide to us .r.d other sou-ces v,e consider appr~t,;, 

• Oisclose aod exch:>ng,e -,our Personal ln'onnJbon •~th our aQMts. serv1CE- providers. ~ •I reporting agenc•es and fin.lOCl.ll t0s tutcns as welt as .lt'ly 
enbty. or prospectw en ;ty that purch:>ses. vests nor t.:1kes an ass-gnment of al l or p:irt ct the lo31\/mortgage 

• You understand th.ll to the ext,;,nt permitted by law. the persons concerned are entttl.-d to confnn the Pel"S0<\31 I ,onn:i~oo we h:ove about them a -.d may 
reque-st !he CC<TI!<t.on of the« Person.11 lnforma on If in3CCU<3:e or o o! date as set out in thE; MCAP Pnvxy Code. a copy of , ,ch ,s posted on our 
websrte (>wtw mc;ip.com) 

• l d«Ja~ that the fO<Trotxm .-i Sections A. 6. C and 0 of thrs fonn rs full. com te and true. I coofllTn hav,ng obtJined the consent of all indivduals 
mentioned here<n ,v1h respect to the collec!lor1 r~enli-00. use and d1sdosure o! ~ Pascn31 lnforma oo by~ as clescn~ h~n 

- I ackno\v!edge th31 ~tten requested I Y11II pro¥1de updated ic!M trlicawn documentaton to MCA? F,rortci31 Co<por3t>on to meet tts regulatory oohgat-ons as 
~ n as additional informa.:ion as rruy be required from t:rne to time 

• I xkno, • :,,dge that the s bj«t loan 1s solely for tl>e ~ lit of the 60,rower Y>d Benef,:,al Owner aod not for the benef1 of any third party 
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l) Corporate Business ldentific.ition Verification & Attest.ition Form (·'IVF" ) 
MCAP 

You mnowledge th.1t IACAP Financial Corpor3tion. ;,ny third pMty that m.1y fund ,1ny p.lrt of the lo.1n/mortgage .1nd any servicer of the 
lo.1nlmortgage (herein.1fter - we- - us· and '"our" or similar munings as the e.>se may be} as well .is th~ , ,1gents and service providers m;iy: 

- Coll~l rn.>nt.lln. use ;ind disclos.e the ,ntormatlOll C()tlta,ned here . including Personal ln'O<n\3:ion. to >den fy or locate you. pro:ecl us from fraud 3od 
erroc. detennne e .lrty for !be loonlmorto;ige. and your ~ing cred'!WOrt!uw•ss as, as to administer your loar.'rn0<1g;,ge. provide oogo.ng seiv-ce 
and to comply wth our internal procedure-s ,1s vN!ll as legal and regul.J:ory requ e<>ts. 

- Coll~! from and confum vnth various sources. your 1den1tty. fnanct.Jl and olhff personal infomutoo dunng the course of yoc, relJl!Onsh.p with s These 
sources may indude crcd1 reporting ~~s. your mortgage broke.-. 90Ve<nme : registr.es. emplo~r(s ). other fin;incul st" rt:ons. re'e<e~s lhJ1 )'OU 

may prov,de to us and o:he.- S01Kces v,e cons1de< approp,i.-lte 
- O,S(;lose and exchange your Person;il lnfonn.1t10n w· ag.<its. ~rv.ce prov ders. Cffdit reporting ageoctES Yid r,nanc,:il ,nsttut,oos as welt as 311y 

entty. 0< prospectve ent ty th.1t purchases. v,;sts in or ok,;s an ass gnmen1 c( al or pan~ the loanlmoog;ige 
• You derstand that. to the exter.1 penn1aE<i by law. the persons COOC-€-med ;ire entitled to confirm the Personal lnfoona~on vrt; h;we abov. them and may 

requ;;st the corr«<: on of :heu Persorul ln'orm3ton d macrurate or out of date as set out ,n the MCAP Pnvacy Code. a copy of 1\'h,ch ,s pos:eo oo ovr 
webs e (wviw.mcap.com). 

• 1 decJare that the format.on Sect ons A. 8. C and D of this foon ,s lull, complete and true. I confirm having obbmed lhe ccnsent of .Jll indMduals 
men:,oned herein 1"111 resp-,~ 10 the collecnon, relenton. use and dtSdosure of th-e Pe<SO<I 1nfonnanoo by yoo as descnbed herein 

- I ackno,~ge that \\iien re~sted I w!II provide updated Klent,f caber> documentabon to MCAP F ln30C1al Corpo,a:ion to meet ,ts regula:Ory oobgat-ons as 
~II as additional informa:.on as nuy be required :-om tme lo ·me 

• I ackno,'i!e<:!ge that the s ect ,s sol~'y for the ~fit of the 80<rower 3.od eene al Owner and nol for :he benef1 of any third party. 

' . 
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f) Corporate Business Identification Verification & Attestation Form ("IVF" ) 
MCAP 

SIGNING omcER -13 

Lllst twne first Name Middle Name Date of Birth Sea -Occup.16on/Position (06criptift li~ Rrquiffil) Poiticaly Exposrd Person (PEP) Status 

l'.m .Q a?:! 0. (Refer to Appendix A for Guid.1n~) 

You acknowledge that IACAP Financial Corporation. any third party that may fund any part of the loan/mortgage and any servicer of the 
loan/mortgage (hereinafter -we- - us- and · our· or similar meanings as the case may be) as weU ;is their agents and se<Vice providers may: 

• Collect ma nta,n. use and dJSclose the lflformation conia ne<! here . irdld,ng Persoo31 lo'onna!ton. to >den fy or locate you. protect us from fraud a.--.d 
error. determ • el,g lily for the loan/mort93ge. and your ongoing creortworth ss as w as to administer you, loaMnortgage. provide ongoing s.erv:ce 
and to comply wlh our intern31 proce<ll.res as vlell as legal and r!!ijulatory req nments. 

• Collect from and con nn wi:h vanous sou=s. y<,.Jt identity. financ,af and othe< person 1n'orma1JOO dur.ng the course of )'OUr relatoosh,p vr.th us These 
sources may indude cred;t report ing ~~s ~.,r mortgage broke<. oovr,mmer.t reg sin.,s. employe-.(s). Olh,r,r fin;maal s:rtutons. re:er=s tha! you 
may pro de to us ar.-.f olhe< sources we cons'<!,r,r appropnate 

• Drsclose and exchange your Perscnal ln'ormaton with agents. serv,ce provders. cr1?d t r.:pottlllg agencies and financial lllSntut=s as wen as any 
enbty. or prospe<:IM! entity that purchasi;s, ests ,nor okes an ass,gnment cl 311 or part ol the loanlmMgage 

• You understand that. to the extent pennitted by l-..v. the pt>rsons concemed are entrt!Ed to confnn the Personal lnfonna on \\-e h:lVe about em and may 
req=t lhe correc on of th~ Pe:son31 ln'orm.lt>On rf inaccora:e or cx.1 of date as set out ,n the MCAP Privacy Code. a copy of I h rs poS:ed on our 
w;;bsile (wviw.mcap.corn) . 

• I d,eclare that the informabOn Sections A. 8. C and D of this form is fuR. com~:e and true. I c:onfinn having obtained the consenl of all 1ndiv.duals 
menboned herein w.ui res~ct 10 the collection, reteot>oo. use and dJSclosure of tr.e Penoo ~ forma:.on by you as descnbed herein . 

• I acJ<no, (edge Iha! when requesled I vrll provide updated 1dentdi<:aoon documen!.lbon to .!CAP F1r>a."1Ctal Corporation to mei;t ,ts regula:ory obligat,ons as 
w;;U ;i;s add,tional inforrnal!oo 3S rroy be required from tme to tirr.e. 

- I acl(nowl.,_jge that the suqe<:t loon ,s solely for tr,e b~ ·fit of the Borrower 31\d 5,;nef ,al Owner and noi f0< the benefit of any th:rd party. 
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Commitment Letter 
Vandyk~ Uptowns Brampton June 25, 2019 

() Corporate Business Identification Verification & Attestation Form ("IVF'') 
MCAP 

AGENT ATTESTATION 

I confim1 that I, ___________ ___ of the fim1 ____ _ _ _ ______ have been 
appointed as solicitor/agent for the Borrower noted on the Loan Commitment provided by MCAP Financial Corporatlon 
('MCAP'). I understand that, as a condition of MCAP"s Loan Commibnent lo the Borrower, MCAP has required me to 
confirm that I have personally met with each person named above, examined the original personal Identification 
documentation disclosed herein with respect to each such person, and, accordingly, I can confirm that the informatJon 
matches the original personal identification documentation provided to me by such persons. l further confim1 that, having 
mode reasonable inquiries, I have no reason to believe that the Borrowers are acbng on behalf of any undisclosed th1td 
p::i rtie1s. I acknowledge and agree that MCAP, and any funder or servicer with redpect to the Loan Commitment and the 
related loan/mortgage (if advanced}, may rely on the foregoing to meet applicable legal requirements . 

Name: Signature: Telephone: Date: (00/ MM/ YYYY) 

Return th is completed form to MCAP, ALONG WITH CLEAR ANO LEGIBLE COPIES OF BOTH SIDES OF THE 
" PRIMARY IDENTIFICATION"' EXAMINED. ·•Secondary Identification •· only needs to be recorded itbove. 
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Commitment Letter 
Vandyk ~ Uptowns Brampton June 25, 2019 

Corporate Business Identification Verification & Attestation Form ("IVF"l 

Append ix A 

POUTICALL Y EXPOSED PERSONS (Domestic and Foreign •PEP") 
•• 

Ple.ise use ~d"rtion.il copes of this form for each PEP 

To the best of your knowledge. have you or any close relative, or any close associate , ever held any of the following 
positrons or offices in or on behalf of a country/ province/ state or Publid Body, listed in 1 through 11 below? 

Nc<e- J CIOM rtla:Jvt meJr, 3 $p()!=. cl,'l ur Oil S,."C<JS. O<rotr.rnon,;M par.let. CNlO'en 5:e-pcNlO'M. '40lng5/ n.11 stlllr9S' ~ $,!)(!lg$ orw. eoo-o-.,). Clc,git.ll 
:.:lOpllve-! ,te, p;i,e,t 0( t!>e 60ITO'A $'). bvb!1C-ll1 ;)jopU\e' 5:ep pa.It<>! of spOO$e. cl ur'Oo ,= Of rotrlllUh3N par.<>e< 

Nc<t . .l CIOH 3..o<:blt ~ any nJCUQI plf'50<"I \lite IS kr»M '.Q na·.',! .l plt"t bo!<"~JI OA"!l,!<Sl'l ,O O! fe<J.11 er~:es O< leg;, JITlrg;r>E:'11$ er .¥1) Cl~ OUSl~s, r<!l.1:1: ..... ~,p.$ ' ·" J 
P::.? 

Ne<~. a Pul>I C Body lneXIS 3 n<X():or.J:ed Clt)·. tom. ·, IBJI?-. .,.. ,,~~~ta, ~'Yf.y. ))<.\~S/li~. a~=. COU'll). /\JQI rrun(l1)311;y o< ~ ir(:OIJ>Ct.Y.e<l trun'¢p;11 OOC)", 0: Jr 
.l~t O< l'l':Jr<lltuy ct 3-,Y ct ll>fm. 

f. H .1d of St.:l!e or Head o Govemm<'Ot 
2. Member of Executive Counci of Government 
3. Deputy M,nis:er or Equivalent R;ink 
.: . Amb.1ssJdor: or Anache; or Counsellor of an Amb.1ss.1dor. 

or High Commissioner 
5. ~ 1htary Officer wi:h J rank of General or abo'le 
6 . Pres ident of a Sta:e-Owned Comp.1ny or Sute Owned 

B.1nk 

Version - Corporate - February 2016 

. .. 

7. Head of a Governrne m Agency 
8 . Judge 
9 . Leader or President of a Political Party represented in the 

Legisl.1:ure 
10 Hold!.>r of any prescnbedlelected offic-e or position 
11 . He.1d of an lniem.1~onal Org.1niz.11Jon 

Page 9 

40 of 41 

635



Commitment Letter 
Vandyk~ Uptowns Brampton June 25, 2019 

' 

f) Corporate Business Identification Verification & Attestation Form ("IVF") 
MCAP 

EXHIBIT 1: ACCEPTABLE FORMS OF IDENTIFICATION 

Each Signatory must present to the solicitor/notary for examina on: 

1. One piece of "Primary ldentrfication• and one piece of ' Secondary ldentifica on• or 
2. Two pieces of ·Pnmary Identification• 

!lo other form of identification is acceptable. All i~entification must be original, valid. legible and in nood 
condition. Each Signing Officer is required to be physically present when you ascertain his or her identity. 

Canadian Residents 

Primary Identification Secondary Identification 

A V.l ltd driver's hcence• issued ,n Can,1da: 
Curren: Canadun P.:issport: 

An employee k!enllty c.1rd with a phoiograph from 311 

employer well knovm ,n lhe oommunity; 

• Ne><us! CANPASS card: 
A Federally issued Fire.lrms Lic,;nce 

• A Certitic.J:e of C.ln.ldi;in Citi::enship (oonu ,nmg your 
photogr;iph) or Certilic.a:ion of Na:uraliz.lbon (oonU;n,ng 
your photogr.lph). 

A signed automated banking machine (ABM ) card or client 
c.1rd issued by 3 member of the Canadian Payments 
Assoei.u ion: 

A Feder;illy issued Perm.lnen? Res ident Card. 
• A Certific.:i:e of Indian St.:itus issued by the Government of 

C;inada: 
A Provincial Heal:h Insurance C3rd (w,th photo}~ or 
A Provincial Govemmen: issued Pho:o ID Card 

IIOTE: 

A signed credit card issued by a membe r of :he Canadian 
Payments Assoc,abOn; 
A signed Canadian lnsbtute for the Bhnd (CNIB ) client card 
with a photogrciph; 

• A birth certificate i ssued ,n Canada: 
A Socul Insurance Number(SIN) c.ard issued by the 
Government of Canad,,: 
A Certilic,1:e of Canadi;in C~i.:enship: or 
M~tis Nation ID Card. 

' In Quebec. never request o driver's licence. Accept and record the number only if offered. 

" In Ontario, Manitobo Nova Scoti3 and Pnnce Edward Island , the Provincial Health Card is NOT an 3cceptable form of 
identificnbon . In Quebec, never ask to see a Health Card ; rf offered , record the porticulnrs . 
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0 
MCAP 
August 24, 2021 

DFG 
DEVELOPMENT 
FINANCE 
GROUP 

Vandyk Group of Companies 
1944 Fowler Drive, 
Mississauga, ON, 
L5K0A1 

ATTENTION: Mr. Richard Ma 

400-200 King Street West 
Toronto, ON M5H 3T4 

416-598-2665 

RE: "Uptowns Brampton". L#:18-5898-T41/91. 345 stacked townhouse units. Brampton. ON. 
MCAP Financial Corporation (hereinafter referred to as the "Lender") is pleased to provide the following amendment 
(the "Amendment") subject to the terms and conditions set out below. Save and except as amended hereby, all other 
terms and conditions of the Commitment Letter dated June 25, 2019 shall remain unchanged and in effect. Together, 
this Amendment Letter, and the aforementioned Commitment Letter shall collectively be known as the "Commitment 
Letter". 

Borrower: 

Guarantor: 

Amended Project Description: 

Vandyk - Uptowns Limited 

(the "Borrower'') 

(Unchanged): 
The personal guarantee of John Vandyk in the amount of $50,000,000 

(the "Guarantor'') 

"Uptowns Brampton": being a -6.50 acre site located at 10302 Heart Lake Road, 
north of the intersection of Highway 410 and Bovaird Drive East, Brampton, ON. The 
Project will include Sf-)stacked townhouse units contained in 13 blocks and 383,203 f- , A' 
SF (NSA). The 4 storey blocks will have a sensrete sufJerstFtJsture a steel frame f3c-v 
structure with concrete floors and walls. The first floor is approximately 50% below 

Loan Amount/Type: 

Purpose: 

Classification: Internal 

mix is as follows: • 

grade. and will sit en lefl ef 1 level ef underground fJarking 3 levels of undergrounif) 
parking will be located below one building and contain 538 parking stalls. The uni 

Unit Type Total Units Avg $/Unit vg. Size (sf. Avg. $/sf. f -H 
1 Br 50 $ 332,050 572 S 580 V/ 
2 Br. •Z~ +e& S 542,818 1158 S 469 

3 Br. b -fff $ 603,804 1291 $ 468 

Total A« $ 529,419 1111 $ -,,7 

J, 2 u! 
("the Project") y ..._ 
Unchanged 
Facility 1: 

Facility 2: 

$107,000,000 

$ 5,000,000 

1st Mortgage Non-Revolving Construction 
Loan 

Letters of Credit 

Collectively, Facilities 1 & 2 shall be defined as the "Loan Facility". 

1. To amend the budget and Financing Program for a +/-$1 .8MM cost overrun 
to be covered by Borrower cash equity 

2. To renew the loan for 30 months 
3. To amend the interest rate for Facility 1 
4. To amend the Renewal Fee payable 
5. To amend the Project description for changes to the built form / building 

materials 

• 
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Amendment Letter 
Vandyk Uptowns 

Interest Rate: 

Renewal Fee: 

Placement Fee: 

Term: 

Security: 

Renewal Conditions: 

Availability: 

Subsequent Financing: 

Classification: Internal 

August 24, 2021 

Current 
The greater of RBC Prime+ 1.75% per annum or 5. 70% per annum 

Amended 
The greater of RBC Prime+ 1.75% per annum or 5.00% per annum 

$1,444,500 

$55,500 

Facility 1 - Current 
18 months (being August 1, 2021) from the initial advance with three, 6-month 
extension periods available subject to payment of the Extension Fee and Lender 
approval. 

Facility 1 -Amended 
Maturity of February 1, 2024. 

Facility 2 - Unchanged 
Automatic annual renewals by the beneficiary(s) 

Amended as recommended by the Lender's Solicitor 

Facilities 1 & 2: 
1. Receipt and satisfactory review of the updated budget by the Lender's Cost 

Consultant confirming total project costs of $155,707,000 
2. Satisfactory confirmation that the Project filed for Tarion Unavoidable Delay as 

per Tarion Regulations. 
3. Satisfactory confirmation of a cash equity injection by the Borrower of $1,827,000. 
4. Receipt and satisfactory review of an updated personal net worth statement from 

the Guarantor and financial statements from the Borrower. 
5. Payment of the Renewal Fee. 
6. Payment of the Placement Fee. 

Facility 1 Current 
Progress draws to a maximum of $107,000,000 on a cost-to-complete basis for work
in-place less Borrower's equity in the amount of $13,000,000, mezzanine financing in 
the amount of $13,000,000 (principal only), deferred costs incurred of up to 
$4,275,250, staged purchaser deposits utilized in the Project of $16,604,750, and 
applicable lien holdback, based on Project Monitor's recommendation and title search 
confinning absence of liens. 

Facility 1 Amended 
Progress draws to a maximum of $107,000,000 on a cost-to-complete basis for work
in-place less Borrower's equity in the amount of $14,827,000, mezzanine financing in 
the amount of $13,000,000 (principal only), deferred costs incurred of up to 
$4,275,250, staged purchaser deposits utilized in the Project of $16,604,750, and 
applicable lien holdback, based on Project Monitor's recommendation and title search 
confirming absence of liens. 

No Change 
Save and except for a 2"' mortgage in favour of the deposit insurer and a 3"' mortgage 
in favour of HRJL Heart Lake GP Inc., no financing subsequent to the Loan Facility 
shall be permitted, without the prior written consent of the Lender, which may be 
unreasonably withheld. 
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Amendment Letter 
Vandyk Uptowns August 24, 2021 

Project Economics: 
Project Economics Current Variance Revised 

Residential Revenue $ 182,649,550 $ 182,649,550 

Recoveries $ 448,500 $ $ 448,500 

Less: HST $ (13,634,312) $ $ (13,634,312) 

Net Revenue $ 169,463,738 $ $ 169,463,738 

Land Cost $ 6,000,000 $ - $ 6,000,000 
Land Appras ial Surplus $ 11,000,000 $ - $ 11,000,000 
Land Clos ing and Realty Ta>3:!s $ 379,282 $ 109,542 $ 488,824 
Construction Costs $ 83,183,417 $ 1,626,680 $ 84,810,097 
Contingency (Construction) $ 4,087,000 $ (1,540,400) $ 2,546,600 
Construction Management Fee $ 1,837,300 $ $ 1,837,300 

Selling Costs $ 6,206,950 $ 142,864 $ 6,349,814 

Development Charges $ 25,961,495 $ 1,275,755 $ 27,237,250 

Soft Costs $ 3,156,165 $ 451,011 $ 3,607,176 
Soft Cost Contingency $ 2,722,836 $ (706,374) $ 2,016,462 
interest Cost $ 8,168,555 $ (1 ,032,078) $ 7,136,477 
Commitment Fee $ 1,177,000 $ 1,500,000 $ 2,677,000 

Total Project Cos ts $ 153,880,000 $ 1,827,000 $ 155,707,000 

Projected Profit $ 15,583,738 $ 13,756,738 

Projil % 9.20% 8.12% 

Financing Program: 
Financing Prog ram Current Variance Amended 

MCAP Loan $ 107,000,000 $ $ 107,000,000 
Purchaser Deposits $ 16.604,750 $ $ 16,604,750 
Deferred Cos ts $ 4,275,250 $ $ 4,275,250 
Mezzanine Loan $ 13,000,000 $ $ 13,000,000 
Apprasial Surplus Equity $ 11,000,000 $ $ l l,000,000 
Cash Equity $ 2,000,000 $ 1,827,000 $ 3,827,000 
Total $ 153,880,000 $ 1,827,000 $ 155,707,000 

If you are in agreement with the foregoing terms and conditions, please indicate by signing and emailing one (1) copy of this 
Amendment to bruno.iacovetta@mcap.com by August 30, 2021 along with a wire transfer to MCAP via the instructions below 
in the amount of $1,500,000 representing the Renewal Fee and Placement Fee due and payable, failing which this letter 
shall be deemed null and void. 

Yours truly, 

MCAP FINANCIAL CORPORATION 

z1'/./.Uf,? dac&tt-oi4 
Bruno lacovetta 
Managing Director 

Classification: Internal 

Philip Frank 
National Director Funding & Servicing 

• 
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Amendment Letter 
Vandyk Uptowns August 24, 2021 

Borrower and Guarantor hereby accept the terms and conditions of the above-mentioned Commitment, agree to be 
responsible for all fees and disbursements payable in accordance with provisions of this Commitment and authorize the 
credit checks contemplated herein. By signing this Commitment Letter, the Borrower acknowledges that the loan is solely for 
its own benefit, and not for the benefit of any third party, except as specifically disclosed herein . 

ACCEPTANCE 

IM/E. HEREBY accept the terms and conditions as stated herein. 
"-;~ ,"'1,1,t,i.N.f" ~ Aut1 

DATED AT ___ -_ Y, 1 thhis ~ day of ~ • 2021 

Vandyk - Uptowns Limited 

to bind the corporation 

Per: 
I have the authority to bind the corporation 

Aifltness . 

Account Holder: 

Bank: 

Bank Number 
I 

•Transit Number 
Account Number 

1 
Swift Number 

Classification: Internal 

John Va 

MCAP Financial Corporation 
200 King Street West, Suite 400, Toronto, Ontario, MSH 3T4 
Bank of Montreal 
100 King Street West, Toronto, Ontario, MSX 1A3 

'bo1 
'boo22 
1357-893 

BOFMCAM2 

• 
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0 
MCAP 

May 24, 2022 

Vandyk - Uptowns limited 
r:Jo Vandyk Group of Companies 
1944 Fowler Dr. 
Mississauga, ON 
L5K0A1 

ATTENTION: Mr. John Vandyk 

RE: Uptowns Bramptonj 18-5898-T41; 10302 Heart Lake Road, Brampton, ON 
MCAP Financial Corporation (hereinafter referred to as the "Lender") is pleased to provide the following amendment 
(the "Amendment") subject to the terms and conditions set out below. Save and except as amended hereby, all other 
terms and conditions of the Commitment Letter dated June 25, 2019 and the Amendment Letter dated August 24, 
2021 shall remain unchanged and in effect. Together, this Amendment, and the aforementioned letters shall collectively 
be known as the "Commitment Letter". 

Borrower: 

Lender: 

Guarantor: 

Amended Project Description: 

Classification: Internal 

Vandyk-Uptowns Llmited 

(the "Borrower") 

MCAP 

(the "Lender'') 

Facilities 1 & 2 (Unchanged} 
The personal guarantee of John Vandyk in the amount of $50,000,000. 

"Uptowns Brampton": being a - 6.50 acre site located at 10302 Heart Lake Road, 
north of the intersection of Highway 410 and Bovaird Drive East, Brampton, ON. The 
Project will include 342 stacked townhouse units contained in 13 blocks and 383,203 
SF (NSA). The 4 storey blocks will have a steel frame structure with concrete floors 
and walls. The first floor is approximately 50% below grade. 3 levels of underground 
parking will be located below the eastern portion of the site containing 538 parking 
stalls. The unit mix is as follows: 

Current 
Unit Type Total Units Avg $/Unit Avg. Size [sf. Avg. $/sf. 

1 Br. 50 S 332,050 572 s 580 

2Br. 198 S 542,818 1158 s 469 

3 Br. 97 S 603,804 1291 s 468 

Total 345 $ 529,419 1111 $ 477 

Amended 
T ! t S.a~ ""•"'' 

UnilT\41-1!! Tolal\J~its. MSIUni1 IM Sim{•-t.l A,,,a$i'd. #cfU11i4 A.9SJUl'lil l.a.. .... Sitt!(&f.) N15/d. fllofLln~1 Al.a:.$t1Jnil Al-9 Si~!•t.J 
1 e,. •• ' JJ7.Jasi .,. ' '5"94 •• • 3:29.294 571 • m 4 ' "1J0..60D 538 

2Br. 1'3 $ 53:2,7.at 1Q75 • ... 113 5 505.iH ,.,. • ... 10 $ 838,696- 1048 .. , , .. I 707.193 '296 $ 54G , .. • :$9D.625 ""'' 5 ... , .. $ 1,048,763- 13U 

Total ,.. • 590.404 U11 • ... ... • 514.772 , ... • .,, . , • HIJ64 1231 

("the Project') 

.... , .. 
• 800 

• 800 

• 800 

$ ... 
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Amendment Letter 
Vandyk - Uptowns Brampton 

Amended Loan Facility/Type: 

Purpose: 

Interest Rate: 

Amendment Fee: 

Loan Term: 

Extension Fee: 

Amended Security: 

Amended Funding Conditions: 

May 24, 2022 

Current Outstanding Revised 

Facility 1 Non-Rewl1.1ng Construction Loan $107,000,000 $20,576,764 $121,100,000 

Facility 2 Letters of Credit $5,000 ,ooo $290,000 $5,000,000 

(the "Loan Facility") 

To amend the following: 

1. Add 2 three-month extensions to the Tenn with a fee of 0.25% per extension 
2. To amend the budget and financing program for a $27,293,000 cost overrun 

to be covered by 
a. Increased Loan of$14,100,000 
b. Additional Cash Equity of $9,593,000 
c. Additional purchaser deposit use of $3,600,000 

3. To approve replacement Mezzanine Lender 
4. To amend funding conditions to require 25 additional sales 

Unchanged 
The greater of RBC Prime + 1.75% per annum or 5.00% per annum 

$282,000 

Facility 1 - Current 
Maturity date of February 1, 2024 

Facility 1 -Amended 
Maturity date of February 1, 2024 with two, 3-month extension periods available 
subject to payment of the Extension Fee and Lender approval. 

New 
0.25% per 3-month extension 

1. Satisfactory Postponement and Standstill Agreement from the 3111 mortgage 
lender in favour of the MCAP first mortgage and the Deposit Insurer. 

2. Such other and further security and documentation as may be required by the 
Lender or its counsel to complete and perfect the Security. 

Facilities 1 & 2: 
1. Satisfactory confinnation that HRJL has been replaced as the mezzanine lender 

by Dorr Capital Corporation 

2. Satisfactory confirmation of the updated budget by the Lender's Cost Consultant 
not to exceed $183,000,000 and supported by the following: 

Contracts/Quotes 
Change Orders 
Purchase Orders 
Unit Rates 
Uncommitted 
Subtotal 
General Site Overheads 
Total 

$72,120,033 68.63% 
$ 3,099,171 2.95% 
$ 932,811 0.89% 
$ 7,312,730 7.00% 
$ 21.629,198 20.58% 
$105,093,943 100.00% 
$ 1,538.390 
$106,632,333 

3. Receipt and satisfactory review of an Appraisal on the 57 inventory units 
confirming a gross sale value of$55,208,160 

4. Satisfactory confirmation of a cash equity injection by the Borrower of $9,593,000 
to bring total cash equity to $13,420,000 

Classification: Internal 2 of 5 
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Amendment Letter 
Vandyk - Uptowns Brampton May 24, 2022 

Amended Availability: 

Classification: Internal 

5. Receipt and satisfactory review of an updated personal net worth statement from 
the Guarantor and financial statements from the Borrower. 

6. Receipt and satisfactory review of a commitment from a satisfactory Depostt 
Insurer pennitting the release of deposits to fund project costs to be not less than 
$20,204,750 

7. Confinnation of an additional 25 firm pre-sales at a minimum of +/-$800 psf with 
staged deposits of not less than 15% prior to occupancy as follows: 

a. $5,000 on signing 
b. Balance to 5% within 30 days 
c. 5% in 180 days 
d. 5% in 360 days 

A firm pre-sale is defined as: 
1) The sale is arms-length as determined by the Lender; 
2) The Borrower has provided a copy of the executed purchase and 

sale agreement with all schedules and amendments to the Lender; 
3) The purchaser has provided evidence of mortgage financing or has 

otherwise demonstrated their ability to close; and 
4) The Borrower has received into the lawyers trust a minimum of 5% 

deposit on the unit, with a further 10% due prior to occupancy. 

The 25 additional presale units will bring total sales to a minimum of 310 units 
and ~$170,900,000 of gross revenue. 

8. Receipt of a satisfactory and fully executed subordination and standstill 
agreement with Dorr Capttal Corporation. 

9. Payment of the amendment fee. 

Facility 1 Current 
Progress draws to a maximum of $107,000,000 on a cost-to-complete basis for work
in-place less Borrower's equity in the amount of $14,827,000, mezzanine financing in 
the amount of $13,000,000 (principal only), deferred costs incurred of up to 
$4,275,250, staged purchaser depostts utilized in the Project of $16,604,750, and 
applicable lien holdback, based on Project Monitor's recommendation and title search 
confinning absence of liens. 

Facility 1 Amended 
Progress draws to a maximum of $121,100,000 on a cost-to-complete basis forwork
in-place less Borrower's equity in the amount of $24,420,000 which is split between 
$11,000,000 of appraisal surplus and $13,420,000 of cash equity, mezzanine 
financing in the amount of $13,000,000 (principal only), deferred costs incurred of up to 
$4,275,250, staged purchaser deposits utilized in the Project of $20,204,750, and 
applicable lien holdback, based on Project Monitor's recommendation and title search 
confirming absence of liens. 
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Amendment Letter 
Vandyk - Uptowns Brampton 

Subsequent Financing: 

Amended Project Economics: 

Amended Financing Program: 

Classification: Internal 

May24,2022 

Current 
Save and except for a 2nd mortgage in favour of the deposit insurer and a 3rd mortgage 
in favour of HRJL Heart Lake GP Inc., no financing subsequent to the Loan Facility 
shall be permitted, without the prior written consent of the Lender, which may be 
unreasonably withheld. 

Amended 
Save and except for a 2nd mortgage in favour of the deposit insurer and a 3rd mortgage 
in favour of Dorr Capital Corporation, for an amount not to exceed $55,000,000 in 
financing inclusive of interest reserve, no financing subsequent to the Loan Facility 
shall be permitted, without the prior written consent .of the Lender, which may be 
unreasonably withheld. 

Project Economics Lalit Approwd Variance Relised 

Residential Revenue $ 182,649,550 $ 19,268,760 $ 201,918,310 

Recoveries $ 448,500 $ 3,770,512 $ 4,219,012 

Less: HST $ (13,634,312) $ (2,256,141) $ (15,890,453) 

NetRe,enue $ 169,463,738 S 20,783,131 S 190,246,869 
Land Cost $ 6,000,000 $ - $ 6,000,000 
Land Apprasial Surplus $ 11,000,000 $ - $ 11,000,000 

Land Closing and Realty Tall'es $ 488,824 $ 119,976 $ 608,800 
Construction Costs $ 84,810,097 $ 23,139,193 $ 107,949,290 

Contingency (Construction) $ 2,546,600 $ 1,000,000 $ 3,546,600 
Construction Management Fees $ 1,837,300 $ (155,386) $ 1,681,914 

Selling Costs $ 6,349,814 $ 780,784 $ 7,130,598 
Development Charges $ 27,237,250 $ - $ 27,237,250 

Soft Costs $ 3,607,176 $ 153,188 $ 3,760,364 

Soft Cost Contingency $ 2,016,462 $ 161,562 $ 2,178,024 

Interest Cost $ 7,136,477 $ 1,800,683 $ 8,937,160 
Historical Commitment Fee $ 2,677,000 $ (107,000) $ 2,570,000 

Amendment Fee $ - $ 400,000 $ 400,000 

Total Project Costs s 155,707,000 S 27,293,000 s 183,000,000 
Projected Profit $ 13,756,738 s 7,246,869 

Finaneing Program Current Variance Amended 
MCAPl.oan s 107,000,000 $ 14.100,000 s 121,100,000 66.17% 

Purchaser Deposits s 16,604,750 $ 3,600.000 s 20,204,750 11.04% 

Deferred Costs s 4,275,250 $ s 4,275,250 2.34% 

Mezzanine Loan $ 13,000,000 $ s 13,000.000 7.10% 

A pprasial Surplus Equity $ 11,000,000 s s 11,000,000 6.01% 

Cash Equity s 3,827,000 s 9,593,000 s 13,420,000 7.33% 

Tolal s 155,707,000 $27,293,000 S 183,000,000 100.00% 
Note: 

Deferred costs are broken down as follows: 
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Amendment Letter 
Vandyk - Uptowns Brampton 

Legal Documents 

Legals on Closing 

Commissions 

Discharge Fee 

Construction Management Fee 

Landscaping 

Total Deferra ls 

$76 ,780 

$379 ,500 

$2 ,685 ,272 

$85,500 

$1 ,076,194 

-$27 ,996 

$4,275 ,250 

May 24, 2022 

If you are in agreement with the foregoing terms and conditions, please indicate by signing and returning one (1) copy of this 
Amendment by email to ryan.topple@mcap.com by June 3, 2022, failing which this letter shall be deemed null and void. 

Yours truly, 

MCAP FINANCIAL CORPORATION 

Bruno lacovetta 
Managing Director Senior Director 

Borrower and Guarantor hereby accept the terms and conditions of the above-mentioned Commitment, agree to be 
responsible for all fees and disbursements payable in accordance with provisions of this Commitment and authorize the 
credit checks contemplated herein. By signing this Amendment Letter, the Borrower acknowledges that the loan is solely for 
its own benefit, and not for the benefit of any third party , except as specifically disclosed herein. 

ACCEPTANCE 

l!WE HEREBY accept the terms and cqnditions as stated herein. 
'l\,,i;\'~ ,, r 

DATED AT ___ _, I t t~his ( day of c:/~ , 2022 

Pe · 
I ave the authority to bind the corporation 

Per: 
I have the authority to bind the corporation 

• 
Witness 

Classification: Internal 5 of 5 

645



() 
MCAP 

August 25, 2022 

Vandyk - Uptowns Limited 
c/o Vandyk Group of Companies 
1944 Fowler Dr. 
Mississauga, ON 
L5K0A1 

ATTENTION: Mr. John Vandyk 

RE: Uptowns Brampton; 18-5898-T41; 10302 Heart Lake Road. Brampton. ON 
MCAP Financial Corporation (hereinafter referred to as the "Lender'') is pleased to provide the following amendment 
(the "Amendment") subject to the terms and conditions set out below. Save and except as amended hereby, all other 
terms and conditions of the Commitment Letter dated June 25, 2019 and the Amendment Letters dated August 24, 
2021 and May 24, 2022 shall remain unchanged and in effect. Together, this Amendment, and the aforementioned 
letters shall collectively be known as the "Commitment Letter''. 

Borrower: 

Lender: 

Guarantor: 

Amended Project Description: 

Vandyk-Uptowns Limited 

(the "Borrower") 

MCAP 

(the "Lender") 

Facilities 1 & 2 {Unchanged) 
The personal guarantee of John Vandyk in the amount of $50,000,000. 

"Uptowns Brampton": being a - 6.50 acre site located at 10302 Heart Lake Road, 
north of the intersection of Highway 410 and Bovaird Drive East, Brampton, ON. The 
Project will include 342 stacked townhouse units contained ln 13 blocks and 383,203 
SF (NSA). The 4 storey blocks will have a steel frame structure with concrete floors 
and walls. The first floor is approximately 50% below grade. 3 levels of underground 
parking will be located below the eastern portion of the site containing 538 parking 
stalls. The unit mix is as follows: 

Old Deal: 

- '"' LlnilTw• TotalUn,I• A,,g$NM A.gS,..(111 NJ $/of #ofUn1tll An$1Un1t '°"'a SiD>(o!) A,,gS/of #o!UnIt1 A,,g$/l.ln1t A,;i s,,.(,O 

'" '" ' 337,300 , .. ' 594 .. ' 329.284 "' ' ,n ' ' 430,600 ,,. 
'" m ' 532,787 1075 ' "' "' ' 505,698 1078 ' ... " ' 838,896 1048 

"' , .. ' 707,193 .,,. 
' ~- "' ' 590,625 "'' ' "' " $ 1,048,763 1311 

A,,g SI•! 

' 
.,, 

' •oo 

' ,oo 
Total "' ' uo,.a, 1111 ' m "' ' s1,,n2 10U ' "' " ' 96!,564 123! ' ,oo 

New Deal: 

- ' s 

Unlll)'l)t TotllUnllS 1<,g$/Untt k.ilSi;,,(oll k.1J$/s! lo!Unlts A,g$/Unoi A",J S'1e{of) l<,g$!r.T #ofUnllr, h.,$/Un,I A,.,, s;,.!,TI A'l)$/ll[ 

"' " ' 350,750 ,., 
' "' .. ' 344,543 '"' ' '" ' ' 649.990 "' ' 1-053 

"' "' ' 540,07! 1075 ' "' '" ' 51~.421 1066 ' '" ' ' 948.561 105\ ' "' 
,., 

"' ' 695.789 1296 ' "' '" ' 679742 1297 ' '" • S 1,0\8.740 !VB ' "' Tolal "' ' ~U,'41 1111 • "' m ' S70.i04 110, ' "' " ' lliUIO 115' ' "' 
("the Project'') 

Classification: Internal 

646



Amendment Letter 
Vandyk - Uptowns Brampton 

Loan FacilityFrype: 

Purpose: 

Interest Rate: 

Amendment Fee: 

Loan Tenn: 

Extension Fee: 

Amended Funding Conditions: 

Classification: Internal 

Facility 1: 

Facility 2: 

$121,100,000 

$ 5,000,000 

(the "Loan Facility") 

Non-revolving construction loan 

Letters of Credit 

August25,2022 

To amend the budget and financing program for a $7,698,677 cost overrun to be 
covered by 

a. Additional Cash Equity of $4,200,000 
b. Additional purchaser deposit use of $3,498,677 

Unchanged 
The greater of RSC Prime+ 1.75% per annum or 5.00% per annum 

$282,000 

Facility 1 Unchanged 
Maturity date of February 1, 2024 with two, 3-month extension periods available 
subject to payment of the Extension Fee and Lender approval. 

Unchanged: 
0.25% per 3-month extension 

Facilities 1 & 2: 
1. Satisfactory confirmation that the HRJL Mezzanine Loan has been replaced and 

the related Receivership Application has been dismissed. 

2. Satisfactory confirmation of the updated budget by the Lenders Cost Consultant 
not to exceed $190,698,677 and supported by the following: 

Contracts/Quotes 
Change Orders 
Purchase Orders 
Unit Rates 
Uncommitted 
Subtotal 
General Site Overtieads 
Total 

$ 78,008,333 
$ 6,361,586 
$ 1,115,089 
$ 7,228,002 
$24,044,946 
$116,757,956 
$ 1,450 452 
$118,208.408 

66.8% 
5.4% 
1.0% 
6.2% 

20.6% 
100.00% 

3. Receipt and satisfactory review of an Appraisal on the 57 inventory units 
confirming a gross sale value of $55,208, 160 

4. Satisfactory confirmation of cash equity of $17,620,000 has been injected into the 
project to pay for project costs. 

5. Receipt and satisfactory review of an updated personal net worth statement from 
the Guarantor and financial statements from the Borrower. 

6. Receipt and satisfactory review of a commitment from a satisfactory Deposit 
Insurer permitting the release of deposits to fund project casts to be not less than 
$23,703,427 

7. Confirmation of an additional 41 firm pre-sales at an average of $778 psf with 
staged deposits of not less than 15% prior to occupancy as follows: 

a. $5,000 on signing 
b. Balance to 5% within 30 days 
c. 5% in 180 days 
d. 5% in 360 days 

A firm pre-sale is defined as: 
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Amendment Letter 
Vandyk - Uptowns Brampton 

Amended Availability: 

Classification: Internal 

August 25, 2022 

1) The sale is arms-length as determined by the Lender; 
2) The Borrower has provided a copy of the executed purchase and 

sale agreement with all schedules and amendments to the Lender; 
3) The purchaser has provided evidence of mortgage financing or has 

otherwise demonstrated their ability to close; and 
4) The Borrower has received into the lawyer's trust account a 

minimum of 5% deposit on the unit, with a further 10% due prior to 
occupancy. 

The 41 additional presale units will bring total sales to a minimum of 326 units 
and -$186, 114,740 of gross revenue. 

8. Confirmation of a minimum of $23,703,427 of purchaser deposits from the sales 
in place will be received prior to occupancy. Any shortfall in contracted deposits 
to be covered on a temporary basis with additional cash equity until sufficient 
contracted deposits are in place that will provided far the amount as set out in the 
Financing Program. 

9. Receipt of an Escrow Agreement with the Borrower's solicitor canfinning that they 
will hold any surplus closing proceeds from the Phase 1 closings, with those 
funds ta be released ta the Borrower ta pay far project casts as approved by the 
Lender in writing. 

10. Canfinnatian from Lender's legal counsel that the Project can be phased into two 
separate condominium registrations pennitting staged closings and that 
purchaser's approval will not be required far the revised phasing of the 
condominium. 

11. Canfinnatian from the Lender's insurance consultant that the Builders Risk 
insurance coverage amounts are sufficient. 

12. Payment of the amendment fee. 

13. The Lender will require receipt of a Cast Consultant report at least once every two 
months regardless if a loan advance is not requested. 

14. Lender ta be satisfied with the Cast Consultant prepared cashflaw which is ta 
revise interest rate assumptions ta reflect a current prime rate of 4.7% and 3 
additional 25bps rate increases in September 2022, November 2022 and 
January 2023. 

Facility 1- Old Deal 

Progress draws ta a maximum of $121,100,000 an a cast-ta-complete basis far wark
in-place less Borrower's equity in the amount of $24,420,000 which is split between 
$11,000,000 of appraisal surplus and $13,420,000 of cash eouity, mezzanine 
financing in the amount of $13,000,000 (principal only), deferred casts incurred of up ta 
$4,275,250, staged purchaser deposits utilized in the Project of $20,204,750, and 
applicable lien haldback, based an Project Monitor's recommendation and title search 
canfinning absence of liens. 

Facility 1 - New Deal 

Progress draws ta a maximum of $121,100,000 an a casMa-camplete basis far wark
in-place less Borrowers eouity in the amount of $28,620,000 which is split between 
$11,000,000 of appraisal surplus and $17,620,000 of cash equity, mezzanine 
financing in the amount of $13,000,000 (principal only), deferred costs incurred of up to 
$4,275,250, staged purchaser deposits utilized in the Project of $23,703,427, and 
applicable lien haldback, based an Project Monitor's recommendation and title search 
canfinning absence of liens. 
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Amendment Letter 
Vandyk - Uptowns Brampton August 25, 2022 

In the event that the Borrower realizes surplus closing proceeds from the phased 
closings of the units in the Project, those funds. are to remain in the Solicitor's trust 
account to fund future project costs. Funds are only to be released to fund project 
costs as supported by a CB Ross report which the Lender is to review and confinn 
acceptance of prior to the release of funds. Any surplus funds released to pay project 
costs will cause a dollar-for-dollar reduction the in availability of the Construction Loan 

Subsequent Financing: Unchanged: 
Save and except for a 2nd mortgage in favour of the deposit insurer and a 3rd mortgage 
in favour of Dorr Capttal Corporation, for an amount not to exceed $68,750,000 in 
financing inclusive of interest reserve, no financing subsequent to the Loan Facility 
shall be pennitted, without the prior written consent of the Lender, which may be 
unreasonably withheld. 

Amended Project Economics: 

Project F.conomics Original Apprm'al Variance Last Approval Variance Re,ised 

Residential Revenue $ 182,649,550 $ 19,268,760 $ 201,918,310 $ (363,730) $ 201,554,580 
Upgrades / Additional Parking $ $ 6,572,500 $ 6,572,500 
Recoveries $ 448,500 $ 3,770,512 $ 4,219,012 $ 4,219,012 
Less: HST $ (13,634,312) $ (2,256,141) $ (15,890,453) $ 34,225 $ (15,856,228) 
Net Re\'Cnue s 169,463,738 S 20,783,131 s 190,246,869 $ 6,242,995 S 196,489,864 
Land Cost $ 6,000,000 $ $ 6,000,000 $ $ 6,000,000 
Land Apprasial Surplus $ I 1,000,000 $ $ 11,000,000 $ $ 11,000,000 
Land Closing and Realty Taxes $ 488,824 $ 119,976 '$ 608,800 $ 39,224 $ 648,024 
Construction Costs $ 84,810,097 $ 23,139,193 '$ 107,949,290 $ 11,586,793 $ I 19,536,083 
Contingency (Construction) $ 2,546,600 $ 1,000,000 $ 3,546,600 $ (100,960) $ 3,445,640 
Construction Management Fees $ 1,837,300 $ (155,386) $ 1,681,914 $ $ 1,681,914 
Selling Costs $ 6,349,814 $ 780,784 $ 7,130,598 $ 37,927 $ 7,168,525 
Development Charges $ 27,237,250 $ . '$ 27,237,250 $ $ 27,237,250 
Soft Costs $ 3,607,176 $ 153,188 '$ 3,760,364 $ 518,069 $ 4,278,433 
Soft Cost Contingency $ 2,016,462 $ 161,562 $ 2,178,024 $ (745,216) $ 1,432,808 
Interest Cost $ 7,136,477 $ 1,800,683 $ 8,937,160 $ (3,237,160) $ 5,700,000 
Historical Commitment Fee $ 2,677,000 $ (107,000) $ 2,570,000 $ $ 2,570,000 
Amendment Fee $ $ 400,000 $ 400,000 $ (400,000) $ 

Total Project Costs s 155,707,000 $27,293,000 $ 183,000,000 $ 7,6981677 S 190,698,677 

Projected Profit $ 13,756,738 $ (6,509,869) s 7,246,869 $ (1,455,682) s 5,791,187 

Profit % of Net Rev. 8.12% 3.81% 2.95% 

Add Appraisal Surplus s 11,000,000 s 11,000,000 $ 11,000,000 
Total Profit $ 24,756,738 $ (6,509,869) $ 18,246,869 $ (1,455,682) $ 16,791,187 
Profit+ recaputre as% of Net Rev. 14.61% 9.59% 8.55% 

Classification: Internal 4 of6 
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Amendment Letter 
Vandyk - Uptowns Brampton 

Amended Financing Program: 

Financing Program 

MCAPLoan $ 

Purchaser Deposits $ 

Deferred Cos ts $ 

M ezzanine Loan $ 

Apprasial Surplus F.quity $ 

Cash Equity $ 

Total $ 

Original Variance Last Approwl 

107,000,000 $ 14,100,000 $ 121,100,000 $ 

16,604,750 $ 3,600,000 $ 20,204,750 $ 

4,275,250 $ $ 4,275,250 $ 

13,000,000 $ $ 13,000,000 $ 

11 ,000,000 $ $ 11 ,000,000 $ 

3,827,000 $ 9,593,000 $ 13,420,000 $ 

155,707,000 $27,293,000 $ l 83,000,000 $ 

Note: 

Deferred costs are broken down as follows: 

Legal Documents 

Legals on Closing 

Commiss ions 

Discharge Fee 

Construction Management Fee 

Landscaping 

Total Deferrals 

$76,780 

$379,500 

$2,685,272 

$85,500 

$1 ,076 ,194 

-$27,996 

$4,275,250 

August 25, 2022 

Variance Re~sed 
$ 121,100,000 

3,498,677 $ 23,703,427 

$ 4,275,250 

$ 13,000,000 

$ 11,000,000 

4,200,000 $ 17,620,000 

7,698,677 $ 190,698,677 

If you are in agreement with the foregoing terms and conditions, please indicate by signing and returning one (1) copy of this 
Amendment by email to ryan.topple@mcap.com by August 31, 2022, failing which this letter shall be deemed null and void. 

Yours truly, 

MCAP FINANCIAL CORPORATION 

8~ c-fac,e;v,.dta, 
Bruno lacovetta 
Managing Director 

Classification: Internal 

Ryan tppple 
Senior Director 
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Amendment Letter 
Vandyk - Uptowns Brampton August 25, 2022 

Borrower and Guarantor hereby accept the tem1s and conditions of the above-mentioned Commitment, agree to be 
responsible for all fees and disbursements payable in accordance with provisions of this Commitment and authorize the 
credit checks contemplated herein. By signing this Amendment Letter, the Borrower acknowledges that the loan is solely for 
its own benefit, and not for the benefit of any third party, except as specifically disclosed herein. 

ACCEPTANCE 

IMIE HEREBY accept the terms and conditions as stated herein. 

DATEDAT __ ~•;,31s± --•~{ 

o bind~~tati~nC'-V\.61.{ (:_ 

Per: 
I have the authority to bind the corporation 

Classification: Internal 6of6 
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THIS IS EXHIBIT "L" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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GUARANTEE AND POSTPONEMENT OF CLAIM 

TO: MCAP FINANCIAL CORPORATION 

WHEREAS MCAP FINANCIAL CORPORATION (hereinafter called the "Lender") has 
advanced funds or is about to advance funds to VANDYK-UPTOWNS LIMITED (hereinafter called 
the "Borrower") and in consideration of your intention to advance the said funds to the 
Borrower, and other good and valuable consideration and the sum of Two Dollars ($2.00), the 
receipt and sufficiency of which are hereby acknowledged, the undersigned (hereinafter called 
the "Guarantor") hereby, jointly and severally, declares, covenants and agrees as follows: 

1. In this Guarantee and Postponement of Claim the following words shall have the 
meaning as indicated opposite such word: 

(a) "Credit" - means financial accommodation of any kind whatsoever. 

(b) "Indebtedness" - means in its broadest sense all obligations of the Borrower to 
the Lender, alone or with others heretofore or hereafter incurred, whether 
voluntarily or involuntarily, whether due or not due, whether absolute, 
inchoate, contingent, liquidated or unliquidated together with interest on each· 
and every such obligation. Notwithstanding the foregoing, this Guarantee 
shall relate only to a loan made by the Lender to the Borrower pursuant to a 
Letter of Commitment dated June 25, 2019 and any amendments thereto, if 
applicable (the "Letter of Commitment"). 

2. Without further authorization from or notice to the Guarantor, you may grant Credit and 
advance funds to the Borrower from time to time, either before or after revocation hereof, and in 
such manner, upon such terms and for such times as you deem best, and with or without notice 
to the Guarantor you may alter, compromise, accelerate, extend or change the time or manner for 
the payment by the Borrower or by any person or persons liable to you of any Indebtedness 
hereby guaranteed, increase or reduce the rate of interest thereon, release or add one or more 
guarantors or endorsers, accept additional or substituted security, or release or subordinate any 
security. No exercise or non-exercise by you of any right hereby given you, no failure by you to 
record, complete or otherwise perfect any securities given you by the Borrower or the Guarantor 
or any person, firm or corporation, no dealing by you with the Borrower or any guarantor or 
endorser and no change, impairment or suspension of any right or remedy you may have against 
any person or persons shall in any way affect any of the Guarantor's obligations hereunder or any 
security furnished by the Guarantor or give the Guarantor any recourse against you. 

3. The Guarantor, guarantees unconditionally and promises to pay to you or your order each 
item of Indebtedness hereby guaranteed, interest thereon, and all costs, charges and expenses 
which may be incurred by you in respect of any Indebtedness of the Borrower hereby guaranteed 
or in enforcing this Guarantee against the Guarantor and, promises to perform each guaranteed 
obligation when due. 

The Guarantor's liability under this Guarantee shall not exceed at any time the sum of 
$50,000,000.00 plus interest thereon, and all costs, charges and expenses which may be incurred 
by you in respect of any Indebtedness of the Borrower hereby guaranteed or in enforcing this 
Guarantee against the Guarantor. 

4. This shall be a continuing guarantee and shall cover and secure any ultimate balance 
owing to you, but you shall not be obliged to take any action or exhaust your recourse against the 
Borrower, any other Guarantor, any other person, firm or corporation, or any securities you may 
hold at any time nor to value such securities before requiring or being entitled to payment from 
the Guarantor of all Indebtedness hereby guaranteed. Provided always, this Guarantee shall not 
be determined or affected or your rights thereunder prejudiced by the discontinuance of this 
Guarantee as to one or more other Guarantors or by the death or loss or diminution of capacity or 
cessation of corporate existence, as the case may be, of the Borrower, or by the death or loss or 
diminution of capacity or cessation of corporate existence, as the case may be, of any other 
Guarantor. 
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5. Upon this Guarantee bearing the signature of the Guarantor coming into your hands or 
the hands of any officer, agent or employee thereof the same shall be deemed to be finally 
executed and delivered by the Guarantor and shall not be subject to or affected by any promise 
or condition affecting or limiting the Guarantor's liability except as set forth herein, and no 
statement, representation, agreement or promise on the part of any officer, employee or agent of 
the Lender, unless contained herein, forms any part of this contract or has induced the making 
thereof or shall be deemed in any way to affect the Guarantor's liability hereunder. 

6. No alteration or waiver of this Guarantee or any of its terms, provisions or conditions 
shall be binding on you unless made in writing over the signature of your duly authorized 
officers in that regard. 

7. Until all Indebtedness hereby guaranteed has been paid in full the Guarantor shall not 
have any right of subrogation unless expressly given the Guarantor in writing by one of your 
duly authorized officers in that regard. 

8. You shall be at liberty (without in any way prejudicing or affecting your rights 
hereunder) to appropriate any payment made or moneys received to any portion of the 
Indebtedness hereby guaranteed whether then due or to become due, and from time to time to 
revoke or alter any such appropriation, all as you shall from time to time in your uncontrolled 
discretion see fit. 

9. No change in the name, objects, share capital, business, membership, directorate powers, 
organization or management of the Borrower shall in any way affect the obligations of the 
Guarantor, either with respect to transactions occurring before or after any such change, it being 
understood that where the Borrower is a partnership or corporation this Guarantee is to extend to 
the person or persons or corporation for the time being and from time to time carrying on the 
business now carried on by the Borrower notwithstanding any change or changes in the name or 
membership of the Borrower's firm or in the name of. the Corporate Borrower, and 
notwithstanding any reorganization of the Corporate Borrower, or its amalgamation with another 
or others or the sale or disposal of its business in whole or in part to another or others. 

I 0. Where the Borrower is a corporation or partnership or an entity, you shall not be 
concerned to see or inquire into the powers of the Borrower or its directors, partners or agents 
acting or purporting to act on its behalf, and Credit in fact obtained from you in the professed 
exercise of such powers shall be deemed to form part of the Indebtedness hereby guaranteed 
even though the borrowing or obtaining of such Credit was irregularly, fraudulently, defectively 
or informally effected, or in excess of the powers of the Borrower or of the directors, partners or 
agents thereof. The Guarantor warrants and represents that it is fully authorized by law to 
execute this Guarantee. 

11. The statement in writing of any of your authorized officers from time to time of the 
Indebtedness of the Borrower to you and covered by this Guarantee shall be received as prima 
facie evidence as against the Guarantor that such amount is at such time so due and payable to 
you and is covered hereby. 

12. All indebtedness, present and future, of the Borrower to the Guarantor is hereby assigned 
to you and postponed to the present and future Indebtedness of the Borrower to you and all 
moneys received from the Borrower or for his account by the Guarantor shall be received in trust 
for you, and forthwith upon receipt, paid over to you until the Borrower's Indebtedness to you is 
fully paid and satisfied, all without prejudice to you and without in any way limiting or lessening 
the liability of the undersigned to you under this Guarantee. If the Borrower is a partnership of 
which the Guarantor is a member, the Guarantor will not without the prior written consent of 
one of your duly authorized officers withdraw any capital of the Guarantor invested with the 
Borrower. 

13. Upon the bankruptcy or winding up or other distribution of assets of the Borrower or any 
surety or guarantor for any Indebtedness of the Borrower to you, your rights shall not be affected 
or impaired by your omission to prove your claim or to prove your full claim and you may prove 
such claim as you see fit and may refrain from proving any claim, and in your discretion you 
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may value as you see fit or refrain from valuing any security or securities held by you without in 
any way releasing, reducing or otherwise affecting the Guarantor's liability to you and until all 
Indebtedness of the Borrower to you has been fully paid to you, you shall have the right to 
include in your claim the amount of all sums paid by the Guarantor to you under this Guarantee 
and to prove and rank for such sums paid by the Guarantor and to receive the full amount of all 
dividends in respect thereto being hereby assigned and transferred to you. The Guarantor shall 
not be released from liability if recovery from the Borrower, any other Guarantor or any other 
person becomes barred by any Statute of Limitations or is otherwise prevented. 

14. The Guarantor will file all claims against the Borrower in any bankruptcy or other 
proceeding in which the filing of claims is required by law upon any Indebtedness of the 
Borrower to the Guarantor and will assign to you all of the Guarantor's rights thereunder. If the 
Guarantor does not file any such claim, you, as attorney in fact of the Guarantor, are hereby 
authorized to do so in the name of the Guarantor or in your discretion to assign the claim to and 
cause proof of claim to be filed in the name of your nominee. In all such cases, whether in 
administration, bankruptcy, or otherwise, the person or persons authorized to pay such claim 
shall pay to you the full amount payable on the claim in the proceeding before making any 
payment to the Guarantor, and to the full extent necessary for that purpose the Guarantor hereby 
assigns to you all the Guarantor's right to any payments or distributions to which the Guarantor 
otherwise would be entitled. If the amount so paid is greater than the guaranteed obligations 
then outstanding, you will pay the amount of the excess to the party entitled thereto. 

15. All your rights, powers and remedies hereunder and under any other agreement now or at 
any time hereafter in force between you and the Guarantor shall be cumulative and not 
alternative and shall be in addition to all rights, powers and remedies given to you by law and, 
without restricting the generality of the foregoing, if you hold one or more guarantees executed 
by the Guarantor relating to Credit extended to the Borrower by you, the amount of the 
Guarantor's liability imposed by such other guarantee or guarantees shall be added to the amount 
of the Guarantor's liability imposed by the provisions hereof and the resulting total shall be the 
amount of the Guarantor's liability. 

16. The Guarantor shall pay to you on demand (in addition to all debts and liabilities of the 
Borrower hereby guaranteed) all costs, charges and expenses (including without limitation, 
lawyer's fees as between Solicitor and client) incurred by you for the preparation, execution and 
perfection and enforcement of this Guarantee and of any securities collateral thereto, together 
with interest calculated from the date of payment by you of each such costs, charges and 
expenses until payment by the Guarantor hereunder. 

17. In case of default you may maintain an action upon this Guarantee whether or not the 
Borrower is joined therein or separate action is brought against the Borrower or judgement 
obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of 
any of your rights hereunder or otherwise against the Guarantor or by any number of successive 
actions until and unless all Indebtedness hereby guaranteed has been paid and each of the 
Guarantor's obligations hereunder has been fully performed. 

18. If any provision of this Guarantee is determined in any proceeding by a Court of 
Jurisdiction to be invalid or to be wholly or partially unenforceable, that provision shall, for the 
purposes of such a proceeding, be severed from this Guarantee at the Lender's option and shall 
be treated as not forming a part hereof and all the remaining provisions of this Guarantee shall 
remain in full force and shall be unaffected thereby. 

19. Any notice or demand which you may wish to give may be served on the Guarantor 
either personally or on his legal personal representative or in the case of a corporation on an 
officer of the corporation, or by sending the same by registered mail in an envelope addressed to 
the last known place of address of the person to be served as it appears on your records, and the 
notice so sent shall be deemed to be served on the second business day following that on which 
it is mailed. 

20. This Guarantee shall be construed in accordance with the laws of the Province of Ontario 
and in any action thereon the Guarantor shall be estopped from denying the same; any judgement 
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recovered in the Courts of such Province against any Guarantor or his executors, administrators, 
legal personal representatives, successors and/or assigns shall be binding on him and them. 

21. Any word herein contained importing the singular number shall include the plural and 
any word importing the masculine gender shall include the feminine gender and any word 
importing a person shall include a corporation, partnership, firm and any entity. 

22. In the event of your making a demand upon the undersigned or any or all of the 
undersigned upon this Guarantee each of the undersigned shall be held and bound to you directly 
as principal debtor in respect of the payment of the amounts hereby guaranteed and if there be 
more than one undersigned then liability hereunder shall be joint and several. 

23. This Guarantee and agreement on the part of the Guarantor shall extend to and enure to 
your benefit and the benefit of your successors and assigns and shall be binding on the Guarantor 
and his executors, administrators, legal personal representatives, successors and assigns. 

IN WITNESS WHEREOF the Guarantor has hereto set his hand and seal, this 26th day of 
July, 2019. 

WITNESS: 

Name: (print) Bt?.uce 111 , &v.e.J 

as to the signature of John C. Vandyk 

F.ICONVEYIDOCS\9150-079.M\MC-GUPOS.DOC 

) 
) 
) 
) 
) 
) 

Jo~· 
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THIS IS EXHIBIT "M" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 14227 - 1291 LT Interest/Estate Fee Simple 
Description PT LOT 12, CONCESSION 2, EHS DES PT 1, PL 43R33117; SUBJECT TO AN

EASEMENT IN GROSS OVER PT 1, 43R35581 AS IN PR2508870; SUBJECT TO AN
EASEMENT IN GROSS AS IN PR3253482; CITY OF BRAMPTON 

Address BRAMPTON

 
Chargor(s)

 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
 
 

Name VANDYK-UPTOWNS LIMITED

Address for Service 1944 Fowler Drive 

Mississauga, ON L5K 0A1
I, Richard Ma, Authorized Signing Officer, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name MCAP FINANCIAL CORPORATION 
Address for Service 200 King Street West 

Suite 400 
Toronto, ON M5H 3T4

 
Statements

 
Schedule:  See Schedules

 
Provisions

 
Principal $140,000,000.00 Currency CDN 
Calculation Period monthly, not in advance 
Balance Due Date ON DEMAND 
Interest Rate see Schedule 
Payments 
Interest Adjustment Date 
Payment Date interest only, on the 1st day of each month 
First Payment Date 
Last Payment Date 
Standard Charge Terms 8629 
Insurance Amount Full insurable value 
Guarantor

 
Signed By

Avrom Warren Brown 1 Adelaide Street E., Suite 801
Toronto
M5C 2V9

acting for
Chargor(s)

Signed 2020 01 14

Tel 416-869-1234

Fax 416-869-0547 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

GARFINKLE, BIDERMAN LLP 1 Adelaide Street E., Suite 801
Toronto
M5C 2V9

2020 01 14

Tel 416-869-1234

Fax 416-869-0547

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.05

LRO #  43    Charge/Mortgage Receipted as PR3599910  on  2020 01 14      at 10:12

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 9
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Total Paid $65.05

 
File Number

 

Chargee Client File Number : 9150-079

 

LRO #  43 Charge/Mortgage Receipted as PR3599910 on  2020 01 14      at 10:12

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 9

Fees/Taxes/Payment
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ADDITIONAL PROVISIONS 
 
1.  Letter of Commitment 
 
 Any reference in this Charge to the Commitment, Commitment Letter or Letter of 
Commitment shall mean the Commitment Letter referable to this transaction dated June 25, 
2019 (and any amendments thereto, if applicable). 
 
 This Charge shall secure any and all amounts owing by the Chargor to the Chargee 
pursuant to the Letter of Commitment. 
 
 All provisions of the Letter of Commitment are hereby incorporated into this Charge. 
 
 Any default by the Borrower with regard to any provision of the Letter of Commitment 
shall constitute a default under this Charge. 
 
2. Due on Demand 
 
 The amount owing under this Charge shall be repayable on demand. 
 
 In the event interest is not paid as and when due, the Chargee may in its sole discretion 
advance monies on account of principal to the Chargor to be applied to interest owing, or 
capitalize the amount of interest owing (which capitalization shall not be an advance of funds) 
but in no event shall any such advance or capitalization by the Chargee obligate the Chargee to 
make any further advances or capitalizations to be applied to interest or otherwise. 
 
3. Interest Rate 
 
 The mortgage shall bear interest at the greater rate of:  (i) Royal Bank of Canada Prime 
rate of interest plus 1.75%  per annum, adjusted daily and compounded and payable monthly, 
not in advance, and (ii) 5.70% per annum, compounded and payable monthly, not in advance. 
 
 Interest at the aforesaid rates on the amounts advanced from time to time shall be 
payable on the first day of each and every month. 
 
4. Default 
 
 In addition to any other Default Clauses set out in this Charge, or in the Standard Charge 
Terms referred to herein, the monies hereby secured, together with interest thereon as aforesaid, 
shall become payable and the security hereby constituted shall become enforceable immediately 
upon demand by the Chargee or the occurrence or happening of any of the following events 
("Event(s) of Default"): 
 
 (a) the Chargor makes default in the payment of the principal, interest or other 

monies hereby secured or any principal or interest payment and other monies 
owed by it to the Chargee whether secured by this Charge or not; 

 
 (b) the Chargor makes material default in the observance or performance of any 

written covenant or undertaking heretofore or hereafter given by it to the 
Chargee, whether contained herein or not and pertaining to the assets or the 
financial condition of the Chargor and such default has not been cured within 
fifteen (15) days of written notice thereof being delivered to the Chargor; 

 
 (c) if any statement, information (oral or written) or representation heretofore or 

hereafter made or given by or on behalf of the Chargor to the Chargee and 
pertaining to the assets or the financial condition of the Chargor, and whether 
contained herein or not is false, inaccurate and/or misleading in any material 
respect; 

 
 (d) an order is made or an effective resolution passed for the winding-up, 

liquidation, amalgamation or reorganization of the Chargor, or a petition is 
filed for the winding up of the Chargor; 

 
 (e) the Chargor becomes insolvent or makes a general assignment for the benefit 

of its creditors or otherwise acknowledges its insolvency; or the Chargor 
makes a bulk sale of its assets; or a bankruptcy petition or receiving order is 
filed or presented against the Chargor; 

 
 (f) any proceedings with respect to the Chargor are commenced under the 
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Companies' Creditors Arrangement Act; 
 
 (g) any execution, sequestration, extent or any other process of any Court 

becomes enforceable against the Chargor or a distress or analogous process is 
levied upon the property and assets of the Chargor or any part thereof, which 
in the opinion of the Chargee is a substantial part, and remains unsatisfied for 
such period as would permit such property to be sold thereunder, less two (2) 
business days, provided that such process is not in good faith disputed and, in 
that event, if the Chargor shall desire to contest such process it shall give 
security to the Chargee which, in the absolute discretion of the Chargee, shall 
be deemed sufficient to pay in full the amount claimed in the event it shall be 
held to be a valid claim; 

 
 (h) the Chargor ceases or threatens to cease to carry on its business or the Chargor 

commits or threatens to commit any act of bankruptcy or insolvency; 
 
 (i) the property hereby mortgaged and charged or any part thereof, other than 

sales of lots or units containing fully completed single family dwellings to 
bona fide purchasers for value, prior approved in writing by the Chargee, are 
sold by the Chargor or if there is a change in the present effective voting 
control of the Chargor or a change in the beneficial ownership of the Chargor 
or the assets or any one of them; 

 
 (j) the monies secured hereby, together with interest thereon shall not be repaid 

to the Chargee on demand; 
 
 (k) the Chargor makes any default with regard to any provision of the 

Commitment Letter. 
 
5.  Chargee May Remedy Default 
 
 If the Chargor should fail to perform any covenant or agreement of the Chargor 
hereunder, the Chargee may itself perform or cause to be performed such covenant or agreement 
and all expenses incurred or payments made by the Chargee in so doing, together with interest 
thereon at the rate set forth herein, shall be added to the indebtedness secured herein and shall be 
paid by the Chargor and be secured by this Charge together with all other indebtedness secured 
thereby, provided however that the foregoing shall not in any way be interpreted as an obligation 
of the Chargee. 
 
6. Construction Liens 
 
 Provided also that upon the registration of any construction lien against title to the 
charged property which is not discharged within a period of ten (10) days from the registration 
thereof, all monies hereby secured shall, at the option of the Chargee, forthwith become due and 
payable. 
 
 The Chargee may at its option, withhold from any advances for which the Chargor may 
have qualified, such holdbacks as the Chargee in its sole discretion, considers advisable to 
protect its position under the provisions of the Construction  Act, 1990, so as to secure its 
priority over any construction liens, until the Chargee is fully satisfied that all construction lien 
periods have expired and that there are no preserved or perfected liens outstanding.  Nothing in 
this clause shall be construed to make the Chargee an "owner" or "payer" as defined under the 
Construction Act, 1990, nor shall there be, or be deemed to be, any obligation by the Chargee to 
retain any holdback which may be required by the said legislation.  Any holdback which may be 
required to be made by the owner or payer shall remain solely the Chargor's obligation.  The 
Chargor hereby covenants and agrees to comply in all respects with the provisions of the 
Construction Act, 1990. 
 
7. Construction Loan 
 
 Provided that the Chargor and Chargee agree that if this is a construction loan, the 
following conditions shall apply: 
 
 (a) the Chargor further covenants that all installation of services and construction 

on the lands hereby secured shall be carried out by reputable contractors with 
sufficient experience in a project of this nature and size, which contractors 
must be approved by the Chargee and which approval shall not be 
unreasonably withheld. 

 

667



 - 3 - 

 (b) that the installation of services and the construction of dwellings on the said 
lands, once having been commenced, shall be continued in a good and 
workmanlike manner, with all due diligence and in substantial accordance 
with the plans and specifications delivered to the Chargee and to the 
satisfaction of the Municipality and all governmental and regulatory 
authorities having jurisdiction. 

 
 (c) provided that should the servicing and construction on the said lands cease for 

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

 
 (d) at the option of the Chargee, at all times there shall be a holdback of ten 

percent (10%) with respect to work already completed. 
 
 (e) all advances which are made from time to time hereunder shall be based on 

Certificate of the Chargee's agents prepared at the expense of the Chargor, 
which Certificates shall without limitation certify the value of the work 
completed and the estimated costs of any uncompleted work and such 
Certificates shall further certify that such completed construction and/or 
servicing to the date of such Certificate shall be in accordance with the 
approved plans and specifications for the said construction and further, in a 
good and workmanlike manner and in accordance with the permits issued for 
such servicing and construction and in accordance with all municipal and 
other governmental requirements of any authority having jurisdiction 
pertaining to such servicing and construction and there shall be no outstanding 
work orders or other requirements pertaining to servicing and construction on 
the said lands.  Such Certificates with respect to any values shall not include 
materials on the site which are not incorporated into the buildings or the 
services. 

 
8.  Environmental 
 
 (a) The following terms have the following meanings in this Section: 
 
  (i) "Applicable Environmental Laws" means all federal, provincial, 

municipal and other laws, statutes, regulations, by-laws and codes 
and all international treaties and agreements, now or hereafter in 
existence, intended to protect the environment or relating to 
Hazardous Material (as hereinafter defined), including without 
limitation the Environmental Protection Act (Ontario), as amended 
from time to time (the "EPA"), and the Canadian Environmental 
Protection Act, as amended from time to time (the "CEPA"); and  

 
  (ii) "Hazardous Material" means, collectively, any contaminant (as 

defined in the EPA), toxic substance (as defined in the CEPA), 
dangerous goods (as defined in the Transportation of Dangerous 
Goods Act (Canada), as amended from time to time) or pollutant or 
any other substance which when released to the natural environment 
is likely to cause, at some immediate or future time, material harm or 
degradation to the natural environment or material risk to human 
health. 

 
 (b) The Chargor hereby represents and warrants that: 
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  (i) neither the Chargor nor, to its knowledge, after due enquiry, any 

other person, firm or corporation (including without limitation any 
tenant or previous tenant or occupant of the Lands or any part 
thereof) has ever caused or permitted any Hazardous Material to be 
placed, held, located or disposed of on, under or at the lands; 

 
  (ii) the business and assets of the Chargor are in compliance with all 

Applicable Environmental Laws; 
 
  (iii) no control order, stop order, minister's order, preventative order or 

other enforcement action has been threatened or issued or is pending 
by any governmental agency in respect of the Lands and Applicable 
Environmental Laws; and 

 
  (iv) the Chargor has not received notice nor has any knowledge of any 

action or proceeding, threatened or pending, relating to the existence 
in, or under the Lands or on the property adjoining the Lands of, or 
the spilling, discharge or emission on or from the Lands or any such 
adjoining property of, any Hazardous Material. 

 
 (c) The Chargor covenants that: 
 
  (i) the Chargor will not cause or knowingly permit to occur, a 

discharge, spillage, uncontrolled loss, seepage or filtration of any 
Hazardous Material at, upon, under, into or within the Lands or any 
contiguous real estate or any body or water on or flowing through or 
contiguous to the Lands; 

 
  (ii) the Chargor shall, and shall cause any person permitted by the 

Chargor to use or occupy the Lands or any part thereof, to continue 
to operate its business and assets located on the Lands in compliance 
with the Applicable Environmental Laws and shall permit the 
Chargee to review and copy any records of the Chargor insofar as 
they relate to the Lands at any time and from time to time to ensure 
such compliance; 

 
  (iii) the Chargor will not be involved in operations at or in the Lands 

which could lead to the imposition on the Chargor of liability under 
the Applicable Environmental Laws or the issuance of any order 
under the Applicable Environmental Laws to stop discharging, shut 
down, clean-up or decommission or the creation of a lien on the 
Lands under any of the Applicable Environmental Laws; 

 
  (iv) the Chargor will not knowingly permit any tenant or occupant of the 

Lands to engage in any activity that could lead to the imposition of 
liability on such tenant or occupant or the Chargor of liability under 
the Applicable Environmental Laws or the issuance of any order 
under the Applicable Environmental Laws to stop discharging, shut 
down, clean-up or decommission or the creation of a lien on the 
Lands under any Applicable Environmental Laws; 

 
  (v) the Chargor shall strictly comply with the requirements of the 

Applicable Environmental Laws (including, but not limited to 
obtaining any permits, licenses or similar authorizations to construct, 
occupy, operate or use the Lands or any fixtures or equipment 
located thereon by reason of the Applicable Environmental Laws) 
and shall notify the Chargee promptly in the event of any spill or 
location of Hazardous Material upon the Lands, and shall promptly 
forward to the Chargee copies of all orders, notices, permits, 
applications or other communications and reports in connection with 
any spill or other matters relating to the Applicable Environmental 
Laws, as they may affect the Lands; 

 
  (vi) the Chargor shall remove any Hazardous Material (or if removal is 

prohibited by law, to take whichever action is required by law) 
promptly upon discovery at its sole expense;  

 
  (vii) the Chargor will not install on the Lands, nor knowingly permit to be 
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installed on the Lands, asbestos or any substance containing asbestos 
deemed hazardous by any Applicable Environmental Law; and 

 
  (viii) the Chargor will at its own expense carry out such investigations and 

tests as the Chargee may reasonably require from time to time in 
connection with environmental matters. 

 
 (d) The Chargor hereby indemnifies and holds harmless the Chargee, its officers, 

directors, employees, agents, shareholders and any receiver or receiver and 
manager appointed by or on the application of the Chargee (the "Indemnified 
Persons") from and against and shall reimburse the Chargee for any and all 
losses, liabilities, claims, damages, costs and expenses, including legal fees 
and disbursements, suffered, incurred by or assessed against any of the 
Indemnified Persons whether as holder of the within Charge, as mortgagee in 
possession, as successor in interest to the Chargor as owner of the Lands by 
virtue of foreclosure or acceptance of a deed in lieu of foreclosure or 
otherwise: 

 
  (i) under or on account of the Applicable Environmental Laws, 

including the assertion of any lien thereunder; 
 
  (ii) for, with respect to, or as a result of, the presence on or under, or the 

discharge, emission, spill or disposal from, the Lands or into or upon 
any land, the atmosphere, or any watercourse, body or water or 
wetland, of any Hazardous Material where a source of the Hazardous 
Material is the Lands including, without limitation: 

 
   a. the costs of defending and/or 

counterclaiming or claiming over against 
third parties in respect of any action or 
matter; and 

 
   b. any costs, liability or damage arising out of 

a settlement of any action entered into by 
the Chargee; 

 
  (iii) in complying with or otherwise in connection with any order, 

consent, decree, settlement, judgment or verdict arising from the 
deposit, storage, disposal, burial, dumping, injecting, spilling, 
leaking, or other placement or release in, on or from the Lands of any 
Hazardous Material (including without limitation any order under 
the Applicable Environmental Laws to clean-up, decommission or 
pay for any clean-up or decommissioning), whether or not such 
deposit, storage, disposal, burial, dumping, injecting, spilling, 
leaking or other placement or release in, on or from the Lands of any 
Hazardous Material: 

 
   a. resulted by, through or under the Chargor; 

or 
 
   b. occurred with the Chargor's knowledge 

and consent; or 
 
   c. occurred before or after the date of this 

Charge, whether with or without the 
Chargor's knowledge. 

 
  The provisions of this paragraph shall survive foreclosure of this Charge and 

satisfaction and release of this Charge and satisfaction and repayment of the 
amount secured hereunder.  Any amounts for which the Chargor shall become 
liable to the Chargee under this paragraph shall, if paid by the Indemnified 
Person, bear interest from the date of payment at the interest rate stipulated 
herein and together with such interest shall be secured hereunder. 

 
 (e) In the event of any spill of Hazardous Material affecting the Lands, whether or 

not the same originated or emanates from the Lands, or if the Chargor fails to 
comply with any of the requirements of the Applicable Environmental Laws, 
the Chargee may at its election, but without the obligation so to do, give such 
notices and cause such work to be performed at the Lands and take any and all 
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other actions as the Chargee shall deem necessary or advisable in order to 
remedy said spill or Hazardous Material or cure said failure of compliance 
and any amounts paid as a result thereof, together with interest thereon at the 
interest rate stipulated herein from the date of payment by the Chargee shall 
be immediately due and payable by the Chargor to the Chargee and until paid 
shall be added to and become a part of the amount secured hereunder. 

 
9.  Letters of Credit 
 
 The parties hereto acknowledge and agree that this Charge shall also secure payment by 
the Chargor to the Chargee of all amounts advanced by the Chargee pursuant to or by way of 
issuance of any letters of credit, renewals thereof, substitutions therefor and accretions thereto or 
pursuant to similar instruments issued at the Chargor's request or on its behalf and issued by the 
Chargee or on behalf of or at the request of or upon the credit of the Chargee and the total 
amount of such letters of credit shall be deemed to have been advanced and fully secured by this 
Charge from the date of the issuance of such letters of credit, regardless of when or whether such 
letters of credit are called upon by the holder(s) thereof.  In the event of the enforcement or 
exercise by the Chargee of any of the remedies or rights provided for in this Charge, the Chargee 
shall be entitled to retain and shall not be liable to pay or account to the Chargor or any other 
party in respect of the full amount of any outstanding letters of credit from the proceeds of such 
enforcement or exercise until such time as the letters of credit have expired, have been cancelled 
and have been surrendered to the Lender or the issuer(s) thereof. 
 
10. Miscellaneous 
 
 The Chargor agrees as follows: 
 
 (a) to maintain the project in good repair and in a state of good operating 

efficiency; 
 
 (b) to pay taxes, utilities and other operating and maintenance costs and provide 

evidence thereof to the Chargee; 
 
 (c) to perform all governmental requirements and obligations as required; 
 
 (d) to deliver to the Chargee all reasonable financial information deemed 

necessary by the Chargee, when requested; 
 
 (e) to comply with all covenants and reporting requirements set out in the 

Commitment Letter; 
 
 (f) to provide or comply with such other covenants and terms as the Chargee may 

reasonably require. 
 
11. Amendments to Standard Charge Terms 

 
 The Standard Charge Terms No. 8629  referred to in this document were filed by The 
Mutual Trust Company, and for purposes of this document, any reference in the said Standard 
Charge Terms to The Mutual Trust Company should be deemed to be replaced by the name of 
the Chargee. 
 
12.  Prepayment Provisions 
 
 Provided that this Charge is not in default, the Chargor shall have the right to prepay the 
amount outstanding in accordance with the provisions of the Letter of Commitment. 
 
13. Restriction on Transfer 
 
 In the event of the Chargor selling, transferring or conveying title or its rights to a 
purchaser, transferee or grantee not approved by the Chargee or in the event of a change in the 
legal or beneficial ownership of the Property, the Borrower or the Chargor, not approved in 
writing by the Chargee, then, at the sole option of the Chargee, all monies secured, together with 
all accrued and unpaid interest thereon and any other amounts due under this Charge shall 
become due and payable.  This restriction shall not prevent the sale of dwelling units to bona 
fide home Purchasers. 
 
14. Assignment of Condominium Voting Rights 

 
 In the event that the property or any part thereof is or becomes a unit within a 
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Condominium Corporation, the Chargee shall have all rights to vote on all matters relating to the 
said Condominium Corporation, in the place of and on behalf of the Chargor, and the Chargor 
hereby assigns unto the Chargee all such voting rights, exercisable only in the event of default.  
 
 In the event that the property or any part thereof is or becomes a Common Element 
Condominium Corporation, the Chargee shall have all rights to vote on all matters relating to the 
said Common Element Condominium Corporation in the place of and on behalf of the Chargor, 
to the extent that the Chargor would have such rights, and the Chargor hereby assigns unto to the 
Chargee all such voting rights, exercisable only in the event of default. 
 
15. Subsequent Financing 
 
 No financing subsequent to the Chargee's facilities shall be permitted, without the prior 
written consent of the Chargee. 
 
16. Partial Discharges 
 
 The Chargor shall be entitled to partial discharges as set out in the Letter of Commitment 
upon payment of the partial discharge amounts set out therein, the Chargee's discharge fees as 
set out therein and upon payment of the Chargee's Solicitor's usual discharge fees. 
 
17. Voting Control 
 
 The Chargor agrees that voting control of the Chargor or of any beneficial owner shall 
not change during the currency of this loan without the prior written consent of the Chargee. 
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THIS IS EXHIBIT "N" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 14227 - 1291 LT 
Description PT LOT 12, CONCESSION 2, EHS DES PT 1, PL 43R33117; SUBJECT TO AN

EASEMENT IN GROSS OVER PT 1, 43R35581 AS IN PR2508870; SUBJECT TO AN
EASEMENT IN GROSS AS IN PR3253482; CITY OF BRAMPTON 

Address BRAMPTON

 
Applicant(s)

 

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and

existing estate, right, interest or equity in land.
 
 

Name VANDYK-UPTOWNS LIMITED

Address for Service 1944 Fowler Drive 

Mississauga, ON L5K 0A1
I, Richard Ma, Authorized Signing Officer, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name MCAP FINANCIAL CORPORATION 
Address for Service 200 King Street West 

Suite 400 
Toronto, ON M5H 3T4

 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, PR3599910 registered on 2020/01/14 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Avrom Warren Brown 1 Adelaide Street E., Suite 801
Toronto
M5C 2V9

acting for
Applicant(s)

Signed 2020 01 14

Tel 416-869-1234

Fax 416-869-0547 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Avrom Warren Brown 1 Adelaide Street E., Suite 801

Toronto
M5C 2V9

acting for
Party To(s)

Signed 2020 01 14

Tel 416-869-1234

Fax 416-869-0547 
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 ASSIGNMENT OF RENTS AND LEASES 
 
 THIS AGREEMENT made as of  the 26th day of July, 2019. 
 
B E T W E E N: 
 
 VANDYK-UPTOWNS LIMITED 
 
 (hereinafter called the "Assignor"), 
 
 OF THE FIRST PART, 
 
 - AND - 
 
 MCAP FINANCIAL CORPORATION 
 
 (hereinafter called the "Assignee"), 
 
 OF THE SECOND PART. 
 
WHEREAS: 
 
A. VANDYK-UPTOWNS LIMITED is the registered and beneficial owner of the lands 
described as Part Lot 12, Concession 2, EHS designated as Part 1, Plan 43R33117,  City of 
Brampton, Regional Municipality of Peel and municipally known as: 10302 Heart Lake Road, 
Brampton, Ontario (“Lands”);  
 
B. pursuant to the Mortgage, the Assignor mortgaged and charged in favour of the Assignee 
all of its right, title and interest in and to the Project as security, inter alia, for the due payment of 
all principal, interest and other monies payable under the Mortgage; 
 
C. as additional security for the Assignor's covenants and obligations as set out in the 
Mortgage and set out in all other agreements, documents, instruments, undertakings and 
commitments entered into between the Assignor and the Assignee, made by the Assignor in 
favour of the Assignee or assigned by the Assignor to the Assignee pursuant to the Mortgage, 
the Assignor agreed to assign to the Assignee the Rents and the Leases, together with all 
benefits, powers and advantages of the Assignor to be derived therefrom. 
 
 NOW THEREFORE THIS ASSIGNMENT WITNESSES that in consideration of the sum of Ten 
Dollars ($10.00) paid by the Assignee to the Assignor (the receipt and sufficiency of which are 
hereby acknowledged) the parties covenant and agree with each other as follows: 
 
1. Recitals Correct:  The Assignor confirms that validity and truth of the above-noted 
recitals, which have the same force and effect as if repeated herein at length. 
 
2. Definitions:  In this Agreement the following capitalized terms have the respective 
meanings set out below: 
 
(a) "Agreement", "this Agreement", "the Agreement", "hereto", "hereof", "hereby", 

"hereunder" and similar expressions mean or refer to this entire agreement as amended 
from time to time and any agreement or instrument supplemental or ancillary hereto or in 
implementation hereof; 

 
(b) "Building" means any construction, erection or structure located on, placed upon or 

erected in, under or on the Lands, any additions, alterations, expansions, improvements 
and replacements thereof and includes, without limitation, all equipment, chattels and 
fixtures which may be owned by the Assignor and may now or hereafter be located in the 
Building or in any additions, alterations, expansions, improvements and replacements of 
the foregoing; 

 
(c) "Default" has the meaning ascribed thereto in Section 8 hereof; 
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(d) "Dispute" has the meaning ascribed thereto in Sub-section 8(b) hereof; 
 
(e) "Indebtedness" has the meaning ascribed thereto in Section 3 hereof; 
 
(f) "Lands" means the lands described above; 
 
(g) "Leases" means any and all present and future leases or subleases, offers to lease or 

sublease, letters of intent to lease or sublease and all other agreements to lease or 
sublease including, without limitation, all other occupancy agreements relating to the 
whole or any part of parts of the Project made by the Assignor or any predecessor in title 
of the Assignor, as landlord, and all present and future licences or concessions whereby 
the Assignor gives any person the right (other than an easement or a right in the nature of 
an easement) to use or occupy the whole or any part or parts of the Project, in each case 
for the time being in effect, and all revisions, alterations, modifications, amendments, 
changes, extensions, renewals, replacements or substitutions thereof or therefor which 
may hereafter be effected or entered into and "Lease" means any of the Leases; 

 
(h) "Mortgage" means the indenture given by or to be given by the Assignor in favour of 

the Assignee on the Lands; 
 
(i) "Prime Rate" means the applicable interest rates set out in the letter of commitment 

referable to this transaction; 
 
(j) "Project" means the Lands and the Building; 
 
(k) "Rents" means all present and future income, rents, issues, profits and any other monies 

including rental insurance proceeds and expropriation awards to be derived from, 
reserved or payable under the Leases; and 

 
(l) "Tenant" means any person who is hereafter a party to a Lease or has any right of use or 

occupancy to all or any part of the Project, whether as a tenant, licensee or 
concessionaire under a Lease, and "Tenants" means all such persons. 

 
3. Assignment:  As continuing and additional security for: 
 
(a) the repayment to the Assignee of all amounts (the "Indebtedness") owing from time to 

time by the Assignor to the Assignee under, in connection with or arising out of or from 
any agreement entered into by the Assignor with the Assignee with respect to the Project, 
made by the Assignor in favour of the Assignee with respect to the Project or assigned by 
the Assignor to the Assignee including, without limitation, the Mortgage; and 

 
(b) the due performance by the Assignor of the terms, agreements, provisions, conditions, 

obligations, and covenants on the part of the Assignor to be performed under the 
Mortgage and all other agreements, documents, instruments, undertakings and 
commitments entered into between the Assignor and the Assignee with respect to the 
Project, made by the Assignor in favour of the Assignee with respect to the Project or 
assigned by the Assignor to the Assignee; 

 
the Assignor, upon and subject to the terms of this Agreement, assigns, sets over and transfers to 
the Assignee all its rights, benefits, title and interest under, in and to, and all claims of 
whatsoever nature or kind which the Assignor now has or may hereafter have under or pursuant 
to: 
 
(c) the Leases; 
 
(d) the Rents; 
 
(e) the benefit of any and all present and future guarantees of and indemnities with respect to 

677



 Page 3 
 
 

any Lease and the performance of any or all of the obligations of any Tenant thereunder; 
and 

 
(f) all books, accounts, invoices, letters, papers, drawings and documents in any way 

evidencing or relating to the Leases, the Rents and any guarantees or indemnities of any 
Lease; 

 
all of the foregoing described in Subsection 3(c) to and including 3(f) together with all proceeds 
therefrom are hereinafter collectively called the "Premises Hereby Assigned". 
 
4. Acknowledgement of Assignor:  The Assignor acknowledges that neither this 
Agreement nor the assignment constituted hereby: 
 
(a) shall in any way lessen or relieve the Assignor from: 
 
 (i) the obligation of the Assignor to observe, satisfy and perform each and every 

term, agreement, provisions, conditions, obligation and covenant set out in 
any of the Premises Hereby Assigned; and 

 
 (ii) any liability of the Assignor to each Tenant, the Assignee or to any other 

person, firm or corporation; 
 
(b) imposes any obligation on the Assignee to assume any liability or obligations under, or 

to observe, perform or satisfy any term, agreement, provision, condition, obligation or 
covenant set out in, any of the Premises Hereby Assigned; 

 
(c) imposes any liability on the Assignee for any act or omission on its part in connection 

with this Agreement or the assignment constituted hereby including, without limitation, 
the fulfillment or non-fulfillment by the Assignee of the obligations, covenants and 
agreements of the Assignor set out in the Premises Hereby Assigned; 

 
(d) obligates the Assignee to give notice of this Agreement and the assignment constituted 

hereby to any Tenant or any other person, firm or corporation whatsoever; provided that 
the Assignee may, in its absolute discretion, give any such notice at any time or from 
time to time without further notice to the Assignor; and 

 
(e) authorizes the Assignor to dispose of or transfer by way of conveyance, mortgage, lease, 

assignment or otherwise, the Project, the Assignor's interest in the Project or any part of 
either, except as specifically approved herein. 

 
5. Positive Covenants of Assignor:  The Assignor covenants and agrees: 
 
(a) to observe, perform and satisfy each and every term, agreement, provision, condition, 

obligation and covenant set out in, or required to be observed, performed and satisfied by 
the Assignor under or pursuant to, the Premises Hereby Assigned; 

 
(b) to deliver to the Assignee a copy of all written notices, demands or requests given under, 

in connection with or pursuant to the Premises Hereby Assigned that are: 
 
 (i) received by the Assignor, forthwith upon receipt of same; and 
 
 (ii) delivered by the Assignor, contemporaneously with the delivery of same; 
 
(c) to indemnify and save the Assignee harmless from and against any liabilities, losses, 

costs, charges, expenses (including legal fees and disbursements on a solicitor and his 
own client basis) damages, claims, demands actions, suits, proceedings, judgments and 
forfeitures suffered or incurred by the Assignee in connection with, on account of or by 
reason of: 
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 (i) the assignment to the Assignee of the Premises Hereby Assigned; 
 
 (ii) any alleged obligation of the Assignee to observe, perform or satisfy any term, 

agreement, provision, condition, obligation or covenant set out in any of the 
Premises Hereby Assigned; 

 
 (iii) any failure of the Assignor to observe, perform or satisfy its covenants, 

agreements, warranties and representations set out in this Agreement 
including without limitation, subparagraphs 5(a), (b), (d), (e), (f), (g), (h), (i), 
(j) and (k) hereof; and 

 
 (iv) the enforcement of the assignment constituted by this Agreement; 
 
(d) to notify the Assignee in writing as soon as the Assignor becomes aware of any Dispute, 

claim or litigation in respect of any of the Premises Hereby Assigned or of any breach of 
default by the Assignor or any other person, firm or corporation in the observance, 
performance or satisfaction of any of the terms, agreements, provisions, conditions, 
obligations or covenants set out in the Premises Hereby Assigned; 

 
(e) to obtain such consents from third parties including, without limitation, Tenants as may 

be necessary or required by the Assignee in connection with the assignment constituted 
by this Agreement; 

 
(f) upon the written request of the Assignee, to execute and deliver to the Assignee specific 

assignments of any of the Leases duly acknowledged by the respective Tenants under 
such Leases, which specific assignments shall be in form and substance acceptable to the 
Assignee; 

 
(g) to use its best efforts to ensure that each Lease shall be entered into by it in good faith, at 

arm's length, at a rent and otherwise upon such terms and conditions as are reasonable 
and proper in the circumstances and are upon prevailing market terms and conditions; 

 
(h) to deliver to the Assignee, at the request of the Assignee from time to time, a notarial 

copy of any Lease and of any guarantee or indemnity in respect of the obligations of any 
Tenant under a Lease; 

 
(i) to execute and deliver to each Tenant and the Assignee, at the request of the Assignee 

from time to time, a written notice to each Tenant directing such Tenants to pay the 
Rents and all other sums owing under the Leases to the Assignee; 

 
(j) that each of the warranties and representations of the Assignor set out in this Agreement 

is now and will continue to be true and correct until the Indebtedness is paid in full; and 
 
(k) that it will pay or cause to be paid to the Assignee or pursuant to the Assignee's direction, 

upon demand, all costs, charges, fees and expenses including, without limitation, legal 
fees and disbursements on a solicitor and his own client basis, court costs and any other 
out-of-pocket costs and expenses incurred by the Assignee in connection with or arising 
out of or with respect to this Agreement including, without limitation, any one or more 
of the following: 

 
 (i) the negotiation, preparation, execution and enforcement of this Agreement 

and all documents, agreements and other writings incidental or ancillary 
hereto; 

 
 (ii) any act done or taken pursuant to this Agreement including, without 

limitation, recovering the Indebtedness and registering, discharging and 
reassigning this Agreement; 

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

 
 (iv) any action or other proceeding instituted by the Assignor, the Assignee or any 

other person, firm or corporation in connection with or in any way relating to: 
 
  (1) this Agreement or any part hereof; 
 
  (2) the preservation, protection, enforcement or realization of the 

Premises Hereby Assigned; or 
 
  (3) the recovery of the Indebtedness; and 
 
 (v) all amounts incurred or paid by the Assignor pursuant to paragraph 8 hereof; 
 
 together with interest thereon from the date of the incurring of such expenses at the then 

Prime Rate calculated monthly and adjusted daily.  Whether any action or any judicial 
proceedings to enforce the aforesaid payments has been taken or not, the amount owing 
to the Assignee under this subparagraph shall be added to the Indebtedness. 

 
6. Negative Covenants of Assignor:  The Assignor covenants and agrees that it shall not: 
 
(a) sell, assign, transfer, dispose of, collect, receive or accept any of the Premises Hereby 

Assigned including, without limitation, the Rents except as may be permitted in this 
Agreement, nor do, nor permit to be done, any act or thing whereby the Assignee may be 
prevented or hindered from so doing; 

 
(b) pledge, charge, mortgage, hypothecate, create a security interest in or otherwise 

encumber the Premises Hereby Assigned or any part thereof in any manner whatsoever 
other than to the Assignee; 

 
(c) cancel, terminate or forfeit or take any action to cancel, terminate or forfeit or suffer or 

permit anything allowing any Tenant under any Lease to cancel, terminate, forfeit any of 
the Premises Hereby Assigned, or accept or agree to the surrender of, or take any action 
or suffer or permit anything allowing the surrender of any of the Premises Hereby 
Assigned; 

 
(d) waive, amend, modify or vary any of the terms, agreements, provisions, conditions, 

obligations and covenants set out in the Premises Hereby Assigned, or otherwise agree or 
consent to any waiver, amendment, modification or variation of any of them, whether by 
way of collateral agreement or otherwise; or 

 
(e) waive or agree to waive any failure of any party to any of the Premises Hereby Assigned 

including, without limitation, any Tenants, to observe, perform or satisfy any of the 
terms, agreements, provisions, conditions, obligations or covenants set out in any of the 
Premises Hereby Assigned; 

 
however, the Assignor may do those matters referred to in Subsections 6(c), (d) and (e) hereof, 
if: 
 
(f) the Tenant has been declared or adjudged bankrupt; or 
 
(g) the action taken is in accordance with good business practice, on an arm's length basis 

and in good faith and the action is one which a prudent owner of property similar to the 
Project would take, considering all the relevant circumstances including, without 
limitation, the then current leasing practices and market conditions. 

 
7. Representations and Warranties of Assignor:  The Assignor represents and warrants 
to the Assignee that: 
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(a) each of the Premises Hereby Assigned including, without limitation, each of the Leases 

in effect as of the date hereof, is valid and subsisting, is in full force and effect, 
unamended, in good standing and there are no defaults thereunder; 

 
(b) the Assignor has good, valid and legal right to absolutely assign and transfer to the 

Assignee the Premises Hereby Assigned, free and clear of all assignments, mortgages, 
charges, pledges, security interest and other encumbrances other than those in favour of 
the Assignee; 

 
(c) the Assignor has taken all necessary action, corporate or otherwise, to authorize the 

execution and delivery of this Agreement and the performance of its obligations set out 
in this Agreement and in each of the Leases; 

 
(d) the execution, delivery and performance of this Agreement and the assignment 

constituted hereby will not conflict with, be in or contribute to a contravention, breach or 
default under the Assignor's constating documents, by-laws, resolutions or the provisions 
of any indenture, instrument, agreement or undertaking to which the Assignor is a party 
or by which it is bound, or under any valid regulation, order, writ or decree of any court, 
tribunal, arbitration panel or governmental authority; 

 
(e) this Agreement has been duly executed and when delivered, will be in full force and 

effect and constitutes a legal, valid and binding obligation of the Assignor, enforceable in 
accordance with its terms; 

 
(f) there is no pending or threatened litigation, action, claim or fact known to the Assignor 

and not disclosed to the Assignee in writing which adversely affect or could adversely 
affect any of the Premises Hereby Assigned or the rights of the Assignor or any other 
party thereunder or the rights of the Assignee under this Agreement; 

 
(g) none of the Premises Hereby Assigned in existence on the date hereof is incapable of 

assignment to the Assignee in accordance with the provisions of this Agreement, nor is 
any of the Premises Hereby Assigned incapable of further assignment by the Assignee or 
by any receiver or receiver and manager, nor is the consent of any third party required for 
any assignment set out in this Agreement or in connection with any further assignment 
by the Assignee; and 

 
(h) no Rents, payments, proceeds, receipts or other distributions due or to become due on 

any date subsequent to the date of this Agreement have been collected in advance of the 
time when the same become due under the terms of any of the Premises Hereby 
Assigned. 

 
8. Enforcement Upon Default:  Without limiting in any manner whatsoever the 
Assignee's rights, remedies, and recourses pursuant to this Agreement, by operation of law or 
otherwise, if the Assignor has defaulted in the performance, fulfillment or satisfaction of any of 
the terms, agreements, provisions, conditions, obligations or covenants set out in this 
Agreement, the mortgage or any other agreement, document, instrument, commitment or 
undertaking entered into between the Assignor and the Assignee, made by the Assignor in 
favour of the Assignee or assigned by the Assignor to the Assignee or if the Assignor is 
otherwise in breach of or in default (hereinafter collectively called a "Default") under this 
Agreement, the Mortgage or any other agreement, document, instrument, commitment or 
undertaking entered into between the Assignor and the Assignee, made by the Assignor in 
favour of the Assignee or assigned by the Assignor to the Assignee, then the Assignee and any 
receiver or any receiver and manager appointed by the Assignee, may from time to time and at 
any time, in its own name or in the name of the Assignor and without notice to the Assignor, do 
any one or more of the following: 
 
(a) observe, perform or satisfy any term, agreement, provision, condition, obligation or 

covenant which, pursuant to any of the Premises Hereby Assigned, could or should be 
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observed, performed or satisfied by the Assignor; 
 
(b) exercise any of the rights, powers, authority and discretion which, pursuant to any of the 

Premises Hereby Assigned, by operation of law or otherwise, could be exercised, 
observed, performed or satisfied by the Assignor including, without limitation, amending 
and renewing the Leases and otherwise dealing with the Tenants and others and 
participating in all settlement negotiations and arbitration proceedings resulting from a 
dispute (the "Dispute") arising out of, in connection with or pursuant to any of the 
Premises Hereby Assigned; and 

 
(c) collect any Rents, proceeds, receipts or income arising from or out of the Premises 

Hereby Assigned including, without limitation, the institution of proceedings, whether in 
the name of the Assignor or the Assignee or both, for the collection of same. 

 
The Assignor further acknowledges and agrees that all costs, charges and expenses incurred by 
the Assignee in connection with doing anything permitted in this paragraph 8 including, without 
limitation, legal fees and disbursements on a solicitor and his own client basis, shall be forthwith 
paid by the Assignor to the Assignee. 
 
9. Assignee Not Liable:  The Assignee shall not be bound to exercise any of the rights 
afforded to it hereunder nor to collect, dispose of, realize, preserve or enforce any of the 
Premises Hereby Assigned.  The Assignee shall not be liable or responsible to the Assignor or 
any other person for the fulfillment or non-fulfillment of this Agreement or the terms, 
obligations, covenants or agreements set out in this Agreement or for any loss or damage 
incurred or suffered by the Assignor or any other person, firm or corporation as a result of: 
 
(a) any delay by, or any failure of, the Assignee to: 
 
 (i) exercise any of the rights afforded to it under this Agreement; or 
 
 (ii) collect, dispose of, realize, preserve or enforce any of the Premises Hereby 

Assigned; or  
 
(b) the negligence (but not the willful misconduct) of any officer, servant, agent, counsel or 

other attorney or substitute employed by the Assignee in the exercise of the rights 
afforded to the Assignee hereunder, or in the collection disposition, realization, 
preservation or enforcement of the Premises Hereby Assigned. 

 
10. Application of Funds:  Any amount received by the Assignee arising out of or from the 
collection, disposition, realization or enforcement of any of the Premises Hereby Assigned, after 
all costs, charges and expenses incurred by the Assignee in connection therewith have been 
deducted therefrom, shall be applied in reduction of the Indebtedness.  Notwithstanding the 
generality of the foregoing, the Assignee shall be entitled to apply all or any part of such 
amounts received by it on account of such part or parts of the Indebtedness, in such manner and 
at such times or from time to time, as the Assignee deems best and the Assignee may at any time 
and from time to time change any such application. 
 
11. Further Assurances:  The Assignor covenants and agrees to execute all such further 
assignments and other documents and to do all such further acts and things including, without 
limitation, obtaining any consent which are required by the Assignee, from time to time, to more 
effectively assign, set over and transfer the Premises Hereby Assigned to the Assignee including, 
without limitation, execute and deliver one or more specific assignments of the Assignor's rights, 
benefits, title and interest in any of the agreements, documents, commitments and other writings 
that constitute the Premises Hereby Assigned in form, substance and execution satisfactory to 
the Assignee, to perfect and keep perfected the security interest constituted hereby and to assist 
in the collection, disposition, realization or enforcement thereof, and the Assignee is hereby 
irrevocably constituted the true and lawful attorney of the Assignor, with full power of 
substitution, to execute in the name of the Assignor any assignment or other document for such 
purposes. 
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12. Information:  The Assignor covenants and agrees that from time to time forthwith upon 
the request of the Assignee it shall furnish to the Assignee in writing all information requested 
by the Assignee relating to the Premises Hereby Assigned. 
 
13. Payment of Rent Under Leases:  Until a Default occurs the Assignor shall have the 
authority: 
 
(a) to collect any Rents and other moneys properly payable or arising out of or from the 

Premises Hereby Assigned; and 
 
(b) subject to Section 6 hereof, to exercise in good faith all of the benefits, advantages and 

powers as landlord under the Premises Hereby Assigned; 
 
and upon the occurrence of a Default such authority shall immediately cease without further 
notice and thereafter any monies received by the Assignor arising out of or from any of the 
Premises Hereby Assigned shall be received and held in trust for the Assignee and forthwith 
remitted to the Assignee.  The Assignee may, at any time or times, by notice to any Tenant, 
direct such Tenant to pay Rent and other moneys to the Assignee and such notice shall be good 
and sufficient authority for any Tenant so doing.  Any payment of Rents and other moneys by a 
Tenant to the Assignee shall not constitute a default under such Tenant's Lease.  The receipt by 
the Assignee of Rent or other moneys from a Tenant shall constitute and be deemed receipt 
thereof by the Assignor. 
 
14. No Novation:  This assignment and transfer to the Assignee of the Premises Hereby 
Assigned: 
 
(a) is continuing security granted to the Assignee without novation or impairment of any 

other existing or future security held by the Assignee in order to secure payment to the 
Assignee of the Indebtedness and the due performance of the Assignor's obligation's 
under the Mortgage and all other agreements, documents, instruments, undertakings and 
commitments entered into between the Assignor and the Assignee, made by the Assignor 
in favour of the Assignee or assigned by the Assignor to the Assignee relating to the 
Project; 

 
(b) is in addition to and not in substitution for any other security now or hereafter granted to 

or held by the Assignee in connection with the Indebtedness; and 
 
(c) shall remain in full force and effect without regard to and shall not be affected or 

impaired by: 
 
 (i) any amendment or modification of or addition or supplement to the Mortgage 

or any other security or securities (the "Additional Securities") now or 
hereafter held by or on behalf of the Assignee in connection with the 
Indebtedness or any part thereof; 

 
 (ii) any exercise or non-exercise of any right, remedy, power or privilege in 

respect of this Agreement, the Mortgage or the Additional Securities; 
 
 (iii) any waiver, consent, extension, indulgence or other action, inaction or 

omission under or in respect of this Agreement, the Mortgage or the 
Additional Securities; 

 
 (iv) any default by the Assignor under, or any invalidity or unenforceability of, or 

any limitation on the liability of the Assignor or on the method or terms of 
payment under, or any irregularity or other defect in, the Mortgage or the 
Additional Security; 

 
 (v) any merger, consolidation or amalgamation of the Assignor into or with any 
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other company or corporation; or 
 
 (vi) any insolvency, bankruptcy, liquidation, reorganization, arrangement, 

composition, winding-up, dissolution or similar proceeding involving or 
affecting the Assignor. 

 
15. Re-assignment:  Upon the Indebtedness being paid in full, the Assignee shall, within a 
reasonable time following its receipt of a written request from the Assignor and at the sole cost 
and expense of the Assignor, reassign the Premises Hereby Assigned to the Assignor including, 
without limitation, all of the Assignee's rights, benefits, title and interest in and to the Premises 
Hereby Assigned. 
 
16. Enurement:  This Agreement shall enure to the benefit of and be binding upon the 
respective successors and permitted  assigns of the parties hereto. 
 
17. Notices:  Any notice, demand, request, consent, agreement or approval which may or is 
required to be given pursuant to this Agreement shall be in writing and shall be sufficiently 
given or made if served personally upon the party for whom it is intended, or (except in the case 
of an actual or pending disruption of postal service) mailed by registered mail: 
 
(a) if to the Assignor, addressed to it at: 
 
 Vandyk-Uptowns Limited 
 1944 Fowler Drive 
 Mississauga, ON L5K 0A1         
 
(b) if to the Assignee, addressed to it at: 
 
  MCAP Financial Corporation 

 200 King Street West, Suite 400 
 Toronto, ON  M5H 3T4 
 
  
 Any of the parties hereto may, from time to time, change its address or stipulate another 
address from the address described above in the manner provided in this paragraph.  The date of 
receipt of any such notice, demand, request, consent, agreement or approval, if served 
personally, shall be deemed to be the date of delivery thereof, or if mailed as aforesaid, the 
fourth business day following the date of mailing.  For the purposes hereof, personal service on 
the Assignor shall be effectively given by delivery to an officer, director or employee of the 
Assignor. 
 
18. Waiver:  No consent or waiver, express or implied, by the Assignee to or of any breach 
or default by the Assignor in the performance of its obligations hereunder shall be deemed or 
construed to be a consent to or waiver of any other breach or default in the performance by the 
Assignor of its obligations hereunder.  Failure on the part of the Assignee to complain of any act 
or failure to act of the Assignor or to declare the Assignor in default, irrespective of how long 
such failure continues, shall not constitute a waiver by the Assignee of its rights hereunder. 
 
19. Amendments:  This Agreement may not be modified or amended except with the 
written consent of the Assignee and the Assignor. 
 
20. Entire Agreement:  This Agreement constitutes the entire agreement between the 
Assignee and the Assignor pertaining to the assignment of the Premises Hereby Assigned and 
supersedes all prior and contemporaneous agreements, understandings, negotiations and 
discussions, whether oral or written, relating thereto. 
 
21. Assignment:  The Assignee may assign, transfer, negotiate, pledge or otherwise 
hypothecate this Agreement, any of the Premises Hereby Assigned, any of its rights hereunder or 
any part thereof and all rights and remedies of the Assignee in connection with the interest so 
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assigned shall be enforceable against the Assignor as the same would have been by the Assignee 
but for such assignment. 
 
22. No Agency, Joint Venture or Partnership:  The Assignee is not the agent, 
representative, partner of or joint-venturer with the Assignor, and the Assignor is not the agent, 
representative, partner of or joint-venturer with the Assignee, and this Agreement shall not be 
construed to make the Assignee liable to any person or persons for goods or services furnished 
to, on behalf of or for the benefit of the Assignor nor for debts, liability or claims accruing 
therefrom against the Assignor. 
 
23. Rights, Powers and Remedies:  Each right, power and remedy of the Assignee 
provided for herein or available at law or in equity or in any other agreement shall be separate 
and in addition to every other such right, power and remedy.  Any one or more and/or any 
combination of such rights, remedies and powers may be exercised by the Assignee from time to 
time and no such exercise shall exhaust the rights, remedies or powers of the Assignee or 
preclude the Assignee from exercising any one or more of such rights, remedies and powers or 
any combination thereof from time to time thereafter or simultaneously. 
 
24. Survival:  All covenants, undertakings, agreements, representations and warranties 
made by the Assignor in this Agreement and any instruments delivered pursuant to or in 
connection herewith, shall survive the execution and delivery of this Agreement and any 
advances made by the Assignee to the Assignor, and shall continue in full force and effect until 
the Indebtedness is paid in full.  All representations and warranties made by the Assignor shall 
be deemed to have been relied upon by the Assignee. 
 
25. Severability:  Any term, condition or provision of this Agreement which is or is deemed 
to be void, prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
severable herefrom, be ineffective to the extent of such avoidance, prohibition or 
unenforceability without invalidating the remaining terms, conditions, and provisions hereof and 
any such avoidance, prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such term, condition or provision in any other jurisdiction. 
 
26. Governing Law:  This Agreement, and the interpretation, construction, application and 
enforcement of this Agreement, shall be governed by and construed, in all respects, exclusively 
in accordance with the laws of the Province of Ontario. 
 
27. Headings:  The insertion in this Agreement of headings are for the convenience of 
reference only and shall not affect the construction or interpretation of this Agreement. 
 
28. Number and Gender:  All nouns and personal pronouns relating thereto shall be read 
and construed as the number and gender may require and the verb shall be read and construed as 
agreeing with the noun and pronoun. 
 
29. Registrations:  Neither the preparation, execution nor any registrations or filings with 
respect hereto, shall bind the Assignee to make an advance under the Mortgage. 
 
30. Receipt of Copy:  The Assignor acknowledges receipt of a copy of this Agreement. 
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THIS IS EXHIBIT "O" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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THIS IS EXHIBIT "P" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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LOAN PURCHASE AND SALE AGREEMENT 

THIS AGREEMENT made the ___ day of November, 2023. 

B E T W E E N: 

MCAP FINANCIAL CORPORATION 

(the "Seller")

- and - 

KINGSETT MORTGAGE CORPORATION 

(the "Purchaser")

RECITALS: 

A. WHEREAS the Seller owns the Purchased Assets (as defined herein); 

B. AND WHEREAS the Seller has agreed to sell to the Purchaser and the Purchaser has 
agreed to purchase from the Seller all of the Seller's right, title and interest in the Purchase 
Assets for the consideration, and the parties hereto have agreed to enter into the terms and 
conditions set out in this Agreement to effect the sale of the Purchased Assets. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of Ten Dollars 
($10.00), the mutual covenants and agreements contained in this Agreement and other good and 
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by the Seller 
and the Purchaser), the parties hereto covenant and agree as follows: 

ARTICLE 1 
Definitions 

1.1 Definitions 

In this Agreement, 

"Acquired Files" has the meaning assigned to such term in Section 8.4. 

"Affiliate" means, with respect to a specified Person, another Person that directly, or indirectly 
through one or more intermediaries, Controls or is Controlled by or is under common Control with 
the Person Specified. 

"Agreement" means this loan purchase and sale agreement, all exhibits and schedules hereto and 
all amendments hereof and supplements hereto. 

3rd
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"Applicable Laws" means any applicable federal, provincial, territorial or local, law, statute, code, 
rule, regulation, order, writ, ordinance, judgment, decree, treaty or other pronouncement of any 
Governmental Authority having the effect of law, including common law. 

"Assignment and Assumption Agreement" has the meaning assigned to such term in Section 
8.2(a). 

"Assumed Liabilities" means all of the Liabilities of the Seller arising after the Closing Effective 
Time under or in respect of the Loan and all Loan Documents. 

"Borrower" means Vandyk – Uptowns Limited. 

"Business Day" means a day other than a Saturday, Sunday or statutory holiday in the Province 
of Ontario. 

"Closing" means the completion of the purchase of the Purchase Assets by the Purchaser from the 
Seller in accordance with this Agreement. 

"Closing Date" means the date hereof or such other date as the parties mutually agree. 

"Closing Documents" means, collectively, the Seller Closing Documents and the Purchaser 
Closing Document. 

"Closing Effective Time" means 11:59 p.m. on the Business Day immediately preceding the 
Closing Date. 

"Commitment Letter" means the commitment letter dated June 25, 2019 issued by the Seller, as 
lender, to and accepted July 5, 2019 by the Borrower and the Guarantor, as amended by 
amendment letters dated August 24, 2021, May 24, 2022 and August 25, 2022. 

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management or policies of a Person, whether through the ability to exercise voting power, 
by contract or otherwise. 

"Governmental Authority" means any government, parliament, legislature, or any regulatory 
authority, agency, commission, board or rulemaking entity of any government, parliament or 
legislature, or any court or (without limitation to the foregoing) any other law, regulation or rule-
making entity (including, without limitation, any central bank, fiscal or monetary authority or 
authority regulating banks), having or purporting to have jurisdiction in the relevant circumstances, 
or any person acting or purporting to act under the authority of any of the foregoing (including any 
arbitrator). 

"Guarantor" means John Vandyk. 

"LC Undertaking and Guarantee" has the meaning assigned to such term in Section 6.2. 

"Legal Proceeding" means, inclusive of the Lien Claims, any formal litigation, action, application, 
suit, investigation, hearing, claim, grievance, or civil, administrative, regulatory, criminal, or 
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arbitration proceeding or other similar proceeding, as well as any proceeding before or by any 
Governmental Authority, and includes any appeal or review thereof and any application for leave 
for appeal or review or any legal proceeding related solely to the Sellers interest in the Purchased 
Assets. 

"Letters of Credit" mean, collectively the following letters of credit issued by Royal Bank of 
Canada (a) dated August 19, 2020 in favour of The Corporation of the City of Brampton in the 
amount of $100,000 being Standby letter of Credit No.: 2519589, (b) dated September 28, 2020 in 
favour of The Corporation of the City of Brampton in the amount of $70,000 being Standby letter 
of Credit No.: 2520520, and (c) dated November 5, 2020 in favour of The Corporation of the City 
of Brampton in the amount of $120,000 being Standby letter of Credit No.: 2521771. 

"Liabilities" means any and all debts, losses, charges, damages, expenses, costs, claims, demands, 
fees (including legal fees on a full indemnity basis), liabilities and obligations, whether accrued or 
fixed, absolute or contingent, known or unknown, matured or unmatured or determined or 
determinable, including, without limitation, those arising under any Applicable Laws, Legal 
Proceeding, Governmental Authority, contract, arrangement or undertaking pursuant to which the 
Seller is a party. 

"Lien Claims" means any and all existing and future claims made by any "contractor" as this term 
is defined under the Construction Act (Ontario), which includes, without limitation, any and all 
registered notices of lien and certificates of action registered by any lien claimant on title to the 
Property. 

"Loan" means a non-revolving construction loan facility and a letter of credit facility provided by 
the Seller, as lender, to the Borrower, as borrower, pursuant to the Commitment Letter as 
guaranteed by the Guarantor. 

"Loan Amount" means the original principal amount of up to $112,000,000. 

"Loan Documents" means, with respect to the Loan, Commitment Letter, the Mortgage, and all 
other documents which create, evidence or secure the Loan or that were delivered pursuant to the 
Commitment Letter. 

"Loan Files" means, with respect to the Loan, copies of the following that are in the possession of 
the Seller, but only to the extent applicable: 

(a) all Loan Documents; 

(b) all credit information obtained by the Seller in connection with the Loan, the 
Borrower, the Guarantor and any direct debit agreement with the Borrower with 
respect to amounts owing under or in respect of the Loan; and 

(c) any and all other material correspondence and documents relating to the Loan. 

"Mortgage" means a mortgage in the principal amount of $140,000,000 granted by the Borrower 
to and in favour of the Seller and registered January 14, 2020 in the Land Registry Office for the 
Land Titles Division of Peel (No. 43) as Instrument No. PR3599910 against title to the Property.  
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"Person" means any individual, partnership, limited partnership, limited liability partnership, 
limited liability company, unlimited liability company, joint venture, syndicate, sole 
proprietorship, company or corporation with or without share capital, unincorporated association, 
trust, trustee, executor, administrator or other legal personal representative, Governmental 
Authority, or other entity or body, whether or not having independent legal status. 

"Personal Information" means the type of information regulated by Privacy Laws and collected, 
used, disclosed or retained by the Seller including, where applicable, information regarding the 
borrowers, such as an individual's name, address, age, gender, identification number, income, 
family status, citizenship, employment, assets, Liabilities, source of funds, payment records, credit 
information, personal references and health records. 

"Personal Information Consent" means any consent regarding the collection, disclosure and use 
of Personal Information obtained from the Borrower or the Guarantor in connection with the 
Purchased Assets. 

"PPSA Financing Statements" means, collectively, the following: 

(a) Registration No. 20190725 1002 1462 7722 being Reference File No. 753720714 
against the Borrower, as business debtor, in favour of the Seller, as secured party, 
with respect to a security interest in the personal property situated on, used in 
connection with or derived from the Property; 

(b) Registration No. 20190725 1002 1462 7723 being Reference File No. 753720723 
against the Guarantor, as business debtor, in favour of the Seller, as secured party, 
relating to a subordination and assignment of claim by the Guarantor with respect 
to debts of the Borrower; and 

(c)  Registration No. 20190725 1002 1462 7724 being Reference File No. 753720732 
against Vandyk Holdings Incorporated, as business debtor, in favour of the Seller, 
as secured party, relating to a pledge of shares of the Borrower. 

"Privacy Laws" means all Applicable Laws governing the collection, use, disclosure and retention 
of Personal Information include the Personal Information Protection and Electronic Documents 
Act (Canada). 

"Property" means the property municipally known as 10302 Heart Lake Road, Brampton, Ontario 
and legally described as PT LOT 12, CONCESSION 2, EHS DES PT 1, PL 43R33117; SUBJECT 
TO AN EASEMENT IN GROSS OVER PT 1, 43R35581 AS IN PR2508870; SUBJECT TO AN 
EASEMENT IN GROSS AS IN PR3253482; CITY OF BRAMPTON, being the whole of PIN 
14227-1291 (LT). 

"Purchase Assets" means all of the Seller's right, title and interest in and to the Loan, together 
with the Seller's interest in all Loan Files (including without limitation all Loan Documents) and 
all amounts due to the Seller thereunder as of or at any time following the Closing Effective Time. 

"Purchase Price" has the meaning assigned to such term in Section 3.1. 

707



WSLEGAL\059445\00120\36056364v5 

- 5 - 

"Purchaser" has the meaning set out in the Preamble. 

"Purchaser Closing Document" has the meaning assigned to such term in Section 8.3. 

"Representative" means, in respect of a Person, such Person's officers, directors, employees, 
Affiliates, financial advisors, agents or representatives. 

"Seller" has the meaning set out in the Preamble. 

"Seller Closing Documents" has the meaning assigned to such term in Section 8.2. 

ARTICLE 2 
Purchased Assets 

2.1 Purchase and Sale 

Effective as of the Closing Date and subject to the terms and conditions of this Agreement, the 
Seller shall sell, transfer, quit claim, assign and convey to the Purchaser, and the Purchaser shall 
purchase and accept such transfer, assignment and conveyance from the Seller of all of the Seller's 
right, title and interest in, to and under the Purchased Assets, without recourse, representation or 
warranty, whether express or implied, except for the express covenants, representations and 
warranties contained in this Agreement. 

2.2 Assumed Liabilities 

On and following the Closing, the Purchaser shall agree to accept, be solely responsible for, 
assume, pay, discharge and perform the Assumed Liabilities (and the Seller shall no longer have 
any responsibility or obligation in respect thereof). 

ARTICLE 3 
Purchase Price 

3.1 Purchase Price 

The aggregate purchase price payable by the Purchaser to the Seller in consideration for the 
Purchased Assets (the "Purchase Price") shall be an amount equal to $23,333,205.20.  

3.2 Payment of the Purchase Price 

On Closing, the Purchaser shall pay or cause to be paid to the Seller the Purchase Price. 

ARTICLE 4 
As Is, Where Is 

4.1 As Is Where Is 

The Purchaser acknowledges that (a) it is acquiring the Purchase Assets on an "as is, where is" 
basis without any representation or warranty from the Seller, save and except for those specifically 
given in Section 5.1, and (b) it has completed its own due diligence with respect to the purchase 
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of the Purchase Assets and has not relied on any representation or warranty, direct or implied, on 
the part of the Seller with respect to the purchase of the Purchase Assets, save and except for those 
specifically given in Section 5.1. 

ARTICLE 5 
Representations and Warranties 

5.1 Representations of the Seller 

The Seller represents and warrants to the Purchaser as of the date hereof and as of the Closing Date 
that: 

(a) the Seller is a corporation duly incorporated under the laws of its jurisdiction of 
formation, and is in possession of all licenses and authorizations necessary to carry 
on its business  (including the ownership and all dealings with the Purchase Assets); 

(b) the Seller has the power and authority to execute and deliver this Agreement and to 
perform its obligations hereunder; 

(c) the Seller is not an insolvent person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) and it will not become an insolvent person as result of the 
transaction contemplated in this Agreement; 

(d) the Seller is not a non-resident of Canada for the purposes of the Income Tax Act
(Canada) and shall receive the Purchase Price for its own account and not as agent, 
trustee or nominee for any other person or entity who is a non-resident of Canada; 

(e) the execution and delivery of this Agreement by the Seller as contemplated herein 
and the completion of the transaction contemplated hereby has been duly authorized 
by all necessary corporate or partnership action on the part of the Seller; 

(f) this Agreement and the Seller Closing Documents delivered on Closing have been 
executed and delivered by the Seller and constitutes a valid and legally binding 
obligation of the Seller, enforceable against the Seller in accordance with its terms, 
subject to applicable bankruptcy, insolvency, reorganization and other laws of 
general or specific application limiting enforcement of creditors' rights generally 
and to the fact that specific performance is an equitable remedy available only in 
the discretion of the court; 

(g) neither the entering into nor the delivery of this Agreement nor the completion of 
the transaction contemplated hereby by the Seller shall result in the violation of (i) 
any of the provisions of its constating documents or by-laws, or (ii) any Applicable 
Laws, except, in each case, for any violation that would not be material; 

(h) the Seller has not dealt with any broker, investment banker, agent or other person 
that may be entitled to any commission or compensation in connection with the sale 
of the Purchase Assets; 
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(i) immediately prior to Closing, the Seller shall be the sole legal and beneficial owner 
of the Purchased Assets which Purchased Assets shall be sold, assigned or 
transferred, as the case may be, to the Purchaser free and clear of all liens save and 
except for the Lien Claims; 

(j) to the knowledge of the Seller, and except for this Agreement or as set out in the 
Loan Documents, there is no contract or option, right of first refusal or right to 
purchase of another Person binding upon the Seller to sell, transfer, assign, pledge, 
charge, mortgage or in any other way dispose of or encumber any of the Purchased 
Assets; 

(k) the Loan was funded by the Seller in the ordinary course of business and, to the 
knowledge of the Seller, has been serviced and administered in all material respects 
in accordance with the applicable Loan Documents; and 

(l) to the knowledge of the Seller, the Seller has performed, in all material respects, all 
obligations required to be performed by it under the Commitment Letter, the 
Mortgage and the other Loan Documents. 

Upon discovery by the Seller of a breach of any of the representations and warranties set forth 
herein, the Seller shall give prompt written notice thereof to Purchaser; 

5.2 Representations of the Purchaser 

The Purchaser represents and warrants to the Seller as of the date hereof and as of the Closing Date 
that: 

(a) the Purchaser is aware and has full knowledge that (i) the Borrower is in default of 
the Commitment Letter, is unable to meet its financial obligations thereunder or to 
comply with other terms, conditions and covenants contained in the Commitment 
Letter, (ii) the Seller has issued written demand to the Borrower, the Guarantor and 
Vandyk-Uptowns Limited, and (iii) that numerous Lien Claims have been 
registered against title to the Property and asserted against the Seller in its capacity 
as lender; 

(b) the Purchaser is a corporation duly incorporated under the laws of its jurisdiction 
of incorporation, and is in possession of all licenses and authorizations necessary 
to carry on its business (including the ownership of and all dealings with the 
Purchase Assets); 

(c) the Purchaser has the power, authority and right to execute and deliver this 
Agreement and to perform its obligations hereunder; 

(d) the execution and delivery of this Agreement and the completion of the transactions 
contemplated hereby have been duly authorized by all necessary corporate or 
partnership action on the part of the Purchaser; 
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(e) this Agreement and the Purchaser Closing Documents delivered on Closing have 
been executed and delivered by the Purchaser or KingSett Real Estate Mortgage LP 
No. 3, as applicable, and constitute a valid and legally binding obligation of the 
Purchaser and KingSett Real Estate Mortgage LP No. 3, as applicable, enforceable 
against the Purchaser and KingSett Real Estate Mortgage LP No. 3, as applicable, 
in accordance with its terms, subject to applicable bankruptcy, insolvency, 
reorganization and other laws of general or specific application limiting 
enforcement of creditors' rights generally and to the fact that specific performance 
is an equitable remedy available only in the discretion of the court; 

(f) neither the entering into nor the delivery of this Agreement nor the completion of 
the transaction contemplated hereby by the Purchaser shall result in the violation of 
(i) any of the provisions of its constating documents or by-laws, or (ii) any 
Applicable Laws, except, in each case, for any violation that would not be material; 

(g) the Purchaser has not dealt with any broker, investment banker, agent or other 
person that may be entitled to any commission or compensation in connection with 
the purchase of the Purchase Assets; 

(h) no consent, approval, authorization or order of, registration or filing with, or notice 
to, any governmental authority or court is required for the execution, delivery and 
performance of or compliance by the Purchaser with this Agreement or the 
consummation by Purchaser of any transaction contemplated hereby, other 
than  such consents, approvals; authorizations, qualifications, registrations, filings 
or notices as have already been obtained or made; and 

(i) the purchaser has conducted its own independent investigation, review and analysis 
of the Seller, the Purchased Assets and the Assumed Liabilities, and acknowledges 
that it has been provided access to the personnel of the Seller and such reasonably 
requested information provided by the Seller  for such purpose.  The Purchaser 
acknowledges and agrees that (i) in making its decision to enter into this Agreement 
and to consummate the transactions contemplated hereby, the Purchaser has relied 
solely upon its own investigation and the express representations and warranties of 
the Seller set forth in this Agreement, and (ii) neither the Seller nor any other Person 
has made any representation or warranty as to the Seller, the Purchased Assets, the 
Assumed Liabilities or this Agreement, except as expressly set forth in this 
Agreement. 

Upon discovery by the Purchaser that any of the representations and warranties set forth herein 
was not true when given, the Purchaser shall give prompt written notice thereof to the Seller. 

The representations and warranties given by the Seller and the Purchaser in this Article 5 shall 
survive for a period of three (3) months after the Closing Date.  Notwithstanding the foregoing, 
the representation and warranty given by the Purchaser in Section 5.2(i) shall survive for an 
indefinite period from and after the Closing Date.  
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ARTICLE 6 
Covenants and General Provisions 

6.1 Payments 

The Purchaser shall be entitled to receive all payments and recoveries of principal, interest and 
other amounts due or received in respect of the Purchased Assets on or after the Closing Effective 
Time and properly attributable to such period.  The Seller agrees to forthwith deliver to the 
Purchaser all notices and communications it receives with respect to the Purchased Assets from 
and after the Closing Effective Time. 

The Seller shall be entitled to receive all payments and recoveries of principal, interest and other 
amounts due or received in respect of the Purchased Assets prior to the Closing Effective Time 
and properly attributable to such period (including, for greater certainty, those amounts comprising 
the Purchase Price).  If any such amounts are received by the Purchaser on or after such time in 
respect of amounts owing to the Seller prior to such time, the Purchaser agrees that it shall pay (or 
cause to be paid) such amounts to the Seller as otherwise provided for in this Agreement or 
promptly upon receipt (and in the case of any amount received in the form of a cheque or other 
instrument, shall promptly deliver the same in the form received, with all appropriate 
endorsements, to the Seller), and until doing so, the Purchaser shall hold the amount thereof in 
trust for the Seller. 

6.2 Letters of Credit 

The Seller and the Purchaser acknowledge that the Letters of Credit remain outstanding as of the 
Closing Effective Time.  The Purchaser hereby covenants and agreed to cause its Affiliate, 
KingSett Real Estate Mortgage LP No. 3 to provide, on Closing, an undertaking and guarantee 
(the "LC Undertaking and Guarantee") to and in favour of the Seller pursuant to which KingSett 
Real Estate Mortgage LP No. 3 agrees to, inter alia (a) undertake to, by no later than six (6) months 
following the date hereof, cause the Letters of Credit to be returned to RBC for cancellation, and 
(b) to guarantee, performance of any and all payment obligations under the Letters of Credit. 

6.3 Covenants of the Purchaser 

The Purchaser shall: 

(a) be liable for and shall pay, or shall cause to be paid  (i) all transfer, excise, goods 
or services, harmonized sales or other similar taxes or duties payable under any 
Applicable Laws, and (ii) all of its out-of-pocket costs, including without limitation, 
its legal costs, with respect to the completion of the transactions contemplated by 
this Agreement;  

(b) prepare and file any affidavits or returns required in connection with the foregoing 
at its own cost and expense; 

(c) use Personal Information which the Seller provided to the Purchaser in connection 
with the transactions contemplated hereby only for purposes related to the 
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transactions contemplated hereby and, if this Agreement is not terminated as 
provided herein, for the completion of the transactions contemplated hereby; 

(d) not use or disclose any Personal Information provided to it by the Seller in any 
manner other than (i) in any manner that is consistent in all material respects with 
the Personal Information Consents or such other consents relating thereto as the 
Seller has obtained, or (ii) in any other manner that the Purchaser determines, acting 
reasonably, is not in violation in any material respect with any applicable Privacy 
Laws; 

(e) protect all Personal Information with security safeguards appropriate to the 
sensitivity of the Personal Information;  

(f) give effect to any withdrawal of consent to the use or disclosure of Personal 
Information by  a Person; and 

(g) be liable for and shall pay, or shall cause to be paid, all of the Seller's out-of-pocket 
costs including, without limitation, its legal costs (on a full indemnity basis), with 
respect to the completion of the transaction contemplated by this Agreement. 

6.4 Indemnity 

The Purchaser hereby indemnifies, saves harmless and agrees to defend the Seller from and against 
any and all Liabilities arising under any (a) Legal Proceedings, and (b) agreement with CB Ross 
Partners concerning project monitoring services provided with respect to the Property including, 
without limitation, any and all fees (including, without limitation, legal fees on a full indemnity 
basis) incurred or to be incurred thereunder or obligations arising thereunder, whether prior to or 
after the Closing Date.  The Purchaser acknowledges and agrees that in certain circumstances the 
Seller may choose to have its own legal counsel in addition to legal counsel selected by the 
Purchaser to defend against and/or respond to any of the Liabilities, and the reasonable cost of 
such separate legal counsel will be included in the Liabilities that the Purchaser has agreed to 
indemnify the Seller for.  The indemnity contained in this Section 6.4 shall not merge on but rather 
shall survive Closing. 

ARTICLE 7 
Closing conditions 

7.1 Conditions for the Benefit of the Purchaser 

The obligations of the Purchaser to complete the Closing on the Closing Date shall be subject to 
the following conditions: 

(a) the representations and warranties of the Seller made pursuant to this Agreement 
shall be true and correct at the Closing Date with the same force and effect as if 
made at and as of the Closing Date, unless otherwise specified; 
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(b) the covenants contained in this Agreement to be performed by the Seller at or prior 
to the Closing Date shall have been performed and the Seller shall not be in breach 
of any agreement on its part contained in this Agreement; and 

(c) all of the Seller Closing Documents will have been prepared and executed and 
delivered to the Purchaser. 

If any of the conditions contained in this section 7.1 shall not be fulfilled or performed at or prior 
to the Closing Date to the satisfaction of the Purchaser, acting reasonably, the Purchaser may, by 
notice to the Seller, terminate this Agreement. 

7.2 Conditions for the Benefit of the Seller 

The obligations of the Seller to complete the Closing on the Closing Date shall be subject to the 
following conditions: 

(a) the representations and warranties of the Purchaser made pursuant to this 
Agreement shall be true and correct at the Closing Date with the same force and 
effect as if made at and as of the Closing Date: 

(b) the covenants contained in this Agreement to be performed by the Purchaser, shall 
have been performed by the Purchaser and the Purchaser shall not be in breach of 
any agreement on its part contained in this Agreement; 

(c) the Purchaser Closing Document will have been prepared and executed and 
delivered to the Seller. 

If any of the conditions contained in this section 7.2 shall not be fulfilled or performed at or prior 
to the Closing Date to the satisfaction of the Seller, acting reasonably, the Seller may, by notice to 
the Purchaser, terminate this Agreement. 

ARTICLE 8 
Closing and Access 

8.1 Closing 

The Closing shall be completed on the Closing Date at 2:00 p.m. (Toronto time) at the offices of 
the Seller's counsel in Toronto, Ontario, or at such other time on the Closing date or such other 
place as may be agreed by counsel for the Seller and counsel for the Purchaser.  All proceedings 
to be taken, all documents to be executed and delivered, and all payments to be made and 
consideration to be delivered at Closing shall be deemed to have been taken, executed, delivered 
and made simultaneously, and, except as provided hereunder, no proceedings shall be deemed 
taken nor any documents executed or delivered until all have been taken, executed and delivered. 
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8.2 Seller Closing Documents 

On Closing the Seller will deliver to the Purchaser, the following documents (collectively, the 
"Seller Closing Documents") fully executed by the Seller, in each case, on such reasonable trust 
conditions that are consistent with the provisions of this Agreement: 

(a) the assignment and assumption agreement attached hereto as Schedule "A" 
effecting the assignment to, and assumption by, the Purchaser of the Purchased 
Assets and the Assumed Liabilities (the "Assignment and Assumption 
Agreement"); 

(b) a transfer of charge transferring granted by the Seller, as registered mortgagee, to 
the Purchaser, as transferee, transferring registered title to the Mortgage; 

(c) an assignment of the general assignment of rents granted by the Seller, as assignor, 
to the Purchaser, as assignee, transferring registered interest in the general 
assignment of rents; 

(d) PPSA financing change statements amending the PPSA Financing Statements to 
replace the Seller with the Purchaser, as secured party; 

(e) delivery of the original share certificate representing 100 common shares in the 
capital of the Borrower issued to Vandyk Holdings Incorporated; and 

(f) delivery of the Loan Files. 

8.3 Purchaser Closing Document  

On Closing the Purchaser will deliver to the Seller (collectively the "Purchaser Closing 
Document") fully executed by the Purchaser, on such reasonable trust conditions that are 
consistent with the provisions of this Agreement: 

(a) the Assignment and Assumption Agreement; and 

(b) the LC Undertaking and Guarantee. 

8.4 Acquired Files 

The Purchaser will, and will cause its Affiliates to, preserve and keep all such documents and all 
information relating to the accounting, legal, tax, regulatory, business and financial affairs in 
respect of the Purchased Assets received from the Seller (the "Acquired Files"), for such period 
as may be required by Applicable Laws (including any statute of limitations and applicable 
extensions thereof) or any Governmental Authority. 

After Closing for so long as such Acquired Files are retained by the Purchaser or its Affiliates, 
upon reasonable prior notice, the Purchaser shall, and shall cause its Representatives and any 
applicable Affiliates (or their respective successors or assigns) to permit the Seller and its 
authorized Representatives to have reasonable access and duplication rights during normal 
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business hours to the Acquired files to the extent that such access may be reasonably requested by 
the Seller or its Representatives in connection with (a) the preparation of any tax return, accounting 
records or with any audits or similar proceedings, (b) any Legal Proceeding relating to the Seller 
or the Purchased Assets, (c) any governmental or regulatory matter, or (d) any other valid legal or 
business purpose.   

Notwithstanding anything to the contrary set forth in this Agreement, neither the Purchaser nor 
any of its Affiliates shall be required to disclose to the Seller or any agent or Representative thereof 
any information, if doing so could reasonably violate any Applicable Laws or agreement to which 
the Purchaser or any of its Affiliates is a party or is subject, the Purchaser or such Affiliate of the 
Purchaser, as applicable, believes in good faith such disclosure could result in a loss of the ability 
to successfully assert a claim of privilege (including the attorney-client and work product 
privileges), or would result in the disclosure of any competitively sensitive information of the 
Purchaser or of any of its Affiliates. 

After Closing the Seller will, and will cause its Affiliates to, preserve and keep all such documents 
and all information relating to the accounting, legal, tax, regulatory, business and financial affairs 
in respect of the applicable Purchased Assets, for such period as may be required of the Seller by 
Applicable Laws (including any statute of limitations and applicable extensions thereof) or any 
Governmental Authority, and shall provide reasonable access thereto to the Purchaser.  
Notwithstanding anything to the contrary set forth in this Agreement, neither the Seller nor any of 
its Affiliates shall be required to disclose to the Purchaser or any agent or Representative thereof 
any information, if doing so could reasonably violate any Applicable Laws or agreement to which 
the Seller or any of its Affiliates is a party or is subject, the Seller or such Affiliate of the Seller, 
as applicable, believes in good faith such disclosure could result in a loss of the ability to 
successfully assert a claim of privilege (including the attorney-client and work product privileges),  
or would result in the disclosure of any competitively sensitive information of the Seller or of any 
of its Affiliates. 

ARTICLE 9 
Confidentiality 

9.1 Confidentiality 

From and after Closing, the Purchaser shall not, and shall cause its Affiliates and its and its 
Affiliates' Representatives not to, disclose to any other Person any Seller Confidential Information 
(defined below), except that the Purchaser or its Affiliates may disclose Seller Confidential 
Information (a) to the extent requested or required by any Governmental Authority or Applicable 
Laws, in any report, statement, testimony or other submission to any such Governmental Authority 
having jurisdiction over the Purchaser or its Affiliates, as applicable, or (b) in order to comply with 
any Applicable Law applicable to the Purchaser or its Affiliates, as applicable, or in response to 
any summons, subpoena or other legal process or formal or informal investigative demand issued 
to the Purchaser or its Affiliates, as applicable, in the course of any litigation, investigation or 
administrative proceeding, provided that, in each case, such disclosure of Seller Confidential 
Information does not violate or is not inconsistent with any Applicable Laws or request or 
requirement of any Governmental Authority, in each case as applicable to the Seller or its 
Affiliates.  Prior to the Purchaser or its Affiliates making any disclosure pursuant to Section 9.1(a) 
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or Section 9.1(b), the Purchaser shall provide the Seller with prompt prior written notice of such 
proposed disclosure, together with the reasons why it proposes to make such disclosure and, to the 
extent reasonably practicable, cooperate with the Seller and its Affiliates (at the Seller's expense) 
to obtain a protective order or similar remedy to cause such Seller Confidential Information not to 
be disclosed or to limit such disclosure, including interposing all available objections thereto, such 
as objections based on settlement privilege, it being agreed that neither the Purchaser or its 
Affiliates shall be required to commence, participate or continue in any Legal Proceedings against 
any Governmental Authority that has jurisdiction over the parties.  If such protective order or other 
similar remedy is not obtained, the Purchaser or its applicable Affiliates shall furnish only that 
portion of Seller Confidential Information that has been legally compelled, and shall exercise its 
reasonable best efforts to obtain assurance that confidential treatment will be accorded such 
disclosed Seller Confidential Information.  The Purchaser shall, and shall cause its Affiliates and 
its and its Affiliates' Representatives, to protect Seller Confidential Information by using the same 
degree of care, but no less than a reasonable degree of care, to prevent the unauthorized disclosure 
of Seller Confidential Information as the purchaser uses to protect its own confidential information 
of a like nature. 

9.2 "Seller Confidential Information" 

"Seller Confidential Information" expressly excludes any information in the Loan File, but 
otherwise means all non-public information disclosed prior to the Closing by the Seller or its 
Affiliates or their respective Representatives (including information disclosed in the course of 
negotiation of this Agreement) to the Purchaser or any of its Affiliates or their respective 
Representatives regarding the Seller or its Affiliates, except that "Seller Confidential 
Information" shall not include information which (a) is or becomes generally available to the 
public (other than as a result of its disclosure in violation of Section 9.1), or (b) after the Closing 
Date, relates exclusively to the Purchased Assets, or is lawfully made available or known to the 
Purchaser or its Affiliates by a Person not subject to any duty of confidentiality to the Seller or its 
Affiliates or their respective Representatives. 

ARTICLE 10 
General 

10.1 Risk 

Until Closing, the Purchase Assets will be and remain at the risk of the Seller. 

10.2 Further Assurances 

The Seller and the Purchaser each agrees to use reasonable efforts to execute, acknowledge and 
deliver to the other or otherwise facilitate such further acts or assurances or additional documents, 
instruments or agreements as may be reasonably required to effect the transactions herein 
contemplated at the cost of the party requesting same. 

10.3 Interpretation 

Unless the context otherwise requires, words importing the singular include the plural and vice 
versa and words importing genders included all genders.  The insertion of headings are included 
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solely for convenience of reference and are not intended to affect the construction or interpretation 
of this Agreement nor are the headings intended to be full or accurate descriptions of the contents 
thereof. 

10.4 Governing Law 

This Agreement shall be construed and enforced in accordance with the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. 

10.5 Assignment 

The Purchaser may not assign all or any part of its interest in this Agreement. 

10.6 Successors 

This Agreement and the covenants and agreements contained herein shall be binding upon and 
enure to the benefit of the parties hereto and their respective successors and assigns. 

10.7 Counterparts; Electronic Execution 

This Agreement may be executed or executed electronically and delivered in any number of 
counterparts, each of which when so executed or executed electronically and delivered shall be an 
original, but all of which taken together shall constitute one and the same instrument. It shall not 
be necessary in making proof of this Agreement to produce or account for more than one such 
counterpart.  Transmission of executed or electronically executed copies of this Agreement 
whether or not in counterpart, by facsimile or other electronic transmission, shall be deemed to 
have the same effect as delivery of an original executed copy to the party receiving the 
transmission. 

10.8 Notices 

Any notice which a party is required or may desire to give the other shall be in writing and may 
be sent by facsimile transmission or other means of recorded electronic transmission, personal 
delivery, by registered or certified mail, return receipt requested, postage prepaid, or by Federal 
Express or similar generally recognized overnight carrier regularly providing proof of delivery, 
addressed as follows (subject to the right of a party to designate a different address for itself by 
notice similarly given): 
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(a) to Seller: 

MCAP Financial Corporation 
200 King Street West 
Suite  
Toronto, Ontario 
M5H 3Y2 

Attention: Susan Feldman 
Email:  susan.feldman@mcap.com

(b) to the Purchaser: 

KingSett Mortgage Corporation 
40 King Street West 
37th Floor, Scotia Plaza 
Toronto, Ontario 
M5H 3Y2 

Attention: Scott Coates 
Email:  scoates@kingsettcapital.com  

Such notice shall be deemed received upon the earlier of (a) if personally delivered, the date of 
delivery to the address of the person to receive such notice, (b) if mailed, three (3) business days 
after the date of posting by the post office, (c) if given by Federal Express or other overnight 
courier, twenty-four (24) hours after deposit thereof with such overnight courier, or (d) if given by 
fax or electronic transmission, one (1) business day following receipt at the addressee's location. 

10.9 Amendments and Waivers 

No  amendment to this Agreement will be valid or binding unless set forth in writing and duly 
executed by each of the parties.  No waiver of any breach of any provision of this Agreement will 
be effective or binding unless made in writing and signed by the party purporting to give the same 
and, unless otherwise provided, will be limited to the specific breach waived.  

10.10 No Third Party Beneficiaries 

This Agreement is for the sole benefit of the parties hereto and their permitted successors and 
assigns, and nothing herein express or implied shall give or be construed to give to any Person, 
other than the parties hereto and such permitted successors and assigns, any legal or equitable 
rights hereunder.  

-- signatures follow on next page --
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the date 
first written above. 

MCAP FINANCIAL CORPORATION 

By: 
Name: Susan Feldman 
Title:  Senior Vice President 

By: 
Name: Philip Frank  
Title:  Senior Director 

We have authority to bind the corporation 

KINGSETT MORTGAGE CORPORATION 

By: 
Name: Scott Coates 
Title: Group Head, Mortgage 

Investment 
I have authority to bind the corporation 
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SCHEDULE "A"  

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the "Assignment and Assumption 
Agreement") is made and entered into as of the ___ day of November, 2023, by and between, 
MCAP Financial Corporation (the "Seller") and KingSett Mortgage Corporation (the 
"Purchaser").  

WHEREAS, the Seller and the Purchaser have entered into that certain loan purchase and 
sale agreement dated as of the date hereof (the "Purchase Agreement");   

AND WHEREAS, pursuant to the Purchase Agreement, among other things, the Seller 
has agreed to sell, assign and transfer to the Purchaser at the Closing, and the Purchaser has agreed 
to purchase, acquire and accept from the Seller at the Closing, all right, title, benefit and interest 
of the Seller in and to the Purchased Assets which includes, but is not limited to, the Seller’s
interest in all Loan Documents in the manner and subject to the terms and conditions set forth 
therein;  

AND WHEREAS, pursuant to the Purchase Agreement, among other things, the Purchaser 
has agreed to accept and assume the Assumed Liabilities in the manner and subject to the terms 
and conditions set forth therein. 

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set 
forth and other good and valuable consideration the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto, intending to be legally bound hereby, hereby agree, subject to 
the terms and conditions set forth herein and in the Purchase Agreement, as follows: 

1. Defined Terms; Interpretation. Capitalized terms used and not otherwise defined 
herein shall have the respective meanings set forth in the Purchase Agreement. Section 10.3 
(Interpretation) of the Purchase Agreement is, mutatis mutandis, incorporated by reference into 
this Assignment and Assumption Agreement. 

2. Transfer of Purchased Assets. Upon the terms and subject to the terms and 
conditions contained in the Purchase Agreement, for the consideration set forth in the Purchase 
Agreement and effective as of the date hereof, the Seller hereby irrevocably sells, assigns, conveys 
and transfers to the Purchaser and the Purchaser hereby irrevocably purchases, acquires, assumes 
and accepts from the Seller, all right, title, benefit and interest of the Seller in and to the Purchased 
Assets. 

3. Assumption of Assumed Liabilities. Upon the terms and subject to the terms and 
conditions contained in the Purchase Agreement, for the consideration set forth in the Purchase 
Agreement and effective as of the date hereof, the Seller hereby irrevocably assigns, transfers and 
conveys, and the Purchaser hereby irrevocably accepts, assumes, undertakes and agrees to be 
solely responsible for and bound by and to pay, discharge and perform the Assumed Liabilities 
(and the Seller shall no longer have any responsibility or obligation in respect of the Assumed 
Liabilities).  
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4. No Amendments. None of the rights or remedies or disclosures and disclaimers of 
any party under the Purchase Agreement (or any schedule or exhibit attached thereto) shall be 
deemed to be enlarged, diminished, modified or altered in any way by this Assignment and 
Assumption Agreement. In the event of a conflict or inconsistency between the terms of the 
Purchase Agreement and the terms of this Assignment and Assumption Agreement, the terms of 
the Purchase Agreement (including all schedules and exhibits attached thereto) shall govern. 

5. Further Assurances. Subject to Applicable Laws or requests of a Governmental 
Authority, the Seller and the Purchaser will from time to time execute and deliver all such further 
documents and instruments and do all acts and things as the other party may, either before or after 
the date hereof, reasonably require to effectively carry out or better evidence or perfect the full 
intent and meaning of this Assignment and Assumption Agreement. 

6. Governing Law. This Assignment and Assumption Agreement is governed by and 
will be construed in accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein. 

7. Assignment. Without prejudice to Section 10.5 of the Purchase Agreement, this 
Assignment and Assumption Agreement and the rights hereunder are not assignable by either party 
unless such assignment is consented to in writing by the other party and any assignment in 
contravention to this provision shall be null and void. Subject to the preceding sentence, this 
Assignment and Assumption Agreement and all the provisions hereof shall be binding upon and 
shall enure to the benefit of the parties hereto and their respective successors and permitted assigns.  

8. Entire Agreement. Subject to Section 4 above, this Assignment and Assumption 
Agreement constitutes the entire agreement between the parties with respect to the subject matter 
hereof and cancels and supersedes any prior understandings and agreements between the parties 
with respect thereto. There are no representations, warranties, terms, conditions, undertakings or 
collateral agreements, express, implied or statutory, between the parties other than as expressly set 
forth in this Assignment and Assumption Agreement.  

9. Waiver and Amendment. No amendment to this Assignment and Assumption 
Agreement will be valid or binding unless set forth in writing and duly executed by each of the 
parties. No waiver of any breach of any provision of this Assignment and Assumption Agreement 
will be effective or binding unless made in writing and signed by the party purporting to give the 
same and, unless otherwise provided, will be limited to the specific breach waived. 

10. Third-Party Beneficiaries. This Assignment and Assumption Agreement is for 
the sole benefit of the parties hereto and their permitted successors and assigns, and nothing herein 
express or implied shall give or be construed to give to any Person, other than the parties hereto 
and such permitted successors and assigns, any legal or equitable rights hereunder.  

11. Severability. If any provision of this Assignment and Assumption Agreement or 
the application of any such provision to any person or circumstance shall be held invalid, illegal 
or unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other provision hereof. 
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12. Counterparts; Electronic Transmission. This Agreement may be executed or 
executed electronically and delivered in any number of counterparts, each of which when so 
executed or executed electronically and delivered shall be an original, but all of which taken 
together shall constitute one and the same instrument. It shall not be necessary in making proof of 
this Agreement to produce or account for more than one such counterpart.  Transmission of 
executed or electronically executed copies of this Agreement whether or not in counterpart, by 
facsimile or other electronic transmission, shall be deemed to have the same effect as delivery of 
an original executed copy to the party receiving the transmission. 

-- signatures follow on next page -- 
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of 
the date first written above. 

MCAP FINANCIAL CORPORATION 

By: 
Name: Susan Feldman 
Title:  Senior Vice President 

By: 
Name: Philip Frank 
Title:  Senior Director 

We have authority to bind the corporation 

KINGSETT MORTGAGE CORPORATION 

By: 
Name: Scott Coates 
Title: Group Head, Mortgage 

Investments 
I have authority to bind the corporation 
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THIS IS EXHIBIT "Q" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

"Purchaser").  

WHEREAS, the Seller and the Purchaser have entered into that certain loan purchase and 
sale agreement dated as of the date hereof (the "Purchase Agreement");   

AND WHEREAS, pursuant to the Purchase Agreement, among other things, the Seller 
has agreed to sell, assign and transfer to the Purchaser at the Closing, and the Purchaser has agreed 
to purchase, acquire and accept from the Seller at the Closing, all right, title, benefit and interest 
of the Seller in and to the Purchased Assets which includes, but is not limited to, the Seller’s

interest in all Loan Documents in the manner and subject to the terms and conditions set forth 
therein;  

AND WHEREAS, pursuant to the Purchase Agreement, among other things, the Purchaser 
has agreed to accept and assume the Assumed Liabilities in the manner and subject to the terms 
and conditions set forth therein. 

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set 
forth and other good and valuable consideration the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto, intending to be legally bound hereby, hereby agree, subject to 
the terms and conditions set forth herein and in the Purchase Agreement, as follows: 

1. Defined Terms; Interpretation. Capitalized terms used and not otherwise defined 
herein shall have the respective meanings set forth in the Purchase Agreement. Section 10.3 
(Interpretation) of the Purchase Agreement is, mutatis mutandis, incorporated by reference into 
this Assignment and Assumption Agreement. 

2. Transfer of Purchased Assets. Upon the terms and subject to the terms and 
conditions contained in the Purchase Agreement, for the consideration set forth in the Purchase 
Agreement and effective as of the date hereof, the Seller hereby irrevocably sells, assigns, conveys 
and transfers to the Purchaser and the Purchaser hereby irrevocably purchases, acquires, assumes 
and accepts from the Seller, all right, title, benefit and interest of the Seller in and to the Purchased 
Assets. 

3. Assumption of Assumed Liabilities. Upon the terms and subject to the terms and 
conditions contained in the Purchase Agreement, for the consideration set forth in the Purchase 
Agreement and effective as of the date hereof, the Seller hereby irrevocably assigns, transfers and 
conveys, and the Purchaser hereby irrevocably accepts, assumes, undertakes and agrees to be 
solely responsible for and bound by and to pay, discharge and perform the Assumed Liabilities 
(and the Seller shall no longer have any responsibility or obligation in respect of the Assumed 
Liabilities).  

4. No Amendments. None of the rights or remedies or disclosures and disclaimers of 
any party under the Purchase Agreement (or any schedule or exhibit attached thereto) shall be 

This  Assignment  and  Assumption  Agreement  (the  "Assignment  and  Assumption 
Agreement") is made and entered into as of the   3rd day of November, 2023, by and between, 

MCAP  Financial  Corporation  (the  "Seller")  and  KingSett  Mortgage  Corporation  (the 
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deemed to be enlarged, diminished, modified or altered in any way by this Assignment and 
Assumption Agreement. In the event of a conflict or inconsistency between the terms of the 
Purchase Agreement and the terms of this Assignment and Assumption Agreement, the terms of 
the Purchase Agreement (including all schedules and exhibits attached thereto) shall govern. 

5. Further Assurances. Subject to Applicable Laws or requests of a Governmental 
Authority, the Seller and the Purchaser will from time to time execute and deliver all such further 
documents and instruments and do all acts and things as the other party may, either before or after 
the date hereof, reasonably require to effectively carry out or better evidence or perfect the full 
intent and meaning of this Assignment and Assumption Agreement. 

6. Governing Law. This Assignment and Assumption Agreement is governed by and 
will be construed in accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein. 

7. Assignment. Without prejudice to Section 10.5 of the Purchase Agreement, this 
Assignment and Assumption Agreement and the rights hereunder are not assignable by either party 
unless such assignment is consented to in writing by the other party and any assignment in 
contravention to this provision shall be null and void. Subject to the preceding sentence, this 
Assignment and Assumption Agreement and all the provisions hereof shall be binding upon and 
shall enure to the benefit of the parties hereto and their respective successors and permitted assigns.  

8. Entire Agreement. Subject to Section 4 above, this Assignment and Assumption 
Agreement constitutes the entire agreement between the parties with respect to the subject matter 
hereof and cancels and supersedes any prior understandings and agreements between the parties 
with respect thereto. There are no representations, warranties, terms, conditions, undertakings or 
collateral agreements, express, implied or statutory, between the parties other than as expressly set 
forth in this Assignment and Assumption Agreement.  

9. Waiver and Amendment. No amendment to this Assignment and Assumption 
Agreement will be valid or binding unless set forth in writing and duly executed by each of the 
parties. No waiver of any breach of any provision of this Assignment and Assumption Agreement 
will be effective or binding unless made in writing and signed by the party purporting to give the 
same and, unless otherwise provided, will be limited to the specific breach waived. 

10. Third-Party Beneficiaries. This Assignment and Assumption Agreement is for 
the sole benefit of the parties hereto and their permitted successors and assigns, and nothing herein 
express or implied shall give or be construed to give to any Person, other than the parties hereto 
and such permitted successors and assigns, any legal or equitable rights hereunder.  

11. Severability. If any provision of this Assignment and Assumption Agreement or 
the application of any such provision to any person or circumstance shall be held invalid, illegal 
or unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other provision hereof. 

12. Counterparts; Electronic Transmission. This Agreement may be executed or 
executed electronically and delivered in any number of counterparts, each of which when so 
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executed or executed electronically and delivered shall be an original, but all of which taken 
together shall constitute one and the same instrument. It shall not be necessary in making proof of 
this Agreement to produce or account for more than one such counterpart.  Transmission of 
executed or electronically executed copies of this Agreement whether or not in counterpart, by 
facsimile or other electronic transmission, shall be deemed to have the same effect as delivery of 
an original executed copy to the party receiving the transmission. 

-- signatures follow on next page -- 
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of 
the date first written above. 

MCAP FINANCIAL CORPORATION 

By: 
Name: Susan Feldman 
Title:  Senior Vice President 

By: 
Name: Philip Frank 
Title:  Senior Director 

We have authority to bind the corporation 

KINGSETT MORTGAGE CORPORATION 

By: 
Name: Scott Coates 
Title: Group Head, Mortgage 

Investments 
I have authority to bind the corporation 
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THIS IS EXHIBIT "R" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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September 8, 2021 

2402871 Ontario Inc. 
1944 Fowler Drive 
Mississauga, ON 
LSK 0A1 

Attention: Richard Ma 

Re: First mortgage land financing of 327 Royal York Road, Etobicoke, Ontario 

A. LOAN TERMS 

The Lender is pleased to offer a 1st Mortgage, non-revolving demand loan (the "Loan") in 
connection with the above noted matter, subject to the terms and conditions as described herein 
and within the Schedules attached hereto (the "Commitment Letter"). 

Property: Site located at 327 Royal York Road, Etobicoke, ON to be developed with a 
• two-tower project comprised of 692 residential condo units, ~5,726sf of ground floor retail , 3'

oc,o as107,4~6sf of office space and ~16,416sf of Metrolinx station space (the "Property"). 

Lender: KingSett Mortgage Corporation (the "Lendel '). 0 'J • 
)f,"' 51" C,1)0 t'i J-,f tft;.",.Jl.AJ\',J~ 

3. Borrower: 2402871 Ontario Inc. (the "Borrower"). 

4. 

5. 

6. 

7. 

8. 

Guarantor: Unlimited Joint and Several Guarantee from John Vandyk, (the "Guarantor''). 

Loan Amount: $45,000,000 (the "Loan Amount") . 

Interest Rate: Prime Rate+ 4.30% (floor rate of 6.75%) per annum, calculated on the 
daily outstanding balance, compounded and payable monthly, not in advance, both before 
and after maturity, default and/or judgment with respect to the Loan for each and every 
month of the Term (as such Term may be extended in accordance with this Commitment 
Letter) , save and except for the last month of the Term, and 12.75% per annum for the 
last month of the Term and each and every month thereafter (as applicable, the "Interest 
Rate"), provided that "Prime Rate" shall mean, for any day, the rate of interest per annum 
established and published from time to time by Royal Bank of Canada as the reference 
rate of interest for the determination of interest rates charged to its customers of varying 
degrees of creditworthiness in Canada for Canadian Dollar demand loans in Toronto, 
Ontario. 

Amortization: Not applicable; monthly interest payments only. 

Lender's Fee: $562,500 (1.25% of the Loan Amount) non-refundable lender's fee (the 
"Lender's Fee") earned by the Lender upon the Borrower's execution of this Commitment 
Letter and payable by the Borrower to the Lender at the time of the initial advance of the 

Scotia Plaza, 40 King Street West, Suite 3700, Toronto ON, MSH 3Y2 
(416) 687-6700 I www.kingsettcapital.com 
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9. 

10. 

11. 

12. 

13. 

Loan. The Lender shall deduct the Lender's Fee, adjusted to reflect any credit for the 
remaining Good Faith Deposit, from the proceeds of the initial advance of the Loan. 

Term: Any portion of the Loan Amount outstanding at any time is repayable on demand 
by the Lender, however, without prejudice to the right of the Lender to demand payment 
at any time and for any reason whatsoever, 25 months (the "Term") after the first calendar 
day of the month next following the date of the initial advance of the Loan (the "Interest 
Adjustment Date") , as may be extended in accordance with this Commitment Letter. 
The principal balance of the Loan outstanding on the last day of the Term (the "Maturity 
Date") together with all accrued and unpaid interest thereon and all other costs secured 
by the Security is repayable in full on the Maturity Date together with all accrued and 
unpaid interest, costs, fees and any other amount secured by the Security. 

Good Faith Deposit: The Lender acknowledges prior receipt of a $100,000 good faith 
deposit from the Borrower (the "Good Faith Deposit"). The Good Faith Deposit will be 
used for expenses that may be incurred by the Lender prior to the initial advance of the 
Loan with the remaining balance, if any, to be credited towards the Lender's Fee at the 
time of the initial advance of the Loan. The Borrower acknowledges that the Good Faith 
Deposit is a reasonable estimate of the Lender's cost incurred in sourcing, investigating, 
underwriting and preparing the Loan and holding monies available to fund the Loan and 
that the same may be retained by the Lender should the Loan not be funded as a result 
of non-performance by the Borrower. 

Extension Option: Provided that no Event of Default as defined in the Mortgage and 
referred to in this Commitment Letter as an "Event of Default" has occurred which is 
continuing and subject to the consent of the Lender, in its sole, absolute and unfettered 
discretion, the Lender shall permit an extension of the Term by two extensions of three 
months each to the Maturity Date (each an "Extension Option"). The exercise of each 
Extension Option is subject to delivery of a written request from the Borrower to the Lender 
at least 30 days prior to the Maturity Date and payment of the Extension Fee. 

Extension Fee: $139,500 (0.31 % of the Loan Amount) extension fee earned by the 
Lender upon the exercise of each Extension Option (the "Extension Fee") and payable 
on or before the date which is ten days prior to the Maturity Date. Should any Extension 
Option not be granted by the Lender, the Lender will return the applicable Extension Fee 
to the Borrower, if applicable. 

Monthly Payments: Monthly payments of interest only are required to be made by the 
Borrower to the Lender in connection with the Loan at the Interest Rate and subject to the 
Interest Reserve provisions of this Commitment Letter (the "Monthly Payments"). 
Monthly Payments are to be made on the first calendar day of every month commencing 
on the Interest Adjustment Date until the principal balance of the Loan outstanding 
together with all accrued and unpaid interest thereon and all other costs secured by the 
Security is repaid in full. Non-Sufficient Fund payments will be subject to an administration 
fee of $500. 
~u. h\tt.r-t~t f.e.~Ui~ . 
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required to make Monthly Payments from its own financial resources aRcl Rot ~roFA tRe A:l,, 
ll"ltere!t RMe1 oe. ~ 

15. Prepayment: Repayable on demand by the Lender, however, without prejudice to the 
right of the Lender to demand payment at any time and for any reason whatsoever this 
Loan is closed for prepayment from the date of the initial advance of the Loan until the 
date which is 12 months after the Interest Adjustment Date. The Loan will be open 
thereafter for prepayment, in whole but not in part, without penalty subject to a minimum 
of 30 days prior written notice to the Lender. Any prepayment penalty applicable within the 
first 12 months of the Term shall be waived so long as the takeout construction financing 
is provided by KingSett Mortgage Corporation. 

16. 

17. 

18. 

19. 

B. 

Mortgage Discharge: The Lender shall charge a one-time administrative fee of $1,000 
for ongoing administration of the Loan including, but not limited to, providing a full 
discharge of the Security (the "Administration Fee"). The Administration Fee is earned 
by the Lender upon the Borrower's execution of this Commitment Letter and payable by 
the Borrower to the Lender on the Maturity Date. The Borrower's legal counsel shall 
prepare all documentation reasonably required to discharge the Security for review by the 
Lender and its legal counsel. Discharge statements will be provided to the Borrower within 
three business days after receipt of a written request for same. 

Permitted Encumbrances: The Lender hereby acknowledges and consents to a Third 
mortgage, in an amount not to exceed $7,500,000 on terms and conditions acceptable to 
the Lender (the "Permitted Encumbrance"). The Permitted Encumbrance is 
acknowledged by the Lender provided that all terms and conditions thereof together with 
any related security are acceptable to the Lender in its sole but commercially reasonable 
discretion and the holder of the Permitted Encumbrance enters into a subordination and 
standstill agreement with the Lender in the Lender's prescribed form (the "Subordination 
and Standstill Agreement"). 

No Further Encumbrances: Additional financing (prior or subsequent) of the Property, 
secured or unsecured, or the registration of any other encumbrance save and except for 
Permitted Encumbrances is not permitted in connection with the Property without the prior 
written consent of the Lender, which consent may be arbitrarily withheld, delayed and/or 
conditioned by the Lender. 

Costs and Expenses: The Borrower shall bear all costs and expenses incurred by the 
Lender from time to time in connection with the Loan regardless of whether or not the Loan 
Amount is ever advanced and, such costs may include, but shall not be limited to, legal 
fees , payment of property taxes as a protective disbursement, environmental site 
assessment reports, appraisal reports, building condition reports, insurance consulting 
reviews, reliance letters, title insurance, out-of-pocket expenses for property inspections 
and any applicable sales taxes related to all such costs and expenses. The Lender shall 
apply the Good Faith Deposit in payment of the costs and expenses listed under this 
Section. 

SECURITY 

The Loan shall be secured by security set forth below which, prior to any advance under the Loan, 
shall be delivered by the Borrower and the Guarantor, (collectively, the "Loan Parties") to the 
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extent party thereto, to the Lender in form, scope and substance satisfactory to the Lender and 
its legal counsel in its sole, absolute and unfettered discretion (collectively, the "Security" and 
together with this Commitment Letter and the other documentation delivered in connection with 
this Commitment Letter and the Security, collectively, the "Loan Documents"). 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

Mortgage: A $56,250,000 mortgage/charge (-125% of the Loan Amount) granted by the 
Borrower, including, without limitation, a negative pledge by the Borrower not to repay any 
shareholder loans, redeem shares, pay out dividends, or to otherwise compensate the 
Loan's sponsors or other non-arm's length parties until such time as the principal balance 
of the Loan outstanding together with all accrued and unpaid interest thereon and all other 
costs secured by the Security has been repaid in full. 

General Assignment of Rents: A general assignment of leases and rents granted by the 
Borrower. 

General Security Agreement: A general security agreement granted by the Borrower 
and/or the Nominee, as applicable, creating a first ranking security interest over all 
presently held and hereafter acquired personal property situated on, used in connection 
with or derived from the Property. 

General Assignment of Material Contracts: A general assignment of all current and 
future material contracts for the Property granted by the Borrower and/or the Nominee, as 
applicable, provided that upon the request of the Lender the Borrower and/or the Nominee, 
as applicable, shall grant a specific assignment of any current or future material contract 
for the Property which shall be acknowledged and consented to in writing by all 
counterparties to such material contract. 

Specific Assignment of Property Management Agreement: A specific assignment of 
the commercial or residential property management contract granted by the Borrower 
and/or the Nominee, as applicable, pursuant to which the Lender may assume or 
terminate, at its option, the rights of the Borrower and/or the Nominee, as applicable, under 
the same if an Event of Default has occurred or the Lender has made demand for 
repayment of the Loan which specific assignment shall be acknowledged and consented 
to in writing by the property manager. 

Assignment of Insurance: An assignment of insurance granted by the Borrower and/or 
the Nominee, as applicable, with respect to any and all insurance proceeds arising in 
connection with all insurance for the Property maintained or cause to be maintained by 
the Borrower in accordance with the requirements set forth on Schedule A. 

Fraud, Misrepresentation and Environmental Indemnity: A fraud, misrepresentation 
and environmental indemnity granted by the Loan Parties. 

Beneficial Security Agreement: An acknowledgement, direction and security 
agreement, if applicable, whereby the Borrower acknowledges, consents to and directs 
the Nominee to provide all of the Security to which the Nominee is a party to the Lender. 

Guarantee: An unlimited joint and several guarantee granted by the Guarantors for 100% 
of the Borrower's indebtedness to the Lender, including, without limitation, all accrued but 
unpaid fees, interest, and expenses incurred by the Lender together with a postponement 
of creditor and shareholder claims against the Borrower and an acknowledgement by the 
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10. 

Guarantors that it shall not accept the repayment of any shareholder loans, redemption of 
shares, payment of dividends, or any other compensation from the Borrower until such 
time as the principal balance of the Loan outstanding together with all accrued and unpaid 
interest and all other costs secured by the Security has been repaid in full. 

Pledge Agreement: A hypothecation and pledge to the Lender of any and all issued and 
outstanding common shares, preferred shares and limited partnership units of the 
Borrower (and any and all shares of a general partner of the Borrower), as applicable, by 
the holders thereof provided that: 

(a) the Lender's interest in such securities shall be perfected by possession and 
control by the Lender (or its legal counsel on behalf of the Lender) of the original 
share and/or unit certificates; 

(b) if the registered owners of such shares and units are not providing a guarantee of 
the Borrower's obligations to the Lender hereunder, then such registered owners 
shall be required to provide a limited recourse guarantee with recourse against 
such registered owners limited in scope to the pledge of such shares and/or unit 
certificates; and 

(c) if the registered owners are different than the beneficial owners of such shares 
and/or unit certificates then the beneficial owners shall be required to enter into an 
acknowledgement, direction and security agreement authorizing the registered 
owner to pledge the shares and/or unit certificates to the Lender. 

11. Subordination and Standstill Agreement: The Subordination and Standstill Agreement 
contemplated in Section A17. 

12. Other: Such other Security as the Lender and/or its legal counsel may reasonably require. 

C. CONDITIONS PRECEDENT 

The obligation of the Lender to make available the advance of the Loan shall be subject to the 
pre-funding conditions below (collectively, the "Conditions Precedent") which shall be satisfied 
or waived by the Lender in its sole, absolute, and unfettered discretion at least two business days 
prior to the advance of the Loan. 

1. 

2. 

3. 

4. 

Inspection: The Lender shall have completed an inspection of the Property. 

Financial Statements: The Lender shall have received accountant prepared notice to 
reader statements for the Borrower and any corporate Guarantor, if applicable, for its last 
two fiscal year-ends. 

PNW Statements: The Lender shall have received certified and current-dated net worth 
statements for any personal Guarantor, if applicable, with supporting documentation of 
asset values. 

Property Agreement of Purchase and Sale: The Lender shall have received the 
agreement of purchase and sale for the acquisition of the Property, any amendments 
thereto, and the statement of adjustments delivered on closing collectively confirming a 
minimum aggregate purchase price of $30,444,444. 
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5. 

6. 

7. 

8. 

9. 

10. 

11. 

Appraisal: The Lender shall have received an appraisal report for the Property from an 
acceptable appraisal firm reporting an "as is" minimum value of $71,427,960 which 
appraisal report is to be addressed to the Lender or supported by a letter of transmittal in 
favour of the Lender. 

Third Party Contracts: The Lender shall have received all third-party operating 
contracts, including but not limited to landscaping, snow removal, pest removal and the 
property management contract(s), if applicable. In the event that the property 
management agreement is non-arm's length, then such property management agreement 
shall have a termination right in favour of the Lender upon and during the continuance of 
an Event of Default. 

Environmental Site Assessment: The Lender shall have received a phase I and, if 
applicable, a phase II environmental site assessment for the Property from an acceptable 
environmental consultant which environmental site assessment is to be addressed to the 
Lender or supported by a letter of transmittal in favour of the Lender. 

Geotechnical Soil Report: The Lender shall have received a geotechnical report 
confirming the feasibility of the proposed construction on the Property under existing soil 
conditions from an acceptable engineering firm which geotechnical report is to be 
addressed to the Lender or supported by a letter of transmittal in favour of the Lender. 

Planning Approvals: The Lender shall have received evidence confirming zoning 
approval, development permit and partial/full building permit availability to improve the 
Property together with evidence satisfactory to the Lender that the full building permit will 
be issued in time to meet the construction schedule. 

Delivery of Loan Documents: The Lender shall have received the following: 

(a) the Loan Documents duly executed by the parties thereto; 

(b) a request for borrowing delivered in accordance with the provisions of Section D.1; 

(c) certificates of each corporate Loan Party dated the closing date and executed by 
an appropriate officer of each such person, as applicable, certifying, among other 
things, the constating and organizational documents, an organizational chart, 
incumbency of signing officers and authorizing resolutions; 

(d) a favourable corporate and enforceability opinion from the Borrower's legal 
counsel, including, without limitation, existence, power and capacity, authorization, 
execution and delivery, enforceability, creation of security interest, registration, 
share capital, and perfection, as applicable; and 

(e) a favourable title opinion from the Borrower's legal counsel or a loan policy of title 
insurance in lieu thereof, respecting the ownership of the Property and the ranking 
of the liens constituted by the Security thereon. 

Permitted Encumbrance Loan Documents: The Lender shall have received the 
following documentation: 

(a) Commitment letters, loan amendments and extensions (if any); 
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12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

(b) Confirmation that all Permitted Encumbrance lender pre-funding conditions have 
been met, save and except for the full advance of the Loan; and 

(c) If required, written acknowledgement and consent with respect to the subject Loan 

Registration of Security: All registrations, recordings and filings of or with respect to the 
Security which in the opinion of the Lender's counsel are necessary to render effective 
and perfected, or to give notice of, the security intended to be created thereby shall have 
been completed. 

Title Insurance: The Lender shall have received satisfactory coverage in a loan policy of 
title insurance. 

Clean Title: The Lender shall be satisfied with title to the Property including, without 
limitation, the absence of liens and other encumbrances. 

No Litigation: There shall exist no judicial, administrative or other proceeding, 
investigation or litigation affecting the Property or any of the Loan Parties that has, or could 
reasonably be expected to have, a material adverse effect on (i) the business, operations, 
property or financial or other condition of any of the Loan Parties which would materially 
negatively affect the ability of the Loan Parties, taken as a whole, to perform and discharge 
their obligations under the Loan Documents, (ii) the Property, the Lender's liens on the 
Property and other collateral pursuant to the Security, or the priority of those liens, or (iii) 
the Lender's ability to enforce its rights or remedies under any of the Loan Documents. 

AMUKYC: The Lender shall have received all documentation and information in respect 
of the Loan Parties including each corporate Loan Party's ownership structure, and its 
respective authorized signing officers, including addresses and verified personal 
identification, as the Lender may reasonably require in respect of Loan, including in 
respect of compliance with the Proceeds of Crime (Money Laundering) and Terrorist 
Financing Act. 

Insurance: The Lender shall have received duly executed certificate(s) of insurance 
evidencing the insurance over the Property in accordance with the requirements set out 
in Schedule A showing the Lender as mortgagee and loss payee as is interest may appear 
and showing the Lender as an additional insured under all liability policies relating to the 
Property, all such insurance coverage and certificate(s) to be acceptable to the Lender's 
insurance consultant, as confirmed by a report to the Lender from its insurance consultant. 

Payout Statement: Receipt and satisfactory review of a payout statement with respect 
to any loan secured by an existing mortgage/charge registered against title to the Property. 

Levies and Fees: All levies, impost fees, local improvement charges, property taxes and 
other charges that are due and payable in connection with the Property shall have been 
paid to the date of the advance of the Loan. 

Notice to Property Tax Authority: The Borrower shall have executed and delivered the 
Lender's Notice to Property Tax Authority set forth on Schedule D, which shall permit the 
Lender to request information from the municipality from time to time regarding the 
Property's realty taxes. 
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21. 

22. 

23. 

D. 

Pre-Authorized Debit: The Borrower shall have executed and delivered the Lender's Pre 
Authorized Debit Form set forth on Schedule E, which shall permit the Lender to debit the 
Borrower's applicable current account each month for the Monthly Payment should full 
utilization, suspension or cancelation of the Interest Reserve occur, including, but not 
limited to any applicable Lender's Fees and Extension Fees. 

Lender's Approvals: The Lender shall have received the approval of its investment 
committee and any other approvals required by the Lender. 

Due Diligence: The Lender shall have completed its business, financial and legal due 
diligence, including without limitation property level due diligence with respect to the 
Property. 

FUNDING 

The advance of the Loan shall to be subject to the Conditions Precedent and be subject to the 
following funding conditions, as applicable. 

1. • Advance of the Loan: The Loan shall be funded by way of a single advance of 

k , 12,000,soo . .._ 4c; oot> ooo ~ • I.W , , 

Outside Funding Date: I the event e initial advance of the Loan has not been 
made by Octobe, 81, ~6~ ~ t the exclusive option of the Lender, its obligations under this 
Commitment Letter shall cease and be at an end and the Lender shall be released from 
any and all of its present and/or future obligations under this Commitment Letter and the 
Security including, without limitation, the obligation to make any advances under the Loan. 
Notwithstanding the foregoing , the Lender shall remain entitled to earn and receive full 
payment of the Lender's Fee and to fully recover from the Borrower and any Guarantor 
any expenses incurred by the Lender in connection with this Commitment Letter. 

Af c- . 3 o .," , i o > J. • h 
E. SPECIAL CONDITIONS ~ 

The Loan shall be subject to the fol ecial conditions which shall each have been received, 
reviewed and/or met, as the context implies, to the satisfaction of the Lender in its sole, absolute, 
and unfettered discretion prior to any advance of the Loan: 

1. Lender Right of First Opportunity: In connection with providing construction financing 
should the Property be rezoned for residential use the Lender shall be given the first right 
of opportunity to provide the Borrower with construction financing for the planned 
development. 
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F. 

1. 

2. 

COUNSEL 

Lender's Legal Counsel: 

Robins Appleby LLP (Attention: Leor Margulies) 
120 Adelaide Street West, Suite 2600 
Toronto, Ontario 
M5H 1T1 

Phone: (416) 360-3372 
Fax: (416) 868-0306 
Email: lmargulies@robapp.com 

Borrower's Legal Counsel: 
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If you are in agreement with the foregoing terms and conditions, please indicate this by signing 
~ and returning this Commitment Letter to the Lender's office by 3:00pm Eastern Standard Time on 

~fipigr.iggr 1 lith
, ;lQ;l1, failing which this letter shall, at the Lender's option, be deemed null and 

void.~Af..-il '+~, ,-.,z..~ 

Yours truly, 

KINGSETT MORTGAGE CORPORATION 

Per: n( ep 8, 202112:05 EDT) 

Justin Walton 
Managing Director, Mortgage 
Investments 

Per: Bryan Salazar (Sep 8, 202112:10 EDT) 

Bryan Salazar 
Managing Director, Mortgage 
Underwriting & Funding 
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ACKNOWLEDGEMENT 

I/We hereby accept the terms and conditions of this Commitment Letter and any accompanying 
Schedules and each person executing this Commitment Letter on behalf of any Borrower or any 
Guarantor represents and warrants that he/she has the power and authority to bind such entity .. 

2."~\ I 1-"'C~ 27 Accepted and agreed as of the ::X .,1 day of_...:.tv'iJ-,1__: __________ , 20_,_. 

BORROWER: 
2402871 Ontario Inc. 

Per: 
Name: 
Title: 

GUARANTOR: 
John Vandyk 

Per: 
Name: 
Title: §\~ Vo111 d if le 

Ceo 

WITNESS 

WITNESS 
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SCHEDULE A 
LAND INSURANCE REQUIREMENTS CHECKLIST 

1. All insurance policies/certificates must be forwarded to our insurance consultant for 
review. The cost of such review shall be for the account of the Borrower. 

2. All insurance policies shall be in form and with insurers reasonably acceptable to the 
Lender and contain the original signatures of the insurers (which may include being signed 
by certified electronic signature). 

3. The Lender must be shown as an Additional Insured under all liability insurance covering 
the Property with respect to claims arising out of the operations of the Named Insured. 

4. The Borrower or the Nominee, as applicable, must be shown as a Named Insured or 
Additional Named Insured under all policies of insurance in force with respect to the 
Property. 

5. The insurers, policy numbers, policy limits, policy term, applicable reasonable deductibles 
and the location of the Property as an insured location must be shown on the insurance 
policies. 

6. All policies of insurance must provide the Lender with at least 30 days' prior written notice 
of adverse material change or cancellation, except for the non-payment of premium, in 
which case the statutory conditions may apply. 

7. There must be evidence of Commercial General Liability insurance, with a minimum limit 
of $5,000,000.00 per occurrence and $5,000,000.00 policy aggregate covering the 
Property. This may be in the form of primary insurance and/or Excess/Umbrella insurance 
and include Cross Liability, Severability of Interests, Contractual Liability, Non-Owned 
Automobile Liability, Tenant's Legal Liability, Limited Pollution Liability insurance to cover 
Sudden & Accidental Pollution (including with a Wording to be the IBC 2313 wording or 
equivalent) and include Waiver of Subrogation in favour of the Lender. 

8. If Excess or Umbrella liability is evidenced, confirmation the Excess/Umbrella Liability 
follows form of the underlying Commercial General Liability. 

9. The Lender will not accept evidence of insurance on a CSIO form, or an ACORD Form# 
25 (or their equivalents), due to the limitation in the wording as to its efficacy, and the 
restrictive cancellation provisions, unless accompanied with an additional remarks 
schedule/comments ACORD 101 or CSIO equivalent. 

10. Such other. insurance as the Lender or the insurance consultant may reasonably require 
given the nature of the security and that which a prudent owner of similar security would 
purchase and maintain or cause to be purchased and maintained. 

There must be full, original, certified, endorsed copies of the insurance policies provided to the 
Lender as soon as available from the insurers, which certified policy copies should be available 
within 60 to 90 days. Signed Certificates or binders of insurance addressing the above will suffice 
as insurance evidence for closing purposes. 
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In the instance that any portion of the property insurance coverage described above has expired 
or cancelled and evidence of adequate and satisfactory insurance coverage has not been 
provided to the Lender within 45 days (with the certified policy copies provided within 90 days) of 
the expiration or cancellation date, the Lender will have the option, without obligation, to place 
adequate and satisfactory insurance (at the Lender's sole, absolute and unfettered discretion) for 
the Property at the Borrower's expense. 

Certificates or Binders of Insurance are not acceptable if they contain the words, "This certificate 
is issued as a matter of information only and confers no rights upon the certificate holder" and the 
words "will endeavour to" and "but failure to mail such notice shall impose no obligation or liability 
of any kind upon the company, its agents or representatives" under the cancellation clause. 

-- Insurance Broker contact information and release follows on next page --
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Insurance Broker Contract Information and Release 

Please provide the following information for our records: 

Insurance Broker: Brokerage Name: 

Contact Name: 

Address: 

Phone#: 

Email Address: 

~\.Ao;~J<s l1Jtu 1«11~ce l.J\1\1\ 11Pc\ 
~~er+ tr C{rr,\ \ V\ \ 

-7gJ\ \(e.el-e $·fe.et, 'SL.z-t\-e 4c, e;, 
\JoJ,<l"O.\r\ DN , L Lt \?__ \ \} z.. 

j . . 

q6S l"'>S 4\ 11-/=ax # ! £03 ~ 7:::; 0 l-A.,-

10. C. 1 Cc()\\ O, @,ff~f'l'S-1 \Cl5l l 1n lf(t . com 
'. 

Please provide the following information if you would like to be copied on all correspondence 
addressed to your Insurance Broker from IN TECH RISK MANAGEMENT INC. 

Contact Number: 

Email Address: 

The Loan Parties hereby authorize the above noted Insurance Broker to release insurance 
information required by the Lender and its insurance consultant, IN TECH RISK MANAGEMENT 
INC. for this Loan and hereby authorize the Lender to release information necessary to determine 
insurance requirements, as needed, to IN TECH RISK MANAGEMENT INC. for the purposes of 
conducting an insurance review. 

BORROWER: 
2402871 Ontario Inc. 

Nam'1- . iJV(rtl K, 
Title: Cw 

Per: 

GUARANTOR: 
John Vandyk 

Per: 
Name: 
Title: 

WITNESS 

11D 

WITNESS 
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SCHEDULE B 
OTHER CONDITIONS 

1. Prohibition on Sale of Property: Prior to repayment of the principal balance of the Loan 
outstanding together with all accrued and unpaid interest and all other costs secured by 
the Security in full on the Maturity Date or as otherwise contemplated in the Commitment 
Letter, the Borrower may not sell the Property, in whole or in part, without the Lender's 
prior written consent, which consent may be arbitrarily withheld, delayed and/or 
conditioned by the Lender. The assumption of the Loan by a purchaser of the Property, or 
part thereof, shall be subject to the prior written approval of the Lender, which approval 
may be arbitrarily withheld, delayed and/or conditioned by the Lender. 

2. Change of Ownership: A direct or indirect change in ownership of the Borrower shall not 
be permitted without the Lender's prior written consent, which consent may be arbitrarily 
withheld, delayed and/or conditioned by the Lender. 

3. Payment of Property Taxes: The Borrower shall pay when due to the taxing authority or 
authorities having jurisdiction all property taxes and provide to the Lender evidence of 
such payment annually or as otherwise requested from time to time by the Lender. 

4. Indemnity: The Loan Parties shall indemnify and save harmless the Lender and its 
officers, agents, trustees, employees, contractors, licensees or invitees from and against 
any and all losses, damages, injuries, expenses, suits, actions, claims and demands of 
every nature whatsoever arising out of the provisions of the Loan Documents, any letters 
of credit or letters of guarantee issued or indemnified, sale or lease of the Property and/or 
the use or occupation of the Property including, without limitation, those arising from the 
right to enter the Property from time to time and to carry out the various tests, inspections 
and other activities permitted by the Loan Documents. 

5. Environmental Liability: In addition to any liability imposed on any of the Loan Parties 
under any of the Loan Documents, the Loan Parties shall be jointly and severally liable for 
any and all of the Lender's costs, expenses, damages or liabilities, including, without 
limitation, all reasonable legal fees, directly or indirectly arising out of or attributable to the 
use, generation, storage, release, threatened release, discharge, disposal or presence on, 
under or about the Property of any hazardous or noxious substances. The 
representations, warranties, covenants and agreements of the Loan Parties set forth in 
this subparagraph: 

(a) are separate and distinct obligations from the Loan Parties' other obligations; 

(b) survive the payment and satisfaction of the Loan Parties other obligations and the 
discharge of all or any of the Security 

(c) are not discharged or satisfied by foreclosure against the Property pursuant to the 
Security; and 

(d) shall continue in effect after any transfer of the Property including, without 
limitation, transfers pursuant to foreclosure proceedings (whether judicial or non
judicial) or by any transfer in lieu of foreclosure. 
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6. 

7. 

8. 

Assignability: The Loan Documents may not be assigned, transferred or otherwise 
disposed of by any of the Loan Parties without the Lender's prior written consent, which 
consent may be arbitrarily withheld, delayed and/or conditioned by the Lender. The Loan, 
any of the Loan Documents or any interest in the Loan or the Loan Documents may be 
assigned or participated by the Lender (and its successors and assigns), in whole or in 
part, without the consent of the Borrower. Except as hereinafter provided, the Borrower 
consents to the disclosure by the Lender to any such prospective assignee or participant 
of all information and documents regarding the Loan, the Loan Documents, the Property 
and any of the Loan Parties within the possession or control of the Lender. 

Information: For purposes of this Commitment Letter, "Information" means all 
information relating to the Loan Parties and their respective affiliates or any of their 
respective businesses, other than any such information that is available to the Lender on 
a non-confidential basis prior to such receipt. Any person required to maintain the 
confidentiality of Information in accordance with this Commitment Letter shall be 
considered to have complied with its obligation to do so if such person has exercised the 
same degree of care to maintain the confidentiality of such Information as such person 
would accord to its own confidential information. In addition, from time to time the Lender 
publishes advertisements or announcements of completed transactions which 
advertisements or announcements include, but are not limited to, press releases, paid 
advertisements, internally displayed tombstones, social media, investor brochures or 
information displayed on the internet or on the Lender's intranet. The Loan Parties consent 
to the publication of an advertisement or announcement of the Loan and agree to allow 
the Lender to photograph or utilize existing photographs or artistic renderings (for 
unfinished projects) of the Project for possible use in internal or external marketing 
programs. 

Confidentiality of Information: The Lender agrees to maintain the confidentiality of the 
Information, except that Information may be disclosed (a) to it, its affiliates and its and its 
affiliates' respective partners, directors, officers, employees, agents, advisors and 
representatives to the extent necessary to administer or enforce any of the Loan 
Documents, it being understood that the persons to whom such disclosure is made will be 
informed of the confidential nature of such Information and will be bound and instructed to 
keep such Information confidential, (b) to the extent requested by any regulatory authority 
having jurisdiction over it (including any self-regulatory authority), (c) to the extent required 
by any applicable law or other legal process, (d) to any other party hereto, (e) to the extent 
reasonable, in connection with the exercise of any remedies under any of the Loan 
Documents or any action or proceeding relating to any of the Loan Documents or the 
enforcement of rights thereunder, (f) subject to an agreement containing provisions 
substantially the same as those of this Section, to any assignee of or participant in, or any 
prospective assignee of or participant in, any of its rights or obligations under the Loan or 
any of the Loan Documents, (g) with the consent of the Borrower, or (h) to the extent such 
Information (i) becomes publicly available other than as a result ofa breach of this Section, 
or (ii) becomes available to the Lender on a non-confidential basis from a source other 
than any of the Loan Parties or their respective affiliates and provided such source has 
not, to the knowledge of the Lender, breached a duty or obligation of confidentiality owed 
to any of the Loan Parties or their respective affiliates, or the Lender. If the Lender is 
requested or required to disclose any Information pursuant to or as required by any 
applicable law or by an subpoena or similar legal process, the Lender shall use its 
reasonable commercial efforts to provide the Borrower with notice of such requests or 
obligation in sufficient time so that the Borrower may seek an appropriate protective order 
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9. 

10. 

11. 

12. 

or waive the Lender's compliance with the provisions of this Section, and the Lender shall 
co-operate with the Borrower in obtaining any such protective order. 

Use of Information: The Lender shall be entitled to use any Information to assess the 
ability of the Loan Parties to obtain the Loan and to evaluate the ability of the Loan Parties 
to meet their respective financial obligations which includes, without limitation, disclosing 
and exchanging Information on an on-going basis with credit bureaus, credit reporting 
agencies and financial institutions or their agents, or to service providers, in order to 
determine and verify, on an on-going basis, the continuing eligibility of the Loan Parties 
for the Loan and the continuing ability of the Loan Parties to meet their respective financial 
obligations. This use, disclosure and exchange of Information will continue until the 
principal balance of the Loan outstanding together with all accrued and unpaid interest 
thereon and all other costs secured by the Security is repaid in full and will help protect 
the Loan Parties from fraud and will also protect the integrity of the credit-granting system. 

Right to Inspect: The Borrower acknowledges that the Lender may inspect the Property 
at any time at the expense of the Borrower. 

Demand and Default: Notwithstanding the Lender's right to demand repayment of the 
Loan at any time and for any reason, in the event of any of the Loan Parties failing to pay 
any amount when due or being in breach of any covenant, condition or term of any of the 
Loan Documents, or if any representation or warranty made by any of the Loan Parties, 
or any information provided by any of the Loan Parties or their respective agents is found 
to be untrue or incorrect in any material respect, if any Event of Default has occurred which 
is continuing, or if in the sole opinion of the Lender, a material adverse change occurs 
relating to any of the Loan Parties, the Property, or the risk associated with the Loan, then 
the Borrower shall, at the option of the Lender, be in default of its obligations to the Lender, 
the Lender may, at its option on notice to the Borrower, demand repayment of the principal 
balance of the Loan outstanding together with all accrued and unpaid interest and all other 
costs secured by the Security in full, cease or delay further funding, and/or may exercise 
any and/or all remedies available to it under the Security, at law and/or in equity. 
Furthermore, the Lender may, at its option, on notice to the Borrower, declare the principal 
balance of the Loan outstanding together with all accrued and unpaid interest and all other 
costs secured by the Security forthwith due and payable, whereupon the same shall be 
and become immediately due and payable in full. 

Remedies Cumulative: No extension, postponement, forbearance, delay, or failure on 
the part of the Lender in the exercise of any power, right or remedy under any of the Loan 
Documents, at law or in equity shall operate as a waiver thereof, nor shall a single or 
partial exercise of any power, right or remedy preclude other or further exercise thereof or 
the exercise of any other power, right or remedy. Neither the acceptance of any payment 
nor the making of any concession by the Lender at any time during the existence of a 
default shall be construed as a waiver of any continuing default or of any of the Lender's 
rights or remedies. All of the powers, rights and remedies of the Lender shall be cumulative 
and may be exercised simultaneously or from time to time in such order or manner as the 
Lender may elect. No waiver of any condition or covenant of any of the Loan Parties or of 
the breach of any such covenant or condition shall be deemed to constitute a waiver of 
any other covenant or condition or of any subsequent breach of such covenant or condition 
or justify or constitute a consent to or approval by the Lender of any violation, failure or 
default by the applicable Loan Party of the same or any other covenant or condition 
contained under any of the Loan Documents. 
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14. 

15. 

16. 

17. 

18. 

19. 

20. 

Appointment of Receiver: Upon and during the continuance of an Event of Default, in 
addition to any other rights which it may have, the Loan Parties each consent to the 
Lender's appointment of a receiver, or a receiver and manager either privately or by court 
appointment, to manage the Property and do all things necessary as an owner would be 
entitled to do. 

Severability: Each of the Loan Parties agrees that if any one or more of the provisions 
contained in this Commitment Letter shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, such invalidity, illegality or unenforceability shall, at the 
option of the Lender, not affect any or all other provisions of this Commitment Letter and 
this Commitment Letter shall be construed as if such invalid, illegal or unenforceable 
provision had never been contained herein. 

Multiple Parties: If any of the Loan Parties is comprised of more than one person or 
corporation, the obligations shall be the joint and several obligations of each such person 
or corporation unless otherwise specifically stated herein. 

Time of the Essence: Time is of the essence in this Commitment Letter. 

Non-Merger: The representations, warranties, covenants and obligations herein set out 
in any of the Loan Documents shall not merge or be extinguished by the execution or 
registration of the Security but shall survive until the principal balance of the Loan 
outstanding together with all accrued and unpaid interest and all other amounts secured 
by the Security are repaid in full. 

Representations and Warranties: Each of the Loan Parties will, as applicable, provide 
the usual representations and warranties in the Loan Documents including, without 
limitation (a) the accuracy of any financial statements provided to the Lender, (b) that there 
has been no material adverse change in the financial condition or operations, as reflected 
in the financial statements used to evaluate this Loan, (c) title to the Property, (d) such 
Loan Party's power and authority to execute and deliver the Loan Documents to which it 
is a party, (e) the accuracy of any documentation delivered to the Lender, (f) the accuracy 
of all representations and warranties made to the Lender in the Loan Documents to which 
it is a party, (g) that there are no pending adverse claims, no outstanding judgments, no 
defaults under other agreements relating to the Property, and no undefended material 
actions, suits or proceedings with respect to such Loan Party or the Property, (h) that such 
Loan Party is attending to the preservation of its assets, (i) the payment of all taxes, (j) 
that no consents, approvals or authorizations are necessary in connection with such Loan 
Party's business, (k) that there are no other encumbrances registered against title to the 
Property except for those approved by the Lender, (I) that all necessary services are 
available to the Property, and (m) that no hazardous substances used, stored, discharged 
or present on the Property other than in accordance with all applicable laws, and will 
represent and warrant such other reasonable matters as the Lender or its counsel may 
require. 

Payment of Sales Taxes: The Borrower accepts full responsibility for remittance and 
payment of any and all applicable sales tax due and the periodic submission and collection 
of all applicable sales tax claims and credits. 

Lender's Sign: The Lender shall have the right, but shall not be obligated, at the Lender's 
cost, to place a sign on the Property at any time after execution of this Commitment Letter 
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21. 

22. 

23. 

24. 

25. 

26. 

27. 

28. 

by the Borrower but prior to repayment of the principal balance of the Loan outstanding 
together with all accrued and unpaid interest and all other costs secured by the Security 
in full, which sign shall state that the Lender has assisted with the financing of the Property. 
The Lender, at the Lender's cost, shall be permitted to take down the sign at any time prior 
to repayment of the principal balance of the Loan outstanding together with all accrued 
and unpaid interest and all other costs secured by the Security in full, after which time the 
Borrower shall be permitted to take down such sign at any time at the Borrower's cost. 

Governing Law: The Loan and the Loan Documents shall be governed by and construed 
under laws of the Province of Ontario and the federal laws of Canada as applicable therein 

Modification: No term or requirement of any of the Loan Documents may be waived or 
varied orally or by any course of conduct of the Borrower or anyone acting on his behalf 
or by any officer, employee or agent of the Lender. Any alteration or amendment to any of 
the Loan Documents must be in writing and signed by a duly authorized officer of the 
Lender and accepted by a duly authorized officer of the Borrower 

Language: Any word importing the singular or plural shall include the plural and singular 
respectively. If any party is comprised of more than one entity, the obligations of each of 
such entities shall be joint and several. Any word importing persons of either gender or 
firms or corporations shall include persons of the other gender and firms or corporations 
were the context so requires. 

Headings: The headings and section numbers appearing in any of the Loan Documents 
are included only for convenience of reference and in no way define, limit, construe or 
describe the scope or intent of any provision of any of the Loan Documents. 

Counterparts: Any of the Loan Documents may be executed in several counterparts 
each of which when so executed shall be deemed to be an original and which counterparts 
together shall constitute one and the same instrument. 

Electronic Execution: The words "execution," "execute", "signed," "signature," and 
words of like import in or related to any Loan Documents to be signed in connection with 
the Loan shall be deemed to include electronic signatures or the keeping of records in 
electronic form, each of which shall be of the same legal effect, validity or enforceability 
as a manually executed signature or the use of a paper-based recordkeeping system, as 
the case may be, to the extent and as provided Parts 2 and 3 of the Personal Information 
Protection and Electronic Documents Act (Canada) and the Electronic Commerce Act, 
2000 (Ontario), or any other similar laws based on the Uniform Electronic Commerce Act 
of the Uniform Law Conference of Canada. 

Calculations: All interest calculated under this Commitment Letter shall be computed 
based on the actual number of days elapsed in a year consisting of 365 days. 

Paramountcy: In the event of any inconsistency or conflict between any of the provisions 
of the Commitment Letter and any provision or provisions of the Security, the provisions 
of the Commitment Letter will prevail. 
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SCHEDULEC 
REPORTING 

The Borrower shall provide the Lender with copies of the following regarding the Loan Parties and 
the Property: 

1. any and all insurance policy renewals and/or amendments within ten business days of the 
issuance thereof. The Lender may, in its unfettered discretion, require its insurance 
consultant to conduct an insurance review at the Borrower's expense; 

2. property tax statements supported by proof of payment on a quarterly basis or as 
otherwise requested by the Lender from time to time; 

3. certified rent rolls to the Lender on an annual basis with 90 days of the end of each of its 
fiscal years or as otherwise requested by the Lender from time to time; 

4. all commercial leases and any and all other agreements (e.g., commercial lease 
amendments) including offers to lease for any and all Major Leases as requested by the 
Lender from time to time; 

5. certified property operating statements, together with a summary of capital expenses at 
the Property, to the Lender on an annual basis within 90 days of the end of its fiscal years 
or as otherwise requested by the Lender from time to time; 

6. within 90 days of the end of each of its fiscal years, the Borrower shall provide to the 
Lender: 

(a) notice to reader financial statements for the Borrower and any Corporate 
Guarantor, as applicable, including a balance sheet and supporting schedules, a 
detailed statement of income and expenditures and supporting schedules, and a 
statement of change in cash flow; and 

(b) certified and current-dated net worth statements for any personal Guarantor, if 
applicable, with supporting documentation of asset values; and 

7. at the Lender's request from time to time, the Borrower shall provide the Lender with any 
other relevant updates regarding the Property. 
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SCHEDULED 
NOTICE TO PROPERTY TAX AUTHORITY 

Re: Borrower: _______________ _ 

Property: _______________ _ 

Loan No.: _______________ _ 

To Whom It May Concern: 

Approval is being given to release any information verbally or in writing as requested by our 
mortgage company, KingSett Mortgage Corporation, regarding all matters related to taxes for the 
above-noted property. This is including but not limited to taxes outstanding, status of tax account, 
payments received and/or outstanding or copies of tax statements. 

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

Dated this 3 0 fl--_ day of {\__}_CJ); ( lr, 20 ?2 . 

BORROWER: 
2402871 Ontario Inc. 

Per: 

GUARANTOR: 
John Vandyk 

Per: 
Name: 
Title: 

Property Civic Address: 

Roll Number: 

WITNESS 

WITNESS 

(Please complete in full) 
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SCHEDULE E 
PRE-AUTHORIZED DEBIT FORM 

I/we authorize KingSett Mortgage Corporation ("KingSett") or its affiliates and the financial institution 
designated (or any other financial institution I/we may authorize at any time) to debit my/our bank account 
for regular recurring payments and/or one-time payments from time to time, for payment of all monies owing 
under a mortgage granted to and in favour of KingSett (the "Mortgage"). Regular recurring payments will 
be debited from my/our specified account monthly on the due date specified in the Mortgage. The entry in 
my/our bank statement will constitute my/our receipt. 

I/We acknowledge that the regular recurring payments may vary from time to time in light of changes to 
realty taxes, interest adjustments, arrears, fees or, if the Mortgage bears a variable interest rate, because 
of interest rate fluctuations. I/We agree that no prior notification of the amount of each regular recurring 
payment will be given to me/us and I/we specifically waive any pre-notification requirements in respect of 
same. KingSett will obtain my/our authorization for any other one-time or sporadic debits. 

If there is a change in the bank and/or account numbers from which payments are to be drawn, and if the 
new account is in my/our name, then only a new personalized cheque marked "VOID" will be required for 
KingSett to draw from the new account. 

This authorization may be revoked by the undersigned on 30 days prior written notice. A sample 
cancellation form and further information on cancellation rights may be obtained from the financial institution 
noted above or by visiting www.cdnpay.ca . 

I/We have certain recourse rights if any debit does not comply with this document. For example, I/we have 
the right to receive reimbursement for any debit that is not authorized by, or is not consistent with, this 
document. More information on recourse rights may be obtained from the financial institution noted above 
or by visiting www.cdnpay.ca. 

Borrower Name ~L\:l) '2.8 l_ 

Address {Cf_ q4 tz>LJ.ct Province ()j\j 
Postal Code l~ 

Phone # °{r;r-

FIName: ~ 

Account# l D I Transit# 02~?_ 

Province 

City Postal Code & 4 \} \ t{ 

I Author;zed s;gnatures(s) 

Name(s) 

Page 22 of 22 

756



757



758



759



760



761



762



763



764



765



766



767



768



769



770



771



772



 

TAB S 

773



 

 

 

THIS IS EXHIBIT "S" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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GUARANTEE 

THIS GUARANTEE made as of the ___ day of April, 2022. 

B E T W E E N: 

JOHN VANDYK 

(the "Guarantor") 

OF THE FIRST PART 

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Lender") 

OF THE SECOND PART 

WHEREAS 2402871 Ontario Inc. (the "Mortgagor"), as mortgagor, has granted a mortgage (the 
"Mortgage") to and in favour of the Lender, as mortgagee, of the lands and premises charged 
therein (the "Lands"), notice of which was registered on the date hereof in the Land Registry 
Office for the Land Titles Division of Toronto (No. 80) to secure the payment of principal, interest 
and other monies and the performance of all obligations arising thereunder, as amended, modified, 
supplemented or replaced from time to time; 

AND WHEREAS the Guarantor will benefit from extension of the Loan Indebtedness to the 
Mortgagor and the Lender has stipulated that the Guarantor enter into this Guarantee as a further 
continuing and collateral security for the payment of the Loan Indebtedness and observance and 
performance of the Loan Obligations, 

NOW THEREFORE IN CONSIDERATION of the recitals, the Lender extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Guarantor, the 
receipt and adequacy of which is acknowledged by the Guarantor, the Guarantor agrees with the 
Lender as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions 

In this Guarantee capitalized terms used but not defined herein shall have the meaning 
ascribed thereto in the Mortgage.  Otherwise, in this Guarantee: 

(a) "Indebtedness", in respect of any Person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such Person at any time
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assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(b) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
and any of the other Covenantors to the Lender arising under any of the Loan 
Documents; and 

(c) "Loan Obligations" means the obligations of the Mortgagor and any of the other 
Covenantors arising under the Loan Documents.  

1.2 Interpretation 

For the purposes of this Guarantee, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  

1.3 Headings 

In this Guarantee, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Guarantee. 

ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of the Guarantor 

The Guarantor makes the following representations and warranties to the Lender which 
will continue to be true and correct as long as any Loan Indebtedness remains unpaid: 

(a) the Guarantor is executing and delivering this Guarantee at the sole and exclusive 
request of the Mortgagor; 

(b) the Guarantor has derived or expects to derive financial and other advantage from 
the Loan Indebtedness; 

(c) the Guarantor has not received or relied on any representation from the Lender or 
any agreement or undertaking with the Lender or any officer, employee or agent of 
the Lender, except as expressly set out in this Guarantee; 

(d) the Mortgagor has furnished the Guarantor with all financial and other information 
and copies of all agreements and documents the Guarantor has requested 
concerning the Mortgagor, any of the other Covenantors, the Lands, the Loan 
Documents, the Loan Indebtedness, the Loan Obligations and the nature and extent 
of the risk the Guarantor incurs under this Guarantee; 
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(e) the Guarantor has established means satisfactory to it of obtaining from the 
Mortgagor, independently of the Lender, such other information and copies of all 
agreements and other writings the Guarantor deems desirable concerning the 
Mortgagor, any of the other Covenantors, the Lands, the Loan Documents, the Loan 
Indebtedness, the Loan Obligations, the Mortgagor's and any of the other 
Covenantors' relationship with the Lender and the nature and extent of the risk the 
Guarantor incurs under this Guarantee; 

(f) the Guarantor has the full power to enter into this Guarantee, is mentally competent 
as of the date hereof and is freely executing this Guarantee without any fear, threat, 
influence, duress or compulsion of, from or by any other person; and  

(g) this Guarantee has been duly executed and delivered, as the case may be, by the 
Guarantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditors rights generally), is (or will be 
immediately upon the execution thereof by such person) in full force and effect, 
and the Guarantor has performed and complied in all material respects with all the 
terms, provisions, agreements and conditions set forth herein and therein and 
required to be performed or complied with by the Guarantor. 

ARTICLE 3 
COVENANTS 

3.1 Covenants 

The Guarantor unconditionally, absolutely and irrevocably covenants and agrees with the 
Lender: 

(a) in addition to and separate and distinct from its agreements in Subsections 3.1(b) 
and 3.1(c), to guarantee to the Lender the repayment by the Mortgagor and any 
Covenantors of the Loan Indebtedness and to guarantee to the Lender the punctual 
performance of the Loan Obligations; 

(b) in addition to and separate and distinct from its agreements in Subsections 3.1(a) 
and 3.1(c), to indemnify and save harmless the Lender from and against all loss, 
damage, expenses, costs and liability whatsoever which shall arise from or be 
caused by the default or breach by the Mortgagor and any of the other Covenantors 
with respect to the repayment of the Loan Indebtedness and the performance of the 
Loan Obligations;  

(c) in addition to and separate and distinct from its agreements in Subsections 3.1(a) 
and 3.1(b), as primary obligor and not as guarantor, to repay the Loan Indebtedness 
and to perform the Loan Obligations; and  

(d) that it will not accept from the Mortgagor at any time prior to the repayment in full 
of all Loan Indebtedness; (i) the repayment of any loans (principal or interest) to, 
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(ii) the redeeming or purchase of any of shares, units or partnership interests held 
by or on behalf of, (iii) the payment of any compensation, fee or other amount to, 
or (iv) the payment of any distributions or dividends or return on partnership or 
shareholder investment to, in each case, the Guarantor or any shareholder, 
unitholder or partner of the Guarantor. 

3.2 Nature of Obligations of Guarantor 

The Guarantor covenants and agrees with the Lender that: 

(a) except as expressly set out in this Guarantee the obligations and liabilities of the 
Guarantor under this Guarantee will be irrevocable and as long as any of the Loan 
Indebtedness remains unpaid, will continue and be of full force and effect and will 
not be terminated or in any manner affected, and no right of the Lender under this 
Guarantee will in any manner be prejudiced or impaired by: 

(i) the dissolution, winding-up or other cessation of existence of the Mortgagor 
or any of the other Covenantors or the institution of any proceeding relating 
thereto, any continuance, reorganization or change in the business, 
directors, management, objects, organization or shareholders of the 
Mortgagor or any of the other Covenantors, the amalgamation of the 
Mortgagor or any of the other Covenantors with another corporation, the 
sale or disposal of or appointment of a liquidator, receiver, receiver-
manager, receiver and manager or trustee in respect of any of the assets or 
undertaking of the Mortgagor or any of the other Covenantors, any 
distribution of the assets of the Mortgagor or any of the other Covenantors 
on any arrangement, bankruptcy, composition insolvency, liquidation, 
receivership. reorganization or other similar proceeding or occurrence, any 
assignment by the Mortgagor or any of the other Covenantors for the benefit 
of creditors, any other marshalling of any of the assets of the Mortgagor or 
any of the other Covenantors or any other act or event which constitutes a 
novation of any obligation or liability of the  Mortgagor or any of the other 
Covenantors in respect of the Loan Indebtedness and the Loan Obligations, 
whether by substitution of the obligations or liabilities of any other person 
in place of those of the Mortgagor or any of the other Covenantors or 
otherwise; 

(ii) any obligation or liability of the Mortgagor or any of the other Covenantors, 
whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, the Guarantor, whether under this Guarantee or otherwise or any 
agreement or instrument evidencing any such obligation or liability at any 
time being unenforceable; 

(iii) any defect in, omission from, failure to file or register, or defective filing or 
registration of any document under which the Lender has taken security for 
payment of the Loan Indebtedness or for performance of the Loan 
Obligations, or any failure or loss in respect of any such security of the 
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Lender, whether arising in connection with the fault of the Lender or 
otherwise; 

(iv) any issue or levy by any administrative, government, judicial or other 
authority or arbitrator of any award, execution, injunction, judgment, order, 
attachment, writ or similar process against the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan 
Obligations or otherwise; 

(v) any occurrence or non-occurrence of any other act or event which would 
result in termination, discharge, limitation, merger, novation, reduction or 
release of the Guarantor or of any of its obligations or liabilities under this 
Guarantee or which would otherwise prejudice or impair any right of the 
Lender under this Guarantee; or 

(vi) any sale, transfer, agreement to sell or other disposition of the Lands by the 
Mortgagor; 

(b) the obligations and liabilities of the Guarantor under this Guarantee are absolute 
and independent of and not in consideration of or conditional on any other 
obligation or liability of the Guarantor, the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, or any prior notice or protest to, demand upon or action, suit or other 
proceeding against the Mortgagor or any of the other Covenantors.  The Lender 
may bring or prosecute a separate action, suit or other proceeding against the 
Guarantor whether it is brought or prosecuted against the Mortgagor or any of the 
other Covenantors or whether the Mortgagor or any of the other Covenantors is 
joined; 

(c) this Guarantee will be binding in respect of any modification or renewal of the Loan 
Indebtedness or the Loan Obligations by the Mortgagor, any of the other 
Covenantors or any subsequent owner of the Lands, whether or not the Guarantor 
has consented to same and whether or not such modification or renewal constitutes 
an adverse or material alteration of the Guarantor's obligations under this 
Guarantee; and 

(d) any part payment by the Mortgagor and/or any of the other Covenantors of any of 
the Loan Indebtedness or part performance of any of the Loan Obligations that 
operates to extend any statute of limitations or law of prescription as to the 
Mortgagor and/or any of the other Covenantors will operate to extend such statute 
of limitations or law of prescription as to the Guarantor to the extent permitted by 
applicable law. 

3.3 Authorizations 

The Guarantor authorizes the Lender, in the sole discretion of the Lender, without notice 
to or demand on the Guarantor and without in any manner affecting any obligation or 
liability of the Guarantor under this Guarantee or any security furnished to the Lender by 
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the Guarantor in connection with the Loan Indebtedness and the Loan Obligations or 
prejudicing or impairing any right of the Lender under this Guarantee, from time to time 
to: 

(a) adjust, compromise, extend, modify, accelerate, renew or otherwise change the 
time, form or manner for payment of or any term in respect of the Loan 
Indebtedness or the Loan Obligations, including, without limitation, increasing or 
decreasing the rate of interest, changing the method of calculation of interest, 
extending the term, or altering the periodic payments; 

(b) take any security for payment of the Loan Indebtedness or for performance of the 
Loan Obligations and enforce, exchange, perfect, release, subordinate, subrogate, 
substitute, surrender, waive or take advantage of or defer or waive taking, 
perfecting, enforcing or otherwise taking advantage of any such security and apply 
such security and direct the manner of sale as the Lender determines in its sole 
discretion; 

(c) compromise, release, substitute, delay or waive the exercise of any right or remedy 
against the Mortgagor, the Guarantor or any of the other Covenantors liable in 
respect of the Loan Indebtedness and the Loan Obligations; 

(d) grant any other indulgence to the Mortgagor or any of the other Covenantors liable 
in respect of the Loan Indebtedness and the Loan Obligations and deal with all or 
any of such persons as the Lender sees fit; 

(e) accept payment of any Loan Indebtedness from the Mortgagor or any of the other 
Covenantors incurred by the Mortgagor or any of the other Covenantors after the 
execution of this Guarantee; 

(f) apply any payment by, recovery from or credit, deposit or offset due to, or any 
funds realized from any security furnished to the Lender by the Mortgagor, the 
Guarantor or any of the other Covenantors liable in respect of the Loan 
Indebtedness and the Loan Obligations, to any Indebtedness, whether in respect of 
the Loan Indebtedness, the Loan Obligations or otherwise of the Mortgagor, the 
Guarantor or any of the other Covenantors to the Lender, as the case may be, in 
such manner and at such times as the Lender in its sole discretion determines; 

(g) otherwise deal with the Mortgagor, the Guarantor or any of the other Covenantors 
or the Loan Indebtedness, the Loan Obligations or any security provided to the 
Lender by the Mortgagor, the Guarantor or any of the other Covenantors as the 
Lender deems appropriate; and 

(h) impose a lien on or set off any money, security or other property of the Guarantor 
at any time in the possession of or on deposit with the Lender, whether held in a 
special account or on deposit or for safekeeping or otherwise, against any payment 
due from the Guarantor to the Lender under this Guarantee. 
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3.4 Waiver 

Subject to compliance with applicable laws by the Lender, the Guarantor unconditionally 
waives: 

(a) any right to receive from the Lender any communication with respect to the Loan 
Indebtedness, the Loan Obligations or any other obligation or liability of the 
Guarantor under this Guarantee, or of any of the other Covenantors liable in respect 
of any of the Loan Indebtedness or the Loan Obligations, including, without 
limitation: 

(i) any notice of the creation or existence of any Indebtedness, the intention of 
the Lender to act on or in reliance on any obligation or liability of the 
Guarantor, whether under this Guarantee or otherwise, or of any of the other 
Covenantors, or any default by or non-observance of any obligation of the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(ii) any communication of any information known by the Lender relating to the 
financial condition of the Mortgagor or any of the other Covenantors or to 
any other circumstance bearing upon the risk of non-payment under the 
Loan Indebtedness or non-performance of any of the Loan Obligations; or 

(iii) any demand for performance, notice of dishonour, notice of protest, 
presentment or protest relating to any obligation or liability of the 
Mortgagor, the Guarantor or any of the other Covenantors liable in respect 
of the Loan Indebtedness or the Loan Obligations; 

(b) any right to require the Lender to: 

(i) proceed against the Mortgagor, the Guarantor or any of the other 
Covenantors liable in respect of the Loan Indebtedness or the Loan 
Obligations, including, without limitation, any right or benefit of discussion 
or division; 

(ii) proceed against or exhaust any security furnished to the Lender by the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(iii) first apply any property or assets of the Mortgagor or any of the other 
Covenantors to the discharge of the Loan Indebtedness and the Loan 
Obligations or to marshal in favour of the Guarantor; or 

(iv) pursue or exercise any other right or remedy of the Lender whatsoever; 

(c) as long as any of the Loan Indebtedness remains unpaid or any of the Loan 
Obligations have not been performed, any right of subrogation to or any right to 
enforce any right or remedy of the Lender in respect of the Mortgagor or any of the 
other Covenantors or any security provided to the Lender by the Mortgagor or any 
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of the other Covenantors or any benefit of or right to participate in any such 
security; and 

(d) any defence arising out of or in connection with: 

(i) any absence, impairment or loss of any right of contribution, reimbursement 
or subrogation or any other right or remedy of the Guarantor in respect of 
the Mortgagor or any of the other Covenantors; 

(ii) any disability, incapacity or other defence available to the Mortgagor or any 
of the other Covenantors liable in respect of the Loan Indebtedness or the 
Loan Obligations, or any cessation from any cause whatsoever of any 
obligation or liability of the Mortgagor or any of the other Covenantors in 
respect of the Loan Indebtedness or the Loan Obligations; or 

(iii) any other circumstance which might otherwise constitute a defence to any 
action, suit or other proceeding against the Guarantor, whether under this 
Guarantee or otherwise. 

3.5 Bankruptcy, etc. 

In the event of any distribution of any of the assets of the  Mortgagor, the Guarantor or any 
of the other Covenantors, any arrangement, bankruptcy, composition, execution, sale, 
insolvency, liquidation, receivership, reorganization or other similar proceeding or 
occurrence, any proceeding for the dissolution, liquidation, winding-up or other cessation 
of existence of the Mortgagor or any of the other Covenantors, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, any assignment by the 
Mortgagor or any of the other Covenantors for the benefit of creditors or any other 
marshalling of any of the assets of any such person: 

(a) no obligation or liability of the Guarantor under this Guarantee will be terminated 
or in any manner affected and no right of the Lender under this Guarantee will in 
any manner be prejudiced or impaired by same or by any omission by the Lender 
to prove its claim or its full claim and the Lender may prove such claim as it sees 
fit and may refrain from proving any claim and may value or refrain from valuing 
any security held by the Lender; and 

(b) if any of the Loan Indebtedness is unpaid or if any of the Loan Obligations has not 
been performed, the Lender has the right to include in any claim made by it all sums 
paid by the Guarantor, whether under this Guarantee or otherwise, and to prove and 
rank for and receive dividends in respect of such claim, all right to prove and rank 
for such sums paid by the Guarantor and to receive the full amount of all dividends 
in respect thereof, which are hereby assigned and transferred by the Guarantor to 
the Lender. 
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ARTICLE 4 
SUBORDINATION 

4.1 Subordination of Indebtedness 

The Guarantor defers, postpones and subordinates in the manner set out in this Article all 
of the Indebtedness from time to time of the Mortgagor and any of the other Covenantors 
to the Guarantor, to all of the Loan Indebtedness and the Guarantor assigns and transfers 
to the Lender every right of the Guarantor relating to the Indebtedness. 

4.2 Payment of Indebtedness 

Any right of the Guarantor to receive any payment on account of Indebtedness of the 
Mortgagor and any of the other Covenantors to the Guarantor will be subordinated to any 
right of the Lender to receive any payment of the Loan Indebtedness and the Guarantor 
shall not: 

(a) commence any action, take any proceeding, collect or receive any payment upon, 
by set off or counterclaim or in any other manner, any of the Indebtedness of the 
Mortgagor and any of the other Covenantors to the Guarantor; 

(b) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a 
security interest in any of the Indebtedness of the Mortgagor and any of the other 
Covenantors to the Guarantor; 

(c) enforce or apply any security now or hereafter furnished by the Mortgagor and any 
of the other Covenantors to the Guarantor; or 

(d) incur any Indebtedness to or receive any loan, advance or gift from the Mortgagor 
or any of the other Covenantors. 

4.3 Payment in Trust 

If an Event of Default has occurred which is continuing, and any payment or distribution 
of assets of the Mortgagor and any of the other Covenantors are made to the Guarantor on 
account of the Indebtedness to which the Guarantor would be entitled except for this Article 
4, such payment or distribution will be received by the Guarantor in trust for the benefit of 
the Lender, and the Guarantor shall forthwith pay same to the Lender for application to the 
Loan Indebtedness. 

ARTICLE 5 
MISCELLANEOUS 

5.1 Payments 

All payments required to be made by the Guarantor to the Lender under this Guarantee will 
be made at the address of the Lender set out in Section 5.12 (or at any other place specified 
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by the Lender by written notice to the Guarantor) in immediately available funds in lawful 
Canadian currency, without any set off, counter claim or deduction. 

5.2 Guarantor to Keep Informed 

As long as any of the Loan Indebtedness is unpaid or the Loan Obligations have yet to be 
performed in full the Guarantor assumes responsibility for keeping itself informed of the 
financial condition of the Mortgagor and any of the other Covenantors and of all other 
circumstances bearing on the risk it incurs under this Guarantee. 

5.3 Lender's Records 

The records of the Lender as to the Loan Indebtedness, the Loan Obligations or any failure 
by the Mortgagor or any of the other Covenantors to make full and punctual payment or 
performance when due are conclusive evidence of the relevant facts without further proof. 

5.4 Release 

Upon payment in full of the Loan Indebtedness and the satisfaction of all of the Loan 
Obligations, this Guarantee shall terminate and the Lender shall, upon the receipt of a 
request in writing from the Guarantor and at the Guarantor's expense, provide such releases 
and other documents as the Guarantor may reasonably request evidencing the termination 
of this Guarantee. 

5.5 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Lender to the Guarantor, or 
anyone claiming under the Guarantor, shall in any way affect or prejudice the rights of the 
Lender against the Guarantor or any other Covenantor.  Each power and right under this 
Guarantee is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

5.6 Modification 

No modification or waiver of this Guarantee is binding on the Lender unless made in 
writing and signed by a duly authorized officer of the Lender. 

5.7 Entire Agreement 

On execution and delivery by the Guarantor, this Guarantee is deemed to be finally 
executed and delivered by the Guarantor to the Lender and is not subject to or affected by 
any condition as to the receipt by the Lender of any of the other Security Documents or as 
to the execution and delivery by any of the other Covenantors to the Lender of any other 
Loan Documents, nor by any promise or condition affecting the liability of the Guarantor.  
No agreement, promise, representation or statement by the Lender or any of its officers, 
employees or agents unless in this Guarantee forms part of this Guarantee, has induced the 
making of it or affects the liability of the Guarantor and the Mortgagor under it. 
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5.8 Severability 

If any Section or part thereof of this Guarantee is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Guarantee and will not affect 
the validity or enforceability of any other part of this Guarantee. 

5.9 Non-Merger 

The giving of this Guarantee is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Guarantee, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Lender.   

5.10 Paramountcy 

The provisions of any agreement between the Guarantor and the Lender in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage and all of the other Loan Documents, shall form part of this Guarantee except 
where inconsistent with the provisions hereof.  In the case of any inconsistency between 
this Guarantee and the Mortgage, the provisions of the Mortgage shall prevail. 

5.11 Assignability 

The Guarantor hereby consents to the Lender assigning, transferring or selling all or any 
portion of its interest under this Guarantee in connection with the proportionate assignment, 
transfer or sale of its interest in the Loan Indebtedness and the Loan Obligations.  Without 
limiting the foregoing, the Lender may enter into participation, contending or syndication 
agreements with other lenders in connection with this Guarantee, the Loan Indebtedness 
and the Loan Obligations.  The Lender may provide information of a financial or other 
nature to any prospective assignee, transferee, purchaser or other lenders concerning the 
Guarantor, this Guarantee, the Loan Indebtedness and the Loan Obligations.  

5.12 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Guarantee shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed:  

(a) to the Guarantor:  

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
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Attention:  John Vandyk 
Email:  jvandyk@vandyk.com  
Facsimile: 905-823-4014 
 
with a copy to the Guarantor's solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile:  416-363-0645 

(b) to the Lender: 

Scotia Plaza 
40 King Street West, Suite 3700 
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com 
Facsimile: 416-687-6701 

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier, or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
disrupt the delivery of documents by mail, any notice or other communication hereunder 
shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing.  

5.13 Expenses, Fees and Indemnity 

The Guarantor will pay to the Lender all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Lender in connection 
with the collection of any amount payable under this Guarantee by the Guarantor to the 
Lender.  The Guarantor shall indemnify the Lender against all claims, loss or damages 
arising out of or in connection with any breach or default by the Guarantor under this 
Guarantee. 
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5.14 Applicable Law 

This Guarantee and the rights and obligations of the Guarantor and the Lender under it are 
governed by and construed according to the laws of the jurisdiction in which the Lands are 
situate (the "Province") and the laws of Canada applicable therein. 

5.15 Time of the Essence 

Time is of the essence of this Guarantee. 

5.16 Execution by the Lender 

This Guarantee need not be executed by the Lender to be binding on and to enure to the 
benefit of the Lender. 

5.17 Counterparts 

This Guarantee may be executed or executed electronically and delivered in any number 
of counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Guarantee to produce or 
account for more than one such counterpart.  Transmission of executed or electronically 
executed copies of this Guarantee whether or not in counterpart, by facsimile or other 
electronic transmission, shall be deemed to have the same effect as delivery of an original 
executed copy to the party receiving the transmission. 

5.18 Further Assurances 

The Guarantor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Guarantee. 

5.19 Successors and Assigns 

This Guarantee is binding on and enures to the benefit of the Lender and the Guarantor and 
their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Lender may grant any participation in this Guarantee, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Lender 
under this Guarantee or any of the Lender's interest herein or in the Loan Indebtedness and 
the Loan Obligations. 

5.20 Multiple Parties 

If the Guarantor consists of more than one party, this Agreement will be read with all 
necessary grammatical changes and each reference to the Guarantor includes each and 
every such Person or corporation individually.  All covenants and agreements herein of the 
Guarantor are the joint and several covenants and agreements of each such Person or 
corporation. If the Lender consists of more than one party, this Guarantee will be read with 
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all necessary grammatical changes and each such party or any one or more of them is 
entitled to enforce each right and remedy of the Lender under this Guarantee. 

 

-- signatures follow on next page -- 
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date and year 
first written above.  

   
   
   
Witness:   JOHN VANDYK 

 

 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

789



 
WSLEGAL\059445\00088\30310975v2   

 

ACCEPTANCE OF SUBORDINATION 

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is 
acknowledged), accepts and consents to the provisions of Article 4 of the Guarantee to which this 
acceptance is attached and agrees to be bound by its provisions and to recognize all priorities and 
other rights granted to the Lender and to pay the Lender in accordance therewith. 

 

DATED as of the date of the Guarantee. 

 
   
  2402871 ONTARIO INC. 
    
    
  Per:  
   Name:  

Title:        
    
    
  Per:  
   Name:  

Title:  
    
  I/We have authority to bind the Corporation 
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LIMITED RECOURSE GUARANTEE 

THIS GUARANTEE made as of the ___ day of April, 2022. 

B E T W E E N: 

VANDYK HOLDINGS INCORPORATED 

(the "Guarantor") 

OF THE FIRST PART 

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Lender") 

OF THE SECOND PART 

WHEREAS 2402871 Ontario Inc. (the "Mortgagor"), as mortgagor, has granted a mortgage (the 
"Mortgage") to and in favour of the Lender, as mortgagee, of the lands and premises charged 
therein (the "Lands"), notice of which was registered on the date hereof in the Land Registry 
Office for the Land Titles Division of Toronto (No. 80) to secure the payment of principal, interest 
and other monies and the performance of all obligations arising thereunder, as amended, modified, 
supplemented or replaced from time to time; 

AND WHEREAS the Guarantor will benefit from extension of the Loan Indebtedness to the 
Mortgagor and the Lender has stipulated that the Guarantor enter into this Guarantee as a further 
continuing and collateral security for the payment of the Loan Indebtedness and observance and 
performance of the Loan Obligations, 

NOW THEREFORE IN CONSIDERATION of the recitals, the Lender extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Guarantor, the 
receipt and adequacy of which is acknowledged by the Guarantor, the Guarantor agrees with the 
Lender as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions 

In this Guarantee capitalized terms used but not defined herein shall have the meaning 
ascribed thereto in the Mortgage.  Otherwise, in this Guarantee: 

(a) "Indebtedness", in respect of any Person, is used in its most comprehensive sense
and includes any and all advances, debts, duties, endorsements, guarantees,
liabilities, obligations, responsibilities and undertakings of such Person at any time
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assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(b) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
and any of the other Covenantors to the Lender arising under any of the Loan 
Documents; and 

(c) "Loan Obligations" means the obligations of the Mortgagor and any of the other 
Covenantors arising under the Loan Documents.  

1.2 Interpretation 

For the purposes of this Guarantee, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  

1.3 Headings 

In this Guarantee, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Guarantee. 

ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of Guarantor 

The Guarantor makes the following representations and warranties to the Lender which 
will continue to be true and correct as long as any Loan Indebtedness remains unpaid: 

(a) the Guarantor is executing and delivering this Guarantee at the sole and exclusive 
request of the Mortgagor; 

(b) the Guarantor has derived or expects to derive financial and other advantage from 
the Loan Indebtedness; 

(c) the Guarantor has not received or relied on any representation from the Lender or 
any agreement or undertaking with the Lender or any officer, employee or agent of 
the Lender, except as expressly set out in this Guarantee; 

(d) the Mortgagor has furnished the Guarantor with all financial and other information 
and copies of all agreements and documents the Guarantor has requested 
concerning the Mortgagor, any of the other Covenantors, the Lands, the Loan 
Documents, the Loan Indebtedness, the Loan Obligations and the nature and extent 
of the risk the Guarantor incurs under this Guarantee; 
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(e) the Guarantor has established means satisfactory to it of obtaining from the 
Mortgagor, independently of the Lender, such other information and copies of all 
agreements and other writings the Guarantor deems desirable concerning the 
Mortgagor, any of the other Covenantors, the Lands, the Loan Documents, the Loan 
Indebtedness, the Loan Obligations, the Mortgagor's and any of the other 
Covenantors' relationship with the Lender and the nature and extent of the risk the 
Guarantor incurs under this Guarantee; 

(f) the Guarantor: 

(i) is an entity validly formed and existing under the laws of its jurisdiction of 
incorporation; 

(ii) has the legal right and all necessary corporate or other power and authority 
to own its assets and carry on its business in all material respects; 

(iii) is duly qualified, licensed or registered to carry on business under the laws 
applicable to it in all jurisdictions where it conducts business, except where 
failure to be so qualified, licensed or registered has not and is not reasonably 
likely to have a Material Adverse Effect; and 

(iv) has all requisite power and authority to enter into and perform its obligations 
under this Guarantee, and to do all acts and things and execute and deliver 
all other documents and instruments as are required hereunder to be done, 
observed or performed by it in accordance with the terms hereof; 

(g) the execution and delivery by the Guarantor, and the performance by it of its 
obligations under, and compliance with the terms, conditions and provisions of, this 
Guarantee will not conflict with or result in a breach of any of the terms, conditions 
or provisions of: 

(i) its articles, by-laws, shareholders' agreements or other organizational 
documents; as the case may be; 

(ii) any applicable laws; 

(iii) any material contracts, material authorizations or material contractual 
restriction binding on or affecting it or its assets; or 

(iv) any material judgment, injunction, determination or award which is binding 
on it in each such case, except to the extent that such breach has not and is 
not reasonably likely to have a Material Adverse Effect; 

(h) the execution and delivery by the Guarantor of this Guarantee, and the performance 
by it of its obligations thereunder have been duly authorized by all necessary 
corporate or other action including, without limitation, the obtaining of all 
necessary partner, shareholder or other material and relevant consents.  No 
authorization, consent, approval, registration, qualification, designation, 
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declaration or filing with any governmental entity, or other person, is or was 
necessary in connection with the execution, delivery and performance of the 
Guarantor's obligations under this Guarantee to which it is a party, except where 
failure to obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; and  

(i) this Guarantee has been duly executed and delivered, as the case may be, by the 
Guarantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditor's rights generally), is (or will be 
immediately upon the execution thereof by such person) in full force and effect, 
and the Guarantor has performed and complied in all material respects with all the 
terms, provisions, agreements and conditions set forth herein and therein and 
required to be performed or complied with by the Guarantor. 

ARTICLE 3 
COVENANTS 

3.1 Covenants 

The Guarantor unconditionally, absolutely and irrevocably covenants and agrees with the 
Lender: 

(a) in addition to and separate and distinct from its agreements in Subsections 3.1(b) 
and 3.1(c), to guarantee to the Lender the repayment by the Mortgagor and any of 
the other Covenantors of the Loan Indebtedness and to guarantee to the Lender the 
punctual performance of the Loan Obligations; 

(b) in addition to and separate and distinct from its agreements in Subsections 3.1(a) 
and 3.1(c), to indemnify and save harmless the Lender from and against all loss, 
damage, expenses, costs and liability whatsoever which shall arise from or be 
caused by the default or breach by the Mortgagor and any of the other Covenantors 
with respect to the repayment of the Loan Indebtedness and the performance of the 
Loan Obligations;  

(c) in addition to and separate and distinct from its agreements in Subsections 3.1(a) 
and 3.1(b), as primary obligor and not as guarantor, to repay the Loan Indebtedness 
and to perform the Loan Obligations; and 

(d) that it will not at any time prior to the repayment in full of all Loan Indebtedness 
accept from the Mortgagor; (i) the repayment of any loans (principal or interest) to, 
(ii) the redeeming or purchase of any shares, units or partnership interests held by 
or on behalf of, (iii) the payment of any compensation, fee or other amount to, or 
(iv) the payment of any distributions or dividends or return on partnership or 
shareholder investment to, in each case, the Guarantor or any shareholder, 
unitholder or partner of the Guarantor or any other person not at arms-length to any 
of the foregoing. 
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3.2 Nature of Obligations of the Guarantor 

The Guarantor covenants and agrees with the Lender that: 

(a) except as expressly set out in this Guarantee the obligations and liabilities of the 
Guarantor under this Guarantee will be irrevocable and as long as any of the Loan 
Indebtedness remains unpaid, will continue and be of full force and effect and will 
not be terminated or in any manner affected, and no right of the Lender under this 
Guarantee will in any manner be prejudiced or impaired by: 

(i) the dissolution, winding-up or other cessation of existence of the Mortgagor 
or any of the other Covenantors or the institution of any proceeding relating 
thereto, any continuance, reorganization or change in the business, 
directors, management, objects, organization or shareholders of the 
Mortgagor or any of the other Covenantors, the amalgamation of the 
Mortgagor or any of the other Covenantors with another corporation, the 
sale or disposal of or appointment of a liquidator, receiver, receiver-
manager, receiver and manager or trustee in respect of any of the assets or 
undertaking of the Mortgagor or any of the other Covenantors, any 
distribution of the assets of the Mortgagor or any of the other Covenantors 
on any arrangement, bankruptcy, composition insolvency, liquidation, 
receivership. reorganization or other similar proceeding or occurrence, any 
assignment by the Mortgagor or any of the other Covenantors for the benefit 
of creditors, any other marshalling of any of the assets of the Mortgagor or 
any of the other Covenantors or any other act or event which constitutes a 
novation of any obligation or liability of the  Mortgagor or any of the other 
Covenantors in respect of the Loan Indebtedness and the Loan Obligations, 
whether by substitution of the obligations or liabilities of any other person 
in place of those of the Mortgagor or any of the other Covenantors or 
otherwise; 

(ii) any obligation or liability of the Mortgagor or any of the other Covenantors, 
whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, the Guarantor, whether under this Guarantee or otherwise or any 
agreement or instrument evidencing any such obligation or liability at any 
time being unenforceable; 

(iii) any defect in, omission from, failure to file or register, or defective filing or 
registration of any document under which the Lender has taken security for 
payment of the Loan Indebtedness or for performance of the Loan 
Obligations, or any failure or loss in respect of any such security of the 
Lender, whether arising in connection with the fault of the Lender or 
otherwise; 

(iv) any issue or levy by any administrative, government, judicial or other 
authority or arbitrator of any award, execution, injunction, judgment, order, 
attachment, writ or similar process against the Mortgagor or any of the 
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Covenantors, whether in respect of the Loan Indebtedness, the Loan 
Obligations or otherwise; 

(v) any occurrence or non-occurrence of any other act or event which would 
result in termination, discharge, limitation, merger, novation, reduction or 
release of the Guarantor or of any of its obligations or liabilities under this 
Guarantee or which would otherwise prejudice or impair any right of the 
Lender under this Guarantee; or 

(vi) any sale, transfer, agreement to sell or other disposition of the Lands by the 
Mortgagor or any of the Covenantors; 

(b) the obligations and liabilities of the Guarantor under this Guarantee are absolute 
and independent of and not in consideration of or conditional on any other 
obligation or liability of the Guarantor, the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, or any prior notice or protest to, demand upon or action, suit or other 
proceeding against the Mortgagor or any of the other Covenantors.  The Lender 
may bring or prosecute a separate action, suit or other proceeding against the 
Guarantor whether it is brought or prosecuted against the Mortgagor or any of the 
other Covenantors or whether the Mortgagor or any of the other Covenantors is 
joined; 

(c) this Guarantee will be binding in respect of any modification or renewal of the Loan 
Indebtedness or the Loan Obligations by the Mortgagor, any of the other 
Covenantors or any subsequent owner of the Lands, whether or not the Guarantor 
has consented to same and whether or not such modification or renewal constitutes 
an adverse or material alteration of the Guarantor's obligations under this 
Guarantee; and 

(d) any part payment by the Mortgagor and/or any of the other Covenantors of any of 
the Loan Indebtedness or part performance of any of the Loan Obligations that 
operates to extend any statute of limitations or law of prescription as to the 
Mortgagor and/or any of the other Covenantors will operate to extend such statute 
of limitations or law of prescription as to the Guarantor to the extent permitted by 
applicable law. 

3.3 Recourse 

It is a condition of this Guarantee, and the Lender hereby agrees that, notwithstanding any 
other provision of this Guarantee, the Lender's recourse against the Guarantor and the 
liability of the Guarantor for any indebtedness, liability or obligation to the Lender under 
this Guarantee shall be limited to the Lender's rights under the pledge agreement dated as 
of the date hereof granted by the Guarantor to and in favour of the Lender, in and to the 
Secured Property (as defined therein), and the Lender shall have no claim against the 
Guarantor in respect of any deficiency or be entitled to seek recourse against any other 
asset or property of the Guarantor, provided however nothing herein shall limit the Lender's 
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recourse against the interest of the Guarantor in and to the Pledged Interests as this term is 
defined in the pledge agreement entered into among the Lender and the Guarantor on the 
date of this Guarantee.  

3.4 Authorizations 

The Guarantor authorizes the Lender, in the sole discretion of the Lender, without notice 
to or demand on the Guarantor and without in any manner affecting any obligation or 
liability of the Guarantor under this Guarantee or any security furnished to the Lender by 
the Guarantor in connection with the Loan Indebtedness and the Loan Obligations or 
prejudicing or impairing any right of the Lender under this Guarantee, from time to time 
to: 

(a) adjust, compromise, extend, modify, accelerate, renew or otherwise change the 
time, form or manner for payment of or any term in respect of the Loan 
Indebtedness or the Loan Obligations, including, without limitation, increasing or 
decreasing the rate of interest, changing the method of calculation of interest, 
extending the term, or altering the periodic payments; 

(b) take any security for payment of the Loan Indebtedness or for performance of the 
Loan Obligations and enforce, exchange, perfect, release, subordinate, subrogate, 
substitute, surrender, waive or take advantage of or defer or waive taking, 
perfecting, enforcing or otherwise taking advantage of any such security and apply 
such security and direct the manner of sale as the Lender determines in its sole 
discretion; 

(c) compromise, release, substitute, delay or waive the exercise of any right or remedy 
against the Mortgagor, the Guarantor or any of the other Covenantors liable in 
respect of the Loan Indebtedness and the Loan Obligations; 

(d) grant any other indulgence to the Mortgagor or any of the other Covenantors liable 
in respect of the Loan Indebtedness and the Loan Obligations and deal with all or 
any of such persons as the Lender sees fit; 

(e) accept payment of any Loan Indebtedness from the Mortgagor or any of the other 
Covenantors incurred by the Mortgagor or any of the other Covenantors after the 
execution of this Guarantee; 

(f) apply any payment by, recovery from or credit, deposit or offset due to, or any 
funds realized from any security furnished to the Lender by the Mortgagor, the 
Guarantor or any of the other Covenantors liable in respect of the Loan 
Indebtedness and the Loan Obligations, to any Indebtedness, whether in respect of 
the Loan Indebtedness, the Loan Obligations or otherwise of the Mortgagor, the 
Guarantor or any of the other Covenantors to the Lender, as the case may be, in 
such manner and at such times as the Lender in its sole discretion determines; 

(g) otherwise deal with the Mortgagor, the Guarantor or any of the other Covenantors 
or the Loan Indebtedness, the Loan Obligations or any security provided to the 
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Lender by the Mortgagor, the Guarantor or any of the other Covenantors as the 
Lender deems appropriate; and 

(h) impose a lien on or set off any money, security or other property of the Guarantor 
at any time in the possession of or on deposit with the Lender, whether held in a 
special account or on deposit or for safekeeping or otherwise, against any payment 
due from the Guarantor to the Lender under this Guarantee. 

3.5 Waiver 

Subject to compliance with applicable laws by the Lender, the Guarantor unconditionally 
waives: 

(a) any right to receive from the Lender any communication with respect to the Loan 
Indebtedness, the Loan Obligations or any other obligation or liability of the 
Guarantor under this Guarantee, or of any of the other Covenantors liable in respect 
of any of the Loan Indebtedness or the Loan Obligations, including, without 
limitation: 

(i) any notice of the creation or existence of any Indebtedness, the intention of 
the Lender to act on or in reliance on any obligation or liability of the 
Guarantor, whether under this Guarantee or otherwise, or of any of the other 
Covenantors, or any default by or non-observance of any obligation of the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(ii) any communication of any information known by the Lender relating to the 
financial condition of the Mortgagor or any of the other Covenantors or to 
any other circumstance bearing upon the risk of non-payment of any Loan 
Indebtedness or non-performance of any of the Loan Obligations; or 

(iii) any demand for performance, notice of dishonour, notice of protest, 
presentment or protest relating to any obligation or liability of the 
Mortgagor, the Guarantor or any of the other Covenantors liable in respect 
of the Loan Indebtedness or the Loan Obligations; 

(b) any right to require the Lender to: 

(i) proceed against the Mortgagor, the Guarantor or any of the other 
Covenantors liable in respect of the Loan Indebtedness or the Loan 
Obligations, including, without limitation, any right or benefit of discussion 
or division; 

(ii) proceed against or exhaust any security furnished to the Lender by the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(iii) first apply any property or assets of the Mortgagor or any of the other 
Covenantors to the discharge of the Loan Indebtedness and the Loan 
Obligations or to marshal in favour of the Guarantor; or 
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(iv) pursue or exercise any other right or remedy of the Lender whatsoever; 

(c) as long as any of the Loan Indebtedness remains unpaid or any of the Loan 
Obligations have not been performed, any right of subrogation to or any right to 
enforce any right or remedy of the Lender in respect of the Mortgagor or any of the 
other Covenantors or any security provided to the Lender by the Mortgagor or any 
of the other Covenantors or any benefit of or right to participate in any such 
security; and 

(d) any defence arising out of or in connection with: 

(i) any absence, impairment or loss of any right of contribution, reimbursement 
or subrogation or any other right or remedy of the Guarantor in respect of 
the Mortgagor or any of the other Covenantors; 

(ii) any disability, incapacity or other defence available to the Mortgagor or any 
of the other Covenantors liable in respect of the Loan Indebtedness or the 
Loan Obligations, or any cessation from any cause whatsoever of any 
obligation or liability of the Mortgagor or any of the other Covenantors in 
respect of the Loan Indebtedness or the Loan Obligations; or 

(iii) any other circumstance which might otherwise constitute a defence to any 
action, suit or other proceeding against the Guarantor, whether under this 
Guarantee or otherwise. 

3.6 Bankruptcy, etc. 

In the event of any distribution of any of the assets of the  Mortgagor, the Guarantor or any 
of the other Covenantors, any arrangement, bankruptcy, composition, execution, sale, 
insolvency, liquidation, receivership, reorganization or other similar proceeding or 
occurrence, any proceeding for the dissolution, liquidation, winding-up or other cessation 
of existence of the Mortgagor or any of the other Covenantors, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, any assignment by the 
Mortgagor or any of the other Covenantors for the benefit of creditors or any other 
marshalling of any of the assets of any such person: 

(a) no obligation or liability of the Guarantor under this Guarantee will be terminated 
or in any manner affected and no right of the Lender under this Guarantee will in 
any manner be prejudiced or impaired by same or by any omission by the Lender 
to prove its claim or its full claim and the Lender may prove such claim as it sees 
fit and may refrain from proving any claim and may value or refrain from valuing 
any security held by the Lender; and 

(b) if any of the Loan Indebtedness is unpaid or if any of the Loan Obligations has not 
been performed, the Lender has the right to include in any claim made by it all sums 
paid by the Guarantor, whether under this Guarantee or otherwise, and to prove and 
rank for and receive dividends in respect of such claim, all right to prove and rank 
for such sums paid by the Guarantor and to receive the full amount of all dividends 
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in respect thereof, which are hereby assigned and transferred by the Guarantor to 
the Lender. 

ARTICLE 4 
SUBORDINATION 

4.1 Subordination of Indebtedness 

The Guarantor defers, postpones and subordinates in the manner set out in this Article all 
of the Indebtedness from time to time of the Mortgagor and any of the other Covenantors 
to the Guarantor, to all of the Loan Indebtedness and the Guarantor assigns and transfers 
to the Lender every right of the Guarantor relating to the Indebtedness. 

4.2 Payment of Indebtedness 

Any right of the Guarantor to receive any payment on account of Indebtedness of the 
Mortgagor and any of the other Covenantors to the Guarantor will be subordinated to any 
right of the Lender to receive any payment of the Loan Indebtedness and the Guarantor 
shall not: 

(a) commence any action, take any proceeding, collect or receive any payment upon, 
by set off or counterclaim or in any other manner, any of the Indebtedness of the 
Mortgagor and any of the other Covenantors to the Guarantor; 

(b) assign, charge, mortgage, pledge, sell, transfer or otherwise encumber or give a 
security interest in any of the Indebtedness of the Mortgagor and any of the other 
Covenantors to the Guarantor; 

(c) enforce or apply any security now or hereafter furnished by the Mortgagor and any 
of the other Covenantors to the Guarantor; or 

(d) incur any Indebtedness to or receive any loan, advance or gift from the Mortgagor 
or any of the other Covenantors. 

4.3 Payment in Trust 

If an Event of Default has occurred which is continuing, and any payment or distribution 
of assets of the Mortgagor and any of the other Covenantors are made to the Guarantor on 
account of the Indebtedness to which the Guarantor would be entitled except for this Article 
4, such payment or distribution will be received by the Guarantor in trust for the benefit of 
the Lender, and the Guarantor shall forthwith pay same to the Lender for application to the 
Loan Indebtedness. 
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ARTICLE 5 
MISCELLANEOUS 

5.1 Payments 

All payments required to be made by the Guarantor to the Lender under this Guarantee will 
be made at the address of the Lender set out in Section 5.12 (or at any other place specified 
by the Lender by written notice to the Guarantor) in immediately available funds in lawful 
Canadian currency, without any set off, counter claim or deduction. 

5.2 Guarantor to Keep Informed 

As long as any of the Loan Indebtedness is unpaid or the Loan Obligations have yet to be 
performed in full the Guarantor assumes responsibility for keeping itself informed of the 
financial condition of the Mortgagor and any of the other Covenantors and of all other 
circumstances bearing on the risk it incurs under this Guarantee. 

5.3 Lender's Records 

The records of the Lender as to the Loan Indebtedness, the Loan Obligations or any failure 
by the Mortgagor or any of the other Covenantors to make full and punctual payment or 
performance when due are conclusive evidence of the relevant facts without further proof. 

5.4 Release 

Upon payment in full of the Loan Indebtedness and the satisfaction of all of the Loan 
Obligations, this Guarantee shall terminate and the Lender shall, upon the receipt of a 
request in writing from the Guarantor and at the Guarantor's expense, provide such releases 
and other documents as the Guarantor may reasonably request evidencing the termination 
of this Guarantee. 

5.5 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Lender to the Guarantor, or 
anyone claiming under the Guarantor, shall in any way affect or prejudice the rights of the 
Lender against the Guarantor or any other Covenantor.  Each power and right under this 
Guarantee is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

5.6 Modification 

No modification or waiver of this Guarantee is binding on the Lender unless made in 
writing and signed by a duly authorized officer of the Lender. 

5.7 Entire Agreement 

On execution and delivery by the Guarantor, this Guarantee is deemed to be finally 
executed and delivered by the Guarantor to the Lender and is not subject to or affected by 
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any condition as to the receipt by the Lender of any of the other Security Documents or as 
to the execution and delivery by any of the other Covenantors to the Lender of any other 
Loan Documents, nor by any promise or condition affecting the liability of the Guarantor.  
No agreement, promise, representation or statement by the Lender or any of its officers, 
employees or agents unless in this Guarantee forms part of this Guarantee, has induced the 
making of it or affects the liability of the Guarantor and the Mortgagor under it. 

5.8 Severability 

If any Section or part thereof of this Guarantee is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Guarantee and will not affect 
the validity or enforceability of any other part of this Guarantee. 

5.9 Non-Merger 

The giving of this Guarantee is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Guarantee, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Lender.   

5.10 Paramountcy 

The provisions of any agreement between the Guarantor and the Lender in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage and all of the other Loan Documents, shall form part of this Guarantee except 
where inconsistent with the provisions hereof.  In the case of any inconsistency between 
this Guarantee and the Mortgage, the provisions of the Mortgage shall prevail. 

5.11 Assignability 

The Guarantor hereby consents to the Lender assigning, transferring or selling all or any 
portion of its interest under this Guarantee in connection with the proportionate assignment, 
transfer or sale of its interest in the Loan Indebtedness and the Loan Obligations.  Without 
limiting the foregoing, the Lender may enter into participation, contending or syndication 
agreements with other lenders in connection with this Guarantee, the Loan Indebtedness 
and the Loan Obligations.  The Lender may provide information of a financial or other 
nature to any prospective assignee, transferee, purchaser or other lenders concerning the 
Guarantor, this Guarantee, the Loan Indebtedness and the Loan Obligations. 

5.12 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Guarantee shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed:  
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(a) to the Guarantor: 

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
 
Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014 
 
with a copy to the Guarantor's solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile:  416-363-0645 

(b) to the Lender: 

Scotia Plaza 
40 King Street West, Suite 3700 
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com 
Facsimile: 416-687-6701 

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier, or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
disrupt the delivery of documents by mail, any notice or other communication hereunder 
shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing. 

5.13 Expenses, Fees and Indemnity 

The Guarantor will pay to the Lender all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Lender in connection 
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with the collection of any amount payable under this Guarantee by the Guarantor to the 
Lender.  The Guarantor shall indemnify the Lender against all claims, loss or damages 
arising out of or in connection with any breach or default by the Guarantor under this 
Guarantee. 

5.14 Applicable Law 

This Guarantee and the rights and obligations of the Guarantor and the Lender under it are 
governed by and construed according to the laws of the jurisdiction in which the Lands are 
situate and the laws of Canada applicable therein. 

5.15 Time of the Essence 

Time is of the essence of this Guarantee. 

5.16 Execution by the Lender 

This Guarantee need not be executed by the Lender to be binding on and to enure to the 
benefit of the Lender. 

5.17 Counterparts 

This Guarantee may be executed or executed electronically and delivered in any number 
of counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Guarantee to produce or 
account for more than one such counterpart.  Transmission of executed or electronically 
executed copies of this Guarantee whether or not in counterpart, by facsimile or other 
electronic transmission, shall be deemed to have the same effect as delivery of an original 
executed copy to the party receiving the transmission. 

5.18 Further Assurances 

The Guarantor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Guarantee. 

5.19 Successors and Assigns 

This Guarantee is binding on and enures to the benefit of the Lender and the Guarantor and 
their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Lender may grant any participation in this Guarantee, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Lender 
under this Guarantee or any of the Lender's interest herein or in the Loan Indebtedness and 
the Loan Obligations. 
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5.20 Multiple Parties 

If the Guarantor consists of more than one party, this Guarantee will be read with all 
necessary grammatical changes and each reference to the Guarantor includes each and 
every such Person or corporation individually.  All covenants and agreements herein of the 
Guarantor are the joint and several covenants and agreements of each such Person.  If the 
Lender consists of more than one party, this Guarantee will be read with all necessary 
grammatical changes and each such party or any one or more of them is entitled to enforce 
each right and remedy of the Lender under this Guarantee. 

-- signatures follow on next page -- 
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date and year 
first written above.  

   
  VANDYK HOLDINGS INCORPORATED 
    
    
  Per:  
   Name:  

Title:     
    
    
  Per:  
   Name: 

Title: 
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ACCEPTANCE OF SUBORDINATION 

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is 
acknowledged), accepts and consents to the provisions of Article 4 of the Guarantee to which this 
acceptance is attached and agrees to be bound by its provisions and to recognize all priorities and 
other rights granted to the Lender and to pay the Lender in accordance therewith. 

 

DATED as of the date of the Guarantee.  

  
 2402871 ONTARIO INC. 
   
   
 Per:  
  Name:  

Title:  
   
   
 Per:  
  Name:  

Title:  
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (Collateral Properties) 

LIMITED RECOURSE GUARANTEE

THIS GUARANTEE made as of the ___ day of ___________________________, 2023.

B E T W E E N:

VANDYK – THE RAVINE LIMITED and VANDYK – LAKEVIEW-
DXE-WEST LIMITED

(collectively, the "Guarantors" and each a "Guarantor") 

OF THE FIRST PART

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Lender")

OF THE SECOND PART

WHEREAS 2402871 Ontario Inc. (the "Mortgagor"), as mortgagor, has granted a mortgage (the 
"Mortgage") to and in favour of the Assignee, as mortgagee, of the lands charged therein (the 
"Lands") notice of which was registered on April 29, 2022 as Instrument No. AT6062496 in the 
Land Registry Office for the Land Titles Division of Toronto (No. 80) to secure the payment of 
principal, interest and other monies and the performance of all obligations arising thereunder, as 
amended, modified, supplemented or replaced from time to time; 

AND WHEREAS each Guarantor will benefit from extension of the Loan Indebtedness to the 
Mortgagor and the Lender has stipulated that the Guarantors enter into this Guarantee as a further 
continuing and collateral security for the payment of the Loan Indebtedness and observance and 
performance of the Loan Obligations,

NOW THEREFORE IN CONSIDERATION of the recitals, the Lender extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Guarantors, the 
receipt and adequacy of which is acknowledged by each Guarantor, each Guarantor agrees with 
the Lender as follows: 

ARTICLE 1
DEFINITIONS, INTERPRETATION 

1.1 Definitions

In this Guarantee capitalized terms used but not defined herein shall have the meaning 
ascribed thereto in the Mortgage.  Otherwise, in this Guarantee: 

(a) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
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liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(b) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
and any of the other Covenantors to the Lender arising under any of the Loan 
Documents; and 

(c) "Loan Obligations" means the obligations of the Mortgagor and any of the other 
Covenantors arising under the Loan Documents.  

1.2 Interpretation 

For the purposes of this Guarantee, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  

1.3 Headings 

In this Guarantee, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Guarantee. 

ARTICLE 2
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of the Guarantors 

Each Guarantor makes the following representations and warranties to the Lender which 
will continue to be true and correct as long as any Loan Indebtedness remains unpaid: 

(a) each Guarantor is executing and delivering this Guarantee at the sole and exclusive 
request of the Mortgagor; 

(b) each Guarantor has derived or expects to derive financial and other advantage from 
the Loan Indebtedness; 

(c) no Guarantor has received or relied on any representation from the Lender or any 
agreement or undertaking with the Lender or any officer, employee or agent of the 
Lender, except as expressly set out in this Guarantee; 

(d) the Mortgagor has furnished each Guarantor with all financial and other 
information and copies of all agreements and documents such Guarantor has 
requested concerning the Mortgagor, any of the other Covenantors, the Lands, the 
Loan Documents, the Loan Indebtedness, the Loan Obligations and the nature and 
extent of the risk each Guarantor incurs under this Guarantee; 
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(e) each Guarantor has established means satisfactory to it of obtaining from the 
Mortgagor, independently of the Lender, such other information and copies of all 
agreements and other writings such Guarantor deems desirable concerning the 
Mortgagor, any of the other Covenantors, the Lands, the Loan Documents, the Loan 
Indebtedness, the Loan Obligations, the Mortgagor's and any of the other 
Covenantors' relationship with the Lender and the nature and extent of the risk each 
Guarantor incurs under this Guarantee;

(f) each Guarantor: 

(i) is an entity validly formed and existing under the laws of its jurisdiction of 
incorporation;

(ii) has the legal right and all necessary corporate or other power and authority 
to own its assets and carry on its business in all material respects;

(iii) is duly qualified, licensed or registered to carry on business under the laws 
applicable to it in all jurisdictions where it conducts business, except where 
failure to be so qualified, licensed or registered has not and is not reasonably 
likely to have a Material Adverse Effect; and 

(iv) has all requisite power and authority to enter into and perform its obligations 
under this Guarantee, and to do all acts and things and execute and deliver 
all other documents and instruments as are required hereunder to be done, 
observed or performed by it in accordance with the terms hereof; 

(g) the execution and delivery by each Guarantor, and the performance by it of its 
obligations under, and compliance with the terms, conditions and provisions of, this 
Guarantee will not conflict with or result in a breach of any of the terms, conditions 
or provisions of:

(i) its articles, by-laws, shareholders' agreements or other organizational 
documents; as the case may be; 

(ii) any applicable laws; 

(iii) any material contracts, material authorizations or material contractual 
restriction binding on or affecting it or its assets; or 

(iv) any material judgment, injunction, determination or award which is binding 
on it in each such case, except to the extent that such breach has not and is 
not reasonably likely to have a Material Adverse Effect; 

(h) the execution and delivery by each Guarantor of this Guarantee, and the 
performance by it of its obligations thereunder have been duly authorized by all 
necessary corporate or other action including, without limitation, the obtaining of 
all necessary partner, shareholder or other material and relevant consents. No 
authorization, consent, approval, registration, qualification, designation, 
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declaration or filing with any governmental entity, or other person, is or was 
necessary in connection with the execution, delivery and performance of each 
Guarantor's obligations under this Guarantee to which it is a party, except where 
failure to obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; 

(i) this Guarantee has been duly executed and delivered, as the case may be, by each 
Guarantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditors rights generally), is (or will be 
immediately upon the execution thereof by such person) in full force and effect, 
and each Guarantor has performed and complied in all material respects with all the 
terms, provisions, agreements and conditions set forth herein and therein and 
required to be performed or complied with by each Guarantor.

ARTICLE 3
COVENANTS 

3.1 Covenants

Each Guarantor unconditionally, absolutely and irrevocably covenants and agrees with the 
Lender: 

(a) in addition to and separate and distinct from its agreements in Subsections 3.1(b)
and 3.1(c), to guarantee to the Lender the repayment by the Mortgagor and any of 
the other Covenantors of the Loan Indebtedness and to guarantee to the Lender the 
punctual performance of the Loan Obligations; 

(b) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(c), to indemnify and save harmless the Lender from and against all loss, 
damage, expenses, costs and liability whatsoever which shall arise from or be 
caused by the default or breach by the Mortgagor and any of the other Covenantors 
with respect to the repayment of the Loan Indebtedness and the performance of the 
Loan Obligations; 

(c) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(b), as primary obligor and not as guarantor, to repay the Loan Indebtedness 
and to perform the Loan Obligations; and

(d) that it will not at any time prior to the repayment in full of all Loan Indebtedness 
accept from the Mortgagor; (i) the repayment of any loans (principal or interest) to, 
(ii) the redeeming or purchase of any shares or units or partnership interests held 
by or on behalf of, (iii) the payment of any compensation, fee or other amount to, 
or (iv) the payment of any distributions or dividends or return on partnership or 
shareholder investment to, in each case, any Guarantor or any shareholder, 
unitholder or partner of any Guarantor or any other person not at arms-length to 
any of the foregoing. 
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3.2 Nature of Obligations of the Guarantor 

Each Guarantor covenants and agrees with the Lender that:

(a) except as expressly set out in this Guarantee the obligations and liabilities of each 
Guarantor under this Guarantee will be irrevocable and as long as any of the Loan 
Indebtedness remains unpaid, will continue and be of full force and effect and will 
not be terminated or in any manner affected, and no right of the Lender under this 
Guarantee will in any manner be prejudiced or impaired by:

(i) the dissolution, winding-up or other cessation of existence of the Mortgagor 
or any of the other Covenantors or the institution of any proceeding relating 
thereto, any continuance, reorganization or change in the business, 
directors, management, objects, organization or shareholders of the 
Mortgagor or any of the other Covenantors, the amalgamation of the 
Mortgagor or any of the other Covenantors with another corporation, the 
sale or disposal of or appointment of a liquidator, receiver, receiver-
manager, receiver and manager or trustee in respect of any of the assets or 
undertaking of the Mortgagor or any of the other Covenantors, any 
distribution of the assets of the Mortgagor or any of the other Covenantors 
on any arrangement, bankruptcy, composition insolvency, liquidation, 
receivership. reorganization or other similar proceeding or occurrence, any 
assignment by the Mortgagor or any of the other Covenantors for the benefit 
of creditors, any other marshalling of any of the assets of the Mortgagor or 
any of the other Covenantors or any other act or event which constitutes a 
novation of any obligation or liability of the  Mortgagor or any of the other 
Covenantors in respect of the Loan Indebtedness and the Loan Obligations, 
whether by substitution of the obligations or liabilities of any other person 
in place of those of the Mortgagor or any of the other Covenantors or 
otherwise; 

(ii) any obligation or liability of the Mortgagor or any of the other Covenantors, 
whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, any Guarantor, whether under this Guarantee or otherwise or any 
agreement or instrument evidencing any such obligation or liability at any 
time being unenforceable;

(iii) any defect in, omission from, failure to file or register, or defective filing or 
registration of any document under which the Lender has taken security for 
payment of the Loan Indebtedness or for performance of the Loan 
Obligations, or any failure or loss in respect of any such security of the 
Lender, whether arising in connection with the fault of the Lender or 
otherwise;

(iv) any issue or levy by any administrative, government, judicial or other 
authority or arbitrator of any award, execution, injunction, judgment, order, 
attachment, writ or similar process against the Mortgagor or any of the other 
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Covenantors, whether in respect of the Loan Indebtedness, the Loan 
Obligations or otherwise; 

(v) any occurrence or non-occurrence of any other act or event which would 
result in termination, discharge, limitation, merger, novation, reduction or 
release of any Guarantor or of any of its obligations or liabilities under this 
Guarantee or which would otherwise prejudice or impair any right of the 
Lender under this Guarantee; or 

(vi) any sale, transfer, agreement to sell or other disposition of the Lands by the 
Mortgagor; 

(b) the obligations and liabilities of each Guarantor under this Guarantee are absolute 
and independent of and not in consideration of or conditional on any other 
obligation or liability of any Guarantor, the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, or any prior notice or protest to, demand upon or action, suit or other 
proceeding against the Mortgagor or any of the other Covenantors.  The Lender 
may bring or prosecute a separate action, suit or other proceeding against any 
Guarantor whether it is brought or prosecuted against the Mortgagor or any of the 
other Covenantors or whether the Mortgagor or any of the other Covenantors is 
joined; 

(c) this Guarantee will be binding in respect of any modification or renewal of the Loan 
Indebtedness or the Loan Obligations by the Mortgagor, any of the other 
Covenantors or any subsequent owner of the Lands, whether or not each Guarantor 
has consented to same and whether or not such modification or renewal constitutes 
an adverse or material alteration of such Guarantor's obligations under this 
Guarantee; and 

(d) any part payment by the Mortgagor and/or any of the other Covenantors of any of 
the Loan Indebtedness or part performance of any of the Loan Obligations that 
operates to extend any statute of limitations or law of prescription as to the 
Mortgagor and/or any of the other Covenantors will operate to extend such statute 
of limitations or law of prescription as to each Guarantor to the extent permitted by 
applicable law. 

3.3 Recourse 

It is a condition of this Guarantee, and the Lender hereby agrees that, notwithstanding any 
other provision of this Guarantee, the Lender's recourse against the Guarantors and the 
liability of the Guarantors for any indebtedness, liability or obligation to the Lender under 
this Guarantee shall be limited to each Guarantor's interest in the Derry Road Collateral (as 
defined in the Commitment Letter) and the Lakeview DXE Collateral (as defined in the 
Commitment Letter), as applicable, notwithstanding that the amount of the Loan 
Indebtedness may exceed such amount.  
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3.4 Authorizations 

Each Guarantor authorizes the Lender, in the sole discretion of the Lender, without notice 
to or demand on the Guarantors and without in any manner affecting any obligation or 
liability of any Guarantor under this Guarantee or any security furnished to the Lender by 
any Guarantor in connection with the Loan Indebtedness and the Loan Obligations or 
prejudicing or impairing any right of the Lender under this Guarantee, from time to time 
to: 

(a) adjust, compromise, extend, modify, accelerate, renew or otherwise change the 
time, form or manner for payment of or any term in respect of the Loan 
Indebtedness or the Loan Obligations, including, without limitation, increasing or 
decreasing the rate of interest, changing the method of calculation of interest, 
extending the term, or altering the periodic payments; 

(b) take any security for payment of the Loan Indebtedness or for performance of the 
Loan Obligations and enforce, exchange, perfect, release, subordinate, subrogate, 
substitute, surrender, waive or take advantage of or defer or waive taking, 
perfecting, enforcing or otherwise taking advantage of any such security and apply 
such security and direct the manner of sale as the Lender determines in its sole 
discretion; 

(c) compromise, release, substitute, delay or waive the exercise of any right or remedy 
against the Mortgagor, any Guarantor or any of the other Covenantors liable in 
respect of the Loan Indebtedness and the Loan Obligations; 

(d) grant any other indulgence to the Mortgagor or any of the other Covenantors liable 
in respect of the Loan Indebtedness and the Loan Obligations and deal with all or 
any of such persons as the Lender sees fit; 

(e) accept payment of any Loan Indebtedness from the Mortgagor or any of the other 
Covenantors incurred by the Mortgagor or any of the other Covenantors after the 
execution of this Guarantee; 

(f) apply any payment by, recovery from or credit, deposit or offset due to, or any 
funds realized from any security furnished to the Lender by the Mortgagor, any 
Guarantor or any of the other Covenantors liable in respect of the Loan 
Indebtedness and the Loan Obligations, to any Indebtedness, whether in respect of 
the Loan Indebtedness, the Loan Obligations or otherwise of the Mortgagor, any 
Guarantor or any of the other Covenantors to the Lender, as the case may be, in 
such manner and at such times as the Lender in its sole discretion determines; 

(g) otherwise deal with the Mortgagor, any Guarantor or any of the other Covenantors 
or the Loan Indebtedness, the Loan Obligations or any security provided to the 
Lender by the Mortgagor, any Guarantor or any of the other Covenantors as the 
Lender deems appropriate; and 
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(h) impose a lien on or set off any money, security or other property of any Guarantor 
at any time in the possession of or on deposit with the Lender, whether held in a 
special account or on deposit or for safekeeping or otherwise, against any payment 
due from such Guarantor to the Lender under this Guarantee. 

3.5 Waiver

Subject to compliance with applicable laws by the Lender, each Guarantor unconditionally 
waives:

(a) any right to receive from the Lender any communication with respect to the Loan 
Indebtedness, the Loan Obligations or any other obligation or liability of any 
Guarantor under this Guarantee, or of any of the other Covenantors liable in respect 
of any of the Loan Indebtedness or the Loan Obligations, including, without 
limitation:

(i) any notice of the creation or existence of any Indebtedness, the intention of 
the Lender to act on or in reliance on any obligation or liability of the 
Guarantor, whether under this Guarantee or otherwise, or of any of the other 
Covenantors, or any default by or non-observance of any obligation of the 
Mortgagor, any Guarantor or any of the other Covenantors; 

(ii) any communication of any information known by the Lender relating to the 
financial condition of the Mortgagor or any of the other Covenantors or to 
any other circumstance bearing upon the risk of non-payment under the 
Loan Indebtedness or non-performance of any of the Loan Obligations; or 

(iii) any demand for performance, notice of dishonour, notice of protest, 
presentment or protest relating to any obligation or liability of the 
Mortgagor, any Guarantor or any of the other Covenantors liable in respect 
of the Loan Indebtedness or the Loan Obligations; 

(b) any right to require the Lender to:

(i) proceed against the Mortgagor, any Guarantor or any of the other 
Covenantors liable in respect of the Loan Indebtedness or the Loan 
Obligations, including, without limitation, any right or benefit of discussion 
or division; 

(ii) proceed against or exhaust any security furnished to the Lender by the 
Mortgagor, any Guarantor or any of the other Covenantors; 

(iii) first apply any property or assets of the Mortgagor or any of the other 
Covenantors to the discharge of the Loan Indebtedness and the Loan 
Obligations or to marshal in favour of any Guarantor; or 

(iv) pursue or exercise any other right or remedy of the Lender whatsoever;
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(c) as long as any of the Loan Indebtedness remains unpaid or any of the Loan 
Obligations have not been performed, any right of subrogation to or any right to 
enforce any right or remedy of the Lender in respect of the Mortgagor or any of the 
other Covenantors or any security provided to the Lender by the Mortgagor or any 
of the other Covenantors or any benefit of or right to participate in any such 
security; and 

(d) any defence arising out of or in connection with: 

(i) any absence, impairment or loss of any right of contribution, reimbursement 
or subrogation or any other right or remedy of any Guarantor in respect of 
the Mortgagor or any of the other Covenantors; 

(ii) any disability, incapacity or other defence available to the Mortgagor or any 
of the other Covenantors liable in respect of the Loan Indebtedness or the 
Loan Obligations, or any cessation from any cause whatsoever of any 
obligation or liability of the Mortgagor or any of the other Covenantors in 
respect of the Loan Indebtedness or the Loan Obligations; or 

(iii) any other circumstance which might otherwise constitute a defence to any 
action, suit or other proceeding against any Guarantor, whether under this 
Guarantee or otherwise. 

3.6 Bankruptcy, etc. 

In the event of any distribution of any of the assets of the  Mortgagor, any Guarantor or 
any of the other Covenantors, any arrangement, bankruptcy, composition, execution, sale, 
insolvency, liquidation, receivership, reorganization or other similar proceeding or 
occurrence, any proceeding for the dissolution, liquidation, winding-up or other cessation 
of existence of the Mortgagor or any of the other Covenantors, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, any assignment by the 
Mortgagor or any of the other Covenantors for the benefit of creditors or any other 
marshalling of any of the assets of any such person: 

(a) no obligation or liability of any Guarantor under this Guarantee will be terminated 
or in any manner affected and no right of the Lender under this Guarantee will in 
any manner be prejudiced or impaired by same or by any omission by the Lender 
to prove its claim or its full claim and the Lender may prove such claim as it sees 
fit and may refrain from proving any claim and may value or refrain from valuing 
any security held by the Lender; and 

(b) if any of the Loan Indebtedness is unpaid or if any of the Loan Obligations has not 
been performed, the Lender has the right to include in any claim made by it all sums 
paid by any Guarantor, whether under this Guarantee or otherwise, and to prove 
and rank for and receive dividends in respect of such claim, all right to prove and 
rank for such sums paid by such Guarantor and to receive the full amount of all 
dividends in respect thereof, which are hereby assigned and transferred by each 
Guarantor to the Lender. 
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ARTICLE 4
MISCELLANEOUS

4.1 Payments

All payments required to be made by any Guarantor to the Lender under this Guarantee 
will be made at the address of the Lender set out in Section 4.12 (or at any other place 
specified by the Lender by written notice to such Guarantor) in immediately available funds 
in lawful Canadian currency, without any set off, counter claim or deduction. 

4.2 Guarantors to Keep Informed

As long as any of the Loan Indebtedness is unpaid or the Loan Obligations have yet to be 
performed in full each Guarantor assumes responsibility for keeping itself informed of the 
financial condition of the Mortgagor and any of the other Covenantors and of all other 
circumstances bearing on the risk it incurs under this Guarantee. 

4.3 Lender's Records

The records of the Lender as to the Loan Indebtedness, the Loan Obligations or any failure 
by the Mortgagor or any of the other Covenantors to make full and punctual payment or 
performance when due are conclusive evidence of the relevant facts without further proof.

4.4 Release

Upon payment in full of the Loan Indebtedness and the satisfaction of all of the Loan 
Obligations, this Guarantee shall terminate and the Lender shall, upon the receipt of a 
request in writing from the Guarantors and at each Guarantor's expense, provide such 
releases and other documents as the Guarantors may reasonably request evidencing the 
termination of this Guarantee.

4.5 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Lender to any Guarantor, 
or anyone claiming under such Guarantor, shall in any way affect or prejudice the rights of 
the Lender against such Guarantor or any other Covenantor.  Each power and right under 
this Guarantee is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

4.6 Modification

No modification or waiver of this Guarantee is binding on the Lender unless made in 
writing and signed by a duly authorized officer of the Lender. 

4.7 Entire Agreement 

On execution and delivery by each Guarantor, this Guarantee is deemed to be finally 
executed and delivered by each Guarantor to the Lender and is not subject to or affected 
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by any condition as to the receipt by the Lender of any of the other Security Documents or 
as to the execution and delivery by any of the other Covenantors to the Lender of any other 
Loan Documents, nor by any promise or condition affecting the liability of any Guarantor.  
No agreement, promise, representation or statement by the Lender or any of its officers, 
employees or agents unless in this Guarantee forms part of this Guarantee, has induced the 
making of it or affects the liability of any Guarantor and the Mortgagor under it. 

4.8 Severability 

If any Section or part thereof of this Guarantee is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Guarantee and will not affect 
the validity or enforceability of any other part of this Guarantee. 

4.9 Non-Merger 

The giving of this Guarantee is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Guarantee, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Lender.   

4.10 Paramountcy 

The provisions of any agreement between any Guarantor and the Lender in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage and all of the other Loan Documents, shall form part of this Guarantee except 
where inconsistent with the provisions hereof.  In the case of any inconsistency between 
this Guarantee and the Mortgage, the provisions of the Mortgage shall prevail. 

4.11 Assignability 

Each Guarantor hereby consents to the Lender assigning, transferring or selling all or any 
portion of its interest under this Guarantee in connection with the proportionate assignment, 
transfer or sale of its interest in the Loan Indebtedness and the Loan Obligations.  Without 
limiting the foregoing, the Lender may enter into participation, contending or syndication 
agreements with other lenders in connection with this Guarantee, the Loan Indebtedness 
and the Loan Obligations.  The Lender may provide information of a financial or other 
nature to any prospective assignee, transferee, purchaser or other lenders concerning any 
Guarantor, this Guarantee, the Loan Indebtedness and the Loan Obligations. 

4.12 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Guarantee shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed:  
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(a) to the Guarantors: 

1944 Fowler Drive
Mississauga, Ontario 
L5K 0A1 

Attention: John Vandyk
Email: jvandyk@vandyk.com
Facsimile: 905-823-4014

with a copy to the Guarantors' solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile: 416-363-0645

(b) to the Lender: 

Scotia Plaza
40 King Street West, Suite 3700 
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com
Facsimile: 416-687-6701

with a copy to the Servicer at:

41 Scarsdale Road, Unit 6 
Toronto, Ontario  
M3B 2R2 

Attention: Judy Wong 
Email: JWong@DorrCapital.com

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier, or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
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disrupt the delivery of documents by mail, any notice or other communication hereunder 
shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing.

4.13 Expenses, Fees and Indemnity

Each Guarantor will pay to the Lender all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Lender in connection 
with the collection of any amount payable under this Guarantee by any Guarantor to the 
Lender.  Each Guarantor shall indemnify the Lender against all claims, loss or damages 
arising out of or in connection with any breach or default by any Guarantor under this 
Guarantee. 

4.14 Applicable Law 

This Guarantee and the rights and obligations of the Guarantors and the Lender under it 
are governed by and construed according to the laws of the jurisdiction in which the Lands 
are situate (the "Province") and the laws of Canada applicable therein.

4.15 Time of the Essence 

Time is of the essence of this Guarantee. 

4.16 Execution by the Lender 

This Guarantee need not be executed by the Lender to be binding on and to enure to the 
benefit of the Lender. 

4.17 Counterparts 

This Guarantee may be executed or executed electronically and delivered in any number 
of counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Guarantee to produce or 
account for more than one such counterpart.  Transmission of executed or electronically 
executed copies of this Guarantee whether or not in counterpart, by facsimile or other 
electronic transmission, shall be deemed to have the same effect as delivery of an original 
executed copy to the party receiving the transmission. 

4.18 Further Assurances 

Each Guarantor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Guarantee.
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4.19 Successors and Assigns 

This Guarantee is binding on and enures to the benefit of the Lender and the Guarantors 
and their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Lender may grant any participation in this Guarantee, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Lender 
under this Guarantee or any of the Lender's interest herein or in the Loan Indebtedness and 
the Loan Obligations. 

4.20 Multiple Parties

This Guarantee will be read with all necessary grammatical changes and each reference to 
the Guarantors includes each and every such Person.  All covenants and agreements herein 
of the Guarantors are the joint and several covenants and agreements of each such Person.  
If the Lender consists of more than one party, this Guarantee will be read with all necessary 
grammatical changes and each such party or any one or more of them is entitled to enforce 
each right and remedy of the Lender under this Guarantee. 

-- signatures follow on next page -- 
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (Collateral Properties) 

IN WITNESS WHEREOF each Guarantor has executed this Guarantee as of the date and year 
first written above.

VANDYK – THE RAVINE LIMITED 
 
 

Per:  
Name:  
Title:  
 

Per:
Name:  
Title:

VANDYK – LAKEVIEW-DXE-WEST
LIMITED

 
 

Per:  
Name: 
Title:    
 
 

Per:  
Name: 
Title: 
 

I/We have authority to bind the Corporation
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (Buckingham Cash Distributions) 

LIMITED RECOURSE GUARANTEE

THIS GUARANTEE made as of the ___ day of ___________________________, 2023.

B E T W E E N:

VANDYK PROPERTIES INCORPORATED 

(the "Guarantor") 

OF THE FIRST PART 

- and -  

KINGSETT MORTGAGE CORPORATION 

(the "Lender") 

OF THE SECOND PART 
 

WHEREAS 2402871 Ontario Inc. (the "Mortgagor"), as mortgagor, has granted a mortgage (the 
"Mortgage") to and in favour of the Assignee, as mortgagee, of the lands charged therein (the 
"Lands") notice of which was registered on April 29, 2022 as Instrument No. AT6062496 in the 
Land Registry Office for the Land Titles Division of Toronto (No. 80) to secure the payment of 
principal, interest and other monies and the performance of all obligations arising thereunder, as 
amended, modified, supplemented or replaced from time to time;

AND WHEREAS the Guarantor will benefit from extension of the Loan Indebtedness to the 
Mortgagor and the Lender has stipulated that the Guarantor enter into this Guarantee as a further 
continuing and collateral security for the payment of the Loan Indebtedness and observance and 
performance of the Loan Obligations, 

NOW THEREFORE IN CONSIDERATION of the recitals, the Lender extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Guarantor, the 
receipt and adequacy of which is acknowledged by the Guarantor, the Guarantor agrees with the 
Lender as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions

In this Guarantee capitalized terms used but not defined herein shall have the meaning 
ascribed thereto in the Mortgage.  Otherwise, in this Guarantee:

(a) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 

823



WSLEGAL\059445\00093\34623993v2 

- 2 - 

 

assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor;

(b) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
and any of the other Covenantors to the Lender arising under any of the Loan 
Documents; and 

(c) "Loan Obligations" means the obligations of the Mortgagor and any of the other 
Covenantors arising under the Loan Documents.  

1.2 Interpretation 

For the purposes of this Guarantee, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  

1.3 Headings 

In this Guarantee, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Guarantee. 

ARTICLE 2
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of Guarantor

The Guarantor makes the following representations and warranties to the Lender which 
will continue to be true and correct as long as any Loan Indebtedness remains unpaid:

(a) the Guarantor is executing and delivering this Guarantee at the sole and exclusive 
request of the Mortgagor;

(b) the Guarantor has derived or expects to derive financial and other advantage from 
the Loan Indebtedness;

(c) the Guarantor has not received or relied on any representation from the Lender or 
any agreement or undertaking with the Lender or any officer, employee or agent of 
the Lender, except as expressly set out in this Guarantee; 

(d) the Mortgagor has furnished the Guarantor with all financial and other information 
and copies of all agreements and documents the Guarantor has requested 
concerning the Mortgagor, any of the other Covenantors, the Lands, the Loan 
Documents, the Loan Indebtedness, the Loan Obligations and the nature and extent 
of the risk the Guarantor incurs under this Guarantee; 
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(e) the Guarantor has established means satisfactory to it of obtaining from the 
Mortgagor, independently of the Lender, such other information and copies of all 
agreements and other writings the Guarantor deems desirable concerning the 
Mortgagor, any of the other Covenantors, the Lands, the Loan Documents, the Loan 
Indebtedness, the Loan Obligations, the Mortgagor's and any of the other 
Covenantors' relationship with the Lender and the nature and extent of the risk the
Guarantor incurs under this Guarantee;

(f) the Guarantor:

(i) is an entity validly formed and existing under the laws of its jurisdiction of 
incorporation;

(ii) has the legal right and all necessary corporate or other power and authority 
to own its assets and carry on its business in all material respects; 

(iii) is duly qualified, licensed or registered to carry on business under the laws 
applicable to it in all jurisdictions where it conducts business, except where 
failure to be so qualified, licensed or registered has not and is not reasonably 
likely to have a Material Adverse Effect; and 

(iv) has all requisite power and authority to enter into and perform its obligations 
under this Guarantee, and to do all acts and things and execute and deliver 
all other documents and instruments as are required hereunder to be done, 
observed or performed by it in accordance with the terms hereof; 

(g) the execution and delivery by the Guarantor, and the performance by it of its 
obligations under, and compliance with the terms, conditions and provisions of, this 
Guarantee will not conflict with or result in a breach of any of the terms, conditions 
or provisions of: 

(i) its articles, by-laws, shareholders' agreements or other organizational 
documents; as the case may be; 

(ii) any applicable laws; 

(iii) any material contracts, material authorizations or material contractual 
restriction binding on or affecting it or its assets; or 

(iv) any material judgment, injunction, determination or award which is binding 
on it in each such case, except to the extent that such breach has not and is 
not reasonably likely to have a Material Adverse Effect;

(h) the execution and delivery by the Guarantor of this Guarantee, and the performance 
by it of its obligations thereunder have been duly authorized by all necessary 
corporate or other action including, without limitation, the obtaining of all 
necessary partner, shareholder or other material and relevant consents.  No 
authorization, consent, approval, registration, qualification, designation, 

825



WSLEGAL\059445\00093\34623993v2 

- 4 - 

 

declaration or filing with any governmental entity, or other person, is or was 
necessary in connection with the execution, delivery and performance of the
Guarantor's obligations under this Guarantee to which it is a party, except where 
failure to obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; 

(i) this Guarantee has been duly executed and delivered, as the case may be, by the 
Guarantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditor's rights generally), is (or will be 
immediately upon the execution thereof by such person) in full force and effect, 
and the Guarantor has performed and complied in all material respects with all the 
terms, provisions, agreements and conditions set forth herein and therein and 
required to be performed or complied with by the Guarantor. 

ARTICLE 3 
COVENANTS 

3.1 Covenants

The Guarantor unconditionally, absolutely and irrevocably covenants and agrees with the 
Lender:

(a) in addition to and separate and distinct from its agreements in Subsections 3.1(b)
and 3.1(c), to guarantee to the Lender the repayment by the Mortgagor and any of 
the other Covenantors of the Loan Indebtedness and to guarantee to the Lender the 
punctual performance of the Loan Obligations; 

(b) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(c), to indemnify and save harmless the Lender from and against all loss, 
damage, expenses, costs and liability whatsoever which shall arise from or be 
caused by the default or breach by the Mortgagor and any of the other Covenantors 
with respect to the repayment of the Loan Indebtedness and the performance of the 
Loan Obligations; 

(c) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(b), as primary obligor and not as guarantor, to repay the Loan Indebtedness 
and to perform the Loan Obligations; and

(d) that it will not at any time prior to the repayment in full of all Loan Indebtedness 
accept from the Mortgagor; (i) the repayment of any loans (principal or interest) to, 
(ii) the redeeming or purchase of any shares or units or partnership interests held 
by or on behalf of, (iii) the payment of any compensation, fee or other amount to, 
or (iv) the payment of any distributions or dividends or return on partnership or 
shareholder investment to, in each case, the Guarantor or any shareholder, 
unitholder or partner of the Guarantor or any other person not at arms-length to any 
of the foregoing. 
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3.2 Nature of Obligations of the Guarantor 

The Guarantor covenants and agrees with the Lender that:

(a) except as expressly set out in this Guarantee the obligations and liabilities of the
Guarantor under this Guarantee will be irrevocable and as long as any of the Loan 
Indebtedness remains unpaid, will continue and be of full force and effect and will 
not be terminated or in any manner affected, and no right of the Lender under this 
Guarantee will in any manner be prejudiced or impaired by:

(i) the dissolution, winding-up or other cessation of existence of the Mortgagor 
or any of the other Covenantors or the institution of any proceeding relating 
thereto, any continuance, reorganization or change in the business, 
directors, management, objects, organization or shareholders of the 
Mortgagor or any of the other Covenantors, the amalgamation of the 
Mortgagor or any of the other Covenantors with another corporation, the 
sale or disposal of or appointment of a liquidator, receiver, receiver-
manager, receiver and manager or trustee in respect of any of the assets or 
undertaking of the Mortgagor or any of the other Covenantors, any 
distribution of the assets of the Mortgagor or any of the other Covenantors 
on any arrangement, bankruptcy, composition insolvency, liquidation, 
receivership. reorganization or other similar proceeding or occurrence, any 
assignment by the Mortgagor or any of the other Covenantors for the benefit 
of creditors, any other marshalling of any of the assets of the Mortgagor or 
any of the other Covenantors or any other act or event which constitutes a 
novation of any obligation or liability of the  Mortgagor or any of the other 
Covenantors in respect of the Loan Indebtedness and the Loan Obligations, 
whether by substitution of the obligations or liabilities of any other person 
in place of those of the Mortgagor or any of the other Covenantors or 
otherwise; 

(ii) any obligation or liability of the Mortgagor or any of the other Covenantors, 
whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, the Guarantor, whether under this Guarantee or otherwise or any 
agreement or instrument evidencing any such obligation or liability at any 
time being unenforceable; 

(iii) any defect in, omission from, failure to file or register, or defective filing or 
registration of any document under which the Lender has taken security for 
payment of the Loan Indebtedness or for performance of the Loan 
Obligations, or any failure or loss in respect of any such security of the 
Lender, whether arising in connection with the fault of the Lender or 
otherwise; 

(iv) any issue or levy by any administrative, government, judicial or other 
authority or arbitrator of any award, execution, injunction, judgment, order, 
attachment, writ or similar process against the Mortgagor or any of the 
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Covenantors, whether in respect of the Loan Indebtedness, the Loan 
Obligations or otherwise; 

(v) any occurrence or non-occurrence of any other act or event which would 
result in termination, discharge, limitation, merger, novation, reduction or 
release of the Guarantor or of any of its obligations or liabilities under this 
Guarantee or which would otherwise prejudice or impair any right of the 
Lender under this Guarantee; or 

(vi) any sale, transfer, agreement to sell or other disposition of the Lands by the 
Mortgagor or any of the Covenantors; 

(b) the obligations and liabilities of the Guarantor under this Guarantee are absolute 
and independent of and not in consideration of or conditional on any other 
obligation or liability of the Guarantor, the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, or any prior notice or protest to, demand upon or action, suit or other 
proceeding against the Mortgagor or any of the other Covenantors.  The Lender 
may bring or prosecute a separate action, suit or other proceeding against the 
Guarantor whether it is brought or prosecuted against the Mortgagor or any of the 
other Covenantors or whether the Mortgagor or any of the other Covenantors is 
joined; 

(c) this Guarantee will be binding in respect of any modification or renewal of the Loan 
Indebtedness or the Loan Obligations by the Mortgagor, any of the other 
Covenantors or any subsequent owner of the Lands, whether or not the Guarantor 
has consented to same and whether or not such modification or renewal constitutes 
an adverse or material alteration of the Guarantor's obligations under this 
Guarantee; and 

(d) any part payment by the Mortgagor and/or any of the other Covenantors of any of 
the Loan Indebtedness or part performance of any of the Loan Obligations that 
operates to extend any statute of limitations or law of prescription as to the 
Mortgagor and/or any of the other Covenantors will operate to extend such statute 
of limitations or law of prescription as to each Guarantor to the extent permitted by 
applicable law. 

3.3 Recourse 

It is a condition of this Guarantee, and the Lender hereby agrees that, notwithstanding any 
other provision of this Guarantee, the Lender's recourse against the Guarantor and the 
liability of the Guarantor for any indebtedness, liability or obligation to the Lender under 
this Guarantee shall be limited to the Lender's rights under the specific assignment of cash 
distributions dated as of the date hereof granted by the Guarantor to and in favour of the 
Lender (the "Specific Assignment of Cash Distributions"), in and to the Distributions (as 
defined therein), and the Lender shall have no claim against the Guarantor in respect of 
any deficiency or be entitled to seek recourse against any other asset or property of the 
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Guarantor, provided however nothing herein shall limit the Lender's recourse against the 
interest of the Guarantor in and to the Distributions as this term is defined in the Specific 
Assignment of Cash Distributions. 

3.4 Authorizations 

The Guarantor authorizes the Lender, in the sole discretion of the Lender, without notice 
to or demand on the Guarantor and without in any manner affecting any obligation or 
liability of the Guarantor under this Guarantee or any security furnished to the Lender by 
the Guarantor in connection with the Loan Indebtedness and the Loan Obligations or 
prejudicing or impairing any right of the Lender under this Guarantee, from time to time 
to: 

(a) adjust, compromise, extend, modify, accelerate, renew or otherwise change the 
time, form or manner for payment of or any term in respect of the Loan 
Indebtedness or the Loan Obligations, including, without limitation, increasing or 
decreasing the rate of interest, changing the method of calculation of interest, 
extending the term, or altering the periodic payments; 

(b) take any security for payment of the Loan Indebtedness or for performance of the 
Loan Obligations and enforce, exchange, perfect, release, subordinate, subrogate, 
substitute, surrender, waive or take advantage of or defer or waive taking, 
perfecting, enforcing or otherwise taking advantage of any such security and apply 
such security and direct the manner of sale as the Lender determines in its sole 
discretion; 

(c) compromise, release, substitute, delay or waive the exercise of any right or remedy 
against the Mortgagor, the Guarantor or any of the other Covenantors liable in 
respect of the Loan Indebtedness and the Loan Obligations; 

(d) grant any other indulgence to the Mortgagor or any of the other Covenantors liable 
in respect of the Loan Indebtedness and the Loan Obligations and deal with all or 
any of such persons as the Lender sees fit; 

(e) accept payment of any Loan Indebtedness from the Mortgagor or any of the other 
Covenantors incurred by the Mortgagor or any of the other Covenantors after the 
execution of this Guarantee; 

(f) apply any payment by, recovery from or credit, deposit or offset due to, or any 
funds realized from any security furnished to the Lender by the Mortgagor, the 
Guarantor or any of the other Covenantors liable in respect of the Loan 
Indebtedness and the Loan Obligations, to any Indebtedness, whether in respect of 
the Loan Indebtedness, the Loan Obligations or otherwise of the Mortgagor, the 
Guarantor or any of the other Covenantors to the Lender, as the case may be, in 
such manner and at such times as the Lender in its sole discretion determines; 

(g) otherwise deal with the Mortgagor, the Guarantor or any of the other Covenantors 
or the Loan Indebtedness, the Loan Obligations or any security provided to the 
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Lender by the Mortgagor, the Guarantor or any of the other Covenantors as the 
Lender deems appropriate; and

(h) impose a lien on or set off any money, security or other property of the Guarantor 
at any time in the possession of or on deposit with the Lender, whether held in a 
special account or on deposit or for safekeeping or otherwise, against any payment 
due from the Guarantor to the Lender under this Guarantee. 

3.5 Waiver 

Subject to compliance with applicable laws by the Lender, the Guarantor unconditionally 
waives:

(a) any right to receive from the Lender any communication with respect to the Loan 
Indebtedness, the Loan Obligations or any other obligation or liability of the
Guarantor under this Guarantee, or of any of the other Covenantors liable in respect 
of any of the Loan Indebtedness or the Loan Obligations, including, without 
limitation:

(i) any notice of the creation or existence of any Indebtedness, the intention of 
the Lender to act on or in reliance on any obligation or liability of the 
Guarantor, whether under this Guarantee or otherwise, or of any of the other 
Covenantors, or any default by or non-observance of any obligation of the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(ii) any communication of any information known by the Lender relating to the 
financial condition of the Mortgagor or any of the other Covenantors or to 
any other circumstance bearing upon the risk of non-payment of any Loan 
Indebtedness or non-performance of any of the Loan Obligations; or 

(iii) any demand for performance, notice of dishonour, notice of protest, 
presentment or protest relating to any obligation or liability of the 
Mortgagor, the Guarantor or any of the other Covenantors liable in respect 
of the Loan Indebtedness or the Loan Obligations; 

(b) any right to require the Lender to: 

(i) proceed against the Mortgagor, the Guarantor or any of the other 
Covenantors liable in respect of the Loan Indebtedness or the Loan 
Obligations, including, without limitation, any right or benefit of discussion 
or division; 

(ii) proceed against or exhaust any security furnished to the Lender by the 
Mortgagor, the Guarantor or any of the other Covenantors;

(iii) first apply any property or assets of the Mortgagor or any of the other 
Covenantors to the discharge of the Loan Indebtedness and the Loan 
Obligations or to marshal in favour of the Guarantor; or 
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(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

(c) as long as any of the Loan Indebtedness remains unpaid or any of the Loan 
Obligations have not been performed, any right of subrogation to or any right to 
enforce any right or remedy of the Lender in respect of the Mortgagor or any of the 
other Covenantors or any security provided to the Lender by the Mortgagor or any 
of the other Covenantors or any benefit of or right to participate in any such 
security; and 

(d) any defence arising out of or in connection with: 

(i) any absence, impairment or loss of any right of contribution, reimbursement 
or subrogation or any other right or remedy of the Guarantor in respect of 
the Mortgagor or any of the other Covenantors; 

(ii) any disability, incapacity or other defence available to the Mortgagor or any 
of the other Covenantors liable in respect of the Loan Indebtedness or the 
Loan Obligations, or any cessation from any cause whatsoever of any 
obligation or liability of the Mortgagor or any of the other Covenantors in 
respect of the Loan Indebtedness or the Loan Obligations; or 

(iii) any other circumstance which might otherwise constitute a defence to any 
action, suit or other proceeding against the Guarantor, whether under this 
Guarantee or otherwise. 

3.6 Bankruptcy, etc. 

In the event of any distribution of any of the assets of the  Mortgagor, the Guarantor or any 
of the other Covenantors, any arrangement, bankruptcy, composition, execution, sale, 
insolvency, liquidation, receivership, reorganization or other similar proceeding or 
occurrence, any proceeding for the dissolution, liquidation, winding-up or other cessation 
of existence of the Mortgagor or any of the other Covenantors, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, any assignment by the 
Mortgagor or any of the other Covenantors for the benefit of creditors or any other 
marshalling of any of the assets of any such person: 

(a) no obligation or liability of the Guarantor under this Guarantee will be terminated 
or in any manner affected and no right of the Lender under this Guarantee will in 
any manner be prejudiced or impaired by same or by any omission by the Lender 
to prove its claim or its full claim and the Lender may prove such claim as it sees 
fit and may refrain from proving any claim and may value or refrain from valuing 
any security held by the Lender; and 

(b) if any of the Loan Indebtedness is unpaid or if any of the Loan Obligations has not 
been performed, the Lender has the right to include in any claim made by it all sums 
paid by the Guarantor, whether under this Guarantee or otherwise, and to prove and 
rank for and receive dividends in respect of such claim, all right to prove and rank 
for such sums paid by the Guarantor and to receive the full amount of all dividends 
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in respect thereof, which are hereby assigned and transferred by the Guarantor to 
the Lender.

ARTICLE 4
MISCELLANEOUS

4.1 Payments

All payments required to be made by the Guarantor to the Lender under this Guarantee will 
be made at the address of the Lender set out in Section 4.12 (or at any other place specified 
by the Lender by written notice to the Guarantor) in immediately available funds in lawful 
Canadian currency, without any set off, counter claim or deduction. 

4.2 Guarantor to Keep Informed 

As long as any of the Loan Indebtedness is unpaid or the Loan Obligations have yet to be 
performed in full the Guarantor assumes responsibility for keeping itself informed of the 
financial condition of the Mortgagor and any of the other Covenantors and of all other 
circumstances bearing on the risk it incurs under this Guarantee. 

4.3 Lender's Records 

The records of the Lender as to the Loan Indebtedness, the Loan Obligations or any failure 
by the Mortgagor or any of the other Covenantors to make full and punctual payment or 
performance when due are conclusive evidence of the relevant facts without further proof. 

4.4 Release 

Upon payment in full of the Loan Indebtedness and the satisfaction of all of the Loan 
Obligations, this Guarantee shall terminate and the Lender shall, upon the receipt of a 
request in writing from the Guarantor and at the Guarantor's expense, provide such releases 
and other documents as the Guarantor may reasonably request evidencing the termination 
of this Guarantee. 

4.5 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Lender to the Guarantor, or 
anyone claiming under the Guarantor, shall in any way affect or prejudice the rights of the 
Lender against the Guarantor or any other Covenantor.  Each power and right under this 
Guarantee is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

4.6 Modification 

No modification or waiver of this Guarantee is binding on the Lender unless made in 
writing and signed by a duly authorized officer of the Lender. 
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4.7 Entire Agreement

On execution and delivery by the Guarantor, this Guarantee is deemed to be finally 
executed and delivered by the Guarantor to the Lender and is not subject to or affected by 
any condition as to the receipt by the Lender of any of the other Security Documents or as 
to the execution and delivery by any of the other Covenantors to the Lender of any other 
Loan Documents, nor by any promise or condition affecting the liability of the Guarantor.  
No agreement, promise, representation or statement by the Lender or any of its officers, 
employees or agents unless in this Guarantee forms part of this Guarantee, has induced the 
making of it or affects the liability of the Guarantor and the Mortgagor under it. 

4.8 Severability 

If any Section or part thereof of this Guarantee is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Guarantee and will not affect 
the validity or enforceability of any other part of this Guarantee. 

4.9 Non-Merger 

The giving of this Guarantee is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Guarantee,  the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Lender.   

4.10 Paramountcy 

The provisions of any agreement between any Guarantor and the Lender in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage and all of the other Loan Documents, shall form part of this Guarantee except 
where inconsistent with the provisions hereof.  In the case of any inconsistency between 
this Guarantee and the Mortgage, the provisions of the Mortgage shall prevail. 

4.11 Assignability 

The Guarantor hereby consents to the Lender assigning, transferring or selling all or any 
portion of its interest under this Guarantee in connection with the proportionate assignment, 
transfer or sale of its interest in the Loan Indebtedness and the Loan Obligations.  Without 
limiting the foregoing, the Lender may enter into participation, contending or syndication 
agreements with other lenders in connection with this Guarantee, the Loan Indebtedness 
and the Loan Obligations.  The Lender may provide information of a financial or other 
nature to any prospective assignee, transferee, purchaser or other lenders concerning the 
Guarantor, this Guarantee, the Loan Indebtedness and the Loan Obligations. 
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4.12 Notices

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Guarantee shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed:

(a) to the Guarantor: 

1944 Fowler Drive
Mississauga, Ontario 
L5K 0A1 

Attention: John Vandyk
Email: jvandyk@vandyk.com
Facsimile: 905-823-4014

with a copy to the Guarantor's solicitors at

Schneider Ruggiero Spencer Milburn LLP
120 Adelaide Street West, Suite 1000
Toronto, Ontario  
M5H 3V1 

Attention: Bruce Milburn
Email:  bmilburn@srlawpractice.com 
Facsimile: 416-363-0645

(b) to the Lender: 

Scotia Plaza
40 King Street West, Suite 3700
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com
Facsimile: 416-687-6701

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier, or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
disrupt the delivery of documents by mail, any notice or other communication hereunder 
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shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing.

4.13 Expenses, Fees and Indemnity

The Guarantor will pay to the Lender all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Lender in connection 
with the collection of any amount payable under this Guarantee by the Guarantor to the 
Lender.  The Guarantor shall indemnify the Lender against all claims, loss or damages 
arising out of or in connection with any breach or default by the Guarantor under this 
Guarantee. 

4.14 Applicable Law 

This Guarantee and the rights and obligations of the Guarantor and the Lender under it are 
governed by and construed according to the laws of the jurisdiction in which the Lands are 
situate and the laws of Canada applicable therein.

4.15 Time of the Essence 

Time is of the essence of this Guarantee. 

4.16 Execution by the Lender 

This Guarantee need not be executed by the Lender to be binding on and to enure to the 
benefit of the Lender. 

4.17 Counterparts 

This Guarantee may be executed in any number of counterparts, each of which will 
constitute an original, but all of which together will constitute one and the same document.  
A signed copy of this Guarantee or a counterpart of it delivered by email, facsimile or other 
means of electronic or digital transmission or signature is deemed to have the same legal 
effect as delivery of an original signed copy of this Guarantee. 

4.18 Further Assurances 

The Guarantor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Guarantee. 

4.19 Successors and Assigns 

This Guarantee is binding on and enures to the benefit of the Lender and the Guarantor and 
their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Lender may grant any participation in this Guarantee, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Lender 
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under this Guarantee or any of the Lender's interest herein or in the Loan Indebtedness and 
the Loan Obligations. 

4.20 Multiple Parties 

If the Guarantor consists of more than one party, this Guarantee will be read with all 
necessary grammatical changes and each reference to the Guarantor includes each and 
every such Person or corporation individually.  All covenants and agreements herein of the 
Guarantor are the joint and several covenants and agreements of each such Person.  If the 
Lender consists of more than one party, this Guarantee will be read with all necessary 
grammatical changes and each such party or any one or more of them is entitled to enforce 
each right and remedy of the Lender under this Guarantee.

-- signatures follow on next page -- 
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (Buckingham Cash Distributions) 

IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date and year 
first written above.

VANDYK PROPERTIES INCORPORATED 
 
 

Per:  
Name:  
Title:  
 

Per:
Name:  
Title:
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (King's Mill Cash Distributions) 

LIMITED RECOURSE GUARANTEE

THIS GUARANTEE made as of the ___ day of ___________________________, 2023.

B E T W E E N:

VANDYK HOLDINGS INCORPORATED 

(the "Guarantor") 

OF THE FIRST PART 

- and -  

KINGSETT MORTGAGE CORPORATION 

(the "Lender") 

OF THE SECOND PART 
 

WHEREAS 2402871 Ontario Inc. (the "Mortgagor"), as mortgagor, has granted a mortgage (the 
"Mortgage") to and in favour of the Assignee, as mortgagee, of the lands charged therein (the 
"Lands") notice of which was registered on April 29, 2022 as Instrument No. AT6062496 in the 
Land Registry Office for the Land Titles Division of Toronto (No. 80) to secure the payment of 
principal, interest and other monies and the performance of all obligations arising thereunder, as 
amended, modified, supplemented or replaced from time to time; 

AND WHEREAS the Guarantor will benefit from extension of the Loan Indebtedness to the 
Mortgagor and the Lender has stipulated that the Guarantor enter into this Guarantee as a further 
continuing and collateral security for the payment of the Loan Indebtedness and observance and 
performance of the Loan Obligations, 

NOW THEREFORE IN CONSIDERATION of the recitals, the Lender extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Guarantor, the 
receipt and adequacy of which is acknowledged by the Guarantor, the Guarantor agrees with the 
Lender as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions

In this Guarantee capitalized terms used but not defined herein shall have the meaning 
ascribed thereto in the Mortgage.  Otherwise, in this Guarantee:

(a) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
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assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor;

(b) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
and any of the other Covenantors to the Lender arising under any of the Loan 
Documents; and 

(c) "Loan Obligations" means the obligations of the Mortgagor and any of the other 
Covenantors arising under the Loan Documents.  

1.2 Interpretation 

For the purposes of this Guarantee, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa. 

1.3 Headings 

In this Guarantee, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Guarantee.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of Guarantor 

The Guarantor makes the following representations and warranties to the Lender which 
will continue to be true and correct as long as any Loan Indebtedness remains unpaid: 

(a) the Guarantor is executing and delivering this Guarantee at the sole and exclusive 
request of the Mortgagor; 

(b) the Guarantor has derived or expects to derive financial and other advantage from 
the Loan Indebtedness; 

(c) the Guarantor has not received or relied on any representation from the Lender or 
any agreement or undertaking with the Lender or any officer, employee or agent of 
the Lender, except as expressly set out in this Guarantee; 

(d) the Mortgagor has furnished the Guarantor with all financial and other information 
and copies of all agreements and documents the Guarantor has requested 
concerning the Mortgagor, any of the other Covenantors, the Lands, the Loan 
Documents, the Loan Indebtedness, the Loan Obligations and the nature and extent 
of the risk the Guarantor incurs under this Guarantee; 
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(e) the Guarantor has established means satisfactory to it of obtaining from the 
Mortgagor, independently of the Lender, such other information and copies of all 
agreements and other writings the Guarantor deems desirable concerning the 
Mortgagor, any of the other Covenantors, the Lands, the Loan Documents, the Loan 
Indebtedness, the Loan Obligations, the Mortgagor's and any of the other 
Covenantors' relationship with the Lender and the nature and extent of the risk the
Guarantor incurs under this Guarantee;

(f) the Guarantor:

(i) is an entity validly formed and existing under the laws of its jurisdiction of 
incorporation; 

(ii) has the legal right and all necessary corporate or other power and authority 
to own its assets and carry on its business in all material respects; 

(iii) is duly qualified, licensed or registered to carry on business under the laws 
applicable to it in all jurisdictions where it conducts business, except where 
failure to be so qualified, licensed or registered has not and is not reasonably 
likely to have a Material Adverse Effect; and 

(iv) has all requisite power and authority to enter into and perform its obligations 
under this Guarantee, and to do all acts and things and execute and deliver 
all other documents and instruments as are required hereunder to be done, 
observed or performed by it in accordance with the terms hereof; 

(g) the execution and delivery by the Guarantor, and the performance by it of its 
obligations under, and compliance with the terms, conditions and provisions of, this 
Guarantee will not conflict with or result in a breach of any of the terms, conditions 
or provisions of: 

(i) its articles, by-laws, shareholders' agreements or other organizational 
documents; as the case may be; 

(ii) any applicable laws; 

(iii) any material contracts, material authorizations or material contractual 
restriction binding on or affecting it or its assets; or 

(iv) any material judgment, injunction, determination or award which is binding 
on it in each such case, except to the extent that such breach has not and is 
not reasonably likely to have a Material Adverse Effect; 

(h) the execution and delivery by the Guarantor of this Guarantee, and the performance 
by it of its obligations thereunder have been duly authorized by all necessary 
corporate or other action including, without limitation, the obtaining of all 
necessary partner, shareholder or other material and relevant consents.  No 
authorization, consent, approval, registration, qualification, designation, 
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declaration or filing with any governmental entity, or other person, is or was 
necessary in connection with the execution, delivery and performance of the
Guarantor's obligations under this Guarantee to which it is a party, except where 
failure to obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; 

(i) this Guarantee has been duly executed and delivered, as the case may be, by the
Guarantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditor's rights generally), is (or will be 
immediately upon the execution thereof by such person) in full force and effect, 
and the Guarantor has performed and complied in all material respects with all the 
terms, provisions, agreements and conditions set forth herein and therein and 
required to be performed or complied with by the Guarantor. 

ARTICLE 3
COVENANTS 

3.1 Covenants

The Guarantor unconditionally, absolutely and irrevocably covenants and agrees with the 
Lender: 

(a) in addition to and separate and distinct from its agreements in Subsections 3.1(b)
and 3.1(c), to guarantee to the Lender the repayment by the Mortgagor and any of 
the other Covenantors of the Loan Indebtedness and to guarantee to the Lender the 
punctual performance of the Loan Obligations; 

(b) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(c), to indemnify and save harmless the Lender from and against all loss, 
damage, expenses, costs and liability whatsoever which shall arise from or be 
caused by the default or breach by the Mortgagor and any of the other Covenantors 
with respect to the repayment of the Loan Indebtedness and the performance of the 
Loan Obligations; 

(c) in addition to and separate and distinct from its agreements in Subsections 3.1(a)
and 3.1(b), as primary obligor and not as guarantor, to repay the Loan Indebtedness 
and to perform the Loan Obligations; and

(d) that it will not at any time prior to the repayment in full of all Loan Indebtedness 
accept from the Mortgagor; (i) the repayment of any loans (principal or interest) to, 
(ii) the redeeming or purchase of any shares or units or partnership interests held 
by or on behalf of, (iii) the payment of any compensation, fee or other amount to, 
or (iv) the payment of any distributions or dividends or return on partnership or 
shareholder investment to, in each case, the Guarantor or any shareholder, 
unitholder or partner of the Guarantor or any other person not at arms-length to any 
of the foregoing. 
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3.2 Nature of Obligations of the Guarantor 

The Guarantor covenants and agrees with the Lender that:

(a) except as expressly set out in this Guarantee the obligations and liabilities of the
Guarantor under this Guarantee will be irrevocable and as long as any of the Loan 
Indebtedness remains unpaid, will continue and be of full force and effect and will 
not be terminated or in any manner affected, and no right of the Lender under this 
Guarantee will in any manner be prejudiced or impaired by: 

(i) the dissolution, winding-up or other cessation of existence of the Mortgagor 
or any of the other Covenantors or the institution of any proceeding relating 
thereto, any continuance, reorganization or change in the business, 
directors, management, objects, organization or shareholders of the 
Mortgagor or any of the other Covenantors, the amalgamation of the 
Mortgagor or any of the other Covenantors with another corporation, the 
sale or disposal of or appointment of a liquidator, receiver, receiver-
manager, receiver and manager or trustee in respect of any of the assets or 
undertaking of the Mortgagor or any of the other Covenantors, any 
distribution of the assets of the Mortgagor or any of the other Covenantors 
on any arrangement, bankruptcy, composition insolvency, liquidation, 
receivership. reorganization or other similar proceeding or occurrence, any 
assignment by the Mortgagor or any of the other Covenantors for the benefit 
of creditors, any other marshalling of any of the assets of the Mortgagor or 
any of the other Covenantors or any other act or event which constitutes a 
novation of any obligation or liability of the  Mortgagor or any of the other 
Covenantors in respect of the Loan Indebtedness and the Loan Obligations, 
whether by substitution of the obligations or liabilities of any other person 
in place of those of the Mortgagor or any of the other Covenantors or 
otherwise;

(ii) any obligation or liability of the Mortgagor or any of the other Covenantors, 
whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, the Guarantor, whether under this Guarantee or otherwise or any 
agreement or instrument evidencing any such obligation or liability at any 
time being unenforceable; 

(iii) any defect in, omission from, failure to file or register, or defective filing or 
registration of any document under which the Lender has taken security for 
payment of the Loan Indebtedness or for performance of the Loan 
Obligations, or any failure or loss in respect of any such security of the 
Lender, whether arising in connection with the fault of the Lender or 
otherwise; 

(iv) any issue or levy by any administrative, government, judicial or other 
authority or arbitrator of any award, execution, injunction, judgment, order, 
attachment, writ or similar process against the Mortgagor or any of the 
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Covenantors, whether in respect of the Loan Indebtedness, the Loan 
Obligations or otherwise; 

(v) any occurrence or non-occurrence of any other act or event which would 
result in termination, discharge, limitation, merger, novation, reduction or 
release of the Guarantor or of any of its obligations or liabilities under this 
Guarantee or which would otherwise prejudice or impair any right of the 
Lender under this Guarantee; or 

(vi) any sale, transfer, agreement to sell or other disposition of the Lands by the 
Mortgagor or any of the Covenantors; 

(b) the obligations and liabilities of the Guarantor under this Guarantee are absolute 
and independent of and not in consideration of or conditional on any other 
obligation or liability of the Guarantor, the Mortgagor or any of the other 
Covenantors, whether in respect of the Loan Indebtedness, the Loan Obligations or 
otherwise, or any prior notice or protest to, demand upon or action, suit or other 
proceeding against the Mortgagor or any of the other Covenantors.  The Lender 
may bring or prosecute a separate action, suit or other proceeding against the 
Guarantor whether it is brought or prosecuted against the Mortgagor or any of the 
other Covenantors or whether the Mortgagor or any of the other Covenantors is 
joined; 

(c) this Guarantee will be binding in respect of any modification or renewal of the Loan 
Indebtedness or the Loan Obligations by the Mortgagor, any of the other 
Covenantors or any subsequent owner of the Lands, whether or not the Guarantor 
has consented to same and whether or not such modification or renewal constitutes 
an adverse or material alteration of the Guarantor's obligations under this 
Guarantee; and 

(d) any part payment by the Mortgagor and/or any of the other Covenantors of any of 
the Loan Indebtedness or part performance of any of the Loan Obligations that 
operates to extend any statute of limitations or law of prescription as to the 
Mortgagor and/or any of the other Covenantors will operate to extend such statute 
of limitations or law of prescription as to each Guarantor to the extent permitted by 
applicable law. 

3.3 Recourse 

It is a condition of this Guarantee, and the Lender hereby agrees that, notwithstanding any 
other provision of this Guarantee, the Lender's recourse against the Guarantor and the 
liability of the Guarantor for any indebtedness, liability or obligation to the Lender under 
this Guarantee shall be limited to the Lender's rights under the specific assignment of cash 
distributions dated as of the date hereof granted by the Guarantor to and in favour of the 
Lender (the "Specific Assignment of Cash Distributions"), in and to the Distributions (as 
defined therein), and the Lender shall have no claim against the Guarantor in respect of 
any deficiency or be entitled to seek recourse against any other asset or property of the 
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Guarantor, provided however nothing herein shall limit the Lender's recourse against the 
interest of the Guarantor in and to the Distributions as this term is defined in the Specific 
Assignment of Cash Distributions. 

3.4 Authorizations 

The Guarantor authorizes the Lender, in the sole discretion of the Lender, without notice 
to or demand on the Guarantor and without in any manner affecting any obligation or 
liability of the Guarantor under this Guarantee or any security furnished to the Lender by 
the Guarantor in connection with the Loan Indebtedness and the Loan Obligations or 
prejudicing or impairing any right of the Lender under this Guarantee, from time to time 
to: 

(a) adjust, compromise, extend, modify, accelerate, renew or otherwise change the 
time, form or manner for payment of or any term in respect of the Loan 
Indebtedness or the Loan Obligations, including, without limitation, increasing or 
decreasing the rate of interest, changing the method of calculation of interest, 
extending the term, or altering the periodic payments; 

(b) take any security for payment of the Loan Indebtedness or for performance of the 
Loan Obligations and enforce, exchange, perfect, release, subordinate, subrogate, 
substitute, surrender, waive or take advantage of or defer or waive taking, 
perfecting, enforcing or otherwise taking advantage of any such security and apply 
such security and direct the manner of sale as the Lender determines in its sole 
discretion; 

(c) compromise, release, substitute, delay or waive the exercise of any right or remedy 
against the Mortgagor, the Guarantor or any of the other Covenantors liable in 
respect of the Loan Indebtedness and the Loan Obligations; 

(d) grant any other indulgence to the Mortgagor or any of the other Covenantors liable 
in respect of the Loan Indebtedness and the Loan Obligations and deal with all or 
any of such persons as the Lender sees fit; 

(e) accept payment of any Loan Indebtedness from the Mortgagor or any of the other 
Covenantors incurred by the Mortgagor or any of the other Covenantors after the 
execution of this Guarantee; 

(f) apply any payment by, recovery from or credit, deposit or offset due to, or any 
funds realized from any security furnished to the Lender by the Mortgagor, the 
Guarantor or any of the other Covenantors liable in respect of the Loan 
Indebtedness and the Loan Obligations, to any Indebtedness, whether in respect of 
the Loan Indebtedness, the Loan Obligations or otherwise of the Mortgagor, the 
Guarantor or any of the other Covenantors to the Lender, as the case may be, in 
such manner and at such times as the Lender in its sole discretion determines; 

(g) otherwise deal with the Mortgagor, the Guarantor or any of the other Covenantors 
or the Loan Indebtedness, the Loan Obligations or any security provided to the 
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Lender by the Mortgagor, the Guarantor or any of the other Covenantors as the 
Lender deems appropriate; and

(h) impose a lien on or set off any money, security or other property of the Guarantor 
at any time in the possession of or on deposit with the Lender, whether held in a 
special account or on deposit or for safekeeping or otherwise, against any payment 
due from the Guarantor to the Lender under this Guarantee. 

3.5 Waiver 

Subject to compliance with applicable laws by the Lender, the Guarantor unconditionally 
waives:

(a) any right to receive from the Lender any communication with respect to the Loan 
Indebtedness, the Loan Obligations or any other obligation or liability of the
Guarantor under this Guarantee, or of any of the other Covenantors liable in respect 
of any of the Loan Indebtedness or the Loan Obligations, including, without 
limitation:

(i) any notice of the creation or existence of any Indebtedness, the intention of 
the Lender to act on or in reliance on any obligation or liability of the 
Guarantor, whether under this Guarantee or otherwise, or of any of the other 
Covenantors, or any default by or non-observance of any obligation of the 
Mortgagor, the Guarantor or any of the other Covenantors; 

(ii) any communication of any information known by the Lender relating to the 
financial condition of the Mortgagor or any of the other Covenantors or to 
any other circumstance bearing upon the risk of non-payment of any Loan 
Indebtedness or non-performance of any of the Loan Obligations; or 

(iii) any demand for performance, notice of dishonour, notice of protest, 
presentment or protest relating to any obligation or liability of the 
Mortgagor, the Guarantor or any of the other Covenantors liable in respect 
of the Loan Indebtedness or the Loan Obligations; 

(b) any right to require the Lender to: 

(i) proceed against the Mortgagor, the Guarantor or any of the other 
Covenantors liable in respect of the Loan Indebtedness or the Loan 
Obligations, including, without limitation, any right or benefit of discussion 
or division; 

(ii) proceed against or exhaust any security furnished to the Lender by the 
Mortgagor, the Guarantor or any of the other Covenantors;

(iii) first apply any property or assets of the Mortgagor or any of the other 
Covenantors to the discharge of the Loan Indebtedness and the Loan 
Obligations or to marshal in favour of the Guarantor; or 
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(iv) pursue or exercise any other right or remedy of the Lender whatsoever;

(c) as long as any of the Loan Indebtedness remains unpaid or any of the Loan 
Obligations have not been performed, any right of subrogation to or any right to 
enforce any right or remedy of the Lender in respect of the Mortgagor or any of the 
other Covenantors or any security provided to the Lender by the Mortgagor or any 
of the other Covenantors or any benefit of or right to participate in any such 
security; and 

(d) any defence arising out of or in connection with: 

(i) any absence, impairment or loss of any right of contribution, reimbursement 
or subrogation or any other right or remedy of the Guarantor in respect of 
the Mortgagor or any of the other Covenantors; 

(ii) any disability, incapacity or other defence available to the Mortgagor or any 
of the other Covenantors liable in respect of the Loan Indebtedness or the 
Loan Obligations, or any cessation from any cause whatsoever of any 
obligation or liability of the Mortgagor or any of the other Covenantors in 
respect of the Loan Indebtedness or the Loan Obligations; or 

(iii) any other circumstance which might otherwise constitute a defence to any 
action, suit or other proceeding against the Guarantor, whether under this 
Guarantee or otherwise. 

3.6 Bankruptcy, etc. 

In the event of any distribution of any of the assets of the  Mortgagor, the Guarantor or any 
of the other Covenantors, any arrangement, bankruptcy, composition, execution, sale, 
insolvency, liquidation, receivership, reorganization or other similar proceeding or 
occurrence, any proceeding for the dissolution, liquidation, winding-up or other cessation 
of existence of the Mortgagor or any of the other Covenantors, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, any assignment by the 
Mortgagor or any of the other Covenantors for the benefit of creditors or any other 
marshalling of any of the assets of any such person: 

(a) no obligation or liability of the Guarantor under this Guarantee will be terminated 
or in any manner affected and no right of the Lender under this Guarantee will in 
any manner be prejudiced or impaired by same or by any omission by the Lender 
to prove its claim or its full claim and the Lender may prove such claim as it sees 
fit and may refrain from proving any claim and may value or refrain from valuing 
any security held by the Lender; and 

(b) if any of the Loan Indebtedness is unpaid or if any of the Loan Obligations has not 
been performed, the Lender has the right to include in any claim made by it all sums 
paid by the Guarantor, whether under this Guarantee or otherwise, and to prove and 
rank for and receive dividends in respect of such claim, all right to prove and rank 
for such sums paid by the Guarantor and to receive the full amount of all dividends 
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in respect thereof, which are hereby assigned and transferred by the Guarantor to 
the Lender.

ARTICLE 4
MISCELLANEOUS

4.1 Payments

All payments required to be made by the Guarantor to the Lender under this Guarantee will 
be made at the address of the Lender set out in Section 4.12 (or at any other place specified 
by the Lender by written notice to the Guarantor) in immediately available funds in lawful 
Canadian currency, without any set off, counter claim or deduction. 

4.2 Guarantor to Keep Informed

As long as any of the Loan Indebtedness is unpaid or the Loan Obligations have yet to be 
performed in full the Guarantor assumes responsibility for keeping itself informed of the 
financial condition of the Mortgagor and any of the other Covenantors and of all other 
circumstances bearing on the risk it incurs under this Guarantee. 

4.3 Lender's Records 

The records of the Lender as to the Loan Indebtedness, the Loan Obligations or any failure 
by the Mortgagor or any of the other Covenantors to make full and punctual payment or 
performance when due are conclusive evidence of the relevant facts without further proof.

4.4 Release

Upon payment in full of the Loan Indebtedness and the satisfaction of all of the Loan 
Obligations, this Guarantee shall terminate and the Lender shall, upon the receipt of a 
request in writing from the Guarantor and at the Guarantor's expense, provide such releases 
and other documents as the Guarantor may reasonably request evidencing the termination 
of this Guarantee. 

4.5 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Lender to the Guarantor, or 
anyone claiming under the Guarantor, shall in any way affect or prejudice the rights of the 
Lender against the Guarantor or any other Covenantor.  Each power and right under this 
Guarantee is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

4.6 Modification

No modification or waiver of this Guarantee is binding on the Lender unless made in 
writing and signed by a duly authorized officer of the Lender. 
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4.7 Entire Agreement

On execution and delivery by the Guarantor, this Guarantee is deemed to be finally 
executed and delivered by the Guarantor to the Lender and is not subject to or affected by 
any condition as to the receipt by the Lender of any of the other Security Documents or as 
to the execution and delivery by any of the other Covenantors to the Lender of any other 
Loan Documents, nor by any promise or condition affecting the liability of the Guarantor.  
No agreement, promise, representation or statement by the Lender or any of its officers, 
employees or agents unless in this Guarantee forms part of this Guarantee, has induced the 
making of it or affects the liability of the Guarantor and the Mortgagor under it. 

4.8 Severability 

If any Section or part thereof of this Guarantee is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Guarantee and will not affect 
the validity or enforceability of any other part of this Guarantee. 

4.9 Non-Merger 

The giving of this Guarantee is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Guarantee,  the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Lender.   

4.10 Paramountcy 

The provisions of any agreement between any Guarantor and the Lender in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage and all of the other Loan Documents, shall form part of this Guarantee except 
where inconsistent with the provisions hereof.  In the case of any inconsistency between 
this Guarantee and the Mortgage, the provisions of the Mortgage shall prevail. 

4.11 Assignability 

The Guarantor hereby consents to the Lender assigning, transferring or selling all or any 
portion of its interest under this Guarantee in connection with the proportionate assignment, 
transfer or sale of its interest in the Loan Indebtedness and the Loan Obligations.  Without 
limiting the foregoing, the Lender may enter into participation, contending or syndication 
agreements with other lenders in connection with this Guarantee, the Loan Indebtedness 
and the Loan Obligations.  The Lender may provide information of a financial or other 
nature to any prospective assignee, transferee, purchaser or other lenders concerning the 
Guarantor, this Guarantee, the Loan Indebtedness and the Loan Obligations. 
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4.12 Notices

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Guarantee shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed:

(a) to the Guarantor: 

1944 Fowler Drive
Mississauga, Ontario 
L5K 0A1 

Attention: John Vandyk
Email: jvandyk@vandyk.com
Facsimile: 905-823-4014

with a copy to the Guarantor's solicitors at

Schneider Ruggiero Spencer Milburn LLP
120 Adelaide Street West, Suite 1000
Toronto, Ontario  
M5H 3V1 

Attention: Bruce Milburn
Email:  bmilburn@srlawpractice.com 
Facsimile: 416-363-0645

(b) to the Lender: 

Scotia Plaza
40 King Street West, Suite 3700
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com
Facsimile: 416-687-6701

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier, or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
disrupt the delivery of documents by mail, any notice or other communication hereunder 
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shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing.

4.13 Expenses, Fees and Indemnity

The Guarantor will pay to the Lender all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Lender in connection 
with the collection of any amount payable under this Guarantee by the Guarantor to the 
Lender.  The Guarantor shall indemnify the Lender against all claims, loss or damages 
arising out of or in connection with any breach or default by the Guarantor under this 
Guarantee. 

4.14 Applicable Law 

This Guarantee and the rights and obligations of the Guarantor and the Lender under it are 
governed by and construed according to the laws of the jurisdiction in which the Lands are 
situate and the laws of Canada applicable therein.

4.15 Time of the Essence 

Time is of the essence of this Guarantee. 

4.16 Execution by the Lender 

This Guarantee need not be executed by the Lender to be binding on and to enure to the 
benefit of the Lender. 

4.17 Counterparts 

This Guarantee may be executed in any number of counterparts, each of which will 
constitute an original, but all of which together will constitute one and the same document.  
A signed copy of this Guarantee or a counterpart of it delivered by email, facsimile or other 
means of electronic or digital transmission or signature is deemed to have the same legal 
effect as delivery of an original signed copy of this Guarantee. 

4.18 Further Assurances 

The Guarantor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Guarantee. 

4.19 Successors and Assigns 

This Guarantee is binding on and enures to the benefit of the Lender and the Guarantor and 
their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Lender may grant any participation in this Guarantee, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Lender 
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under this Guarantee or any of the Lender's interest herein or in the Loan Indebtedness and 
the Loan Obligations. 

4.20 Multiple Parties 

If the Guarantor consists of more than one party, this Guarantee will be read with all 
necessary grammatical changes and each reference to the Guarantor includes each and 
every such Person or corporation individually.  All covenants and agreements herein of the 
Guarantor are the joint and several covenants and agreements of each such Person.  If the 
Lender consists of more than one party, this Guarantee will be read with all necessary 
grammatical changes and each such party or any one or more of them is entitled to enforce 
each right and remedy of the Lender under this Guarantee.

-- signatures follow on next page -- 
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Royal York 1st Mortgage –  
Limited Recourse Guarantee (King's Mill Cash Distributions) 

IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date and year 
first written above.

VANDYK HOLDINGS INCORPORATED
 
 

Per:  
Name:  
Title:  
 

Per:
Name:  
Title:
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THIS IS EXHIBIT "T" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 07617 - 0889 LT Interest/Estate Fee Simple 
Description LOTS 159, 160 & 161 PLAN 164 EXCEPT PART LOTS 160 & 161 PLAN 164, PART 2

66R28185; ETOBICOKE; TOGETHER WITH AN EASEMENT OVER PART LOTS 160 &
160 PLAN 164, PART 2 66R28185 AS IN AT4215394; SUBJECT TO AN EASEMENT IN
GROSS AS IN AT4264438; SUBJECT TO AN EASEMENT IN GROSS AS IN AT4274323;
SUBJECT TO AN EASEMENT AS IN AT3989173; CITY OF TORONTO 

Address TORONTO

 
Chargor(s)

 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
 
 

Name 2402871 ONTARIO INC.

Address for Service 1944 Fowler Drive 

Mississauga, Ontario L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
Schedule:  See Schedules

 
Provisions

 
Principal $56,250,000.00 Currency CDN 
Calculation Period See Schedule 
Balance Due Date See Schedule 
Interest Rate See Schedule 
Payments 
Interest Adjustment Date 
Payment Date See Schedule 
First Payment Date 
Last Payment Date 
Standard Charge Terms 
Insurance Amount Full insurable value 
Guarantor

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Chargor(s)

Signed 2022 04 29

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2022 04 29

Tel 416-863-1200

Fax 416-863-1716

 

LRO #  80    Charge/Mortgage Receipted as AT6062496  on  2022 04 29      at 15:24

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 34
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Fees/Taxes/Payment
 

Statutory Registration Fee $66.30

Total Paid $66.30

 
File Number

 

Chargee Client File Number : 59445.88 (JVG/SB/NA)

 

LRO #  80 Charge/Mortgage Receipted as AT6062496 on  2022 04 29      at 15:24

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 34
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MORTGAGE 

2402871 ONTARIO INC. having an office at 1944 Fowler Drive, Mississauga, Ontario 
L5K 0A1 (hereinafter referred to as the "Mortgagor") being registered as owner of an estate in 
fee simple in possession of the Property; 

IN CONSIDERATION of the sum of $56,250,000.00 of lawful money of Canada, (the 
"Principal Amount"), or any portion thereof, lent to the Mortgagor by KINGSETT 
MORTGAGE CORPORATION, having an office at Scotia Plaza, 40 King Street West, Suite 
3700, Toronto, Ontario M5H 3Y2 (hereinafter referred to as the "Mortgagee"), the Mortgagor 
HEREBY COVENANTS WITH the Mortgagee as follows:  

DEFINITIONS 

1. The terms defined below shall have the indicated meanings unless the context expressly or 
by necessary implication requires otherwise: 

(a) "Closed Prepayment Period" has the meaning ascribed thereto in Section 8; 

(b) "Commitment Letter" means the mortgage commitment letter dated as of 
September 8, 2021 between, inter alios, the Mortgagor and the Mortgagee, as 
amended, varied, supplemented, restated, renewed or replaced at any time and from 
time to time; 

(c) "Control" means the possession, directly or indirectly, of the power to direct or 
cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise;  

(d) "Covenantors" means, collectively, the Mortgagor or any joint debtor or any 
obligor to the Mortgagee in connection with repayment of the Loan Indebtedness 
or the performance of the Loan Obligations; 

(e) "Event of Default" has the meaning ascribed thereto in Section 28; 

(f) "Extension Fee" means a $139,500.00 (0.31% of the Maximum Loan Amount) fee; 

(g) "Governmental Authority" means the government of Canada or any other nation, 
or of any political subdivision thereof, whether state/provincial or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other 
entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government, including any supra-national 
bodies such as the European Union or the European Central Bank and including a 
Minister of the Crown, Superintendent of Financial Institutions or other comparable 
authority or agency; 

(h) "Hazardous Substance" means any radioactive materials, asbestos materials, urea 
formaldehyde, underground or aboveground tanks, pollutants, contaminants, liquid 
waste, industrial waste, hauled liquid waste, deleterious substances, corrosive or 
toxic substances, hazardous wastes, hazardous materials, hazardous substances, 
special waste or waste of any kind or any other substance, the storage, manufacture, 
disposal, treatment, generation, use, transport, remediation or release into the 
environment of which is now or hereafter prohibited, controlled or regulated under 
any applicable environmental law; 

(i) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(j) "Interest Adjustment Date" means the first day of the calendar month following 
the calendar month in which the initial advance of all or any portion of the Loan 
Indebtedness is made, unless such initial advance takes place on the first day of a 
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calendar month, in which case the interest adjustment date shall be the date of such 
initial advance; 

(k) "Interest Rate" means: 

(i) from the date of the initial advance of all or any portion of the Loan 
Indebtedness until the end of the 24th month after the Interest Adjustment 
Date, the RBC Prime Rate plus 4.30% per annum (with a floor rate of 
6.75%), calculated daily, compounded and payable monthly, not in 
advance, both before and after maturity, default and/or judgement with 
respect to the Loan Indebtedness; and 

(ii) in the last month of the Term and every month thereafter, 12.75% per annum 
calculated daily, compounded and payable monthly, not in advance, both 
before and after maturity, default and/or judgement with respect to the Loan 
Indebtedness; 

(l) "Lands" means those lands and premises more particularly described in Schedule 
"A" attached hereto; 

(m) "Lease Benefits" means, collectively, the benefit of all covenants and obligations 
of lessees, tenants, licensees, or occupants as well as all other rights, privileges, 
advantages and benefits contained in any of the Leases, including without 
limitation, all rights and benefits of any guarantees thereof, the right to demand, sue 
for, collect, recover and receive all Rents, to enforce the Mortgagor's rights under 
any Lease, and generally any collateral advantage or benefit to be derived from the 
Leases or any of them; 

(n) "Leases" means, collectively, all present and future leases, subleases, licenses, 
agreements to lease, agreements to sublease, options to lease or sublease, rights of 
renewal or other agreements by which the Mortgagor or any predecessor or 
successor in title thereto, has granted or will grant the right to use or occupy all or 
part or parts of the Property, and including all agreements collateral thereto; 

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

(p) "Loan Documents" means, collectively, the Commitment Letter, this Mortgage, 
the Security Documents and all certificates, instruments, agreements and other 
documents delivered, or to be delivered, to the Mortgagee under, pursuant to or in 
connection with this Mortgage or any of the other Loan Documents, each as 
amended, varied, supplemented, restated, renewed or replaced at any time and from 
time to time and, when used in relation to any Person, the term "Loan Documents" 
means the Loan Documents executed and delivered by such Person; 

(q) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
or any of the other Covenantors to the Mortgagee arising under any of the Loan 
Documents; 

(r) "Loan Obligations" means the obligations from time to time of the Mortgagor or 
any of the other Covenantors arising under the Loan Documents; 

(s) "Material Adverse Effect" means a material adverse effect on: 

(i) the Property or the economic viability thereof; 

(ii) the business, operations, property or financial condition of any of the 
Covenantors which would materially impact the ability of the Covenantors, 
taken as a whole, to repay the Loan Indebtedness and to perform and 
discharge the Loan Obligations; 
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(iii) the validity or enforceability of this Mortgage or any of the other Loan 
Documents; or 

(iv) the Mortgagee's ability to enforce its rights or remedies under this Mortgage 
or any of the other Loan Documents, including with respect to the 
Mortgagee's security position; 

(t) "Maturity Date" means twenty-five (25) months after the Interest Adjustment Date 
as may be extended in accordance with the Commitment Letter; 

(u) "Maximum Loan Amount" means, notwithstanding the Principal Amount, the 
amount of $45,000,000.00; 

(v) "Mortgaged Premises" means every building, structure, improvement and fixture 
(including those more fully set out in Section 17 hereof), including replacements 
therefor, on or which may hereafter be erected or placed on the Lands, including all 
plate glass, plant, equipment, apparatus and machinery of every kind now or 
hereafter located therein, thereon or used in connection therewith, and all personal 
property including, contents thereof to the extent that they are the property of the 
Mortgagor; 

(w) "Mortgagee" means KingSett Mortgage Corporation; 

(x) "Mortgagor" means 2402871 Ontario Inc.; 

(y) "Other Obligations" has the meaning ascribed thereto in Section 37; 

(z) "Permitted Encumbrances" mean, collectively: 

(i) any Lien in respect of any property or assets of the Mortgagor 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 Mortgagor’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 legislation 
in any jurisdiction similar to or enacted in replacement of the foregoing 
from time to time (each individually a "Statutory Lien") in respect of any 
amount which is not at the time due; 

(ii) any Statutory Lien in respect of any amount which may be due but the 
validity of which is being contested in good faith and in respect of which 
reserves have been established as reasonably required by the Mortgagee; 

(iii) in respect of the Property:  (A) any registered agreement (or unregistered 
agreement that is required in connection with the further development of the 
Property) with any Governmental Authority and any public utilities or 
private suppliers of services, including site plan agreements, subdivision 
agreements, development agreements, engineering, grading or landscaping 
agreements and similar agreements, which has not and is not reasonably 
likely to have a Material Adverse Effect, provided the same is complied 
with in all material respects; (B) any registered easement for the supply of 
utilities or telephone services to the Property and for drainage, storm or 
sanitary sewers, public utility lines, telephone lines, cable television lines 
or other services and all licences, easements, rights-of-way, rights in the 
nature of easements and agreements with respect thereto not registered on 
title to the Property, including agreements, easements, licences, rights-of-
way and interests in the nature of easements for sidewalks, public ways, 
sewers, drains, utilities, gas, steam and water mains or electric light and 
power, or telephone telegraphic conduits, poles, wires and cables, which has 
not and is not reasonably likely to have a Material Adverse Effect; (C) any 
registered easement or right-of-way for the passage, ingress and egress of 
Persons and vehicles over parts of the Lands, which has not and is not 
reasonably likely to have a Material Adverse Effect; (D) any registered or 
unregistered easement, rights-of-way, agreement or other unregistered 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

859



 
WSLEGAL\059445\00088\30298733v2   

- 4 - 

 

interest or claims not disclosed by registered title which has not and is not 
reasonably likely to have a Material Adverse Effect; (E) any zoning, land 
use and building restriction, bylaw, regulation and ordinance of any 
Governmental Authority, including municipal by-laws and regulations and 
airport zoning regulations, which has not any is not reasonably likely to 
have a Material Adverse Effect; (F) any obligation with respect to any 
permit required in connection with the construction and use of the Property 
provided such permit is in good standing and has not and is not reasonably 
likely to have a Material Adverse Effect; and (G) any minor defect in title 
which has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) any reservation, limitation, proviso, condition, restriction and exception 
(including royalties, reservation of mines, mineral rights, access to 
navigable waters and similar rights) expressed in the letters patent or grant 
from the Crown, as varied by statute, of the lands of which the Lands form 
a part and any statutory limitation, exception, reservation and qualification, 
provided same has been complied with in all material respects; 

(v) any Lien incurred or deposit made or pledged to secure any obligation under 
workers’ compensation legislation or similar legislation, or in connection 
with contracts, bids, tenders or expropriation proceedings, or surety, 
performance or appeal bonds in connection with construction of the further 
development of the Property; 

(vi) security given to a public utility or any Governmental Authority to secure 
obligations incurred to such utility, Governmental Authority or other 
authority in the ordinary course of business and not at the time overdue; 

(vii) any inchoate Lien (statutory or otherwise) arising in connection with the 
construction or improvement of the Property or arising out of the furnishing 
of materials or supplies therefor, provided that such Lien secures moneys 
not at the time overdue (or if overdue, the validity of which is being 
contested in good faith and in respect of which and reserves have been 
established as reasonably required by the Mortgagee), notice of such Lien 
has not been given to the Mortgagee and such Lien has not been registered 
against title to the Property; 

(viii) purchase-money security interests incurred or assumed in connection with 
the purchase, leasing or acquisition of capital equipment in the ordinary 
course of business, provided that the aggregate amount of the Mortgagor’s 
liability thereunder is not at any time greater than one million 
($1,000,000.00) dollars; 

(ix) any present and future lease, offer to lease, sublease, concession, licence or 
other contract or agreement by which the use, enjoyment or occupancy of 
the Property or any portion thereof is granted which has not and is not 
reasonably likely to have a Material Adverse Effect;  

(x) this Mortgage and the other Security Documents;  

(xi) the Prior Permitted Encumbrances; and 

(xii) any Subsequent Encumbrances with the express prior written consent of the 
Mortgagee in its sole, absolute and unfettered discretion; 

(aa) "Person" means, and includes, natural persons, corporations, limited liability 
companies, limited partnerships, limited liability partnerships, general partnerships, 
joint stock companies, joint ventures, associations, companies, trusts, banks, trust 
companies, land trusts, business trusts or other organizations, whether or not legal 
entities, and governments and agencies and political subdivisions thereof and their 
respective permitted successors and assigns (or in the case of a governmental 
person, the successor functional equivalent of such Person); 
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(bb) "Principal Amount" has the meaning ascribed thereto in the preamble to this 
Mortgage; 

(cc) "Prior Permitted Encumbrances" means those encumbrances registered against 
title to the Property in priority to this Mortgage on the date of the registration of 
this Mortgage against title to the Lands and which the Mortgagee has agreed to 
accept in its sole, absolute and unfettered discretion; 

(dd) "Property" means, collectively, the Lands and the Mortgaged Premises; 

(ee) "RBC Prime Rate" means, for any day, the rate of interest per annum established 
and published from time to time by Royal Bank of Canada as the reference rate of 
interest for the determination of interest rates that Royal Bank of Canada will 
charge its customers of varying degrees of creditworthiness in Canada for Canadian 
Dollar demand loans made by the Royal Bank of Canada in Toronto, Ontario; 

(ff) "Rents" means, collectively, all rents, issues and profits now due or to become due 
under or derived from the Leases and/or the Property; 

(gg) "Security Documents" means, collectively, the Loan Documents creating Liens on 
the undertaking, property and assets of the Covenantors in favour of the Mortgagee, 
and all other instruments, agreements and documents which have been or may 
hereafter from time to time be executed in connection therewith, in each case as the 
same may be hereafter amended, modified, supplemented or restated in accordance 
with the terms thereof;  

(hh) "Statutory Lien" has the meaning ascribed thereto in Section 1(z)(i); 

(ii) "Subsequent Encumbrances" means, collectively, encumbrances registered 
against title to the Lands subsequent in priority to this Mortgage with the prior 
consent of the Mortgagee, which consent shall be granted in the Mortgagee's sole, 
absolute and unfettered discretion, including for greater certainty, a second 
mortgage, in an amount not to exceed $7,500,000.00 on terms and conditions 
acceptable to the Mortgagee; 

(jj) "Taxes" means all present or future taxes, rates, liens, levies, imposts, duties, 
deductions, withholdings, assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto; and 

(kk) "Title Agreements" has the meaning ascribed thereto in Section 48; 

The definitions of terms herein shall apply equally to the singular and plural forms of the 
terms defined.  Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms.  The words "include", "includes" and 
"including" shall be deemed to be followed by the phrase "without limitation".  The word 
"will" shall be construed to have the same meaning and effect as the word "shall".  Unless 
the context requires otherwise: (i) any definition of or reference to any agreement, 
instrument or other document herein (including this Mortgage) shall be construed as 
referring to such agreement, instrument or other document amended, varied, supplemented, 
restated, renewed or replaced at any time and from time to time (subject to any restrictions 
on such amendments, variations, supplements, restatements, renewals or replacements set 
forth herein); (ii) any reference herein to any Person shall be construed to include such 
Person's successors and permitted assigns; (iii) the words "herein", "hereof" and 
"hereunder", and words of similar import, shall be construed to refer to this Mortgage in 
its entirety and not to any particular provision hereof; (iv) unless otherwise expressly 
stated, all references in this Mortgage to Sections, Exhibits and Schedules shall be 
construed to refer to Sections of, and Exhibits and Schedules to, this Mortgage, and 
references to a Section, means such Section or an enumerated sub-Section thereof, as 
applicable; (v) any reference to any law or regulation herein shall, unless otherwise 
specified, refer to such law or regulation as amended, varied, supplemented, restated, 
renewed or replaced at any time and from time to time; and (vii) the words "asset" and 
"property" shall be construed to have the same meaning and effect and to refer to any and 
all tangible and intangible assets and properties, including cash, securities, accounts and 
contract rights. 
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PROMISE TO PAY AND FULFIL OBLIGATIONS 

2. The Mortgagor will pay or cause to be paid to the Mortgagee, on demand, in lawful money 
of Canada the full amount of the Loan Indebtedness in the manner of payment provided by 
this Mortgage before as well as after maturity, both before and after default, and both before 
and after judgment on this Mortgage, without any deduction or abatement, and shall do, 
observe, perform, fulfil and keep all of the Loan Obligations. 

PAYMENTS 

3. The Loan Indebtedness shall be repaid as follows:  

(a) interest on the Loan Indebtedness advanced and remaining unpaid from time to time 
at the fixed rate per annum equal at all times to the Interest Rate, calculated daily 
not in advance, before as well as after maturity, default and judgment, on the basis 
of the actual number of days elapsed in a year of 365 days or 366 days, as the case 
may be, and compounded monthly not in advance and computed from and including 
the respective dates of such advances; 

(b) interest, at the Interest Rate, shall become due and be paid on the Interest 
Adjustment Date and thereafter in monthly instalments on the first business day of 
the month which is one month after the Interest Adjustment Date and continuing 
on the first business day of each and every month which is one month after the date 
of each such payment, and in addition, at the option of the Mortgagee, may be 
deducted from advances of moneys under this Mortgage, and the balance, if any, of 
the aforesaid interest on advances shall become due and be paid at the same time 
as is hereinafter provided for payment in full of the Loan Indebtedness; 

(c) the Loan Indebtedness shall become due and be paid in full on the earlier of: 

(i) the Mortgagor demanding repayment of the Loan Indebtedness in full and 
the performance of the Loan Obligations at any time; and 

(ii) the Maturity Date;  

(d) it is acknowledged and agreed that: 

(i) notwithstanding the Principal Amount, the maximum amount to be 
advanced by the Mortgagee from time to time in respect of the Loan 
Indebtedness shall not exceed the Maximum Loan Amount; 

(ii) an initial and subsequent advances of Loan Indebtedness representing 
advances from time to time of the Loan may be made by the Mortgagee, 
subject to and in accordance with the Commitment Letter and the conditions 
precedent and other provisions set out therein. 

CHARGE 

4. THE MORTGAGOR HEREBY grants, mortgages and charges to and in favour of the 
Mortgagee all right, title and interest of the Mortgagor in and to the Property as security 
for the payment of the Loan Indebtedness and performance of the Loan Obligations by the 
Mortgagee. 

COMPOUND INTEREST 

5. It is hereby agreed that in case default shall be made in payment of any sum to become due 
for interest, at the Interest Rate, at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
before as well as after maturity, shall bear interest, at the Interest Rate, and in case the 
interest and compound interest are not paid within the next thirty (30) days, compound 
interest, at the Interest Rate, shall be payable on the aggregate amount then due of 
outstanding interest and compound interest, before as well as after maturity, and so on from 
time to time, and all such interest and compound interest shall be a charge upon the 
Property. 
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INTEREST RATE 

6. Notwithstanding the provisions hereof in no event shall the aggregate "interest" (as that 
term is defined in Section 347 of the Criminal Code (Canada)) exceed the effective annual 
rate of interest on the "credit advanced" (as defined therein) lawfully permitted under that 
section.  The effective annual rate of interest shall be determined in accordance with 
generally accepted actuarial practices and principles from the date of the initial advance of 
the Loan Indebtedness until the Maturity Date and, in the event of a dispute, a certificate 
of a Fellow of the Canadian Institute of Actuaries appointed by the Mortgagee will be 
conclusive for the purposes of such determination.  If any provision of the Mortgage would 
obligate the Mortgagor to make any payment of interest or other amount payable to the 
Mortgagee in an amount or calculated at a rate which would be prohibited by law or would 
result in a receipt by the Mortgagee of interest at a criminal rate, then notwithstanding that 
provision, that amount or rate shall be deemed to have been adjusted with retroactive effect 
to the maximum amount or rate of interest, as the case may be, as would not be so 
prohibited by law or result in a receipt by the Mortgagee of interest at a criminal rate, the 
adjustment to be effected, to the extent necessary, as follows: 

(a) first, by reducing the amount or rate of interest required to be paid to the Mortgagee 
under this Mortgage; and 

(b) thereafter, by reducing any fees, commissions, premiums and other amounts 
required to be paid to the Mortgagee which would constitute "interest" (as that term 
is defined in Section 347 of the Criminal Code (Canada). 

RENEWALS AND NON-REVOLVING NATURE OF LOAN 

7. That: 

(a) in the event that this Mortgage shall be renewed or extended pursuant to Section 
7(b) or by written agreement executed by the Mortgagor and the Mortgagee, such 
renewal or extension (and the rate of interest, term, instalment and other stipulations 
of such renewal or extension) shall be binding upon Subsequent Encumbrances, the 
Mortgagor and the Mortgagee, its successors in title and assigns, and all Subsequent 
Encumbrances, and shall take full priority over all Subsequent Encumbrances, 
whether or not the said renewal, extension or notice thereof is registered, filed or 
recorded by caveat at the applicable Land Titles Office and whether or not the rate 
of interest payable or payment amortization period applicable during the renewal 
or extension term is greater than or less than the rate or amortization stipulated in 
this Mortgage.  The Mortgagor shall, forthwith on request therefor by the 
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all such 
postponements and other assurances as the Mortgagee may require to ensure the 
foregoing binding effect and priority.  All renewals (if any) shall be done at the 
Mortgagor's expense (including without limitation payment of the Mortgagee's 
reasonable legal expenses on a solicitor and his own client basis).  In the event the 
within Mortgagor is a corporation, no such renewal or extension, even if made by 
a successor in title to the Mortgagor named herein and whether or not the Mortgagor 
shall consent thereto, shall in any way release or abrogate or render unenforceable 
the covenants or obligations of the Mortgagor named herein, which shall continue 
notwithstanding such renewal or extension and shall apply to this Mortgage as 
renewed or extended; 

(b) the Mortgagor has the option, subject to the prior consent of the Mortgagee, in its 
sole, absolute and unfettered discretion, to extend the Maturity Date by up to two 
(2) extensions with each extension being for a period of three (3) months on the 
terms and conditions set out in Section A.11 and Section A.12 of the Commitment 
Letter, and provided that in connection with each extension option: 

(i) the Mortgagor pays to the Mortgagee an Extension Fee, which shall be 
deemed earned by the Mortgagee upon receipt of notice requesting an 
extension of the Maturity Date, and payable on or before the date which is 
ten (10) days prior to the Maturity Date, provided that if such extension is 
not granted by the Mortgagee, the Mortgagee will return such amount to the 
Mortgagor; 
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(ii) the Mortgagor or any other Covenantor delivering at least thirty (30) days' 
written notice prior to the Maturity Date to the Mortgagee requesting each 
extension; and 

(iii) no Event of Default has occurred which is continuing;   

(c) other than the extension right set forth in Section 7(b), there are no further rights to 
renew or extend this Mortgage; and 

(d) no amount that is borrowed or advanced hereunder may, if repaid or prepaid, be 
reborrowed at any time, it being acknowledged and agreed that this Mortgage 
creates a non-revolving loan. 

PREPAYMENT 

8. Subject to the terms and conditions of Section A.15 of the Commitment Letter, this 
Mortgage will be closed for prepayment from the initial advance of the Loan until twelve 
(12) months after the Interest Adjustment Date (the "Closed Prepayment Period"). From 
and after the Closed Prepayment Period, the Loan Indebtedness will be open for 
prepayment, in whole but not in part, with a minimum of thirty (30) days' prior written 
notice to the Mortgagee without any fee, bonus or penalty.  

TAXES 

9. Subject as hereinafter in this Section 9 provided, the Mortgagor will pay when and as the 
same fall due all Taxes; provided that in respect of municipal taxes, school taxes, local 
improvements charges and all taxes and levies made or assessed in lieu of real property 
taxes, the Mortgagor shall provide the Mortgagee with a paid receipted tax bill within 
fifteen (15) days after the payment deadline of each such tax bill, and in the event the 
Mortgagor should default in payment of same and such default continues for more than 
three (3) business days following written notice to the Mortgagor, the Mortgagee shall have 
the right to implement any of the following: 

(a) the Mortgagee may deduct from time to time, from advances of moneys under this 
Mortgage, amounts sufficient to pay the Taxes which have become due and payable 
or will have become due and payable and are unpaid from time to time as advances 
are made; 

(b) the Mortgagor shall in each year during the currency hereof at the request of the 
Mortgagee pay to the Mortgagee in equal monthly instalments, such amounts as the 
Mortgagee may estimate as being the annual Taxes next becoming due and payable, 
the said monthly instalments to be paid in addition to the payments required under 
Section 2, and the Mortgagor shall also pay to the Mortgagee before the due date 
of the current annual Taxes such additional sums as may be requisite to enable the 
Mortgagee to pay out of such monthly instalments and additional payments, the 
whole amount of the annual Taxes on or before the due date thereof, provided, 
however, that the exercise of the foregoing right shall be subject to the rights and 
obligations of the Mortgagor and the Mortgagee under all Permitted Encumbrances; 

(c) so long as there is not an Event of Default that has occurred and is continuing, the 
Mortgagee shall apply such deduction and payments on the Taxes as they become 
due, but nothing herein contained shall obligate the Mortgagee to apply such 
payments on account of Taxes more often than yearly, nor to pay the same in 
advance of the due date for payment of the same.  Provided however, that if (before 
any sum or sums so paid to the Mortgagee shall have been so applied) an Event of 
Default shall have occurred which is continuing, the Mortgagee may, at its option, 
apply such sum or sums in or towards payment of the Loan Indebtedness; 

(d) in the event that there is default in the payment by the Mortgagor of moneys for 
Taxes as aforesaid, then the Mortgagee may pay such Taxes and, in addition, upon 
providing the Mortgagor with ten (10) days' prior written notice, the Mortgagee 
may pay any and all liens, charges and encumbrances which may be charged against 
the Property which are not otherwise first paid by the Mortgagor.  All moneys 
expended by the Mortgagee for any of such purposes together with interest thereon 
at the Interest Rate shall be added to the Loan Indebtedness hereby secured, shall 
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be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(e) if the Property or any part thereof becomes subject to sale or forfeiture for non-
payment of Taxes while any Loan Indebtedness remains outstanding, then, subject 
to all applicable laws, the Mortgagee may acquire title and rights of the purchaser 
at any sale, or the rights of any other Person or corporation becoming entitled on or 
under any such forfeiture, or the Mortgagee may pay, either in its own name or in 
the Mortgagor's name or on the Mortgagor's behalf, any and all sums necessary to 
be paid to redeem the Property so sold or forfeited, and to re-vest the Property in 
the Mortgagor, and the Mortgagor hereby nominates and appoints the Mortgagee 
agent of the Mortgagor to pay such moneys on the Mortgagor's behalf and in the 
Mortgagor's name, and any moneys so expended by the Mortgagee together with 
interest thereon at the Interest Rate shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the 
occurrence of an Event of Default, or, in the alternative, the Mortgagee shall have 
the right to bid on and purchase the Property at any tax sale of the same and shall 
thereupon become the absolute owner thereof; and 

(f) the Mortgagor shall transmit to the Mortgagee evidence, satisfactory to the 
Mortgagee acting reasonably, of the payment of all Taxes affecting the Property to 
the Mortgagee at least quarterly or as otherwise reasonably requested by the 
Mortgagee from time to time, and the Mortgagor authorizes the Mortgagee to obtain 
any tax or assessment information concerning the Property directly from the 
municipal taxing authority having jurisdiction over the Property. 

INSURANCE 

10. That: 

(a) the Mortgagor will, at the Mortgagor's expense, forthwith insure or cause to be 
insured, and during the continuance of this security keep insured in favour of the 
Mortgagee, the Property on an all risks basis, or as otherwise allowed by the 
Mortgagee, including coverage for course of construction, earthquake, flood and 
such other risks or perils as the Mortgagee may require or consider expedient and 
satisfactory to the Mortgagee, acting reasonably, including and pursuant to the 
following coverages, provisions and conditions: 

(i) the Mortgagee must be shown as a named insured, or an additional named 
insured, and mortgagee and loss payee as the Mortgagee's interest may 
appear; 

(ii) the limit of insurance shall not be less than one hundred (100%) percent of 
new replacement cost including recurring soft costs and costs of foundations 
and all parts below ground level including confirmation that the "same or 
adjacent site" clause has been deleted from the replacement cost wording; 

(iii) any co-insurance clause contained in the policy shall be a stated amount co-
insurance clause; 

(iv) the policy shall include an Insurance Bureau of Canada standard mortgage 
clause or its equivalent; 

(v) losses shall be made payable to the Mortgagee according to its interest; 

(vi) rental income coverage on an "all risks" basis sufficient to cover one 
hundred (100%) percent of the gross annual revenues, including Rents and 
if leases are on a net-net basis, the equivalent gross revenues, including 
rentals for a period of not less than twelve (12) months; or if the property is 
owner-occupied, business interruption coverage; 
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(b) the Mortgagor will maintain liability insurance coverage, including without 
limitation earthquake, flood and sewer back-up insurance at least equivalent in 
scope to a Commercial General Liability form, such insurance to be in the minimum 
amount of five million ($5,000,000.00) dollars per occurrence, to include all 
required extensions of liability and naming the Mortgagee as co-insured; 

(c) the Mortgagor will cause its contractors to maintain contractors liability insurance 
coverage, and wrap-up liability insurance coverage, in each instance to be in the 
minimum amount of five million ($5,000,000.00) dollars per occurrence, to include 
all required extensions of liability and naming the Mortgagor as an additional 
named insured, but only with respect to claims arising out of the operations of the 
named insured; 

(d) as applicable, the Mortgagor will maintain builders "all risks" or "broad form" 
insurance, subject to the latest CCDC policy wording and will include: 

(i) coverage sufficient to cover one hundred (100%) percent of the projected 
hard costs and not less than twenty-five (25%) percent of the projected 
recurring soft costs; 

(ii) a "permission to occupy" clause, "delayed rental income / soft costs" 
insurance to cover the anticipated loss of revenue for one (1) year, which 
may be incurred in the event of an insured loss, during construction; 

(iii) coverage for the installation, testing and commissioning, of machinery and 
equipment; and 

(iv) the Mortgagee as loss payee and as mortgagee as its interest appears, 
pursuant to a standard mortgage clause satisfactory to the Mortgagee; 

(e) the Mortgagor will maintain boiler and machinery insurance covering all central 
HVAC and miscellaneous electrical equipment (and production machinery where 
applicable) for explosion, electrical and mechanical breakdown; 

(f) promptly upon written request, the Mortgagor will deliver to the Mortgagee and 
directly to its insurance consultants all policy binders of insurance together with all 
applicable certificates of insurance or such other evidence of insurance as the 
Mortgagee may reasonably require, and, prior to their due date, proof of payment 
of the premiums and renewal premiums therefor; 

(g) all policies shall be with insurers and subject to terms and conditions reasonably 
satisfactory to the Mortgagee.  Any deviation from these requirements shall be 
approved in writing by the Mortgagee acting reasonably.  The policies must provide 
for thirty (30) days' written notice to the Mortgagee of material alteration, if 
available, and cancellation and must be signed by the insurer(s) or their authorized 
representative(s); 

(h) if the Mortgagor shall neglect to keep the Property insured as aforesaid, or to deliver 
all policy binders of insurance together with all applicable certificates of insurance 
or such other evidence of insurance as the Mortgagee may reasonably require and 
evidence proving payment of premiums or renewal premiums when reasonably 
requested by the Mortgagee, or to produce to the Mortgagee at least forty-five (45) 
days' before the termination of such insurance evidence of the renewal thereof, the 
Mortgagee shall, without reference to the Mortgagor, be entitled (but shall not be 
obliged) to insure the Property, or any part thereof, as set forth above, and the 
amount of any premiums paid by the Mortgagee together with interest thereon, at 
the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall be 
repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(i) promptly upon the occurrence of any loss or damage, the Mortgagor at its own 
expense will furnish all necessary proof and do all necessary acts to enable the 
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Mortgagee to obtain payment of the insurance moneys, subject to the rights of 
creditors of the Mortgagor in accordance with Prior Permitted Encumbrances; 

(j) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, if any cheque issued by an insurer in complete or partial 
settlement of an insurance claim pursuant to the coverages above, other than the 
coverage for general public liability insurance, is given, sent or delivered to the 
Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall cause 
such cheque to be delivered to the Mortgagee forthwith and if any such cheque is 
made payable to the Mortgagor alone or jointly to the Mortgagor and another or 
others, then the Mortgagor shall forthwith endorse and deliver such cheque over to 
the Mortgagee, and the Mortgagor does hereby constitute the Mortgagee as the 
Mortgagor's true and lawful attorney to receive and endorse any such cheque for an 
on behalf of the Mortgagor; and 

(k) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, all monies received by virtue of such policy or policies 
of insurance may at the option of the Mortgagee either be applied in or towards 
substantially rebuilding, reinstating or repairing the Property or towards the 
payment of the Loan Indebtedness, interest and other amounts secured hereby, 
whether or not the same are then due, in such manner as the Mortgagee shall from 
time to time determine, or may be paid in full or in part to the Mortgagor or its 
assigns, or may be applied or paid partly in one way and partly in another, as the 
Mortgagee may determine. 

PAYMENT METHOD 

11. The Mortgagor shall from time to time as required by the Mortgagee, provide a signed 
pre-authorized withdrawal form /or forms directed to the bank or financial institution at 
which the Mortgagor regularly keeps a chequing account, in such form and manner so as 
to enable the Mortgagee to receive payments from time to time of the monthly instalments 
payable hereunder and/or the Mortgagee's estimate of the monthly instalment for property 
Taxes, if applicable, from the Mortgagor's account with such bank or financial institution.  
Any payments received by the Mortgagee which are payable on a non-business day in the 
Province of Ontario or are received after 2 p.m. (Toronto time) on any business day in the 
Province of Ontario on or after receipt thereof, shall be credited to the mortgage account 
on the next business day thereafter. 

INSPECTION 

12. The Mortgagee, at such time or times as it may deem necessary, acting reasonably, and 
without the concurrence of any other Person but upon reasonable prior notice except, upon 
and during the continuance of an Event of Default when no notice shall be required, and in 
all cases subject to the rights of tenants at the Property, may send its inspector or agent to 
report upon the value, state and condition of the Property and, upon the occurrence of an 
Event of Default which is continuing, make arrangements for the improving, repairing, 
finishing and putting in order of the Property which may be reasonably required, and for 
leasing, collecting the Rents of and managing generally the Property, and may expend 
money, for any and all the purposes aforesaid, as it may deem expedient, and all moneys 
reasonably expended, costs, charges and out-of-pocket expenses together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

RESTRICTION ON TRANSFER, ENCUMBRANCES ETC. 

13. The Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber all or 
any part of the Property or any direct or indirect interest therein (including as a result of a 
direct or indirect change in Control of the Mortgagor) nor allow all or any part of the 
Property or any direct or indirect interest therein to be encumbered without the prior written 
consent of the Mortgagee, in its absolute discretion, provided that, notwithstanding the 
forgoing, the Permitted Encumbrances shall be permitted to encumber the Property and 
that the Mortgagee shall act reasonably in providing its consent to any non-arm's length 
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transfer.  In the event that the Mortgagor breaches this Section 13 and has not first or 
contemporaneously prepaid the loan secured hereby in full in compliance with Section 8 
hereof, then the entire Loan Indebtedness (but with interest at the Interest Rate calculated 
and compounded to the Maturity Date), shall immediately be due and payable.   

ADVANCES 

14. Neither the execution nor the registration nor the acceptance of this Mortgage, nor the 
advance of part of the Loan Indebtedness, shall bind the Mortgagee to make an advance of 
moneys under this Mortgage or any unadvanced portion thereof notwithstanding the 
provisions of the Commitment Letter, this Mortgage or any of the other Loan Documents, 
but nevertheless this Mortgage shall take effect forthwith on the execution of these 
presents, and if any Loan Indebtedness shall not be advanced at the date hereof, the 
Mortgagee may advance the same in one or more sums to or on behalf of the Mortgagor at 
any future date or dates, and the amount of such advances then so made together with 
interest at the Interest Rate shall be secured hereby. 

SUBROGATION 

15. In the event that the moneys advanced hereunder or any part thereof are applied to the 
payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights 
and stand in the position of and be entitled to all the equities of the party so paid off whether 
such charge or encumbrance has or has not been discharged; and the decision of the 
Mortgagee as to the validity or amount of any advance or disbursement made under this 
Mortgage or of any claim so paid off, shall be final and binding on the Mortgagor. 

WASTE 

16. Subject to the provisions of Section 18, the Mortgagor will not commit any act of waste on 
the Property or do any other thing by which the value of the Property shall, in the opinion 
of the Mortgagee, be diminished and will at all times remain in actual possession of the 
said Property.  The Mortgagor will take good and reasonable care of the Property and 
without cost and expense to the Mortgagee manage, operate, maintain and keep or cause 
the same to be kept in good order, repair and condition throughout, both exterior and 
interior, structural or otherwise, and promptly make all required or necessary repairs and 
replacements thereto, including without limitation, the roof, walls, foundations and 
appurtenances, pipes and mains, and all other fixtures, machinery, facilities and equipment 
that belong to or are used in connection with the Property, all of the foregoing to the extent 
that a prudent owner would do.  Notwithstanding the foregoing, the Mortgagor shall not be 
obligated to repair any damage caused by reasonable wear and tear which does not affect 
the use and enjoyment of the improvements beyond the extent to which they would 
ordinarily be repaired by a prudent owner.  If, in the opinion of the Mortgagee, acting 
reasonably, the Property is not at any time in a proper state of repair, the Mortgagee may 
serve notice upon the Mortgagor to make such repairs or replacements as the Mortgagee, 
acting reasonably, deems proper within a period of thirty (30) days and in the event of the 
Mortgagor not having complied or not being in the process of diligently complying with 
such requisition, the Mortgagee may authorize the making of such repairs or replacements 
by its agents, employees or contractors and they may enter upon the Property for the 
purpose of doing such work with or without the Mortgagor's concurrence, but in all cases 
subject to the rights of tenants at the Property, and the cost thereof, together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

FIXTURES 

17. All erections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric 
light fixtures, plumbing and heating equipment, aerials, incinerators, radiators and covers, 
fixed mirrors, fitted blinds and drapes, window screens, doors, storm windows and storm 
doors, shutters and awnings, floor coverings, air conditioning, ventilating, water heating 
equipment, partitions, elevators, and all component parts of any of the foregoing, fixed or 
otherwise now on or in or hereafter put on or in the Property (and also in all cases where 
the Mortgaged Premises are units rented in whole or in part, all refrigeration equipment, 
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gas and electric stoves, ovens, washers, dryers, garburators, garbage compactors, 
microwave ovens and dishwashers whether affixed or not, and provided that same are 
owned by the Mortgagor) are and shall in addition to other fixtures thereon be and become 
fixtures and form part of the realty and of the security and are included in the expression 
the "Mortgaged Premises", and that the Mortgagor will not commit any act of waste 
thereon, and that the Mortgagor will at all times during the continuance of the security 
granted by this Mortgage, repair, maintain, restore, amend, keep, make good, finish, add to 
and put in order, the Property and in the event of any loss or damage thereto or destruction 
thereof which has had or is reasonably likely to have a Material Adverse Effect, the 
Mortgagee may give notice to the Mortgagor to repair, rebuild, or reinstate the same, and 
upon the Mortgagor failing so to repair, rebuild, or reinstate within such time such failure 
shall constitute a breach of covenant hereunder and thereupon the Loan Indebtedness shall, 
at the sole option of the Mortgagee, become immediately due and payable and without any 
demand by the Mortgagee upon the Mortgagor, provided that the Mortgagee may (but shall 
not be obligated to) repair, rebuild or reinstate the Property and the cost thereof, together 
with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, 
shall be a charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an Event of 
Default which is continuing.  This provision shall be in addition to any statutory covenants 
implied in this Mortgage. 

ALTERATIONS 

18. The Mortgagor shall not make or permit to be made, any additions or alterations to the 
Property without the prior written consent of the Mortgagee acting reasonably and except 
as may be permitted or required under the Permitted Encumbrances (including any leases 
which are Permitted Encumbrances), and the Mortgagor shall not use the Property nor 
permit the Property to be used, without the written consent of the Mortgagee, for a purpose 
not approved by the Mortgagee acting reasonably.  Notwithstanding the forgoing:  

(a) the Mortgagor, its agents, employees and parties authorized by it may conduct 
building operations, construction and development on the Property including, 
without limitation, grading and excavation operations, installation of services and 
all other acts incidental to the development of the Property without the same being 
deemed acts of waste or requiring the prior written consent of the Mortgagee in 
accordance with this Section 18; and  

(b) the Mortgagee shall, upon reasonable notice, promptly execute: 

(i) such plans, agreements, documents, easements, rights-of-way and consents 
as may be required to facilitate the development of the Property; 

(ii) such partial discharges as may be required to convey to any Governmental 
Authority such portion of interest in the Property as may be required for 
municipal or governmental purposes and for which the Mortgagor receives 
no financial compensation, provided that in each case the Mortgagee's 
security is not adversely affected thereby (as determined by the Mortgagee, 
acting reasonably); and  

(iii) applications, documents and plans for rezoning, development review, site 
plan approval, land titles registration, subdivision plan registration, 
severance consents and other related development matters required by the 
Mortgagor, 

provided that the Mortgagee's reasonable legal fees and disbursements and out-of-
pocket expenses in connection with the review and execution of the forgoing 
together with interest thereon, at the Interest Rate, shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee 
forthwith, and until repaid shall be a charge upon the Property and the Mortgagee 
shall have the same rights and remedies to enforce payment thereof as it would have 
upon the occurrence of an Event of Default which is continuing.  In addition to the 
forgoing, the Mortgagor hereby indemnifies and agrees to hold the Mortgagee 
harmless with respect to the payment of any such reasonable legal fees and 
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disbursements and out-of-pocket expenses in connection with the review and 
execution of the forgoing. 

PLACE OF PAYMENT 

19. All moneys reflecting Loan Indebtedness shall be payable, in lawful money of Canada, to 
the Mortgagee at its address hereinbefore stated, or such other place as may be designated 
by the Mortgagee from time to time. 

CROSS-DEFAULT 

20. The occurrence of an Event of Default hereunder shall constitute default under the other 
Security Documents and default, beyond any applicable cure or notice periods, under any 
of the other Security Documents shall constitute and Event of Default hereunder.  The 
Mortgagee may, upon and during the continuance of an Event of Default or a default under 
the other Security Documents, pursue its remedies separately under any of the Security 
Documents, including without limitation, this Mortgage, or jointly all together, or jointly 
one with any one or more of the Security Documents, without any of the rights and 
remedies of the Mortgagee not so pursued merging therewith or with any action or 
judgment with respect thereto.   

RELEASE OF SECURITY 

21. Subject to the provisions in Section 40, the Mortgagee may (but shall have no obligation 
to) at any time release any part or parts of the Property or any of the Covenantors from any 
of the Security Documents, or may release the Mortgagor or any other Covenantor from 
any covenant or other liability to pay any of the Loan Indebtedness or perform any of the 
Loan Obligations, either with or without any consideration therefor, without being 
accountable for the value of any such consideration or for any moneys except those actually 
received by the Mortgagee, and without thereby releasing any other part of the Property or 
any of the other Covenantors from any of the Security Documents, it being specifically 
agreed that notwithstanding any such release, the Property, securities and covenants 
remaining unreleased shall stand charged with the whole of the Loan Indebtedness, and no 
Person shall have the right to require that any of the Loan Indebtedness be apportioned.  

WAIVER 

22. No extension of time, waiver, or other indulgence given by the Mortgagee to the 
Mortgagor, or anyone claiming under the Mortgagor, shall in any way affect or prejudice 
the rights of the Mortgagee against the Mortgagor, any guarantor, or any other Person liable 
for payment of the moneys hereby secured. 

USE OF MONEY 

23. The Mortgagee shall not be charged with any moneys receivable or collectible out of the 
Property or otherwise, except those actually received; and all revenue of the Property 
received or collected by the Mortgagee from any source other than payment by the 
Mortgagor may, provided an Event of Default has occurred which is continuing, at the 
option of the Mortgagee, be used in maintaining or insuring or improving the Property, or 
in payment of Taxes or other charges against the Property, or applied on the mortgage 
account, and the Mortgagee may (at its option) retain such moneys received or collected, 
in suspense account; and the Mortgagee shall not, by reason of the collection of any moneys 
receivable or collectible out of the Property, be deemed to be a mortgagee in possession. 

LIABILITY OF MORTGAGOR 

24. No sale or other dealings by the Mortgagor or any receiver with the Property or any part 
thereof, shall in any way change the liability of the Mortgagor or in any way alter the rights 
of the Mortgagee as against the Mortgagor or any other Person liable for payment of the 
moneys hereby secured. 

ATTORNMENT 

25. For better securing the punctual payment of the said mortgage moneys, the Mortgagor 
hereby attorns and becomes tenant to the Mortgagee of the Property at a monthly rental 
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equivalent to the monthly instalments secured hereby, the same to be paid on such day 
appointed for the payment of instalments; and if any judgment, execution or attachment 
shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall 
become insolvent or bankrupt or commit an act of bankruptcy within the meaning of the 
Bankruptcy and Insolvency Act of Canada as amended, or shall take the benefit of any 
statute relating to bankruptcy or insolvent debtors, then such rental shall, if not already 
payable, be payable immediately thereafter.  The legal relation of landlord and tenant is 
hereby constituted between the Mortgagee and the Mortgagor, but neither this Section 25 
nor anything done by virtue hereof, shall render the Mortgagee a mortgagee in possession 
or accountable for any moneys except those actually received.  The Mortgagee may at any 
time after default hereunder enter upon the Property, or any part thereof, and determine the 
tenancy hereby created without giving the Mortgagor any notice to quit. 

RECORDS 

26. The Mortgagor will maintain full and correct books and records showing in detail the 
earnings and expenses of the Property, and will permit the Mortgagee and its 
representatives to examine the said books and records and all supporting vouchers and data 
at any time and from time to time upon reasonable prior request by the Mortgagee, and at 
any time and from time to time will furnish the Mortgagee at its request within thirty (30) 
days of such request, a statement showing in detail reasonably satisfactory to the 
Mortgagee all such earnings and expenses since the last such statement, certified by an 
officer of the Mortgagor.   

ASSIGNMENT OF LEASE RIGHTS AND BENEFITS 

27. The Mortgagor: 

(a) hereby assigns, transfers and sets over unto the Mortgagee, all of the Mortgagor’s 
right, title and interest, both at law and in equity, in and to the Leases, the Rents 
and the Lease Benefits, to hold and receive the same unto the Mortgagee with full 
power and authority to demand, collect, sue for, recover and receive and give 
receipts for Rents and to enforce payment of the same and enforce performance of 
obligations under the Leases, including without limitation, the Lease Benefits, 
assigned  in accordance with and subject to the terms of this Mortgage, to have and 
to hold unto the Mortgagee until payment in full of the Loan Indebtedness and 
performance of all of the Loan Obligations, provided that the Mortgagor may, 
subject to any other terms contained in any of the other Security Documents which 
restrict the Mortgagor's ability to deal with the Leases, collect the Rents and deal 
with the Leases from time to time as would a prudent landlord so long as an Event 
of Default does not exist, and upon the occurrence of an Event of Default which is 
continuing, the Mortgagee shall be entitled to: 

(i) demand, collect and receive the Rents or any part thereof and to give 
acquittances therefor, and to take from time to time, in the name of the 
Mortgagor, any proceeding which may be, in the opinion of the Mortgagee 
or its counsel, expedient for the purpose of collecting Rents or for securing 
the payment thereof or for enforcing any of the Mortgagor’s rights under 
the Leases, and the Mortgagor hereby grants to the Mortgagee irrevocable 
authority to join the Mortgagor in any such proceedings or actions, whether 
judicial or extra-judicial; 

(ii) to compound, compromise or submit to arbitration any dispute which has 
arisen or may arise in respect to any amount of Rent, and any settlement 
arrived at shall be binding upon the Mortgagor; 

(iii) to enter upon the Property by its officers, agents or employees for the 
purpose of collecting the Rents and to manage, operate and maintain its 
interest in the Property including without limitation, the making of repairs 
or replacements to maintain the Mortgaged Premises; 

(iv) to receive, enjoy or otherwise avail itself of the Lease Benefits; 

(v) to appoint and dismiss such agents or employees as may be necessary or 
desirable for exercise of the Mortgagee's rights hereunder;  
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(vi) to alter, modify, amend or change the terms of Leases; to enter into new 
Leases; to give consents, concessions or waivers of any rights or provisions 
of Leases; to accept surrenders of Leases; to give consents to assignment of 
or subletting under Leases; 

(vii) to send or employ any inspector or agent to inspect and report upon the 
value, state and condition of the Property and to employ a solicitor to 
examine and report upon title to the same and the lease documentation 
pertaining to same; 

(viii) to appoint a receiver or a receiver and manager in accordance with the 
provisions of the Mortgage which are hereby incorporated by reference into 
this Agreement; and 

(ix) to generally perform all such acts as may in the reasonable opinion of the 
Mortgagee be necessary or desirable for the proper operation and 
maintenance of the Property, which acts may be performed in the name of 
the Mortgagor, or in the name of the Mortgagee; 

(b) whenever any and all Events of Default have been cured after the exercise by the 
Mortgagee of its rights under this Section 27, may resume collection of the rentals 
until a further Event of Default has occurred, whereupon the Mortgagee may 
re-exercise its rights hereunder, and thereafter at any time any Event of Default 
occurs; 

(c) shall not at any time during the existence of this Mortgage assign, pledge or 
hypothecate any of the Leases or the Rents or revenues due or to become due 
thereunder, or any part thereof, other than to the Mortgagee or pursuant to a 
Permitted Encumbrance nor shall the Mortgagor grant any general assignment of 
book debts which would cover such rentals, except pursuant to a Permitted 
Encumbrance; 

(d) shall not collect more than two (2) month's rental in advance; 

(e) acknowledges and agrees that neither the taking of this assignment nor anything 
done in pursuance hereof shall make the Mortgagee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
the Leases or any of them; and 

(f) acknowledges and agrees that the exercise of this Section 27 or of any collateral 
security with respect to Rents shall not entitle the Mortgagor to redeem this 
mortgage. 

EVENT OF DEFAULT 

28. Notwithstanding the Mortgagee's rights to demand repayment of the Loan Indebtedness in 
full and the performance of the Loan Obligations at any time in the Mortgagee's sole, 
absolute and unfettered discretion, any one or more of the following events shall constitute 
an event of default under the provisions of this Mortgage (an "Event of Default"), whether 
such Event of Default shall be voluntary or involuntary or be effected by operation of law 
or pursuant to or in compliance with any judgment, decree or order of any court or other 
rule or regulation of any Governmental Authority: 

(a) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
with respect to principal secured hereunder; 

(b) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
(other than on account of principal), and such failure is not remedied within three 
(3) business days written notice to the Mortgagor; 

(c) any of the Covenantors fail to perform or observe any of the terms and conditions 
contained in this Mortgage or any of the other Loan Documents, and such failure is 
not remedied within thirty (30) days of written notice to the Mortgagor (but for 
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greater certainty, there shall be no grace or cure period in respect of any Event of 
Default expressly enumerated hereunder, except as otherwise provided in respect 
of such Event of Default); 

(d) any funds secured under this Mortgage are used for any purpose other than as set 
forth in the Commitment Letter; 

(e) the breach or failure to perform or observe any of the terms and conditions 
contained in Section E.1 of the Commitment Letter, and such failure is not remedied 
within five (5) days of written notice to the Mortgagor (but for greater certainty, 
there shall be no grace or cure period in respect of any Event of Default expressly 
enumerated hereunder, except as otherwise provided in respect of such Event of 
Default);  

(f) any representation or warranty by any of the Covenantors that is contained in this 
Mortgage or any of the other Loan Documents furnished to the Mortgagee in 
connection herewith or therewith shall prove at any time to be untrue or incorrect 
as of the date made in any material respect; 

(g) a resolution is passed or an order is made for the dissolution, liquidation or winding-
up of any of the Covenantors or other cancellation or suspension of its incorporation 
or termination of its existence or if a petition is filed for the winding-up of the any 
of the Covenantors; 

(h) any of the Covenantors is found to be insolvent or bankrupt by a court of competent 
jurisdiction or makes an authorized assignment or bulk sale of its assets or a 
compromise or arrangement for the benefit of its creditors, makes a proposal to its 
creditors under the Bankruptcy and Insolvency Act (Canada), seeks relief under the 
Companies Creditors Arrangement Act (Canada), or any other bankruptcy, 
insolvency or analogous law, files a petition or proposal to take advantage of any 
act of insolvency, consents to or acquiesces in the appointment of a trustee, 
receiver, receiver and manager, interim receiver, custodian or other Person with 
similar powers over all or any substantial portion of its assets, files a petition or 
otherwise commences any proceeding seeking any reorganization, arrangement, 
composition or readjustment under any applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar law affecting creditor's rights or 
consents to, or acquiesces in, the filing of such a petition; or if a petition in 
bankruptcy is filed or presented against any of the Covenantors; 

(i) an encumbrancer takes possession of the property of any of the Covenantors which 
has had or is reasonably likely to have a Material Adverse Effect, or any distress or 
analogous process is levied upon any of the Covenantors provided that this Section 
28(i) shall not apply to any judgment, court order for the payment of money, 
execution, sequestration, extant or other process that is being contested in good 
faith if reserves deemed by the Mortgagee to be adequate therefor have been set 
aside with the Mortgagee or insurance coverage acceptable to the Mortgagee is 
held, as the case may be, and if there is no Material Adverse Effect regarding the 
Mortgagee's security position; 

(j) any of the Covenantors permit any sum which has been admitted as due or which 
is not disputed to be due and which forms or is capable of forming a charge, Lien 
the Property in priority to or pari passu with the charge or security interest created 
by this Mortgage and any of the other Security Documents, to remain unpaid after 
proceedings have been taken to enforce the same as a Lien upon the Property has 
been vacated or discharged within ten (10) business days of such proceedings 
having been taken; 

(k) the occurrence of a default under: (i) any other security or agreement (including 
any Permitted Encumbrance) made or assumed by any of the Covenantors (or by 
which it is bound) in favour of any Person in connection with the Property, to the 
extent such default has had or is reasonably likely to have a Material Adverse 
Effect; and (ii) any other security or agreement made or assumed by any of the 
Covenantors (or by which it is bound) in favour of the Mortgagee whether or not 
such security or agreement is in connection with the Property; and in each case if 
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not remedied within the applicable cure or notice period provided for in such 
security or agreement;  

(l) the Mortgagor does not comply within a reasonable period with any work order 
issued by a municipal or provincial authority; 

(m) a receiver, receiver-manager or receiver and manager of the any of the Covenantors 
of any material part of its properties, assets or undertakings is appointed, or if a 
monitor is appointed in respect of any of the Covenantors; 

(n) any writ of execution, distress, attachment or other similar process is issued or 
levied against any of the Covenantors or all or any part of its assets, or attachment 
or other similar process is issued or levied against any of the Covenantors by a court 
of competent jurisdiction and, in the opinion of the Mortgagee, such judgement or 
order would materially and adversely affect the ability of any of the Covenantors 
to fulfil its obligations to the Mortgagee hereunder or under any of the other Loan 
Documents; 

(o) any part of the Property is condemned or expropriated and, in the opinion of the 
Mortgagee in respect of any expropriation, such expropriation materially impairs 
the value of the Property, the validity, enforceability or priority of the security of 
this Mortgage, or the ability of the Mortgagor to pay the Loan Indebtedness or to 
perform any of the Loan Obligations; 

(p) any direct or indirect change (i) in the ownership of (A) the Property; or (B) any 
Covenantor; or (ii) any change of Control of any of the Covenantors, in each case 
without the consent of the Mortgagee in its sole, absolute and unfettered discretion;  

(q) if a Material Adverse Effect occurs; or  

(r) the occurrence of a cross-default pursuant to Section 20. 

RECEIVER 

29. Upon the occurrence of an Event of Default which is continuing, the Mortgagee may at 
such time and from time to time and with or without entry into possession of the Property 
or any part thereof, appoint a receiver (which term includes a receiver or a manager or a 
receiver and manager) of the Property or any part thereof and of the Rents and profits 
thereof and with or without security, and may from time to time  remove any receiver and 
appoint another in his stead and that, in making any such appointment or removal, the 
Mortgagee shall be deemed to be acting as the agent or attorney for the Mortgagor and not 
of the Mortgagee.  Such appointment may be made at any time either before or after the 
Mortgagee shall have entered into or taken possession of the Property or any part thereof.  
Upon the appointment of any such receiver or receivers from time to time, the following 
provisions shall apply, subject to compliance with applicable laws: 

(a) the statutory declaration of an officer of the Mortgagee as to the Event of Default 
under the provisions of this Mortgage, shall be conclusive evidence thereof; 

(b) every such receiver shall be the irrevocable agent or attorney of the Mortgagor for 
the collection of all Rents falling due in respect of the Property or any part thereof, 
whether in respect of any tenancies created in priority to these presents or 
subsequent thereto; 

(c) every such receiver may, in the discretion of the Mortgagee and by writing under 
its corporate seal, be vested with all or any of the powers and discretions of the 
Mortgagee; 

(d) the Mortgagee may from time to time, by such writing fix the remuneration of every 
such receiver who shall be entitled to deduct the same out of the Rents from the 
Property or from the proceeds of the judicial sale of the Property; 

(e) every such receiver shall, so far as concerns responsibility for his acts or omissions, 
be deemed the agent or attorney of the Mortgagor and in no event the agent of the 
Mortgagee, and the Mortgagee shall not in any way be responsible for any acts or 
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omissions (including negligence, misconduct or misfeasance) on the part of any 
such receiver; 

(f) the appointment of every such receiver by the Mortgagee shall not create any 
liability on the part of the Mortgagee to the receiver in any respect, and such 
appointment or anything which may be done by any such receiver or the removal 
of any such receiver or the termination of any such receivership shall not have the 
effect of constituting the Mortgagee a mortgagee in possession in respect of the 
Property or any part thereof; 

(g) every such receiver shall from time to time have the power to rent any portion of 
the Property which may become vacant, for such term and subject to such 
provisions as he may deem advisable or expedient, and in so doing every such 
receiver shall act as the attorney or agent of the Mortgagor and he shall have 
authority to execute under seal any lease of such portion of the Property in the name 
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and 
confirm whatever any such receiver may do in respect of the Property; 

(h) every such receiver shall have full power to complete any unfinished construction 
upon the Property with the intent that the Mortgaged Premises when so completed 
shall be a complete structure; 

(i) every such receiver shall have full power to manage, operate, amend, repair, alter 
or extend the Property or any part thereof in the name of the Mortgagor for the 
purpose of securing the payment of rental from the Property or any part thereof; 

(j) no such receiver shall be liable to the Mortgagor to account for moneys or damages 
other than cash received by him in respect of the Property or any part thereof, and 
out of such cash so received every such receiver shall, subject to the approval of 
the Mortgagee, in the following order, pay: 

(i) his remuneration aforesaid; 

(ii) all payments including, without limitation, costs as between solicitor and 
his own client made or incurred by him in connection with the management, 
operation, amendment, repair, alteration or extension of the Property or any 
part thereof; 

(iii) interest, principal and other moneys which may from time to time, be or 
become charged upon the Property in priority to these presents, and all 
Taxes, insurance premiums and every other proper expenditure made or 
incurred by him in respect to the Property or any part thereof; 

(iv) to the Mortgagee, all interest due or falling due under these presents and the 
balance to be applied upon principal due and payable and secured by these 
presents; 

(v) into a reserve account in the name of the receiver, an appropriate sum of 
money as a reserve fund for unusual, emergency or lump sum payments or 
expenses with respect to the Property; and 

(vi) any surplus thereafter remaining in the hands of every such receiver after 
payments made as aforesaid, to the Mortgagor; 

(k) save as to claims for an accounting under Section 29(j) above, the Mortgagor 
hereby releases and discharges every such receiver from every claim of every 
nature which may arise or accrue to the Mortgagor or any Person claiming through 
or under the Mortgagor by reason or as a result of anything done by any such 
receiver under the provisions of this Section 29, unless such claim by the direct and 
proximate result of gross negligence or wilful misconduct; 

(l) the power of sale, foreclosure and any other remedies of the Mortgagee may be 
exercised either before, concurrent with, during, or after the appointment of any 
receiver hereunder. 
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RIGHTS OF MORTGAGEE 

30. The Mortgagor further covenants and agrees with the Mortgagee upon the occurrence of 
an Event of Default which is continuing: 

(a) the Mortgagee may and when and to such extent as the Mortgagee deems advisable, 
observe and perform or cause to be observed and performed such covenants, 
agreements, provisos or stipulations and the costs incurred by the Mortgagee in 
connection therewith, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 

(b) the Mortgagee may at such time or times as the Mortgagee may deem necessary 
and without the concurrency of any Person, enter upon the Property and may make 
such arrangements for completing the construction, repairing or putting in order of 
the Mortgaged Premises, or for inspecting, taking care of, leasing, collecting the 
Rents of and managing generally the Property as the Mortgagee may deem 
expedient; all reasonable costs, charges and expenses, including allowances for the 
time and services of any employee of the Mortgagee or other Person appointed for 
the above purposes, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 

(c) the Mortgagee may send or employ an inspector or agent to inspect and report upon 
the value, state and condition of the Property, and a solicitor to examine and report 
upon the title to the same; 

(d) the Mortgagee or agent of the Mortgagee may enter into possession of the Property 
and whether in or out of possession collect the Rents and profits thereof, and make 
any demise or lease of the Property, or any part thereof, for such terms and periods 
and at such Rents as the Mortgagee shall think proper; and the power of sale 
hereunder may be exercised either before or after and subject to any such demise 
or lease; 

(e) it shall and may be lawful for and the Mortgagor does hereby grant full power, right 
and license to the Mortgagee to enter, seize and distrain upon the Property, or any 
part thereof, and by distress warrant to recover by way of rent reserved as in the 
case of demise of the Property or any part thereof, as much of the mortgage moneys 
as shall from time to time be or remain in arrears and unpaid, together with costs, 
charges and expenses attending such levy or distress, as in like cases of distress for 
rent; 

(f) the Mortgagee shall be entitled forthwith to take such proceedings to obtain 
repayment of the moneys and interest payable to the Mortgagee hereunder and to 
realize on its security under this Mortgage by foreclosing the same or by whatever 
other action it may by law be entitled to do, it being acknowledged that nothing 
herein shall limit such recourse to the Property only; 

(g) subject to applicable law, the Mortgagee shall be entitled to sell and dispose of the 
Property with or without entering into possession of the same and with or without 
notice to the Mortgagor or any party interested in the Property; and all remedies 
competent may be resorted to; and all the rights, powers and privileges granted to 
or conferred upon the Mortgagee under and by virtue of any statute or by this 
Mortgage may be exercised; and no want of notice or publication or any other 
defect, impropriety or irregularity shall invalidate any sale made or purporting to 
be made of the Property hereunder, and the Mortgagee may sell, transfer and 
convey any part of the Property on such terms of credit, or part cash and part credit, 
secured by contract or agreement for sale or mortgage, or otherwise, as shall in the 
opinion of the Mortgagee be most advantageous, and for such price as can 
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reasonably be obtained therefor; and in the event of a sale on credit, or part cash 
and part credit, whether by way of contract for sale or by conveyance or transfer 
and mortgage, the Mortgagee is not to be accountable for or charged with any 
moneys until the same shall be actually received in cash; and the sales may be made 
from time to time of any portion or portions of the Property to satisfy interest or 
parts of the principal overdue, leaving the principal or parts thereof to run with 
interest payable as aforesaid; and the Mortgagee may make stipulations as to the 
title or evidences or commencement of title or otherwise as the Mortgagee shall 
deem proper; and the Mortgagee may buy in or rescind or vary any contract for sale 
of the Property and any resale thereof; and on any sale or release, the Mortgagee 
shall not be answerable for loss occasioned thereby; and for any of such purposes 
the Mortgagee may make and execute all agreements and assurances that the 
Mortgagee shall deem advisable or necessary; and in case any sale held by the 
Mortgagee under and by virtue of the laws of the Province of Ontario under the 
power of sale herein contained should prove abortive the Mortgagee may take fore-
closure proceedings in respect of the Property in accordance with the provisions of 
the laws of the Province of Ontario; and in the event of any deficiency on account 
of the moneys secured by this Mortgage remaining due to the Mortgagee after 
realizing all the Property, then Mortgagor will pay to the Mortgagee on demand the 
amount of such deficiency with interest at the Interest Rate both before and after 
judgment; and in the exercise of any of the foregoing powers, the Mortgagor hereby 
appoints the Mortgagee the attorney of the Mortgagor for the purpose of making 
any agreements and assurances on behalf of the Mortgagor as the Mortgagee may 
deem necessary which power of attorney is coupled with an interest; and the 
proceeds of any sale hereunder shall be applied as above provided for or in payment 
of moneys payable under this Mortgage and costs on a solicitor and his own client 
basis, the balance, if any, to be paid to the Mortgagor; 

(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become 
due and payable; 

(i) the Mortgagee may exercise each of the foregoing powers without notice to the 
Mortgagor. 

COVENANTOR MISREPRESENTATION 

31. Notwithstanding any other provision in this Mortgage, the Mortgagee may demand 
repayment of all Loan Indebtedness and exercise all of its rights hereunder, including 
without limitation pursuant to Sections titled "Receiver" and "Rights of Mortgagee" if 
any of the Covenantors, any agent of any of the Covenantors or any officers or director of 
any of the Covenantors shall have made any material misrepresentation in any of the Loan 
Documents. 

ATTORNEY 

32. As further assurance to the rights and remedies granted by the Mortgagor to the Mortgagee 
herein, the Mortgagor, as the owner of the Property hereby irrevocably appoints the 
Mortgagee on its own behalf or any receiver or manager or receiver and manager appointed 
by the Mortgagee attorney on behalf of the Mortgagor to sell, lease, mortgage, transfer or 
convey the Property in accordance with the provisions of this Mortgage and to execute all 
instruments, and do all acts, matters and things that may be necessary for carrying out the 
powers hereby given and for the recovery of all Rents and Lease Benefits and sums of 
money that may become or are now due or owing to the Mortgagor is respect of the 
Property, and for the enforcement of all contracts, covenants or conditions binding on any 
lessee or occupier of the Property or on any other Person in respect of it, and for the taking 
and maintaining possession of the Property, and for protecting it from waste, damage, or 
trespass, in all cases only following an Event of Default which is continuing.  Such power 
of attorney is coupled with an interest. 

JUDGMENT 

33. The taking of a judgment on any of the covenants or agreements herein contained shall not 
operate as a merger thereof or affect the Mortgagee's rights to interest to the Maturity Date 
at the Interest Rate and at the times herein provided.  Further, any and all such judgments 
shall provide for interest thereon to be computed at the Interest Rate and in the same manner 
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as herein provided to the Maturity Date shall have been fully paid and satisfied and, without 
limiting the generality of the foregoing, the Mortgagee shall be entitled to receive interest 
at the Interest Rate to the Maturity Date on all moneys payable to the Mortgagee under this 
Mortgage, after any judgment has been rendered with respect to this Mortgage. 

EXPENSES 

34. All expenses, fees, charges or payments incurred, expended or paid by the Mortgagee, 
acting reasonably and without duplication, (whether with the knowledge, consent, 
concurrence or acquiescence of the Mortgagor or otherwise) with respect to the following 
matters: 

(a) all reasonable solicitors', inspectors', valuators' and surveyors' fees and expenses 
for drawing and registering this Mortgage and for examining the Property and the 
title thereto, and for making or maintaining this Mortgage a good and valid charge 
and mortgage (subject only to the Prior Permitted Encumbrances); 

(b) all sums which the Mortgagee may advance for insurance premiums, Taxes, or 
rates; 

(c) any unpaid amount due to the Mortgagee for the Lender's Fee , and, if applicable, 
the Extension Fee and the Administration Fee; 

(d) all sums which the Mortgagee may expend in payment of prior liens, charges, 
encumbrances or claims charged or to be charged against the Property or on this 
Mortgage or against the Mortgagee in respect of this Mortgage; 

(e) all sums which the Mortgagee may expend in maintaining, repairing, restoring or 
completing the construction on the Property pursuant to the terms of this Mortgage; 

(f) the cost of inspecting, leasing, managing or improving the Property, including the 
price or value of any goods of any sort or description supplied for use on the 
Property pursuant to the terms of this Mortgage; 

(g) all sums paid to a receiver of the Property; 

(h) the cost of exercising or enforcing or attempting to exercise or enforce any right, 
power, remedy or purpose hereunder provided or implied, and including an 
allowance for the time, work and expenses of the Mortgagee or any agent or 
employee of the Mortgagee, for any purpose provided for herein; and 

(i) the Mortgagee's reasonable solicitors' costs as between solicitor and his own client 
incurred or paid by the Mortgagee as a result of any Event of Default, or of 
endeavouring to collect (with or without suit) any money payable hereunder, or of 
taking, recovering or keeping possession of the Property, and generally in any other 
proceedings, matter or thing taken or done to protect or realize this security or any 
other security for payment of the Loan Indebtedness and performance of the Loan 
Obligations; 

together with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness 
hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same rights 
and remedies to enforce payment thereof as it would have upon the occurrence of an Event 
of Default which is continuing. 

COVENANTS AND REPRESENTATIONS 

35. The Mortgagor:  

(a) further represents and warrants to the Mortgagee that: 

(i) the Mortgagor: 

(A) is a corporation incorporated formed and existing under the laws of 
its jurisdiction of incorporation; 
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(B) has the legal right and all necessary corporate or other power and 
authority to own its assets, possess a freehold interest in the 
Property, and carry on its business in all material respects; and  

(C) is duly qualified, licensed or registered to carry on business under 
the laws applicable to it in all jurisdictions where it conducts 
business, except where failure to be so qualified, licensed or 
registered has not and is not reasonably likely to have a Material 
Adverse Effect; 

(ii) the Mortgagor has all requisite corporate power and authority to enter into 
and perform its obligations under this Mortgage and the other Loan 
Documents, and to do all acts and things and execute and deliver all other 
documents and instruments as are required hereunder and thereunder to be 
done, observed or performed by it in accordance with the terms hereof and 
thereof; 

(iii) the execution and delivery by the Mortgagor, and the performance by it of 
its obligations under, and compliance with the terms, conditions and 
provisions of, this Mortgage and the other Loan Documents will not conflict 
with or result in a breach of any of the terms, conditions or provisions of: 

(A)  its articles, by-laws, shareholders' agreements or other 
organizational documents; as the case may be;  

(B) any applicable laws;  

(C) any material contracts, material authorizations or material 
contractual restriction binding on or affecting it or its assets, 
including without limitation, the Property; or  

(D) any material judgment, injunction, determination or award which is 
binding on it in each such case, except to the extent that such breach 
has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) the execution and delivery by the Mortgagor of this Mortgage and the other 
Loan Documents, and the performance by it of its Loan Obligations have 
been duly authorized by all necessary corporate or other action including, 
without limitation, the obtaining of all necessary partner, shareholder or 
other material and relevant consents.  No authorization, consent, approval, 
registration, qualification, designation, declaration or filing with any 
Governmental Authority, or other Person, is or was necessary in connection 
with the execution, delivery and performance of the Mortgagor's obligations 
under this Mortgage the other Loan Documents, except where failure to 
obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; 

(v) this Mortgage and the other Loan Documents have been duly executed and 
delivered, as the case may be, by the Mortgagor, and constitutes a legal, 
valid and binding obligation, enforceable against it in accordance with its 
terms (except as such enforceability may be limited by the availability of 
equitable remedies and the effect of bankruptcy, insolvency or similar laws 
affecting the enforcement of credit's rights generally), is (or will be 
immediately upon the execution thereof by such Person) in full force and 
effect, and the Mortgagor has performed and complied in all material 
respects with all the terms, provisions, agreements and conditions set forth 
herein and therein and required to be performed or complied with by the 
Mortgagor; 

(vi) the Mortgagor is not a non-resident within the meaning of the Income Tax 
Act (Canada); 

(vii) there is not now pending or, to the knowledge of the Mortgagor, threatened 
in writing, against the Mortgagor, any litigation, action, suit, investigation 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

879



 
WSLEGAL\059445\00088\30298733v2   

- 24 - 

 

(to the knowledge of the Mortgagor) or other proceeding by or before any 
Governmental Authority or before any arbitrator which has had or is 
reasonably likely to have a Material Adverse Effect; 

(viii) as of the date hereof, the written information heretofore supplied by any of 
the Covenantors (other than information or reports prepared by third parties) 
to the Mortgagee is true and accurate in all material respects as at the date 
thereof; 

(ix) all financial statements delivered to the Mortgagee as of the date hereof 
pursuant to Section 47 present fairly and in all material respects the financial 
position of any of the Covenantors as of the date thereof and for the fiscal 
years or financial quarters, as the case may be, then ended; 

(x) since the later of the date hereof and the date of the most recent financial 
statements delivered to the Mortgagee, there has been no change regarding 
the financial condition or operations, of any of the Covenantors as reflected 
in such financial statements or Personal net worth statements, as applicable 
which has had or is reasonably likely to have a Material Adverse Effect; 

(xi) there is no Event of Default under this Mortgage, nor has the Mortgagor 
done or omitted to do anything which constitutes an Event of Default which 
has not been waived or cured.  None of the Covenantors is in default under 
any agreement, guarantee, indenture or instrument to which it is a party or 
by which it is bound, the breach of which has had or is reasonably likely to 
have a Material Adverse Effect; 

(xii) as of the date hereof, there are no outstanding judgments, orders, writs, 
injunctions or decrees that have not been stayed or of which enforcement 
has not been suspended, against the Mortgagor or any of its assets, including 
without limitation the Property, which would reasonably be expected to 
result in a Material Adverse Effect regarding the financial condition or 
operations of the Mortgagor; 

(xiii) the Mortgagor is the legal owner of a freehold interest in the Property with 
good and marketable title thereto, and any other real and personal property 
of the Mortgagor of any nature which is part of the Property, in each case 
free and clear of all encumbrances, except Permitted Encumbrances, and no 
Person has any agreement or right to acquire an interest in the Property 
except as previously disclosed to the Mortgagee in writing by the Mortgagor 
or permitted in connection with the Permitted Encumbrances;  

(xiv) the Mortgagor has not received notice of any proposed rezoning of all or 
any part of the Property which has had or is reasonably likely to have a 
Material Adverse Effect; 

(xv) the Mortgagor has not received notice of any expropriation of all or any part 
of the Property; 

(xvi) the Mortgagor has the right to mortgage the Property; 

(xvii) upon the enforcement of its remedies under this Mortgage the Mortgagee 
shall have quiet possession of the Property, free from all encumbrances, 
other than Permitted Encumbrances; 

(xviii) the Mortgagor, and the operation of its business and assets, including 
without limitation, the Property, are in compliance in all material respects 
with all applicable laws (including any environmental laws), except where 
any non-compliance is not reasonably likely to have a Material Adverse 
Effect; and 

(xix) the Mortgagor has filed all tax returns which are required to be filed, other 
than such tax returns the failure of which to file has had or is reasonably 
likely to have a Material Adverse Effect, and has paid all Taxes, interest and 
penalties, if any, which have become due pursuant to such returns or 
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pursuant to any assessment received by it and adequate provision for 
payment has been made for Taxes not yet due except any such payment of 
which the concerned party is contesting in good faith by appropriate 
proceedings and for which appropriate reserves have been provided on its 
books and as to which no foreclosure, distraint, seizure, attachment, sale or 
other similar proceedings have been commenced or the non-payment of 
which would not reasonable be excepted to result in a Material Adverse 
Effect regarding the financial condition or operations of the Mortgagor;  

(b) to the extent within the control of the Mortgagor, covenants to cause the forgoing 
representations and warranties to be true and correct in all material respects until 
the Loan Indebtedness is repaid in full and the Loan Obligations are fully 
performed; 

(c) acknowledges and agrees that all representations and warranties of the Mortgagor 
made in this Mortgage or in any of the other Loan Documents are material, shall 
survive and shall not merge upon the execution and delivery of this Mortgage and 
shall continue in full force and effect.  The Mortgagee shall be deemed to have 
relied upon such representations and warranties notwithstanding any investigation 
made by or on behalf of the Mortgagee at any time;  

(d) shall not, at any time prior to the repayment in full of the Loan Indebtedness and 
the performance of all of the Loan Obligations: 

(i) repay any loans (principal or interest) to; 

(ii) redeem or purchase any shares or units or partnership interests held by or 
on behalf of; 

(iii) pay any compensation, fee or other amount to; or 

(iv) pay any distributions or dividends or return on partnership or shareholder 
investment to, 

in each case, any of the Covenantors or any other shareholder, unitholder or partner 
of any Covenantor, or any other Person not at arms-length to any of the foregoing, 
save and except for those development, marketing and/or construction fees 
specifically approved in writing by the Mortgagee;  

(e) acknowledges and agrees that any third party property manager of the Property and 
each property management agreement will be subject to the prior written approval 
of the Mortgagee, acting reasonably; and 

(f) acknowledges and agrees that each new Lease of the Property, including each 
renewal or extension of an existing Lease (other than any extension or renewal of 
an existing Lease which is exercised pursuant to, and the terms of which are 
governed by, such existing Lease), must: 

(i) be a commercially reasonable arm's length transaction made in the ordinary 
course of business and in accordance with prudent property management 
and leasing standards and practices; and  

(ii) provide for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions. 

EXPROPRIATION 

36. Subject to the rights of creditors of the Mortgagor in accordance with Prior Permitted 
Encumbrances, the Mortgagor hereby assigns to the Mortgagee, that portion of any 
proceeds which may become due and payable to the Mortgagor by an expropriating 
authority upon an expropriation of the Property or the proceeds of any condemnation, 
eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation thereof 
of the whole or any part of the Property or any portion thereof, not to exceed the balance 
outstanding under the Mortgage, provided that the Mortgagee shall permit the Mortgagor 
to use such portion of any proceeds as reasonably necessary to pay the cost to repair any 
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damage resulting from such expropriation.  The Mortgagor shall forward to the Mortgagee, 
copies of any documentation relating to an expropriation or a proposed expropriation of 
the Property or any portion thereof, forthwith upon receipt of the said documentation by it 
and shall execute and deliver any further or additional documentation which the Mortgagee 
in its sole discretion deems necessary to effect the above assignment or which is requested 
by the expropriating authority.  Notwithstanding anything to the contrary contained herein, 
if the Mortgagor or the Mortgagee receives a notice of intention to expropriate in relation 
to the Property, or any portion thereof, that has had or is reasonably likely to have a 
Material Adverse Effect, at the option of the Mortgagee, the whole of the outstanding 
balance secured under this Mortgage at the date of the expropriation, shall immediately 
become due and payable in like manner and to all intents and purposes as if the time for 
payment of the said balance had fully come and expired. If any or all of the Property is 
expropriated, it is agreed that the proceeds from any such expropriation up to the amount 
outstanding under this Mortgage shall be paid directly to the Mortgagee in priority to the 
claims of any other party, except such creditors of the Mortgagor and other parties with 
priority to collect such proceeds pursuant to any Prior Permitted Encumbrances.  Service 
of a copy of this Mortgage on the expropriating authority shall be sufficient authority for 
the expropriating authority to deliver proceeds to the Mortgagee, in accordance with the 
terms of the assignment contained herein. 

PERMITTED ENCUMBRANCES AND OTHER OBLIGATIONS 

37. The Mortgagor hereby covenants to perform and observe and satisfy all the terms, 
covenants and conditions to be performed and observed by the Mortgagor under the terms 
of any Prior Permitted Encumbrances and the Leases (hereinafter called the "Other 
Obligations").  It is expressly agreed and understood by the Mortgagor that in the event of 
default by the Mortgagor under any of the terms of any Other Obligations, beyond any 
applicable notice or cure periods, then at the option of the Mortgagee an Event of Default 
shall have occurred hereunder.  The Mortgagee may at its option make any payment or 
cure any default under the any Prior Permitted Encumbrance and any amount or amounts 
so paid together with all costs, charges, expenses and outlays of the Mortgagee thereby 
incurred together with interest thereon at the Interest Rate shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, 
and until repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default which is continuing. 

SEVERABILITY 

38. In the event any Section or part thereof or any Section or part thereof is invalid and not 
enforceable for any reason, then such Section or part thereof or such Section or part thereof 
shall be severable from this Mortgage and not affect the validity or enforceability of any 
other part of this Mortgage. 

SUCCESSORS AND ASSIGNS 

39. When the context makes it possible, the word "Mortgagee" wherever it occurs in this 
Mortgage, shall include the successors and assigns of the Mortgagee, and the word 
"Mortgagor" shall include heirs, executors, administrators, successors and permitted 
assigns of the Mortgagor; and that words in the singular include the plural, and that words 
in plural include the singular, and words importing the masculine gender include the 
feminine; and that if there is more than one entity comprising the Mortgagor all covenants 
herein contained and implied are to be construed as joint and several; and that heirs, 
executors, administrators, successors and assigns of any party executing this Mortgage are 
jointly and severally bound by the covenants, provisos and agreements herein contained or 
implied.  The Documents, including without limitation this Mortgage, together with the 
Loan Indebtedness and the Loan Obligations may be assigned or participated by the 
Mortgagee (and its successors and assigns), in whole or in part, without the consent of the 
Mortgagor. 

DISCHARGE 

40. The Mortgagee shall upon payment and performance of all indebtedness and obligations 
secured hereby in full deliver an executed discharge of this Mortgage; it being agreed that 
the Mortgagor's solicitor shall be responsible for preparing the mortgage discharge 
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document for review by the Mortgagee and its counsel at least seven (7) days prior to 
payment, and interest as aforesaid shall continue to run and accrue until actual payment in 
full has been received by the Mortgagee; and all reasonable legal and other expenses and 
Taxes thereon, if any, for the preparation and execution of such discharge shall be borne 
by the Mortgagor.   

LAW 

41. This Mortgage is made pursuant to the Land Titles Act (Ontario) and any amendments 
thereto. 

COMMITMENT LETTER 

42. The parties agree that the accepted terms and conditions of the Commitment Letter, shall 
survive the initial advance of monies by the Mortgagee to the Mortgagor as contemplated 
hereunder and continue to be in full force and effect after said initial advance.  In the event 
there is a direct conflict between the terms and conditions of this Mortgage and the 
Commitment Letter, then the Commitment Letter shall prevail to the extent necessary to 
resolve the conflict. In the event there is a direct conflict between the terms and conditions 
of this Mortgage and any other Loan Document (other than the Commitment Letter), the 
terms and conditions of this Mortgage shall prevail to the extent necessary to resolve the 
conflict.  

HAZARDOUS MATERIALS 

43. The Mortgagor, 

(a) has not nor, to the best knowledge of the Mortgagor, has any other Person ever 
caused or permitted any hazardous materials to be placed, held, located or disposed 
of on, under or at the Property and that its business and assets are operated in 
compliance with applicable laws intended to protect the environment (including, 
without limitation, laws respecting the disposal or emission of hazardous materials) 
and that no enforcement actions in respect thereof are threatened or pending. 

(b) covenants and agrees that it will at all times during the continuance of this 
Mortgage, operate the Property in compliance with applicable laws intended to 
protect the environment (including, without limitation, laws respecting the disposal 
or emission of hazardous materials) and shall, subject to the rights of tenants under 
the Leases, permit the Mortgagee to conduct inspections and appraisals of all or 
any of its records, business and assets at any time or from time to time upon 
reasonable prior notice to ensure such compliance.  

(c) in addition to the representations and warranties contained in Section 35, hereby 
represents, warrants and agrees that, 

(i) to the best of the knowledge of the Mortgagor, the condition and use of the 
Property is, and will continue to be in compliance with all applicable 
environmental laws and standards; all necessary licenses and permits 
relating to the release of contaminants, production of dangerous materials 
and carrying on of hazardous activities have been obtained and are being 
complied with; there are no outstanding orders against the Mortgagor from 
any Governmental Authority responsible for protecting the environment; 

(ii) to the best of the knowledge of the Mortgagor, the Property is not being 
subjected to environmental damage or contamination and to the best of the 
Mortgagor's knowledge, the Property incurred no such damage or 
contamination prior to the Mortgagor's control; 

(iii) the Mortgagor will use commercially reasonably efforts to use the Property 
and conduct its business thereon so as not to cause environmental damage 
and that the use of the Property will not change without the Mortgagee's 
approval, acting reasonably; 
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(iv) to the best of the knowledge of the Mortgagor, the terms of any past credit 
arrangement have not been altered, cancelled or not renewed due to 
environmental risk considerations; 

(v) all legally required remedial action will be taken with respect to violations 
of environmental laws, and spills or other contaminations; 

(vi) the Mortgagor will give notice to the Mortgagee of any contamination of 
which the Mortgagor has or acquires knowledge of, or any pending or 
threatened government enforcement action or civil suit arising out of 
alleged environmental damage of which the Mortgagor has or acquires 
knowledge of; 

(vii) in accordance with Section 12 above, the Mortgagor will permit the 
Mortgagee and its agents to enter onto the Property at any time to conduct 
an environmental inspection and to permit the Mortgagee to take such action 
as it deems reasonably necessary to remedy any environmental damage or 
breach of law which the Mortgagor fails to take, subject to the rights of 
tenants under the Leases; 

(viii) the Mortgagor will provide copies of its own internal/external 
environmental audits to the Mortgagee upon request; 

(ix) subject to the terms of the existing Leases, the Mortgagor will use 
commercially reasonable efforts to cause any other occupants or Persons in 
control of the Property to comply with the foregoing covenants;  

(x) the Mortgagor will defend and indemnify the Mortgagee, its directors, 
officers, employees and agents against all costs, etc., arising out of any 
environmental damage caused by the Mortgagor's activities or by 
contamination of or from the Property (unless caused by the Mortgagee or 
those for whom in law it is responsible); and 

(xi) if the Mortgagor fails to perform any of the foregoing covenants beyond 
any applicable notice or cure periods, the Mortgagee may do so and any 
money expended by the Mortgagee shall be paid by the Mortgagor out of 
any funds coming into the Mortgagee's possession in priority to the Loan. 

DUE ON SALE 

44. The Loan Indebtedness shall, at the election of the Mortgagee, immediately become due 
and payable in full without notice by nor demand from the Mortgagee if the Property or 
any part thereof or interest therein is, without the prior consent in writing of the Mortgagee 
sold, transferred, conveyed, foreclosed, exchanged, assigned, mortgaged, or otherwise 
disposed of, or if the Mortgagor enters into an agreement to effect any of the foregoing 
whether by registered or unregistered instrument and whether for valuable or nominal 
consideration (and if the Mortgagor is a corporation, any change in Control of the 
Mortgagor or any other Covenantor shall constitute a default under this Section 44), in all 
cases except as specifically permitted in this Mortgage or in the Commitment Letter; 
provided however that nothing herein shall be construed as permitting the Mortgagor to 
prepay this Mortgage in whole or in part except in accordance with Section 8 hereof; and 
provided further that the acceptance by the Mortgagee of any instalment payment or other 
payment under this Mortgage from any entity other than the Mortgagor shall not constitute 
a waiver by the Mortgagee of its rights under this Section 44, nor a consent by the 
Mortgagee of any such sale or disposal of the Property as above described. 

SUBSEQUENT FINANCING 

45. The Loan Indebtedness shall, at the election of the Mortgagee, become due and payable in 
full if the Property or any part thereof or interest therein is, without the prior consent in 
writing of the Mortgagee acting reasonably, mortgaged or similarly charged, except as may 
be specifically permitted in this Mortgage, the Commitment Letter or under a Permitted 
Encumbrance; provided however that nothing herein shall be construed as permitting the 
Mortgagor to repay this Mortgage in whole or in part except in accordance with Section 8 
hereof. 
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PROHIBITED BUSINESSES 

46. The Mortgagor agrees not to operate, nor allow any tenant to operate a business on the 
Property that: 

(a) is sexually exploitive or that is inconsistent with generally accepted community 
standards of conduct and propriety, including those that feature sexually explicit 
entertainment, products or services; or 

(b) are engaged in or associated with illegal activities. 

FINANCIAL STATEMENTS AND REPORTS 

47. The Mortgagor shall deliver or cause to be delivered the following documentation to the 
Mortgagee: 

(a) any and all insurance certificate renewals and/or amendments within ten (10) 
business days of the issuance thereof.  In the event of any change to the insurance 
held by the Mortgagor, the Mortgagee may, in its unfettered discretion, require its 
insurance consultant to conduct an insurance review at the Mortgagor's expense; 

(b) property tax statements supported by proof of payment on a quarterly basis or as 
otherwise requested by the Mortgagee from time to time with respect to the 
Property; 

(c) certified rent rolls to the Mortgagee on an annual basis within ninety (90) days of 
the Mortgagor's fiscal year end or as otherwise requested by the Mortgagee from 
time to time; 

(d) all commercial leases and any and all other agreements (e.g. commercial lease 
amendments) including offers to lease or any and all Major Leases as requested by 
the Mortgagee from time to time; 

(e) certified property operating statements, together with a summary of capital 
expenses at the Property, on an annual basis within ninety (90) days of the 
Mortgagor's fiscal year end or as otherwise requested by the Mortgagee from time 
to time; 

(f) each year, or more often if requested by the Mortgagee, within ninety (90) days of 
the Mortgagor's fiscal year end, notice to reader financial statements of the 
Mortgagor and of any corporate Covenantor, including a balance sheet and 
supporting schedules, a detailed statement of income and expenditures and 
supporting schedules, and a statement of change in cash flow and, in the case of 
any personal Covenantor, certified and current-dated net worth statements in lieu 
of financial statements with supporting documentation of asset values; and 

(g) at the request of the Mortgagee from time to time any other relevant updates 
regarding the Property.  

BENEFIT OF EASEMENTS 

48. As additional security for the indebtedness and other obligations secured hereunder and 
interest thereon and the due performance of the Mortgagor's obligations hereunder and 
under any collateral security the Mortgagor hereby assigns, transfers, mortgages, charges 
and sets over to and in favour of the Mortgagee as and by way of a specific assignment, 
mortgage and charge all of the right, title and interest of the Mortgagor in and with respect 
to any and all easements, restrictive covenants, rights of way, party wall agreements and 
encroachment agreements benefiting the Property (the "Title Agreements") and all of the 
benefit, power and advantage of the Mortgagor to be derived therefrom (including without 
limitation the benefit of any positive covenants) and otherwise to enforce the rights of the 
Mortgagor under the Title Agreements in the name of the Mortgagor.  Nothing herein 
contained shall render the Mortgagee liable to any Person for the fulfilment or non-
fulfilment of the obligations covered in any of the Title Agreements, including, but not 
limited to, the payment of any moneys thereunder or in respect thereto and the Mortgagor 
hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against 
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any and all claims, demands, actions, causes of action, losses, suits, damages and costs 
whatsoever arising directly or indirectly from or out of any of the Title Agreements.  The 
Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall not 
surrender, alter, amend or modify any of the Title Agreements or any of the terms or 
conditions thereof except with the prior written consent of the Mortgagee or as required to 
complete the project, if applicable, as determined by the Mortgagor, acting as a prudent 
owner. 

INDEMNITY 

49. The Mortgagor shall indemnify and save harmless the Mortgagee and its officers, agents, 
trustees, employees, contractors, licensees or invitees from and against any and all losses, 
damages, injuries, expenses, suits, actions, claims and demands of every nature whatsoever 
in connection with any breach or default by the Mortgagor under this Mortgage and any of 
the other Loan Documents. 

GENERAL 

50. This Mortgage shall be construed in accordance with and governed under the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

51. The Mortgagor agrees with the Mortgagee as follows: 

(a) to comply with the terms and conditions of this Mortgage and the other Loan 
Documents at all times; 

(b) to maintain the Property in a sound state of repair at all times as would other prudent 
owners of similar property; 

(c) to allow the Mortgagee and its appointees to have access to the property at all 
reasonable times upon reasonable prior notice, subject to the rights of tenants at the 
Property; and  

(d) at the Mortgagee's request, acting reasonably, to promptly deliver or cause to be 
delivered to the Mortgagee promptly such information about the financial condition 
and operation with respect to the Property as the Mortgagee may request from time 
to time. 

52. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to them in the Commitment Letter. 

53. This Mortgage may be executed or executed electronically and delivered in any number of 
counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Mortgage to produce or account 
for more than one such counterpart.  Transmission of executed or electronically executed 
copies of this Mortgage whether or not in counterpart, by facsimile or other electronic 
transmission, shall be deemed to have the same effect as delivery of an original executed 
copy to the party receiving the transmission. 

54. Notwithstanding anything in this Mortgage, in dealing with enforcing and realizing on this 
Mortgage, the Mortgagee shall not claim hereunder any greater amount in the aggregate 
than the amounts advanced by the Mortgagee that remain unpaid, together with all accrued 
and unpaid interest, and any other amounts unpaid hereunder. 

-- signatures follow on next page --
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IN WITNESS WHEREOF the Mortgagor has duly executed this Mortgage this ___ day 
of April, 2022. 

2402871 ONTARIO INC. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

I/We have authority to bind the Corporation 
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SCHEDULE "A" 
DESCRIPTION OF THE LANDS 

 
PIN 07617-0889 (LT) 

LOTS 159, 160 & 161 PLAN 164 EXCEPT PART LOTS 160 & 161 PLAN 164, PART 2 
66R28185; ETOBICOKE; TOGETHER WITH AN EASEMENT OVER PART LOTS 160 & 
160 PLAN 164, PART 2 66R28185 AS IN AT4215394; SUBJECT TO AN EASEMENT IN 
GROSS AS IN AT4264438; SUBJECT TO AN EASEMENT IN GROSS AS IN AT4274323; 
SUBJECT TO AN EASEMENT AS IN AT3989173; CITY OF TORONTO 
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THIS IS EXHIBIT "U" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 07617 - 0889 LT 
Description LOTS 159, 160 & 161 PLAN 164 EXCEPT PART LOTS 160 & 161 PLAN 164, PART 2

66R28185; ETOBICOKE; TOGETHER WITH AN EASEMENT OVER PART LOTS 160 &
160 PLAN 164, PART 2 66R28185 AS IN AT4215394; SUBJECT TO AN EASEMENT IN
GROSS AS IN AT4264438; SUBJECT TO AN EASEMENT IN GROSS AS IN AT4274323;
SUBJECT TO AN EASEMENT AS IN AT3989173; CITY OF TORONTO 

Address TORONTO

 
Applicant(s)

 

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and

existing estate, right, interest or equity in land.
 
 

Name 2402871 ONTARIO INC.

Address for Service 1944 Fowler Drive 

Mississauga, Ontario L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, AT6062496 registered on 2022/04/29 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Applicant(s)

Signed 2022 04 29

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Nasim Akbari-Balderlou 3400-1 First Canadian Place

Toronto
M5X 1A4

acting for
Party To(s)

Signed 2022 04 29

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2022 04 29

Tel 416-863-1200

Fax 416-863-1716

 
Fees/Taxes/Payment

 

Statutory Registration Fee $66.30

Total Paid $66.30

 
File Number

 

Party To Client File Number : 59445.88 (JVG/SB/NA)

 

LRO #  80    Notice Of Assignment Of Rents-General Receipted as AT6062497  on  2022 04 29      at 15:24

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 18
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2402871 ONTARIO INC. 

(the "Assignor") 

OF THE FIRST PART 

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Assignee") 

OF THE SECOND PART 

WHEREAS the Assignor, as mortgagor, has granted a mortgage (the "Mortgage") to and in 
favour of the Assignee, as mortgagee, of the lands and premises charged therein (the "Property"), 
notice of which was registered on the date hereof in the Land Registry Office for the Land Titles 
Division of Toronto (No. 80) to secure the payment of principal, interest and other monies and the 
performance of all obligations arising thereunder, as amended, modified, supplemented or replaced 
from time to time;  

AND WHEREAS as a condition for receiving the Loan Indebtedness, the Assignor agreed to 
assign to the Assignee, its successors and assigns, as a further continuing and collateral security 
for the payment of the Loan Indebtedness and observance and performance of the Loan 
Obligations, in all of the Assignor's right, title and interest in and to: 

(a) all present and future leases, subleases, licenses, agreements to lease, agreements
to sublease, options to lease or sublease, rights of renewal or other agreements by
which the Assignor or any predecessor or successor in title thereto, has granted or
will grant the right to use or occupy all or part or parts of the Property, and including
all agreements collateral thereto (collectively, the "Leases");

(b) all rents, issues, profits and other monies now due or accruing due or to become
due and payable under or derived from the Leases or receivable by the Assignor
pursuant to the Leases or the Property (collectively, the "Rents"); and

(c) the benefit of all covenants and obligations of lessees, tenants, licensees, or
occupants as well as all other rights, privileges, advantages and benefits contained
in any of the Leases, including without limitation, all rights and benefits of any
present and future guarantees or indemnities thereof, with full power and authority
to demand, sue for, collect, recover and receive all Rents, to enforce the Assignor's
rights under any Lease, and generally any collateral advantage or benefit to be
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derived from the Leases or any of them together with the full benefit of all security 
in support of any guarantees or indemnities (collectively, the "Lease Benefits" and 
together with the Leases and the Rents, collectively, the "Assigned Rights and 
Benefits"). 

NOW THEREFORE IN CONSIDERATION of the recitals, the Assignee extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Assignor, the 
receipt and adequacy of which is acknowledged by the Assignor, the Assignor agrees with the 
Assignee as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions 

Capitalized terms that are not defined herein have the meanings set out in the Mortgage.  
Otherwise, in this Agreement: 

(a) "Excluded Lease" has the meaning ascribed to it in Section 2.3; 

(b) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(c) "Loan Indebtedness" means any Indebtedness from time to time of the Assignor 
or any of the other Covenantors to the Assignee arising under any of the Loan 
Documents;  

(d) "Loan Obligations" means the obligations of the Assignor or any of the other 
Covenantors arising under the Loan Documents; 

(e) "Other Parties" has the meaning ascribed to it in Section 2.13(a); and 

(f) "Receiver" has the meaning ascribed to it in Section 2.12(a). 

1.2 Interpretation 

For the purposes of this Agreement, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  
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1.3 Headings 

In this Agreement, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Agreement. 

ARTICLE 2 
AGREEMENT 

2.1 Assignment 

As continuing collateral security for the payment of the Loan Indebtedness and the 
performance of the Loan Obligations, the Assignor hereby assigns, transfers and sets over 
unto the Assignee and grants to the Assignee a security interest in all of the Assignor’s 
right, title, estate, interest and benefit, both at law and in equity, in and to the Assigned 
Rights and Benefits, to hold and receive the same unto the Assignee with full power and 
authority to demand, sue for, collect, recover and receive and give receipts for the Rents 
and to enforce the payment of the Rents and the payment and performance of all Assigned 
Rights and Benefits, assigned  in accordance with and subject to the terms of this 
Agreement. 

2.2 Last Day of Term 

This Agreement shall not extend or apply to the last day of the term, or the last day of any 
extended or renewed term, of any of the Leases provided that if this Agreement is enforced 
by the Assignee, the Assignor shall stand possessed of each such last day and shall hold 
same in trust and if this Agreement is enforced by the Assignee, to assign at the direction 
of the Assignee or any Person who may acquire any such term or renewal term or who in 
the course of enforcement hereof may be entitled to so direct. 

2.3 Excluded Leases 

Nothing in this Agreement shall constitute an assignment or attempted assignment of any 
of the right, title, estate, interest and benefit of the Assignor in any Assigned Rights and 
Benefits which require the consent of a third party to assignment unless such consent has 
been obtained (an "Excluded Lease"). The Assignor shall, upon request, obtain the 
required consent of any third party to the assignment of any Excluded Lease under this 
Agreement and to its further assignment by the Assignee to any third party as a result of 
the exercise by the Assignee of its remedies hereunder after an Event of Default. Upon 
consent being obtained, this Agreement shall apply to the applicable Excluded Lease 
without regard to this Section and without the necessity of any further assurance to effect 
assignment under this Agreement. Until consent to assignment is obtained, the Assignor 
shall, to the extent it may do so at law or pursuant to the provisions of the Excluded Lease 
and without giving rise to any default or penalty under the Excluded Lease, hold all right, 
title, estate, interest and benefit to be derived from the Excluded Lease in trust for the 
Assignee as additional security for the payment of the Loan Indebtedness and performance 
of the Loan Obligations as if this Agreement applied. 
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2.4 Representations and Warranties 

The Assignor represents and warrants to and in favour of the Assignee that: 

(a) each of the Leases is in existence, and is in full force and effect, and there is 
currently no default by any party to any Lease under any term, condition or 
covenant required to be performed by it under the Assigned Rights and Benefits 
and there exists no event or circumstance, which would with the passage of time or 
the giving of notice or both constitute a default or an event of default under any of 
the Assigned Rights and Benefits; 

(b) there is no outstanding dispute under any Lease by any of the parties to it and no 
lessee under any Lease is entitled to any set off or defense against the payment of 
Rent under the Lease; and 

(c) the Assignor has good right, full power and absolute authority to assign the 
Assigned Rights and Benefits in the manner aforesaid, and has not performed any 
act or executed any other instrument which might prevent the Assignee from 
operating under the terms and conditions of this Agreement or which would limit 
the Assignee in such operation. 

2.5 Covenants 

The Assignor hereby covenants with the Assignee: 

(a) that it will at all times perform or cause to be performed all of the covenants and 
obligations on the part of lessor contained in the Leases as would a prudent landlord 
(except to the extent that the same have been expressly waived by the Other Parties 
to the Leases); 

(b) to maintain or cause to be maintained the Leases in good standing and not to do, 
permit to be done or omit to do, anything which may impair the enforceability of 
the Leases; 

(c) that in respect of all of the Leases, save for the deposits for the first and last month 
rentals, not to accept Rents more than one month in advance of the dates when 
Rents fall due; 

(d) except as provided for in Section 2.7 below, all offers to lease and all tenancy 
agreements, leases or subleases entered into with lessees of the Property shall be on 
the standard forms previously approved by the Assignee to be used in connection 
with the Property, amended as deemed appropriate in the circumstances by the 
Assignor, acting reasonably, to give effect to the arrangements made with each 
lessee or, if not on a pre-approved standard form, then in all cases in form and 
substance acceptable to the Assignee acting reasonably; 
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(e) upon and during the continuance of an Event of Default, to facilitate in all ways the 
Assignee's exercise of its rights hereunder, including without limitation, upon 
request of the Assignee: 

(i) to deliver to the Assignee up-to-date rent rolls and true copies of all then 
outstanding Leases and any other document giving rise to any of the Lease 
Benefits; 

(ii) to permit access by the Assignee or its agent during regular business hours, 
upon reasonable notice to the Assignor, to all records pertaining to the 
Property, wherever held; and  

(iii) to provide written notices to the lessees or any Other Parties, directing them 
to make payment of Rents to the Assignee or as it may direct; and 

(f) to obtain estoppel certificates from the lessees under the Leases (provided that the 
lessees are obliged to do so pursuant to their Lease) when and as reasonably 
required by the Assignee, or if any of such estoppel certificate is not forthcoming, 
to furnish a certificate of a senior officer of the Assignor in lieu thereof attesting (to 
the extent within the Assignor's knowledge and without Personal liability) to the 
information which would have been provided in such estoppel certificate.  

2.6 Right to Deal 

Until the occurrence of an Event of Default which is continuing, and subject to Section 2.5, 
the Assignor is permitted to enjoy the benefits of and deal with the Assigned Rights and 
Benefits, and may demand, receive, collect and enjoy the Rents, but only as the same fall 
due and payable according to the terms of each of the Leases and any of the documents 
giving rise to any of the Lease Benefits, and not more than one month in advance (except 
for prepayment of the last month of the term if so provided in the Lease) as would a prudent 
landlord. Upon the occurrence of an Event of Default which is continuing, the Assignee 
may, in addition to any other rights and remedies it may have, deliver a written notice to 
any lessee or any Other Party directing it to deal with the Assignee and to pay the Rents 
payable under its Lease to the Assignee, and such notice shall be good and sufficient 
authority for so doing. 

2.7 No Dealings with Leases 

The Assignor shall not, without the prior written consent of the Assignee: 

(a) do any act or thing or omit to do any act or thing that would materially adversely 
change the obligations of the Assignor under that Lease, other than as permitted by 
the Mortgage (except where the provisions of the Lease require the landlord to do 
so); or 

(b) enter into any Lease, including each renewal or extension of an existing Lease 
(other than any extension or renewal of an existing Lease which is exercised 
pursuant to, and the terms of which are governed by, such existing Lease), unless: 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

896



 
WSLEGAL\059445\00088\30306246v2   

- 6 - 

 

(i) it is a commercially reasonable arm's length transaction made in the 
ordinary course of business and in accordance with prudent property 
management and leasing standards and practices; 

(ii) it provides for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions; 

(iii) the Assignor has notified the Assignee of the proposed Lease and provided 
a copy of it to the Assignee; and 

(c) upon the Assignee delivering a written notice to the Assignor notifying the 
Assignor that the Assignee has elected to exercise its rights under this Agreement, 
enter into any Lease unless the Assignee has approved, acting reasonably, the form 
and content thereof. 

Whenever the Assignee's consent is required hereunder, the Assignee shall act in a 
commercially reasonable manner as would a prudent owner of similar real estate and the 
Assignee shall communicate its consent or non-consent within ten (10) Business Days of 
any written request (unless otherwise indicated herein), failing which the Assignee shall be 
deemed to have given its consent. 

The Assignor covenants to specifically assign any future Lease to the Assignee upon the 
Assignee's request in a form satisfactory to the Assignee. In such event, the Assignor 
further covenants that it will use its commercially reasonable efforts to have the lessee of 
all such future Leases, covenant to attorn to the Assignee on request. 

2.8 Assigned Rights and Benefits Not Impaired 

The within assignment to the Assignee of the Assigned Rights and Benefits shall remain 
in full force and effect without regard to, and the obligations of the lessees under the Leases 
shall not be affected or impaired by: 

(a) any amendment, modification, renewal or replacement of or addition or supplement 
to any of the other Loan Documents or the loan secured by the Security Documents; 
or  

(b) any exercise or non-exercise of any right, remedy, power or privilege in respect of 
this Agreement or any of the other Security Documents; or 

(c) any waiver, consent, extension, indulgence or other action, inaction or omission 
under or in respect of this Agreement or any of the other Security Documents; or 

(d) any insolvency, bankruptcy, liquidation, reorganization, arrangement, composition, 
winding-up, dissolution or similar proceeding involving or affecting the Assignor 
or any of the lessees under any of the Leases. 
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2.9 Power of Attorney 

So long as the Loan Indebtedness and the Loan Obligations, or any portion thereof, remains 
outstanding: 

(a) the Assignor hereby irrevocably appoints the Assignee, or any Receiver appointed 
by the Assignee as provided for in this Agreement, to be the attorney of the 
Assignor with full power of substitution, and with full authority in the place of the 
Assignor and in the name of the Assignor or otherwise, from time to time in the 
Assignee's discretion, to do all acts, matters and things that may be necessary for, 
incidental to, or advisable for, carrying out the powers given to the Assignee under 
this Agreement and the Mortgage upon the occurrence of any Event of Default 
which is continuing (but the Assignee is not obligated to take such action and will 
have no liability to the Assignor or any third party for failure to take any action). 
This power of attorney is given for valuable consideration, is coupled with an 
interest, and is irrevocable until registration of a complete discharge of the 
Mortgage; and 

(b) in the event any action is brought by the Assignee to enforce any rights under the 
Assigned Rights and Benefits, the Assignor agrees to cooperate fully with and assist 
the Assignee in the prosecution thereof. 

2.10 Acceleration 

Upon the occurrence of an Event of Default which is continuing all of the Loan 
Indebtedness shall, at the Assignee's option and without notice to the Assignor, become 
immediately due and payable and the Assignee may, in its sole, absolute and unfettered 
discretion, exercise its rights in respect of the Assigned Rights and Benefits in addition to 
all other rights and remedies afforded by applicable law, in equity or otherwise. The 
Assignee shall have the right to enforce one or more remedies successively or concurrently 
in accordance with applicable law and the Assignee expressly retains all rights and 
remedies not inconsistent with the provisions in this Agreement including any rights it may 
have under the PPSA. The provisions of this clause do not and are not intended to affect in 
any way any rights of the Assignee with respect to any Loan Obligations or any Loan 
Indebtedness which may now or hereafter be payable on demand. 

2.11 Enforcement  

Upon the occurrence of and during the continuance of an Event of Default, the security 
hereby constituted will, at the option of the Assignee, immediately become enforceable. 

2.12 Assignee's Rights and Remedies 

In addition to the Assignee's rights under the Mortgage, the Assignee may, at its option and 
without any obligation or liability therefor and in addition to any other remedy in respect 
of the Assigned Rights and Benefits to which it is entitled under any of the Loan 
Documents, upon the occurrence of any Event of Default which is continuing and to the 
extent permitted by applicable law, enforce and realize on the security constituted by this 
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Agreement and take any action permitted by law or in equity, as it may deem expedient, 
and in particular, but without limiting the generality of the foregoing, the Assignee may do 
the following: 

(a) appoint or reappoint by instrument in writing, any person or persons, whether an 
officer or officers or an employee or employees of the Assignee or not, to be a 
receiver or receivers, or may institute proceedings in any court of competent 
jurisdiction for the appointment of a receiver (the "Receiver", which term includes 
a receiver or a manager or a receiver and manager) of the Assigned Rights and 
Benefits and may remove any appointed Receiver and appoint a replacement. Any 
Receiver shall, so far as concerns responsibility for its acts, be deemed the agent of 
the Assignor and not of the Assignee, and the Assignee shall not in any way be 
responsible for any misconduct, negligence, or nonfeasance on the part of any 
Receiver, the Receiver's servants, agents or employees. Subject to the provisions of 
the instrument appointing it, any Receiver shall be vested with all or any of the 
rights, powers and discretions of the Assignee. Except as may be otherwise directed 
by the Assignee all monies received from time to time by the Receiver in carrying 
out its appointment shall be received in trust for and paid over to the Assignee for 
the benefit of the Assignee; 

(b) compound, compromise or submit to arbitration any dispute which has arisen or 
may arise in respect to any amount of Rents or any other matter relating to the 
Assigned Rights and Benefits, and any settlement arrived at shall be binding upon 
the Assignor and any Other Parties;  

(c) at its option and without notice to the Assignor, take possession of or enter upon 
the Property by its officers, agents or employees for the purpose of collecting the 
Rents and any and all amounts which may be or become due or payable or remain 
unpaid at any time to the Assignor pursuant to the Assigned Rights and Benefits 
and give acquittances for them and to manage, operate and maintain its interest in 
the Property including without limitation, the making of repairs or replacements to 
maintain the Property; 

(d) receive, enjoy or otherwise avail itself of the Lease Benefits; 

(e) appoint and dismiss such agents or employees as may be necessary or desirable to 
exercise the Assignee's rights hereunder; 

(f) alter, modify, amend or change the terms of Leases; enter into new Leases; give 
consents, concessions or waivers of any rights or provisions of Leases; accept 
surrenders of Leases; give consents to assignment of or subletting under Leases; 

(g) send or employ any inspector or agent to inspect and report upon the value, state 
and condition of the Property and employ a solicitor to examine and report upon 
title to the same and the lease documentation pertaining to same; 

(h) in the Assignor's name, perform, at the Assignor's expense, any and all of the 
Assignor's obligations or covenants relating to the Assigned Rights and Benefits 
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and enforce performance by any Other Parties of their obligations in relation to the 
Assigned Rights and Benefits and settle any disputes with Other Parties upon terms 
that the Assignee deems appropriate, in its discretion; 

(i) make payment of or cure any default under any Permitted Encumbrance or any 
Liens or other claims that may exist or be threatened against the Assigned Rights 
and Benefits, and any amount so paid together with costs, charges and expenses 
incurred together with interest at the Interest Rate shall be added to the Loan 
Indebtedness; 

(j) if the proceeds of realization are insufficient to pay all of the Loan Indebtedness, 
the Assignor shall forthwith pay or cause to be paid to the Assignee any deficiency 
and the Assignee may sue the Assignor to collect the amount of such deficiency;  

(k) subject to applicable law, seize, collect, realize, borrow money on the security of, 
release to third parties, sell (by way of public or private sale), lease or otherwise 
deal with the Assigned Rights and Benefits in such manner, upon such terms and 
conditions, at such time or times and place or places and for such consideration as 
may seem to the Assignee advisable and without notice to the Assignor. The 
Assignee may charge on its own behalf and pay to others sums for expenses 
incurred and for services rendered (expressly including legal, consulting, broker, 
management, receivership and accounting fees) in or in connection with seizing, 
collecting, realizing, borrowing on the security of, selling or obtaining payment of 
the Assigned Rights and Benefits and may add all such sums to the Loan 
Indebtedness;  

(l) perform all such acts as may in the reasonable opinion of the Assignee be necessary 
or desirable for the proper operation and maintenance of the Property, which acts 
may be performed in the name of the Assignor or in the name of the Assignee and 
the Assignor hereby grants to the Assignee irrevocable authority to join the 
Assignor in any proceedings or actions relating to the Assigned Rights and Benefits 
whether judicial or extra-judicial; and 

(m) waive any Event of Default, and any waiver of an Event of Default shall not extend 
to any subsequent Event of Default, nor shall the Assignee be bound to serve any 
notice on any lessees or any Other Parties on the happening of any Event of Default. 

2.13 Assignee's Dealings with Other Parties 

The Assignor and the Assignee hereby covenant and agree that: 

(a) the Assignee may at any time upon the occurrence of an Event of Default which is 
continuing, with respect to any and all Assigned Rights and Benefits, give to any 
lessee or other Person from whom the Assignor would have been entitled to receive 
or claim any benefit under the Assigned Rights and Benefits in question (the 
"Other Parties" or "Other Party") upon written notice to it by the Assignee to pay 
the Rents directly to the Assignee and such notice shall be good and sufficient 
notice for doing so. Without limiting the foregoing the Assignee may, after giving 
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such notice, deal with the Other Party or Other Parties in respect of the Assigned 
Rights and Benefits without reference to or consent of the Assignor while the Event 
of Default is continuing; 

(b) this Agreement constitutes an irrevocable direction and authorization of the 
Assignor to any Other Party to pay Rents to the Assignee and otherwise honour the 
rights of the Assignee under this Agreement; 

(c) any Other Party may rely upon any notice given by the Assignee or on its behalf 
and the Assignor hereby waives as against any Other Party any claims they might 
otherwise have by reason of the Other Party acting on such notice; 

(d) in the event all Events of Defaults are subsequently cured, the Assignee shall upon 
request of the Assignor, and at the Assignor's expense, execute and deliver to the 
Assignor directions and authorizations to any Other Party who received notice of 
this Agreement in connection with the Events of Default so cured as aforesaid, 
authorizing and directing such Other Party to resume payment of Rents to the 
Assignor until such time as a further written notice is delivered by the Assignee 
pursuant to the terms of this Agreement; 

(e) all receipts given by the Assignee to any lessee under the Leases after delivery of a 
written notice pursuant to Section 2.13(a) and prior to the delivery of a notice 
pursuant to Section 2.13(d) on account of any Rents paid to the Assignee in 
accordance with the terms of this Agreement shall constitute a good and valid 
discharge therefor to each such lessee; and 

(f) the Assignee shall not be required or obligated in any manner to make any demand 
or to make any inquiry as to the nature or sufficiency of any payment received by 
it, or to present or file any claim or take any other action to collect or enforce the 
payment of any amounts which may have been assigned to the Assignee or to which 
the Assignee may be entitled hereunder at any time or times. 

2.14 Assignee's Obligations and Limitation on Liabilities 

It is expressly acknowledged and agreed by the Assignor and the Assignee that: 

(a) nothing herein contained shall oblige the Assignee to assume or perform any 
obligation of the Assignor to any Other Party in respect of or arising out of the 
Assigned Rights and Benefits or any of them.  The Assignee may, however, after 
the occurrence of an Event of Default which is continuing, at its option assume or 
perform any such obligations as the Assignee considers necessary or desirable to 
obtain the benefit of the Assigned Rights and Benefits free of any set-off, deduction 
or abatement, and any money expended by the Assignee in this regard shall form 
part of and be deemed to form part of the Loan Indebtedness and bear interest at 
the maximum rate stipulated in the Mortgage; 

(b) the Assignee shall only be liable to account for such moneys as shall actually be 
received by the Assignee by virtue of this Agreement at the address provided 
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herein, less reasonable collection charges and costs (including, without limitation, 
legal costs on a solicitor and client basis) and other reasonable expenses to which 
the Assignee may be put, and the Assignee shall not be responsible for any act or 
default of any agent employed by the Assignee for the collection of any such 
amounts. Such moneys when so received by the Assignee shall be applied in 
accordance with the provisions of the Mortgage and the Assignee shall not be 
responsible for diligence in the collection of any monies as contemplated herein. 
No credit shall be given for any Rent received by the Assignee after it obtains 
ownership of the Property under court order or by operation of law; 

(c) exercise by the Assignee of its rights under this Agreement or the assumption of 
certain obligations of the Assignor upon the occurrence of an Event Default as 
referred to in Section 2.14(a) shall not constitute or have the effect of making the 
Assignee a mortgagee in possession nor shall the entering into of this Agreement 
or anything done in pursuance of it make the Assignee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
any of the Leases; 

(d) care, control and management of the Property shall remain and be deemed to be 
with the Assignor, in the absence of clear and unequivocal action by the Assignee 
depriving the Assignor of such care, control and management and the assumption 
thereof by the Assignee; 

(e) the Assignee's obligations as to any Rents or other amounts actually collected 
(including, without limitation, those arising from the Lease Benefits) shall be 
discharged by application of such Rents or other amounts (including, without 
limitation, those arising from the Lease Benefits) against the Loan Indebtedness or 
for any of the other purposes described in this Agreement; and 

(f) the Assignee shall not be: 

(i) liable for and no credit shall be given in respect of any uncollected Rents or 
other uncollected amounts; 

(ii) liable to any lessee for the return of any security deposit made under any 
Lease unless the Assignee shall have actually received such security 
deposit; and 

(iii) by reason of this Agreement or the exercise of any right granted herein, 
responsible for any act committed by the Assignor or any breach or failure 
to perform by the Assignor with respect to any of the Assigned Rights and 
Benefits. 

2.15 Continuing Security 

Notwithstanding any variation of the terms of the Mortgage or any of the other Security 
Documents, or any extension of time for payment or any release of any security, this 
Agreement shall continue as general and collateral security for the Loan Indebtedness and 
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observance and performance of all of the Loan Obligations. This Agreement and the 
assignments granted hereby are in addition to and not in substitution for any other security 
now or hereafter held by the Assignee and this Agreement will remain in full force and 
effect until registration of a complete discharge of the Mortgage by the Assignee, which 
discharge shall be deemed to be a reassignment of this Agreement and the Assigned Rights 
and Benefits in favour of the Assignor. On the complete discharge of the Mortgage, the 
Assignee will, at the request and at the sole cost and expense of the Assignor, execute and 
deliver to the Assignor such instruments in registrable form as may be necessary to 
evidence the termination of this Agreement and the reassignment to the Assignor of the 
Assigned Rights and Benefits. 

2.16 Reassignment/Discharge 

The Assignee may, at any time and whether or not an Event of Default has occurred, 
without further request or agreement by the Assignor, reassign to the Assignor, its 
successors and assigns, the Assigned Rights and Benefits or any part or parts thereof, by 
an instrument of reassignment in writing executed by the Assignee delivered to the 
Assignor, its successors and assigns, at the address for notice herein provided.  Such 
instrument upon delivery shall constitute a good and sufficient reassignment of all of the 
Assignee's right, title and interest in and benefit of the Assigned Rights and Benefits to 
which it pertains and a good and valid release and termination of obligations (if any) of the 
Assignee with respect thereto. Such reassignment shall not expressly or impliedly 
constitute any representation or warranty by the Assignee to the Assignor as to the 
Assigned Rights and Benefits or anything related thereto. 

ARTICLE 3 
MISCELLANEOUS 

3.1 Payments 

All payments required to be made by the Assignor to the Assignee under this Agreement 
will be made at the address of the Assignee set out in Section 3.9 (or at any other place 
specified by the Assignee by written notice to the Assignor) in immediately available funds 
in lawful Canadian currency, without any set off, counter claim or deduction. 

3.2 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Assignee to the Assignor, 
or anyone claiming under the Assignor, shall in any way affect or prejudice the rights of 
the Assignee against the Assignor or any Covenantor unless explicitly set forth in writing 
and signed by the waiving party. No failure to exercise or delay in exercising any right, 
remedy, power or privilege arising from this Agreement will operate or be construed as a 
waiver thereof, nor will any single or partial exercise of any right, remedy, power or 
privilege under this Agreement preclude any other or further exercise thereof or the 
exercise of any other right, remedy, power or privilege. Each power and right under this 
Agreement is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 
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3.3 Modification 

No modification or waiver of this Agreement is binding on the Assignee unless made in 
writing and signed by a duly authorized officer of the Assignee. 

3.4 Entire Agreement 

On execution and delivery by the Assignor, this Agreement is deemed to be finally 
executed and delivered by the Assignor to the Assignee and is not subject to or affected by 
any condition as to the receipt by the Assignee of any of the other Security Documents or 
as to the execution and delivery by any of the other Covenantors to the Assignee of any 
other Loan Documents, nor by any promise or condition affecting the liability of the 
Assignor.  No agreement, promise, representation or statement by the Assignee or any of 
its officers, employees or agents unless in this Agreement forms part of this Agreement, 
has induced the making of it or affects the liability of the Assignor or any Covenantor under 
it. 

3.5 Severability 

If any Section or part thereof of this Agreement is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Agreement and will not affect 
the validity or enforceability of any other part of this Agreement. 

3.6 Non-Merger 

The giving of this Agreement is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Agreement, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Assignee.   

3.7 Paramountcy 

The provisions of any agreement between the Assignor and the Assignee in connection 
with the Loan Indebtedness, including but not limited to any loan application in respect 
thereof, the Mortgage and all of the other Loan Documents, shall form part of this 
Agreement except where inconsistent with the provisions hereof.  In the case of any 
inconsistency between this Agreement and the Mortgage, the provisions of the Mortgage, 
as the case may be, shall prevail. 

3.8 Assignability 

The Assignor hereby consents to the Assignee assigning, transferring or selling all or any 
portion of its interest under this Agreement in connection with the proportionate 
assignment, transfer or sale of its interest in the Loan Indebtedness and the Loan 
Obligations. Without limiting the foregoing, the Assignee may enter into participation, 
contending or syndication agreements with other lenders in connection with this 
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Agreement, the Loan Indebtedness and the Loan Obligations.  The Assignee may provide 
information of a financial or other nature to any prospective assignee or transferee or other 
lenders concerning the Assignor, this Agreement, the Loan Indebtedness and the Loan 
Obligations. 

3.9 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Agreement shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed: 

(a) to the Assignor: 

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
 
Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014 
 
with a copy to the Assignor's solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile:  416-363-0645 

(b) to the Assignee: 

Scotia Plaza 
40 King Street West, Suite 3700  
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com 
Facsimile: 416-687-6701 

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered or transmitted (or, if such day is not a business day 
or if delivery or transmission is made on a business day after 5:00 p.m. at the place of 
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receipt, then on the next following business day) or, if mailed, on the third (3rd) business 
day following the date of mailing; provided, however, that if at the time of mailing or 
within three (3) business days thereafter there is or occurs a labour dispute or other event 
which might reasonably be expected to disrupt the delivery of documents by mail, any 
notice or other communication hereunder shall be delivered or transmitted by means of 
recorded electronic communication as aforesaid. Each party may change its address for 
notice by providing notice of same in accordance with the foregoing. 

3.10 Expenses, Fees and Indemnity 

The Assignor will pay to the Assignee all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Assignee in connection 
with the collection of any amount payable under this Agreement by the Assignor to the 
Assignee.  The Assignor shall indemnify the Assignee against all claims, loss or damages 
arising out of or in connection with any breach or default by the Assignor under this 
Agreement. 

3.11 Applicable Law 

This Agreement and the rights and obligations of the Assignor and the Assignee under it 
are governed by and construed according to the laws of the jurisdiction in which the 
Property is situate and the laws of Canada applicable therein. 

3.12 Time of the Essence 

Time is of the essence of this Agreement. 

3.13 Execution by the Assignee 

This Agreement need not be executed by the Assignee to be binding on and to enure to the 
benefit of the Assignee. 

3.14 Counterparts 

This Agreement may be executed or executed electronically and delivered in any number 
of counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Agreement to produce or 
account for more than one such counterpart.  Transmission of executed or electronically 
executed copies of this Agreement whether or not in counterpart, by facsimile or other 
electronic transmission, shall be deemed to have the same effect as delivery of an original 
executed copy to the party receiving the transmission. 

3.15 Further Assurances 

The Assignor will promptly do all further acts and execute and deliver such further 
documents as the Assignee considers necessary or advisable to carry out the terms or intent 
of this Agreement. 
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3.16 Successors and Assigns 

This Agreement is binding on and enures to the benefit of the Assignee and the Assignor, 
and their respective executors, administrators, successors and assigns and to any Person to 
whom the Assignee may grant any participation in this Agreement, the Loan Indebtedness 
or any of the Loan Obligations or any power, remedy or right of the Assignee under this 
Agreement or any of the Assignee's interest herein or in the Loan Indebtedness and the 
Loan Obligations. 

3.17 Multiple Parties 

If the Assignor consists of more than one party, this Agreement will be read with all 
necessary grammatical changes and each reference to the Assignor includes each and every 
such Person individually. All covenants and agreements herein of the Assignor are the joint 
and several covenants and agreements of each such Person or corporation. If the Assignee 
consists of more than one party, this Agreement will be read with all necessary grammatical 
changes and each such party or any one or more of them is entitled to enforce each right 
and remedy of the Assignee under this Agreement. 

-- signatures follow on next page -- 
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IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and year first 
written above.  

   
  2402871 ONTARIO INC. 
    
    
  Per:  
   Name:  

Title:  
    
    
  Per:  
   Name:  

Title:  
    
  I/We have authority to bind the Corporation 
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THIS IS EXHIBIT "V" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 13482 - 0071 LT Interest/Estate Fee Simple 
Description LTS 1, 2, 3, 22, 23 & 24, PL H23 ; EXCEPT PT 1 43R16245 & PT 1 43R21276 ;

MISSISSAUGA 
Address 1345 LAKESHORE RD E

MISSISSAUGA

 
Chargor(s)

 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
 
 

Name VANDYK-LAKEVIEW-DXE-WEST LIMITED

Address for Service 1944 Fowler Drive  

Mississauga, ON L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
Schedule:  See Schedules

 
Provisions

 
Principal $56,250,000.00 Currency CDN 
Calculation Period See Schedule 
Balance Due Date See Schedule 
Interest Rate See Schedule 
Payments 
Interest Adjustment Date 
Payment Date See Schedule 
First Payment Date 
Last Payment Date 
Standard Charge Terms 
Insurance Amount Full insurable value 
Guarantor

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Chargor(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2023 07 28

Tel 416-863-1200

Fax 416-863-1716

 
Fees/Taxes/Payment

 

Statutory Registration Fee $69.00

Total Paid $69.00

LRO #  43    Charge/Mortgage Receipted as PR4229979  on  2023 07 28      at 12:34

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 39
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File Number
 

Chargee Client File Number : 59445.93 (JVG/MOG/MW/NC)

 

LRO #  43 Charge/Mortgage Receipted as PR4229979 on  2023 07 28      at 12:34

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 39
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Royal York 1st Mortgage –  
Collateral Mortgage (Lakeview) 

MORTGAGE 

VANDYK – LAKEVIEW-DXE-WEST LIMITED having an office at 1944 Fowler 
Drive, Mississauga, Ontario L5K 0A1 (hereinafter referred to as the "Mortgagor") being 
registered as owner of an estate in fee simple in possession of the Property; 

IN CONSIDERATION of the sum of $56,250,000.00 of lawful money of Canada, (the 
"Principal Amount"), or any portion thereof, lent to the Mortgagor by KINGSETT 
MORTGAGE CORPORATION, having an office at Scotia Plaza, 40 King Street West, Suite 
3700, Toronto, Ontario M5H 3Y2 (hereinafter referred to as the "Mortgagee"), the Mortgagor 
HEREBY COVENANTS WITH the Mortgagee as follows:  

DEFINITIONS 

1. The terms defined below shall have the indicated meanings unless the context expressly or
by necessary implication requires otherwise:

(a) "Assessments" has the meaning ascribed thereto in Section 13(b);

(b) "Borrower" means 2402871 Ontario Inc.;

(c) "Budgeted Project Costs" means the Project Costs as set out in the Project Budget;

(d) "Closed Prepayment Period" has the meaning ascribed thereto in Section 8;

(e) "Commitment Letter" means the mortgage commitment letter dated as of
September 8, 2021 between, inter alios, the Borrower and the Mortgagee, as
amended, varied, supplemented, restated, renewed or replaced at any time and from
time to time;

(f) "Construction Completion" means total completion of the construction of the
Project in accordance with the Plans and Specifications and applicable laws,
including payment in full of all Project Costs, and expiry of all applicable
construction lien periods arising without there being any outstanding construction
liens claimed against the Project or the interest of the Mortgagor, the Guarantors or
any of the other Covenantors therein (including the requirement that the general
contract or construction management contract, as the case may be, is deemed to be
substantially performed or completed pursuant to the relevant respective provisions
of the Construction Act (Ontario);

(g) "Contingency Amount" means, without duplication, with respect to any line item
of Project Costs in the Project Budget the amount, if any, of any contingency
provided in the Project Budget relating thereto;

(h) "Control" means the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a Person, whether through the
ability to exercise voting power, by contract or otherwise;

(i) "Cost Overruns" means all Project Costs in excess of Budgeted Project Costs
(which, for greater certainty, includes any Contingency Amount);

(j) "Covenantors" means, collectively, the Mortgagor or any joint debtor or any
obligor to the Mortgagee in connection with repayment of the Loan Indebtedness
or the performance of the Loan Obligations;

(k) "Derry Lands" means the property municipally known as 320 Derry Road West,
Mississauga, Ontario;

(l) "Derry Project" means the development of an infill serviced development site
approved for 39 detached units and 6 semi-detached units located at 320 Derry
Road West, Mississauga, and all landscaping, all plants, machinery, improvements
and equipment and all other property whether free-standing or otherwise, auxiliary
or ancillary thereto or connected therewith or added thereto;

(m) "Discharge Fee" has the meaning ascribed thereto in Section 23;
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(n) "Event of Default" has the meaning ascribed thereto in Section 30; 

(o) "Extension Fee" means a $139,500.00 (0.31% of the Maximum Loan Amount) fee; 

(p) "Governmental Authority" means the government of Canada or any other nation, 
or of any political subdivision thereof, whether state/provincial or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other 
entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government, including any supra-national 
bodies such as the European Union or the European Central Bank and including a 
Minister of the Crown, Superintendent of Financial Institutions or other comparable 
authority or agency; 

(q) "Hard Costs" means amounts expended or to be expended for work, services or 
materials done, performed, placed or furnished in the construction of the Project 
which would be subject to a Holdback Amount (excluding any Soft Costs which 
would be the subject of a Holdback Amount); 

(r) "Hazardous Substance" means any radioactive materials, asbestos materials, urea 
formaldehyde, underground or aboveground tanks, pollutants, contaminants, liquid 
waste, industrial waste, hauled liquid waste, deleterious substances, corrosive or 
toxic substances, hazardous wastes, hazardous materials, hazardous substances, 
special waste or waste of any kind or any other substance, the storage, manufacture, 
disposal, treatment, generation, use, transport, remediation or release into the 
environment of which is now or hereafter prohibited, controlled or regulated under 
any applicable environmental law; 

(s) "Heart Lake Lands" means the property municipally known as 10302 and 10194 
Heart Lake Road, Brampton, Ontario; 

(t) "Heart Lake Project" means:  

(i) the development of 342 stacked townhouses with a total 379,842 square feet 
of gross floor area located at 10302 Heart Lake Road, Brampton, Ontario, 
and all landscaping, all plants, machinery, improvements and equipment 
and all other property whether free-standing or otherwise, auxiliary or 
ancillary thereto or connected therewith or added thereto; and 

(ii) a development site approved for 200 townhouses located at 10194 Heart 
Lake Road, Brampton, Ontario, and all landscaping, all plants, machinery, 
improvements and equipment and all other property whether free-standing 
or otherwise, auxiliary or ancillary thereto or connected therewith or added 
thereto;  

(u) "Holdback Amount" means an amount equal to the amount of the holdback or 
holdbacks required by the Construction Act (Ontario) which the Mortgagor or any 
of the other Covenantors, at the time of determination: 

(i) has retained or ought to have retained from previous payments made 
pursuant to any provisions of an existing contract pursuant to which an 
encumbrance under such statute could arise against the Project; and 

(i) will be required to retain from any payment currently due or about to 
become due pursuant to such a contract, 

whether or not any such payment is made from credit extended by the Mortgagee 
to the Mortgagor, any of the other Covenantors or the Guarantors or such other 
amount as may be agreed upon between the Mortgagor or any of the other 
Covenantors and the Mortgagee.  Notwithstanding the foregoing, in determining 
the amount of the Holdback Amount at any time, there shall not be included therein 
any amount which as of a previous time was included in the holdback which the 
Mortgagor or any of the other Covenantors retained pursuant to such statute, but 
which has subsequently been paid out by the Mortgagor in accordance with such 
statute; 
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(v) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(w) "Interest Adjustment Date" means the first day of the calendar month following 
the calendar month in which the initial advance of all or any portion of the Loan 
Indebtedness is made, unless such initial advance takes place on the first day of a 
calendar month, in which case the interest adjustment date shall be the date of such 
initial advance; 

(x) "Interest Rate" means: 

(i) from the date of the initial advance of all or any portion of the Loan 
Indebtedness until the end of the 24th month after the Interest Adjustment 
Date, the RBC Prime Rate plus 4.30% per annum (with a floor rate of 
6.75%), calculated daily, compounded and payable monthly, not in 
advance, both before and after maturity, default and/or judgement with 
respect to the Loan Indebtedness; and 

(ii) in the last month of the Term and every month thereafter, 12.75% per annum 
calculated daily, compounded and payable monthly, not in advance, both 
before and after maturity, default and/or judgement with respect to the Loan 
Indebtedness; 

(y) "Lakeview Lands" means the property municipally known as 1345 Lakeshore 
Road East, Mississauga, Ontario;  

(z) "Lakeview Project" means a two-tower project comprised of a 478 unit residential 
condo project with 10,218 ground floor retail space located at 1345 Lakeshore Road 
East, Mississauga, and all landscaping, all plants, machinery, improvements and 
equipment and all other property whether free-standing or otherwise, auxiliary or 
ancillary thereto or connected therewith or added thereto;  

(aa) "Lands" means those lands and premises more particularly described in Schedule 
"A" attached hereto; 

(bb) "Lease Benefits" means, collectively, the benefit of all covenants and obligations 
of lessees, tenants, licensees, or occupants as well as all other rights, privileges, 
advantages and benefits contained in any of the Leases, including without 
limitation, all rights and benefits of any guarantees thereof, the right to demand, sue 
for, collect, recover and receive all Rents, to enforce the Mortgagor's rights under 
any Lease, and generally any collateral advantage or benefit to be derived from the 
Leases or any of them; 

(cc) "Leases" means, collectively, all present and future leases, subleases, licenses, 
agreements to lease, agreements to sublease, options to lease or sublease, rights of 
renewal or other agreements by which the Mortgagor or any predecessor or 
successor in title thereto, has granted or will grant the right to use or occupy all or 
part or parts of the Property, and including all agreements collateral thereto; 

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

(ee) "Loan Documents" means, collectively, the Commitment Letter, this Mortgage, 
the Security Documents and all certificates, instruments, agreements and other 
documents delivered, or to be delivered, to the Mortgagee under, pursuant to or in 
connection with this Mortgage or any of the other Loan Documents, each as 
amended, varied, supplemented, restated, renewed or replaced at any time and from 
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time to time and, when used in relation to any Person, the term "Loan Documents" 
means the Loan Documents executed and delivered by such Person; 

(ff) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
or any of the other Covenantors to the Mortgagee arising under any of the Loan 
Documents; 

(gg) "Loan Obligations" means the obligations from time to time of the Mortgagor or 
any of the other Covenantors arising under the Loan Documents; 

(hh) "Material Adverse Effect" means a material adverse effect on: 

(i) the Property or the economic viability thereof; 

(ii) the business, operations, property or financial condition of any of the 
Covenantors which would materially impact the ability of the Covenantors, 
taken as a whole, to repay the Loan Indebtedness and to perform and 
discharge the Loan Obligations; 

(iii) the validity or enforceability of this Mortgage or any of the other Loan 
Documents; or 

(iv) the Mortgagee's ability to enforce its rights or remedies under this Mortgage 
or any of the other Loan Documents, including with respect to the 
Mortgagee's security position; 

(ii) "Maturity Date" means twenty-five (25) months after the Interest Adjustment Date 
as may be extended in accordance with the Commitment Letter; 

(jj) "Maximum Loan Amount" means, notwithstanding the Principal Amount, the 
amount of $45,000,000.00; 

(kk) "Mortgaged Premises" means every building, structure, improvement and fixture 
(including those more fully set out in Section 19 hereof), including replacements 
therefor, on or which may hereafter be erected or placed on the Lands, including all 
plate glass, plant, equipment, apparatus and machinery of every kind now or 
hereafter located therein, thereon or used in connection therewith, and all personal 
property including, contents thereof to the extent that they are the property of the 
Mortgagor; 

(ll) "Mortgagee" means KingSett Mortgage Corporation; 

(mm) "Mortgagor" means Vandyk – Lakeview-DXE-West Limited; 

(nn) "Other Obligations" has the meaning ascribed thereto in Section 39; 

(oo) "Permitted Encumbrances" mean, collectively: 

(i) any Lien in respect of any property or assets of the Mortgagor 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 Mortgagor’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 legislation 
in any jurisdiction similar to or enacted in replacement of the foregoing 
from time to time (each individually a "Statutory Lien") in respect of any 
amount which is not at the time due; 

(ii) any Statutory Lien in respect of any amount which may be due but the 
validity of which is being contested in good faith and in respect of which 
reserves have been established as reasonably required by the Mortgagee; 

(iii) in respect of the Property:  (A) any registered agreement (or unregistered 
agreement that is required in connection with the further development of the 
Property) with any Governmental Authority and any public utilities or 
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private suppliers of services, including site plan agreements, subdivision 
agreements, development agreements, engineering, grading or landscaping 
agreements and similar agreements, which has not and is not reasonably 
likely to have a Material Adverse Effect, provided the same is complied 
with in all material respects; (B) any registered easement for the supply of 
utilities or telephone services to the Property and for drainage, storm or 
sanitary sewers, public utility lines, telephone lines, cable television lines 
or other services and all licences, easements, rights-of-way, rights in the 
nature of easements and agreements with respect thereto not registered on 
title to the Property, including agreements, easements, licences, rights-of-
way and interests in the nature of easements for sidewalks, public ways, 
sewers, drains, utilities, gas, steam and water mains or electric light and 
power, or telephone telegraphic conduits, poles, wires and cables, which has 
not and is not reasonably likely to have a Material Adverse Effect; (C) any 
registered easement or right-of-way for the passage, ingress and egress of 
Persons and vehicles over parts of the Lands, which has not and is not 
reasonably likely to have a Material Adverse Effect; (D) any registered or 
unregistered easement, rights-of-way, agreement or other unregistered 
interest or claims not disclosed by registered title which has not and is not 
reasonably likely to have a Material Adverse Effect; (E) any zoning, land 
use and building restriction, bylaw, regulation and ordinance of any 
Governmental Authority, including municipal by-laws and regulations and 
airport zoning regulations, which has not any is not reasonably likely to 
have a Material Adverse Effect; (F) any obligation with respect to any 
permit required in connection with the construction and use of the Property 
provided such permit is in good standing and has not and is not reasonably 
likely to have a Material Adverse Effect; and (G) any minor defect in title 
which has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) any reservation, limitation, proviso, condition, restriction and exception 
(including royalties, reservation of mines, mineral rights, access to 
navigable waters and similar rights) expressed in the letters patent or grant 
from the Crown, as varied by statute, of the lands of which the Lands form 
a part and any statutory limitation, exception, reservation and qualification, 
provided same has been complied with in all material respects; 

(v) any Lien incurred or deposit made or pledged to secure any obligation under 
workers’ compensation legislation or similar legislation, or in connection 
with contracts, bids, tenders or expropriation proceedings, or surety, 
performance or appeal bonds in connection with construction of the further 
development of the Property; 

(vi) security given to a public utility or any Governmental Authority to secure 
obligations incurred to such utility, Governmental Authority or other 
authority in the ordinary course of business and not at the time overdue; 

(vii) any inchoate Lien (statutory or otherwise) arising in connection with the 
construction or improvement of the Property or arising out of the furnishing 
of materials or supplies therefor, provided that such Lien secures moneys 
not at the time overdue (or if overdue, the validity of which is being 
contested in good faith and in respect of which and reserves have been 
established as reasonably required by the Mortgagee), notice of such Lien 
has not been given to the Mortgagee and such Lien has not been registered 
against title to the Property; 

(viii) purchase-money security interests incurred or assumed in connection with 
the purchase, leasing or acquisition of capital equipment in the ordinary 
course of business, provided that the aggregate amount of the Mortgagor’s 
liability thereunder is not at any time greater than one million 
($1,000,000.00) dollars; 

(ix) any present and future lease, offer to lease, sublease, concession, licence or 
other contract or agreement by which the use, enjoyment or occupancy of 
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the Property or any portion thereof is granted which has not and is not 
reasonably likely to have a Material Adverse Effect;  

(x) this Mortgage and the other Security Documents;  

(xi) the Prior Permitted Encumbrances; and 

(xii) any Subsequent Encumbrances with the express prior written consent of the 
Mortgagee in its sole, absolute and unfettered discretion; 

(pp) "Person" means, and includes, natural persons, corporations, limited liability 
companies, limited partnerships, limited liability partnerships, general partnerships, 
joint stock companies, joint ventures, associations, companies, trusts, banks, trust 
companies, land trusts, business trusts or other organizations, whether or not legal 
entities, and governments and agencies and political subdivisions thereof and their 
respective permitted successors and assigns (or in the case of a governmental 
person, the successor functional equivalent of such Person); 

(qq) "Plans and Specifications" means the plans and specifications pertaining to the 
construction of the Project, as reviewed for reasonableness by the Project Monitor 
and as initially approved by the Mortgagee, as amended from time to time with the 
approval of the Mortgagee;  

(rr) "Principal Amount" has the meaning ascribed thereto in the preamble to this 
Mortgage; 

(ss) "Prior Permitted Encumbrances" means those encumbrances registered against 
title to the Property in priority to this Mortgage on the date of the registration of 
this Mortgage against title to the Lands and which the Mortgagee has agreed to 
accept in its sole, absolute and unfettered discretion, including for greater certainty 
a first charge/mortgage granted by the Mortgagor to and in favour of Dorr Capital 
Corporation (the "Prior Ranking Charge"); 

(tt) "Project" means a two-tower project comprised of a 478 unit residential condo 
project with 10,218 ground floor retail space located at 1345 Lakeshore Road East, 
Mississauga, and all landscaping, all plants, machinery, improvements and 
equipment and all other property whether free-standing or otherwise, auxiliary or 
ancillary thereto or connected therewith or added thereto;  

(uu) "Project Budget" means the project budget approved by the Mortgagee for the 
Project;  

(vv) "Project Costs" means the aggregate of all Hard Costs and all Soft Costs expended 
or to be expended in connection with the Project reaching Construction 
Completion; 

(ww) "Project Monitor" means the project monitor appointed for the Project;  

(xx) "Property" means, collectively, the Lands and the Mortgaged Premises; 

(yy) "RBC Prime Rate" means, for any day, the rate of interest per annum established 
and published from time to time by Royal Bank of Canada as the reference rate of 
interest for the determination of interest rates that Royal Bank of Canada will 
charge its customers of varying degrees of creditworthiness in Canada for Canadian 
Dollar demand loans made by the Royal Bank of Canada in Toronto, Ontario; 

(zz) "Rents" means, collectively, all rents, issues and profits now due or to become due 
under or derived from the Leases and/or the Property; 

(aaa) "Royal York Lands" means the property municipally known as 327 Royal York, 
Etobicoke, Ontario; 

(bbb) "Royal York Project" means the mixed-use land site to be developed with a two-
tower project comprised of 692 residential condominium units, approximately 
5,726 square feet of ground floor retail, approximately 75,000 square feet of office 
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space, and approximately 16,416 square feet of Metrolinx station spaced located at 
327 Royal York, Etobicoke, Ontario;  

(ccc) "Security Documents" means, collectively, the Loan Documents creating Liens on 
the undertaking, property and assets of the Covenantors in favour of the Mortgagee, 
and all other instruments, agreements and documents which have been or may 
hereafter from time to time be executed in connection therewith, in each case as the 
same may be hereafter amended, modified, supplemented or restated in accordance 
with the terms thereof;  

(ddd) "Soft Costs" means all amounts expended or to be expended in respect of the 
Project for consultants, architects, taxes, surveys, construction insurance, bonding 
costs, legal fees, promotion of the Project, financing, leasing, pre-operating costs 
and all other costs related to the Project (except Hard Costs); 

(eee) "Statutory Lien" has the meaning ascribed thereto in Section 1(oo)(i); 

(fff) "Subsequent Encumbrances" means, collectively, encumbrances registered 
against title to the Lands subsequent in priority to this Mortgage with the prior 
consent of the Mortgagee, which consent shall be granted in the Mortgagee's sole, 
absolute and unfettered discretion;  

(ggg) "Taxes" means all present or future taxes, rates, liens, levies, imposts, duties, 
deductions, withholdings, assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto; and 

(hhh) "Title Agreements" has the meaning ascribed thereto in Section 50; 

The definitions of terms herein shall apply equally to the singular and plural forms of the 
terms defined.  Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms.  The words "include", "includes" and 
"including" shall be deemed to be followed by the phrase "without limitation".  The word 
"will" shall be construed to have the same meaning and effect as the word "shall".  Unless 
the context requires otherwise: (i) any definition of or reference to any agreement, 
instrument or other document herein (including this Mortgage) shall be construed as 
referring to such agreement, instrument or other document amended, varied, supplemented, 
restated, renewed or replaced at any time and from time to time (subject to any restrictions 
on such amendments, variations, supplements, restatements, renewals or replacements set 
forth herein); (ii) any reference herein to any Person shall be construed to include such 
Person's successors and permitted assigns; (iii) the words "herein", "hereof" and 
"hereunder", and words of similar import, shall be construed to refer to this Mortgage in 
its entirety and not to any particular provision hereof; (iv) unless otherwise expressly 
stated, all references in this Mortgage to Sections, Exhibits and Schedules shall be 
construed to refer to Sections of, and Exhibits and Schedules to, this Mortgage, and 
references to a Section, means such Section or an enumerated sub-Section thereof, as 
applicable; (v) any reference to any law or regulation herein shall, unless otherwise 
specified, refer to such law or regulation as amended, varied, supplemented, restated, 
renewed or replaced at any time and from time to time; and (vii) the words "asset" and 
"property" shall be construed to have the same meaning and effect and to refer to any and 
all tangible and intangible assets and properties, including cash, securities, accounts and 
contract rights. 

PROMISE TO PAY AND FULFIL OBLIGATIONS 

2. The Mortgagor will pay or cause to be paid to the Mortgagee, on demand, in lawful money 
of Canada the full amount of the Loan Indebtedness in the manner of payment provided by 
this Mortgage before as well as after maturity, both before and after default, and both before 
and after judgment on this Mortgage, without any deduction or abatement, and shall do, 
observe, perform, fulfil and keep all of the Loan Obligations. 

PAYMENTS 

3. The Loan Indebtedness shall be repaid as follows:  
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(a) interest on the Loan Indebtedness advanced and remaining unpaid from time to time 
at the fixed rate per annum equal at all times to the Interest Rate, calculated daily 
not in advance, before as well as after maturity, default and judgment, on the basis 
of the actual number of days elapsed in a year of 365 days or 366 days, as the case 
may be, and compounded monthly not in advance and computed from and including 
the respective dates of such advances; 

(b) interest, at the Interest Rate, shall become due and be paid on the Interest 
Adjustment Date and thereafter in monthly instalments on the first business day of 
the month which is one month after the Interest Adjustment Date and continuing 
on the first business day of each and every month which is one month after the date 
of each such payment, and in addition, at the option of the Mortgagee, may be 
deducted from advances of moneys under this Mortgage, and the balance, if any, of 
the aforesaid interest on advances shall become due and be paid at the same time 
as is hereinafter provided for payment in full of the Loan Indebtedness; 

(c) the Loan Indebtedness shall become due and be paid in full on the earlier of: 

(i) the Mortgagee demanding repayment of the Loan Indebtedness in full and 
the performance of the Loan Obligations at any time; and

(ii) the Maturity Date;  

(d) it is acknowledged and agreed that: 

(i) notwithstanding the Principal Amount, the maximum amount to be 
advanced by the Mortgagee from time to time in respect of the Loan 
Indebtedness shall not exceed the Maximum Loan Amount; 

(ii) an initial and subsequent advances of Loan Indebtedness representing 
advances from time to time of the Loan may be made by the Mortgagee, 
subject to and in accordance with the Commitment Letter and the conditions 
precedent and other provisions set out therein. 

CHARGE 

4. THE MORTGAGOR HEREBY grants, mortgages and charges to and in favour of the 
Mortgagee all right, title and interest of the Mortgagor in and to the Property as security 
for the payment of the Loan Indebtedness and performance of the Loan Obligations by the 
Mortgagee arising pursuant to the guarantee dated as of the date hereof granted by, inter 
alios, the Mortgagor to and in favour of the Mortgagee. 

COMPOUND INTEREST 

5. It is hereby agreed that in case default shall be made in payment of any sum to become due 
for interest, at the Interest Rate, at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
before as well as after maturity, shall bear interest, at the Interest Rate, and in case the 
interest and compound interest are not paid within the next thirty (30) days, compound 
interest, at the Interest Rate, shall be payable on the aggregate amount then due of 
outstanding interest and compound interest, before as well as after maturity, and so on from 
time to time, and all such interest and compound interest shall be a charge upon the 
Property. 

INTEREST RATE 

6. Notwithstanding the provisions hereof in no event shall the aggregate "interest" (as that 
term is defined in Section 347 of the Criminal Code (Canada)) exceed the effective annual 
rate of interest on the "credit advanced" (as defined therein) lawfully permitted under that 
section.  The effective annual rate of interest shall be determined in accordance with 
generally accepted actuarial practices and principles from the date of the initial advance of 
the Loan Indebtedness until the Maturity Date and, in the event of a dispute, a certificate 
of a Fellow of the Canadian Institute of Actuaries appointed by the Mortgagee will be 
conclusive for the purposes of such determination.  If any provision of the Mortgage would 
obligate the Mortgagor to make any payment of interest or other amount payable to the 
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Mortgagee in an amount or calculated at a rate which would be prohibited by law or would 
result in a receipt by the Mortgagee of interest at a criminal rate, then notwithstanding that 
provision, that amount or rate shall be deemed to have been adjusted with retroactive effect 
to the maximum amount or rate of interest, as the case may be, as would not be so 
prohibited by law or result in a receipt by the Mortgagee of interest at a criminal rate, the 
adjustment to be effected, to the extent necessary, as follows: 

(a) first, by reducing the amount or rate of interest required to be paid to the Mortgagee 
under this Mortgage; and 

(b) thereafter, by reducing any fees, commissions, premiums and other amounts 
required to be paid to the Mortgagee which would constitute "interest" (as that term 
is defined in Section 347 of the Criminal Code (Canada). 

RENEWALS AND NON-REVOLVING NATURE OF LOAN 

7. That: 

(a) in the event that this Mortgage shall be renewed or extended pursuant to Section 
7(b) or by written agreement executed by the Mortgagor and the Mortgagee, such 
renewal or extension (and the rate of interest, term, instalment and other stipulations 
of such renewal or extension) shall be binding upon Subsequent Encumbrances, the 
Mortgagor and the Mortgagee, its successors in title and assigns, and all Subsequent 
Encumbrances, and shall take full priority over all Subsequent Encumbrances, 
whether or not the said renewal, extension or notice thereof is registered, filed or 
recorded by caveat at the applicable Land Titles Office and whether or not the rate 
of interest payable or payment amortization period applicable during the renewal 
or extension term is greater than or less than the rate or amortization stipulated in 
this Mortgage.  The Mortgagor shall, forthwith on request therefor by the 
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all such 
postponements and other assurances as the Mortgagee may require to ensure the 
foregoing binding effect and priority.  All renewals (if any) shall be done at the 
Mortgagor's expense (including without limitation payment of the Mortgagee's 
reasonable legal expenses on a solicitor and his own client basis).  In the event the 
within Mortgagor is a corporation, no such renewal or extension, even if made by 
a successor in title to the Mortgagor named herein and whether or not the Mortgagor 
shall consent thereto, shall in any way release or abrogate or render unenforceable 
the covenants or obligations of the Mortgagor named herein, which shall continue 
notwithstanding such renewal or extension and shall apply to this Mortgage as 
renewed or extended; 

(b) the Mortgagor has the option, subject to the prior consent of the Mortgagee, such 
consent to be granted in its sole, absolute and unfettered discretion, to extend the 
Maturity Date by up to two (2) extensions with each extension being for a period 
of three (3) months on the terms and conditions set out in Section A.11 and Section 
A.12 of the Commitment Letter, and provided that in connection with each 
extension option: 

(i) the Mortgagor pays to the Mortgagee an Extension Fee, which shall be 
deemed earned by the Mortgagee upon receipt of notice requesting an 
extension of the Maturity Date, and payable on or before the date which is 
ten (10) days prior to the Maturity Date, provided that if such extension is 
not granted by the Mortgagee, the Mortgagee will return such amount to the 
Mortgagor; 

(ii) the Mortgagor or any other Covenantor delivering at least thirty (30) days' 
written notice prior to the Maturity Date to the Mortgagee requesting each 
extension; and 

(iii) no Event of Default has occurred which is continuing;   

(c) other than the extension rights set forth in Section 7(b), there are no further rights 
to renew or extend this Mortgage; and 
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(d) no amount that is borrowed or advanced hereunder may, if repaid or prepaid, be 
reborrowed at any time, it being acknowledged and agreed that this Mortgage 
creates a non-revolving loan. 

PREPAYMENT 

8. This Mortgage will be closed for prepayment from the initial advance of the Loan until 
twelve (12) months after the Interest Adjustment Date, save and except for each 
prepayment of Net Closing Proceeds on the terms and conditions set out in Section A.22 
of the Commitment Letter (the "Closed Prepayment Period"). From and after the Closed 
Prepayment Period, the Loan Indebtedness will be open for prepayment, in whole but not 
in part, with a minimum of thirty (30) days' prior written notice to the Mortgagee without 
any fee, bonus or penalty.  

TAXES 

9. Subject as hereinafter in this Section 9 provided, the Mortgagor will pay when and as the 
same fall due all Taxes; provided that in respect of municipal taxes, school taxes, local 
improvements charges and all taxes and levies made or assessed in lieu of real property 
taxes, the Mortgagor shall provide the Mortgagee with a paid receipted tax bill within 
fifteen (15) days after the payment deadline of each such tax bill, and in the event the 
Mortgagor should default in payment of same and such default continues for more than 
three (3) business days following written notice to the Mortgagor, the Mortgagee shall have 
the right to implement any of the following: 

(a) the Mortgagee may deduct from time to time, from advances of moneys under this 
Mortgage, amounts sufficient to pay the Taxes which have become due and payable 
or will have become due and payable and are unpaid from time to time as advances 
are made; 

(b) the Mortgagor shall in each year during the currency hereof at the request of the 
Mortgagee pay to the Mortgagee in equal monthly instalments, such amounts as the 
Mortgagee may estimate as being the annual Taxes next becoming due and payable, 
the said monthly instalments to be paid in addition to the payments required under 
Section 2, and the Mortgagor shall also pay to the Mortgagee before the due date 
of the current annual Taxes such additional sums as may be requisite to enable the 
Mortgagee to pay out of such monthly instalments and additional payments, the 
whole amount of the annual Taxes on or before the due date thereof, provided, 
however, that the exercise of the foregoing right shall be subject to the rights and 
obligations of the Mortgagor and the Mortgagee under all Permitted Encumbrances; 

(c) so long as there is not an Event of Default that has occurred and is continuing, the 
Mortgagee shall apply such deduction and payments on the Taxes as they become 
due, but nothing herein contained shall obligate the Mortgagee to apply such 
payments on account of Taxes more often than yearly, nor to pay the same in 
advance of the due date for payment of the same.  Provided however, that if (before 
any sum or sums so paid to the Mortgagee shall have been so applied) an Event of 
Default shall have occurred which is continuing, the Mortgagee may, at its option, 
apply such sum or sums in or towards payment of the Loan Indebtedness; 

(d) in the event that there is default in the payment by the Mortgagor of moneys for 
Taxes as aforesaid, then the Mortgagee may pay such Taxes and, in addition, upon 
providing the Mortgagor with ten (10) days' prior written notice, the Mortgagee 
may pay any and all liens, charges and encumbrances which may be charged against 
the Property which are not otherwise first paid by the Mortgagor.  All moneys 
expended by the Mortgagee for any of such purposes together with interest thereon 
at the Interest Rate shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(e) if the Property or any part thereof becomes subject to sale or forfeiture for non-
payment of Taxes while any Loan Indebtedness remains outstanding, then, subject 
to all applicable laws, the Mortgagee may acquire title and rights of the purchaser 
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at any sale, or the rights of any other Person or corporation becoming entitled on or 
under any such forfeiture, or the Mortgagee may pay, either in its own name or in 
the Mortgagor's name or on the Mortgagor's behalf, any and all sums necessary to 
be paid to redeem the Property so sold or forfeited, and to re-vest the Property in 
the Mortgagor, and the Mortgagor hereby nominates and appoints the Mortgagee 
agent of the Mortgagor to pay such moneys on the Mortgagor's behalf and in the 
Mortgagor's name, and any moneys so expended by the Mortgagee together with 
interest thereon at the Interest Rate shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the 
occurrence of an Event of Default, or, in the alternative, the Mortgagee shall have 
the right to bid on and purchase the Property at any tax sale of the same and shall 
thereupon become the absolute owner thereof; and 

(f) the Mortgagor shall transmit to the Mortgagee evidence, satisfactory to the 
Mortgagee acting reasonably, of the payment of all Taxes affecting the Property to 
the Mortgagee at least quarterly or as otherwise reasonably requested by the 
Mortgagee from time to time, and the Mortgagor authorizes the Mortgagee to obtain 
any tax or assessment information concerning the Property directly from the 
municipal taxing authority having jurisdiction over the Property. 

INSURANCE 

10. That: 

(a) the Mortgagor will, at the Mortgagor's expense, forthwith insure or cause to be 
insured, and during the continuance of this security keep insured in favour of the 
Mortgagee, the Property on an all risks basis, or as otherwise allowed by the 
Mortgagee, including coverage for course of construction, earthquake, flood and 
such other risks or perils as the Mortgagee may require or consider expedient and 
satisfactory to the Mortgagee, acting reasonably, including and pursuant to the 
following coverages, provisions and conditions: 

(i) the Mortgagee must be shown as a named insured, or an additional named 
insured, and mortgagee and loss payee as the Mortgagee's interest may 
appear; 

(ii) the limit of insurance shall not be less than one hundred (100%) percent of 
new replacement cost including recurring soft costs and costs of foundations 
and all parts below ground level including confirmation that the "same or 
adjacent site" clause has been deleted from the replacement cost wording; 

(iii) any co-insurance clause contained in the policy shall be a stated amount co-
insurance clause; 

(iv) the policy shall include an Insurance Bureau of Canada standard mortgage 
clause or its equivalent; 

(v) losses shall be made payable to the Mortgagee according to its interest; 

(vi) rental income coverage on an "all risks" basis sufficient to cover one 
hundred (100%) percent of the gross annual revenues, including Rents and 
if leases are on a net-net basis, the equivalent gross revenues, including 
rentals for a period of not less than twelve (12) months; or if the property is 
owner-occupied, business interruption coverage; 

(b) the Mortgagor will maintain liability insurance coverage, including without 
limitation earthquake, flood and sewer back-up insurance at least equivalent in 
scope to a Commercial General Liability form, such insurance to be in the minimum 
amount of five million ($5,000,000.00) dollars per occurrence, to include all 
required extensions of liability and naming the Mortgagee as co-insured; 

(c) the Mortgagor will cause its contractors to maintain contractors liability insurance 
coverage, and wrap-up liability insurance coverage, in each instance to be in the 
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minimum amount of five million ($5,000,000.00) dollars per occurrence, to include 
all required extensions of liability and naming the Mortgagor as an additional 
named insured, but only with respect to claims arising out of the operations of the 
named insured; 

(d) as applicable, the Mortgagor will maintain builders "all risks" or "broad form" 
insurance, subject to the latest CCDC policy wording and will include: 

(i) coverage sufficient to cover one hundred (100%) percent of the projected 
hard costs and not less than twenty-five (25%) percent of the projected 
recurring soft costs; 

(ii) a "permission to occupy" clause, "delayed rental income / soft costs" 
insurance to cover the anticipated loss of revenue for one (1) year, which 
may be incurred in the event of an insured loss, during construction; 

(iii) coverage for the installation, testing and commissioning, of machinery and 
equipment; and 

(iv) the Mortgagee as loss payee and as mortgagee as its interest appears, 
pursuant to a standard mortgage clause satisfactory to the Mortgagee; 

(e) the Mortgagor will maintain boiler and machinery insurance covering all central 
HVAC and miscellaneous electrical equipment (and production machinery where 
applicable) for explosion, electrical and mechanical breakdown; 

(f) promptly upon written request, the Mortgagor will deliver to the Mortgagee and 
directly to its insurance consultants all policy binders of insurance together with all 
applicable certificates of insurance or such other evidence of insurance as the 
Mortgagee may reasonably require, and, prior to their due date, proof of payment 
of the premiums and renewal premiums therefor; 

(g) all policies shall be with insurers and subject to terms and conditions reasonably 
satisfactory to the Mortgagee.  Any deviation from these requirements shall be 
approved in writing by the Mortgagee acting reasonably.  The policies must provide 
for thirty (30) days' written notice to the Mortgagee of material alteration, if 
available, and cancellation and must be signed by the insurer(s) or their authorized 
representative(s); 

(h) if the Mortgagor shall neglect to keep the Property insured as aforesaid, or to deliver 
all policy binders of insurance together with all applicable certificates of insurance 
or such other evidence of insurance as the Mortgagee may reasonably require and 
evidence proving payment of premiums or renewal premiums when reasonably 
requested by the Mortgagee, or to produce to the Mortgagee at least forty-five (45) 
days' before the termination of such insurance evidence of the renewal thereof, the 
Mortgagee shall, without reference to the Mortgagor, be entitled (but shall not be 
obliged) to insure the Property, or any part thereof, as set forth above, and the 
amount of any premiums paid by the Mortgagee together with interest thereon, at 
the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall be 
repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(i) promptly upon the occurrence of any loss or damage, the Mortgagor at its own 
expense will furnish all necessary proof and do all necessary acts to enable the 
Mortgagee to obtain payment of the insurance moneys, subject to the rights of 
creditors of the Mortgagor in accordance with Prior Permitted Encumbrances; 

(j) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, if any cheque issued by an insurer in complete or partial 
settlement of an insurance claim pursuant to the coverages above, other than the 
coverage for general public liability insurance, is given, sent or delivered to the 
Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall cause 
such cheque to be delivered to the Mortgagee forthwith and if any such cheque is 
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made payable to the Mortgagor alone or jointly to the Mortgagor and another or 
others, then the Mortgagor shall forthwith endorse and deliver such cheque over to 
the Mortgagee, and the Mortgagor does hereby constitute the Mortgagee as the 
Mortgagor's true and lawful attorney to receive and endorse any such cheque for 
and on behalf of the Mortgagor; and 

(k) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, all monies received by virtue of such policy or policies 
of insurance may at the option of the Mortgagee either be applied in or towards 
substantially rebuilding, reinstating or repairing the Property or towards the 
payment of the Loan Indebtedness, interest and other amounts secured hereby, 
whether or not the same are then due, in such manner as the Mortgagee shall from 
time to time determine, or may be paid in full or in part to the Mortgagor or its 
assigns, or may be applied or paid partly in one way and partly in another, as the 
Mortgagee may determine. 

PAYMENT METHOD 

11. The Mortgagor shall from time to time as required by the Mortgagee, provide a signed 
pre-authorized withdrawal form /or forms directed to the bank or financial institution at 
which the Mortgagor regularly keeps a chequing account, in such form and manner so as 
to enable the Mortgagee to receive payments from time to time of the monthly instalments 
payable hereunder and/or the Mortgagee's estimate of the monthly instalment for property 
Taxes, if applicable, from the Mortgagor's account with such bank or financial institution.  
Any payments received by the Mortgagee which are payable on a non-business day in the 
Province of Ontario or are received after 2 p.m. (Toronto time) on any business day in the 
Province of Ontario on or after receipt thereof, shall be credited to the mortgage account 
on the next business day thereafter.  

CONSTRUCTION 

12. The Mortgagor agrees with the Mortgagee that: 

(a) the building or buildings being erected or to be erected on the Lands form part of 
the security for the full amount of the moneys secured by this Mortgage; 

(b) the Mortgagor will construct the Project in accordance, in all material respects, with 
plans and specifications which have been or which may hereafter be approved by 
the Mortgagee (such approval not to be unreasonably withheld or delayed), 
provided the Mortgagor may make alterations to such plans and specifications from 
time to time to accommodate construction requirements, and purchaser or tenant 
requests so long as such alterations do not, in the aggregate, negatively affect the 
Project or the economic viability thereof in any material respect, in accordance with 
applicable building codes and will carry on diligently to complete the construction 
of the Project, and other improvements, and will complete such construction in 
compliance with the requirements of all Governmental Authorities, laws, by-laws 
or regulations and will, when so required by the Mortgagee, supply the Mortgagee 
with evidence or confirmation from any such Governmental Authority of such 
compliance; 

(c) the Mortgagor shall fund from their own resources any Cost Overruns. Until such 
time as a Cost Overrun has been advanced by the Covenantors, the Mortgagee shall 
have no obligation to make any further advances under the Commitment Letter. 
Failure to advance such Cost Overrun as required herein shall constitute an Event 
of Default hereunder. Upon and during the continuance of such Event of Default, 
in addition to the Mortgagee’s other remedies (whether at law or as may be set out 
in any Loan Documents), the Mortgagee may, in its sole and unfettered discretion, 
advance the amount of such Cost Overrun to the trades or suppliers with respect to 
which the Cost Overrun relates. An advance of the Cost Overrun by the Mortgagee 
shall not operate to cure such Event of Default which shall remain outstanding, 
shall bear interest in an amount 4% above the Interest Rate, and until the amount 
of the Cost Overrun has been repaid by the Covenantors, shall be added to the Loan 
Indebtedness and shall be secured by this Mortgage; 
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(d) the Mortgagor will obtain the Mortgagee's approval before giving effect to any 
engineering and architectural change orders, in respect of work valued at 
$250,000.00 or greater and, notwithstanding the foregoing, the Mortgagor may 
make alterations from time to time to accommodate construction requirements, and 
purchaser or tenant requests so long as such alterations do not in the aggregate 
negatively affect the Project or the economic viability thereof in any material 
respect and so long as aggregate Project costs do not exceed the amount set out in 
the Project Budget which has been or which may hereafter be approved by the 
Mortgagee (such approval not to be unreasonably withheld or delayed), excluding 
costs related to purchaser or tenant requests that a purchaser or tenant is paying for; 

(e) in the event that any such building and other improvements comprising all or any 
portion of the Project now or hereafter in the course of construction remain 
unfinished and without any work being done for a period of twenty (20) consecutive 
days, other than as a result of force majeure, including without limitation strikes, 
labour actions or shortages of supplies, the Mortgagee may directly or through a 
receiver (which term when used herein includes a receiver and manager) enter onto 
the Property and do all work necessary to protect the same from deterioration and 
to complete the construction in such manner as the Mortgagee may deem expedient 
and through such contractors, sub-contractors, or agents as the Mortgagee in its sole 
discretion may choose, and any moneys expended by the Mortgagee or any receiver 
pursuant to this Section 12(e) together with interest thereon, at the Interest Rate, 
shall be added to the Loan Indebtedness hereby secured, shall be repaid by the 
Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge upon the 
Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default.  No 
such entry or occupation by the Mortgagee or any receiver shall constitute or be 
deemed to make the Mortgagee a mortgagee in possession; 

(f) the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all 
aspects of the construction and make tests of materials, and the Mortgagor, if so 
requested by the Mortgagee, will not cover any portion of the construction work 
requiring inspection by the Mortgagee until the Mortgagee has inspected the same, 
and the Mortgagee shall carry out any such inspections in a prompt and efficient 
manner, and the Mortgagor shall forthwith remedy and carry out again any work 
which does not conform to the standards in this Section 12, if required by the 
Mortgagee, acting reasonably; 

(g) the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien 
fund or other protection to the Mortgagor under the Construction Act (Ontario); 
provided that if the Mortgagee holds back loan proceeds in a manner similar to the 
way the said Act provides for an owner to make holdbacks then, notwithstanding 
such holdbacks by the Mortgagee, such holdbacks shall not constitute the lien fund 
under the said Act and the Mortgagee shall not be a mortgagee authorized by the 
owner to disburse money secured by a mortgage as referred to in the said Act. 

CONDOMINIUM 

13. That in the event the Property is or becomes a Condominium within the Condominium Act 
(Ontario), the Mortgagor further covenants with the Mortgagee that: 

(a) the Mortgagor will comply with, observe and perform all provisions of the 
Condominium Act (Ontario), its regulations and the bylaws, rules and regulations 
of the condominium corporation from time to time in force; 

(b) the Mortgagor shall pay on or before the due dates thereof, each and every 
assessment, contribution, charge, fine or levy made by or on behalf of the 
condominium corporation in respect of the unit charged hereunder (hereinafter 
collectively called "Assessments").  If the Mortgagor fails to pay the Assessments, 
on or before their due date, such failure shall constitute default hereunder and shall 
entitle the Mortgagee to exercise any and all remedies available to the Mortgagee 
upon the occurrence of an Event of Default.  Upon default under this Section 13 
and notwithstanding any other right or action of the condominium corporation or 
the Mortgagee, the Mortgagee may pay the Assessments, and any Assessments so 
paid and all costs, charges, expenses and outlays of the Mortgagee thereby incurred 
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together with interest thereon, at the Interest Rate, shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee 
forthwith, and until repaid shall be a charge upon the Property and the Mortgagee 
shall have the same rights and remedies to enforce payment thereof as it would have 
upon the occurrence of an Event of Default; 

(c) the Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time 
and from time to time to the condominium corporation for certification of the 
amount and manner in which any Assessment is payable and the extent to which 
such Assessment has been paid; 

(d) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, the Mortgagor hereby assigns, transfers and sets over 
unto the Mortgagee the Mortgagor's rights which now exist or may hereafter come 
into existence to vote at meetings of the condominium corporation: 

(i) in all cases in which a unanimous resolution is required by the 
Condominium Act (Ontario), as amended, the bylaws of the condominium 
corporation or any agreement with the condominium corporation; and 

(ii) in all other cases other than as referred to in (i) of this Section 13(d), 
provided that, if the Mortgagee is not present in Person or by proxy, or if 
present does not wish to vote, then the Mortgagor may exercise his voting 
right without further authority; 

(e) if for any reason whatsoever the Mortgagor has the right to vote at any meeting of 
the condominium corporation it shall, if directed by the Mortgagee, vote in such 
manner as the Mortgagee directs with respect to each and every matter to be voted 
on and the Mortgagor covenants to execute any documents requested by the 
Mortgagee, including, proxies if required, in order to give effect to the foregoing 
assignment of voting rights; 

(f) if requested by the Mortgagee, at least five (5) days prior to each and every general 
meeting of the condominium corporation, the Mortgagor shall deliver to the 
Mortgagee written notice of each such meeting specifying the place, date, hour and 
purpose of the meeting and in addition, immediately upon receipt of the same shall 
deliver to the Mortgagee true copies of the bylaws, rules and regulations of the 
condominium corporation from time to time in force, all notices, minutes, 
resolutions, accounts, financial statements and other documents relating to the 
financial statements and to the affairs of the condominium corporation as the 
Mortgagor may from time to time receive;  

(g) if requested by the Mortgagee (which the Mortgagee shall only make if it, acting 
reasonably, believes that the occurrence of an Event of Default or Material Adverse 
Effect is imminent or an event having a Material Adverse Effect is reasonably likely 
to occur), the Mortgagor shall deliver to the Mortgagee a further charge of the 
Property (in substantially the same form as this Mortgage) with respect to all units 
and the pro-rata share of common elements, which replacement charge shall be 
registered after the date of registration the declaration pursuant to and in accordance 
with the Condominium Act (Ontario) creating the Condominium;  

(h) upon the occurrence of an Event of Default which is continuing and 
notwithstanding any other right or action of the condominium corporation or the 
Mortgagee, the Mortgagee may distrain for arrears of any assessment, contribution, 
charge, fine or levy in respect of a unit and paid by it and such distraint shall not 
result in the Mortgagee being a Mortgagee in possession; and  

(i) as individual Units are sold, the Net Closing Proceeds shall be applied pursuant to 
the terms and conditions set out in Section A.22 of the Commitment Letter. 

INSPECTION 

14. The Mortgagee, at such time or times as it may deem necessary, acting reasonably, and 
without the concurrence of any other Person but upon reasonable prior notice except, upon 
and during the continuance of an Event of Default when no notice shall be required, and in 
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all cases subject to the rights of tenants at the Property, may send its inspector or agent to 
report upon the value, state and condition of the Property and, upon the occurrence of an 
Event of Default which is continuing, make arrangements for the improving, repairing, 
finishing and putting in order of the Property which may be reasonably required, and for 
leasing, collecting the Rents of and managing generally the Property, and may expend 
money, for any and all the purposes aforesaid, as it may deem expedient, and all moneys 
reasonably expended, costs, charges and out-of-pocket expenses together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

RESTRICTION ON TRANSFER, ENCUMBRANCES ETC. 

15. The Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber all or 
any part of the Property or any direct or indirect interest therein (including as a result of a 
direct or indirect change in Control of the Mortgagor) nor allow all or any part of the 
Property or any direct or indirect interest therein to be encumbered without the prior written 
consent of the Mortgagee, in its absolute discretion, provided that, notwithstanding the 
forgoing, the Permitted Encumbrances shall be permitted to encumber the Property and 
that the Mortgagee shall act reasonably in providing its consent to any non-arm's length 
transfer.  In the event that the Mortgagor breaches this Section 15 and has not first or 
contemporaneously prepaid the loan secured hereby in full in compliance with Section 8 
hereof, then the entire Loan Indebtedness (but with interest at the Interest Rate calculated 
and compounded to the Maturity Date), shall immediately be due and payable.   

ADVANCES 

16. Neither the execution nor the registration nor the acceptance of this Mortgage, nor the 
advance of part of the Loan Indebtedness, shall bind the Mortgagee to make an advance of 
moneys under this Mortgage or any unadvanced portion thereof notwithstanding the 
provisions of the Commitment Letter, this Mortgage or any of the other Loan Documents, 
but nevertheless this Mortgage shall take effect forthwith on the execution of these 
presents, and if any Loan Indebtedness shall not be advanced at the date hereof, the 
Mortgagee may advance the same in one or more sums to or on behalf of the Mortgagor at 
any future date or dates, and the amount of such advances then so made together with 
interest at the Interest Rate shall be secured hereby. 

SUBROGATION 

17. In the event that the moneys advanced hereunder or any part thereof are applied to the 
payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights 
and stand in the position of and be entitled to all the equities of the party so paid off whether 
such charge or encumbrance has or has not been discharged; and the decision of the 
Mortgagee as to the validity or amount of any advance or disbursement made under this 
Mortgage or of any claim so paid off, shall be final and binding on the Mortgagor. 

WASTE 

18. Subject to the provisions of Section 20, the Mortgagor will not commit any act of waste on 
the Property or do any other thing by which the value of the Property shall, in the opinion 
of the Mortgagee, be diminished and will at all times remain in actual possession of the 
said Property.  The Mortgagor will take good and reasonable care of the Property and 
without cost and expense to the Mortgagee manage, operate, maintain and keep or cause 
the same to be kept in good order, repair and condition throughout, both exterior and 
interior, structural or otherwise, and promptly make all required or necessary repairs and 
replacements thereto, including without limitation, the roof, walls, foundations and 
appurtenances, pipes and mains, and all other fixtures, machinery, facilities and equipment 
that belong to or are used in connection with the Property, all of the foregoing to the extent 
that a prudent owner would do.  Notwithstanding the foregoing, the Mortgagor shall not be 
obligated to repair any damage caused by reasonable wear and tear which does not affect 
the use and enjoyment of the improvements beyond the extent to which they would 
ordinarily be repaired by a prudent owner.  If, in the opinion of the Mortgagee, acting 
reasonably, the Property is not at any time in a proper state of repair, the Mortgagee may 
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serve notice upon the Mortgagor to make such repairs or replacements as the Mortgagee, 
acting reasonably, deems proper within a period of thirty (30) days and in the event of the 
Mortgagor not having complied or not being in the process of diligently complying with 
such requisition, the Mortgagee may authorize the making of such repairs or replacements 
by its agents, employees or contractors and they may enter upon the Property for the 
purpose of doing such work with or without the Mortgagor's concurrence, but in all cases 
subject to the rights of tenants at the Property, and the cost thereof, together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

FIXTURES 

19. All erections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric 
light fixtures, plumbing and heating equipment, aerials, incinerators, radiators and covers, 
fixed mirrors, fitted blinds and drapes, window screens, doors, storm windows and storm 
doors, shutters and awnings, floor coverings, air conditioning, ventilating, water heating 
equipment, partitions, elevators, and all component parts of any of the foregoing, fixed or 
otherwise now on or in or hereafter put on or in the Property (and also in all cases where 
the Mortgaged Premises are units rented in whole or in part, all refrigeration equipment, 
gas and electric stoves, ovens, washers, dryers, garburators, garbage compactors, 
microwave ovens and dishwashers whether affixed or not, and provided that same are 
owned by the Mortgagor) are and shall in addition to other fixtures thereon be and become 
fixtures and form part of the realty and of the security and are included in the expression 
the "Mortgaged Premises", and that the Mortgagor will not commit any act of waste 
thereon, and that the Mortgagor will at all times during the continuance of the security 
granted by this Mortgage, repair, maintain, restore, amend, keep, make good, finish, add to 
and put in order, the Property and in the event of any loss or damage thereto or destruction 
thereof which has had or is reasonably likely to have a Material Adverse Effect, the 
Mortgagee may give notice to the Mortgagor to repair, rebuild, or reinstate the same, and 
upon the Mortgagor failing so to repair, rebuild, or reinstate within such time such failure 
shall constitute a breach of covenant hereunder and thereupon the Loan Indebtedness shall, 
at the sole option of the Mortgagee, become immediately due and payable and without any 
demand by the Mortgagee upon the Mortgagor, provided that the Mortgagee may (but shall 
not be obligated to) repair, rebuild or reinstate the Property and the cost thereof, together 
with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, 
shall be a charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an Event of 
Default which is continuing.  This provision shall be in addition to any statutory covenants 
implied in this Mortgage. 

ALTERATIONS 

20. The Mortgagor shall not make or permit to be made, any additions or alterations to the 
Property without the prior written consent of the Mortgagee acting reasonably and except 
as may be permitted or required under the Permitted Encumbrances (including any leases 
which are Permitted Encumbrances), and the Mortgagor shall not use the Property nor 
permit the Property to be used, without the written consent of the Mortgagee, for a purpose 
not approved by the Mortgagee acting reasonably.  Notwithstanding the forgoing:  

(a) the Mortgagor, its agents, employees and parties authorized by it may conduct 
building operations, construction and development on the Property including, 
without limitation, grading and excavation operations, installation of services and 
all other acts incidental to the development of the Property without the same being 
deemed acts of waste or requiring the prior written consent of the Mortgagee in 
accordance with this Section 20; and  

(b) the Mortgagee shall, upon reasonable notice, promptly execute: 

(i) such plans, agreements, documents, easements, rights-of-way and consents 
as may be required to facilitate the development of the Property; 

929



 
WSLEGAL\059445\00093\34433693v4   

- 18 - 

 

(ii) such partial discharges as may be required to convey to any Governmental 
Authority such portion of interest in the Property as may be required for 
municipal or governmental purposes and for which the Mortgagor receives 
no financial compensation, provided that in each case the Mortgagee's 
security is not adversely affected thereby (as determined by the Mortgagee, 
acting reasonably); and  

(iii) applications, documents and plans for rezoning, development review, site 
plan approval, land titles registration, subdivision plan registration, 
severance consents and other related development matters required by the 
Mortgagor, 

provided that the Mortgagee's reasonable legal fees and disbursements and out-of-
pocket expenses in connection with the review and execution of the forgoing 
together with interest thereon, at the Interest Rate, shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee 
forthwith, and until repaid shall be a charge upon the Property and the Mortgagee 
shall have the same rights and remedies to enforce payment thereof as it would have 
upon the occurrence of an Event of Default which is continuing.  In addition to the 
forgoing, the Mortgagor hereby indemnifies and agrees to hold the Mortgagee 
harmless with respect to the payment of any such reasonable legal fees and 
disbursements and out-of-pocket expenses in connection with the review and 
execution of the forgoing. 

PLACE OF PAYMENT 

21. All moneys reflecting Loan Indebtedness shall be payable, in lawful money of Canada, to 
the Mortgagee at its address hereinbefore stated, or such other place as may be designated 
by the Mortgagee from time to time. 

CROSS-DEFAULT 

22. The occurrence of an Event of Default hereunder shall constitute default under the other 
Security Documents and default, beyond any applicable cure or notice periods, under any 
of the other Security Documents shall constitute and Event of Default hereunder.  The 
Mortgagee may, upon and during the continuance of an Event of Default or a default under 
the other Security Documents, pursue its remedies separately under any of the Security 
Documents, including without limitation, this Mortgage, or jointly all together, or jointly 
one with any one or more of the Security Documents, without any of the rights and 
remedies of the Mortgagee not so pursued merging therewith or with any action or 
judgment with respect thereto.   

RELEASE OF SECURITY

23. Subject to the provisions in Section 42, the Mortgagee may (but shall have no obligation 
to) at any time release any part or parts of the Property or any of the Covenantors from any 
of the Security Documents, or may release the Mortgagor or any other Covenantor from 
any covenant or other liability to pay any of the Loan Indebtedness or perform any of the 
Loan Obligations, either with or without any consideration therefor, without being 
accountable for the value of any such consideration or for any moneys except those actually 
received by the Mortgagee, and without thereby releasing any other part of the Property or 
any of the other Covenantors from any of the Security Documents, it being specifically 
agreed that notwithstanding any such release, the Property, securities and covenants 
remaining unreleased shall stand charged with the whole of the Loan Indebtedness, and no 
Person shall have the right to require that any of the Loan Indebtedness be apportioned. 
Notwithstanding the foregoing, upon the closing of the sale of each unit comprising part of 
the Property, and provided that no Event of Default has occurred that is continuing and 
either: (i) a corresponding partial discharge of the Prior Ranking Charge (or any 
replacement prior ranking mortgage(s)/charge(s) in favour of the Mortgagee) from title to 
such unit is also being granted concurrently; or (ii) the Mortgagor has performed and 
observed the terms and conditions contained in the partial discharge provisions of the 
Commitment Letter (which terms and conditions are subject to change in the Mortgagee's 
sole and unfettered discretion), the Mortgagee shall provide a partial discharge of this 
Mortgage from title to such unit. The Mortgagor's solicitor shall prepare the mortgage 
discharge document for review by the Mortgagee and the Mortgagee's solicitor. All legal 
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fees, disbursements and GST related to the discharge of this Mortgage and any other 
Security from title to a unit in the Project shall be paid by the Mortgagor. 

WAIVER 

24. No extension of time, waiver, or other indulgence given by the Mortgagee to the 
Mortgagor, or anyone claiming under the Mortgagor, shall in any way affect or prejudice 
the rights of the Mortgagee against the Mortgagor, any guarantor, or any other Person liable 
for payment of the moneys hereby secured. 

USE OF MONEY 

25. The Mortgagee shall not be charged with any moneys receivable or collectible out of the 
Property or otherwise, except those actually received; and all revenue of the Property 
received or collected by the Mortgagee from any source other than payment by the 
Mortgagor may, provided an Event of Default has occurred which is continuing, at the 
option of the Mortgagee, be used in maintaining or insuring or improving the Property, or 
in payment of Taxes or other charges against the Property, or applied on the mortgage 
account, and the Mortgagee may (at its option) retain such moneys received or collected, 
in suspense account; and the Mortgagee shall not, by reason of the collection of any moneys 
receivable or collectible out of the Property, be deemed to be a mortgagee in possession. 

LIABILITY OF MORTGAGOR 

26. No sale or other dealings by the Mortgagee or any receiver with the Property or any part 
thereof, shall in any way change the liability of the Mortgagor or in any way alter the rights 
of the Mortgagee as against the Mortgagor or any other Person liable for payment of the 
moneys hereby secured. 

ATTORNMENT 

27. For better securing the punctual payment of the said mortgage moneys, the Mortgagor 
hereby attorns and becomes tenant to the Mortgagee of the Property at a monthly rental 
equivalent to the monthly instalments secured hereby, the same to be paid on such day 
appointed for the payment of instalments; and if any judgment, execution or attachment 
shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall 
become insolvent or bankrupt or commit an act of bankruptcy within the meaning of the 
Bankruptcy and Insolvency Act of Canada as amended, or shall take the benefit of any 
statute relating to bankruptcy or insolvent debtors, then such rental shall, if not already 
payable, be payable immediately thereafter.  The legal relation of landlord and tenant is 
hereby constituted between the Mortgagee and the Mortgagor, but neither this Section 27 
nor anything done by virtue hereof, shall render the Mortgagee a mortgagee in possession 
or accountable for any moneys except those actually received.  The Mortgagee may at any 
time after default hereunder enter upon the Property, or any part thereof, and determine the 
tenancy hereby created without giving the Mortgagor any notice to quit. 

RECORDS 

28. The Mortgagor will maintain full and correct books and records showing in detail the 
earnings and expenses of the Property, and will permit the Mortgagee and its 
representatives to examine the said books and records and all supporting vouchers and data 
at any time and from time to time upon reasonable prior request by the Mortgagee, and at 
any time and from time to time will furnish the Mortgagee at its request within thirty (30) 
days of such request, a statement showing in detail reasonably satisfactory to the 
Mortgagee all such earnings and expenses since the last such statement, certified by an 
officer of the Mortgagor.   

ASSIGNMENT OF LEASE RIGHTS AND BENEFITS 

29. The Mortgagor: 

(a) hereby assigns, transfers and sets over unto the Mortgagee, all of the Mortgagor’s 
right, title and interest, both at law and in equity, in and to the Leases, the Rents 
and the Lease Benefits, to hold and receive the same unto the Mortgagee with full 
power and authority to demand, collect, sue for, recover and receive and give 
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receipts for Rents and to enforce payment of the same and enforce performance of 
obligations under the Leases, including without limitation, the Lease Benefits, 
assigned  in accordance with and subject to the terms of this Mortgage, to have and 
to hold unto the Mortgagee until payment in full of the Loan Indebtedness and 
performance of all of the Loan Obligations, provided that the Mortgagor may, 
subject to any other terms contained in any of the other Security Documents which 
restrict the Mortgagor's ability to deal with the Leases, collect the Rents and deal 
with the Leases from time to time as would a prudent landlord so long as an Event 
of Default does not exist, and upon the occurrence of an Event of Default which is 
continuing, the Mortgagee shall be entitled to: 

(i) demand, collect and receive the Rents or any part thereof and to give 
acquittances therefor, and to take from time to time, in the name of the 
Mortgagor, any proceeding which may be, in the opinion of the Mortgagee 
or its counsel, expedient for the purpose of collecting Rents or for securing 
the payment thereof or for enforcing any of the Mortgagor’s rights under 
the Leases, and the Mortgagor hereby grants to the Mortgagee irrevocable 
authority to join the Mortgagor in any such proceedings or actions, whether 
judicial or extra-judicial; 

(ii) to compound, compromise or submit to arbitration any dispute which has 
arisen or may arise in respect to any amount of Rent, and any settlement 
arrived at shall be binding upon the Mortgagor; 

(iii) to enter upon the Property by its officers, agents or employees for the 
purpose of collecting the Rents and to manage, operate and maintain its 
interest in the Property including without limitation, the making of repairs 
or replacements to maintain the Mortgaged Premises; 

(iv) to receive, enjoy or otherwise avail itself of the Lease Benefits; 

(v) to appoint and dismiss such agents or employees as may be necessary or 
desirable for exercise of the Mortgagee's rights hereunder;  

(vi) to alter, modify, amend or change the terms of Leases; to enter into new 
Leases; to give consents, concessions or waivers of any rights or provisions 
of Leases; to accept surrenders of Leases; to give consents to assignment of 
or subletting under Leases; 

(vii) to send or employ any inspector or agent to inspect and report upon the 
value, state and condition of the Property and to employ a solicitor to 
examine and report upon title to the same and the lease documentation 
pertaining to same; 

(viii) to appoint a receiver or a receiver and manager in accordance with the 
provisions of the Mortgage which are hereby incorporated by reference into 
this Agreement; and 

(ix) to generally perform all such acts as may in the reasonable opinion of the 
Mortgagee be necessary or desirable for the proper operation and 
maintenance of the Property, which acts may be performed in the name of 
the Mortgagor, or in the name of the Mortgagee; 

(b) whenever any and all Events of Default have been cured after the exercise by the 
Mortgagee of its rights under this Section 29, may resume collection of the rentals 
until a further Event of Default has occurred, whereupon the Mortgagee may 
re-exercise its rights hereunder, and thereafter at any time any Event of Default 
occurs; 

(c) shall not at any time during the existence of this Mortgage assign, pledge or 
hypothecate any of the Leases or the Rents or revenues due or to become due 
thereunder, or any part thereof, other than to the Mortgagee or pursuant to a 
Permitted Encumbrance nor shall the Mortgagor grant any general assignment of 
book debts which would cover such rentals, except pursuant to a Permitted 
Encumbrance; 
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(d) shall not collect more than two (2) month's rental in advance; 

(e) acknowledges and agrees that neither the taking of this assignment nor anything 
done in pursuance hereof shall make the Mortgagee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
the Leases or any of them; and 

(f) acknowledges and agrees that the exercise of this Section 29 or of any collateral 
security with respect to Rents shall not entitle the Mortgagor to redeem this 
mortgage. 

EVENT OF DEFAULT 

30. Notwithstanding the Mortgagee's rights to demand repayment of the Loan Indebtedness in 
full and the performance of the Loan Obligations at any time in the Mortgagee's sole, 
absolute and unfettered discretion, any one or more of the following events shall constitute 
an event of default under the provisions of this Mortgage (an "Event of Default"), whether 
such Event of Default shall be voluntary or involuntary or be effected by operation of law 
or pursuant to or in compliance with any judgment, decree or order of any court or other 
rule or regulation of any Governmental Authority: 

(a) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
with respect to principal secured hereunder; 

(b) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
(other than on account of principal), and such failure is not remedied within three 
(3) business days written notice to the Mortgagor; 

(c) any of the Covenantors fail to perform or observe any of the terms and conditions 
contained in this Mortgage or any of the other Loan Documents, and such failure is 
not remedied within thirty (30) days of written notice to the Mortgagor (but for 
greater certainty, there shall be no grace or cure period in respect of any Event of 
Default expressly enumerated hereunder, except as otherwise provided in respect 
of such Event of Default); 

(d) any funds secured under this Mortgage are used for any purpose other than as set 
forth in the Commitment Letter; 

(e) the breach or failure to perform or observe any of the terms and conditions 
contained in Section E.1 of the Commitment Letter, and such failure is not remedied 
within five (5) days of written notice to the Mortgagor (but for greater certainty, 
there shall be no grace or cure period in respect of any Event of Default expressly 
enumerated hereunder, except as otherwise provided in respect of such Event of 
Default);  

(f) any representation or warranty by any of the Covenantors that is contained in this 
Mortgage or any of the other Loan Documents furnished to the Mortgagee in 
connection herewith or therewith shall prove at any time to be untrue or incorrect 
as of the date made in any material respect; 

(g) a resolution is passed or an order is made for the dissolution, liquidation or winding-
up of any of the Covenantors or other cancellation or suspension of its incorporation 
or termination of its existence or if a petition is filed for the winding-up of the any 
of the Covenantors; 

(h) any of the Covenantors is found to be insolvent or bankrupt by a court of competent 
jurisdiction or makes an authorized assignment or bulk sale of its assets or a 
compromise or arrangement for the benefit of its creditors, makes a proposal to its 
creditors under the Bankruptcy and Insolvency Act (Canada), seeks relief under the 
Companies Creditors Arrangement Act (Canada), or any other bankruptcy, 
insolvency or analogous law, files a petition or proposal to take advantage of any 
act of insolvency, consents to or acquiesces in the appointment of a trustee, 
receiver, receiver and manager, interim receiver, custodian or other Person with 
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similar powers over all or any substantial portion of its assets, files a petition or 
otherwise commences any proceeding seeking any reorganization, arrangement, 
composition or readjustment under any applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar law affecting creditor's rights or 
consents to, or acquiesces in, the filing of such a petition; or if a petition in 
bankruptcy is filed or presented against any of the Covenantors; 

(i) an encumbrancer takes possession of the property of any of the Covenantors which 
has had or is reasonably likely to have a Material Adverse Effect, or any distress or 
analogous process is levied upon any of the Covenantors provided that this Section 
30(i) shall not apply to any judgment, court order for the payment of money, 
execution, sequestration, extant or other process that is being contested in good 
faith if reserves deemed by the Mortgagee to be adequate therefor have been set 
aside with the Mortgagee or insurance coverage acceptable to the Mortgagee is 
held, as the case may be, and if there is no Material Adverse Effect regarding the 
Mortgagee's security position; 

(j) any of the Covenantors permit any sum which has been admitted as due or which 
is not disputed to be due and which forms or is capable of forming a charge, Lien 
the Property in priority to or pari passu with the charge or security interest created 
by this Mortgage and any of the other Security Documents, to remain unpaid after 
proceedings have been taken to enforce the same as a Lien upon the Property has 
been vacated or discharged within ten (10) business days of such proceedings 
having been taken; 

(k) the occurrence of a default under: (i) any other security or agreement (including 
any Permitted Encumbrance) made or assumed by any of the Covenantors (or by 
which it is bound) in favour of any Person in connection with the Property, to the 
extent such default has had or is reasonably likely to have a Material Adverse 
Effect; and (ii) any other security or agreement made or assumed by any of the 
Covenantors (or by which it is bound) in favour of the Mortgagee whether or not 
such security or agreement is in connection with the Property; and in each case if 
not remedied within the applicable cure or notice period provided for in such 
security or agreement;  

(l) the Mortgagor does not comply within a reasonable period with any work order 
issued by a municipal or provincial authority; 

(m) a receiver, receiver-manager or receiver and manager of the any of the Covenantors 
of any material part of its properties, assets or undertakings is appointed, or if a 
monitor is appointed in respect of any of the Covenantors; 

(n) any writ of execution, distress, attachment or other similar process is issued or 
levied against any of the Covenantors or all or any part of its assets, or attachment 
or other similar process is issued or levied against any of the Covenantors by a court 
of competent jurisdiction and, in the opinion of the Mortgagee, such judgement or 
order would materially and adversely affect the ability of any of the Covenantors 
to fulfil its obligations to the Mortgagee hereunder or under any of the other Loan 
Documents; 

(o) any part of the Property is condemned or expropriated and, in the opinion of the 
Mortgagee in respect of any expropriation, such expropriation materially impairs 
the value of the Property, the validity, enforceability or priority of the security of 
this Mortgage, or the ability of the Mortgagor to pay the Loan Indebtedness or to 
perform any of the Loan Obligations; 

(p) any direct or indirect change (i) in the ownership of (A) the Property; or (B) any 
Covenantor; or (ii) any change of Control of any of the Covenantors, in each case 
without the consent of the Mortgagee in its sole, absolute and unfettered discretion;  

(q) if a Material Adverse Effect occurs; or  

(r) the occurrence of a cross-default pursuant to Section 22. 
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RECEIVER 

31. Upon the occurrence of an Event of Default which is continuing, the Mortgagee may at 
such time and from time to time and with or without entry into possession of the Property 
or any part thereof, appoint a receiver (which term includes a receiver or a manager or a 
receiver and manager) of the Property or any part thereof and of the Rents and profits 
thereof and with or without security, and may from time to time  remove any receiver and 
appoint another in his stead and that, in making any such appointment or removal, the 
Mortgagee shall be deemed to be acting as the agent or attorney for the Mortgagor and not 
of the Mortgagee.  Such appointment may be made at any time either before or after the 
Mortgagee shall have entered into or taken possession of the Property or any part thereof.  
Upon the appointment of any such receiver or receivers from time to time, the following 
provisions shall apply, subject to compliance with applicable laws: 

(a) the statutory declaration of an officer of the Mortgagee as to the Event of Default 
under the provisions of this Mortgage, shall be conclusive evidence thereof; 

(b) every such receiver shall be the irrevocable agent or attorney of the Mortgagor for 
the collection of all Rents falling due in respect of the Property or any part thereof, 
whether in respect of any tenancies created in priority to these presents or 
subsequent thereto; 

(c) every such receiver may, in the discretion of the Mortgagee and by writing under 
its corporate seal, be vested with all or any of the powers and discretions of the 
Mortgagee; 

(d) the Mortgagee may from time to time, by such writing fix the remuneration of every 
such receiver who shall be entitled to deduct the same out of the Rents from the 
Property or from the proceeds of the judicial sale of the Property; 

(e) every such receiver shall, so far as concerns responsibility for his acts or omissions, 
be deemed the agent or attorney of the Mortgagor and in no event the agent of the 
Mortgagee, and the Mortgagee shall not in any way be responsible for any acts or 
omissions (including negligence, misconduct or misfeasance) on the part of any 
such receiver; 

(f) the appointment of every such receiver by the Mortgagee shall not create any 
liability on the part of the Mortgagee to the receiver in any respect, and such 
appointment or anything which may be done by any such receiver or the removal 
of any such receiver or the termination of any such receivership shall not have the 
effect of constituting the Mortgagee a mortgagee in possession in respect of the 
Property or any part thereof; 

(g) every such receiver shall from time to time have the power to rent any portion of 
the Property which may become vacant, for such term and subject to such 
provisions as he may deem advisable or expedient, and in so doing every such 
receiver shall act as the attorney or agent of the Mortgagor and he shall have 
authority to execute under seal any lease of such portion of the Property in the name 
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and 
confirm whatever any such receiver may do in respect of the Property; 

(h) every such receiver shall have full power to complete any unfinished construction 
upon the Property with the intent that the Mortgaged Premises when so completed 
shall be a complete structure; 

(i) every such receiver shall have full power to manage, operate, amend, repair, alter 
or extend the Property or any part thereof in the name of the Mortgagor for the 
purpose of securing the payment of rental from the Property or any part thereof; 

(j) no such receiver shall be liable to the Mortgagor to account for moneys or damages 
other than cash received by him in respect of the Property or any part thereof, and 
out of such cash so received every such receiver shall, subject to the approval of 
the Mortgagee, in the following order, pay: 

(i) his remuneration aforesaid; 
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(ii) all payments including, without limitation, costs as between solicitor and 
his own client made or incurred by him in connection with the management, 
operation, amendment, repair, alteration or extension of the Property or any 
part thereof; 

(iii) interest, principal and other moneys which may from time to time, be or 
become charged upon the Property in priority to these presents, and all 
Taxes, insurance premiums and every other proper expenditure made or 
incurred by him in respect to the Property or any part thereof; 

(iv) to the Mortgagee, all interest due or falling due under these presents and the 
balance to be applied upon principal due and payable and secured by these 
presents; 

(v) into a reserve account in the name of the receiver, an appropriate sum of 
money as a reserve fund for unusual, emergency or lump sum payments or 
expenses with respect to the Property; and 

(vi) any surplus thereafter remaining in the hands of every such receiver after 
payments made as aforesaid, to the Mortgagor; 

(k) save as to claims for an accounting under Section 31(j) above, the Mortgagor 
hereby releases and discharges every such receiver and the Mortgagee from every 
claim of every nature which may arise or accrue to the Mortgagor or any Person 
claiming through or under the Mortgagor by reason or as a result of anything done 
by any such receiver under the provisions of this Section 31, unless such claim by 
the direct and proximate result of gross negligence or wilful misconduct; 

(l) the power of sale, foreclosure and any other remedies of the Mortgagee may be 
exercised either before, concurrent with, during, or after the appointment of any 
receiver hereunder. 

RIGHTS OF MORTGAGEE 

32. The Mortgagor further covenants and agrees with the Mortgagee upon the occurrence of 
an Event of Default which is continuing: 

(a) the Mortgagee may and when and to such extent as the Mortgagee deems advisable, 
observe and perform or cause to be observed and performed such covenants, 
agreements, provisos or stipulations and the costs incurred by the Mortgagee in 
connection therewith, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 

(b) the Mortgagee may at such time or times as the Mortgagee may deem necessary 
and without the concurrency of any Person, enter upon the Property and may make 
such arrangements for completing the construction, repairing or putting in order of 
the Mortgaged Premises, or for inspecting, taking care of, leasing, collecting the 
Rents of and managing generally the Property as the Mortgagee may deem 
expedient; all reasonable costs, charges and expenses, including allowances for the 
time and services of any employee of the Mortgagee or other Person appointed for 
the above purposes, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 

(c) the Mortgagee may send or employ an inspector or agent to inspect and report upon 
the value, state and condition of the Property, and a solicitor to examine and report 
upon the title to the same; 
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(d) the Mortgagee or agent of the Mortgagee may enter into possession of the Property 
and whether in or out of possession collect the Rents and profits thereof, and make 
any demise or lease of the Property, or any part thereof, for such terms and periods 
and at such Rents as the Mortgagee shall think proper; and the power of sale 
hereunder may be exercised either before or after and subject to any such demise 
or lease; 

(e) it shall and may be lawful for and the Mortgagor does hereby grant full power, right 
and license to the Mortgagee to enter, seize and distrain upon the Property, or any 
part thereof, and by distress warrant to recover by way of rent reserved as in the 
case of demise of the Property or any part thereof, as much of the mortgage moneys 
as shall from time to time be or remain in arrears and unpaid, together with costs, 
charges and expenses attending such levy or distress, as in like cases of distress for 
rent; 

(f) the Mortgagee shall be entitled forthwith to take such proceedings to obtain 
repayment of the moneys and interest payable to the Mortgagee hereunder and to 
realize on its security under this Mortgage by foreclosing the same or by whatever 
other action it may by law be entitled to do, it being acknowledged that nothing 
herein shall limit such recourse to the Property only; 

(g) subject to applicable law, the Mortgagee shall be entitled to sell and dispose of the 
Property with or without entering into possession of the same and with or without 
notice to the Mortgagor or any party interested in the Property; and all remedies 
competent may be resorted to; and all the rights, powers and privileges granted to 
or conferred upon the Mortgagee under and by virtue of any statute or by this 
Mortgage may be exercised; and no want of notice or publication or any other 
defect, impropriety or irregularity shall invalidate any sale made or purporting to 
be made of the Property hereunder, and the Mortgagee may sell, transfer and 
convey any part of the Property on such terms of credit, or part cash and part credit, 
secured by contract or agreement for sale or mortgage, or otherwise, as shall in the 
opinion of the Mortgagee be most advantageous, and for such price as can 
reasonably be obtained therefor; and in the event of a sale on credit, or part cash 
and part credit, whether by way of contract for sale or by conveyance or transfer 
and mortgage, the Mortgagee is not to be accountable for or charged with any 
moneys until the same shall be actually received in cash; and the sales may be made 
from time to time of any portion or portions of the Property to satisfy interest or 
parts of the principal overdue, leaving the principal or parts thereof to run with 
interest payable as aforesaid; and the Mortgagee may make stipulations as to the 
title or evidences or commencement of title or otherwise as the Mortgagee shall 
deem proper; and the Mortgagee may buy in or rescind or vary any contract for sale 
of the Property and any resale thereof; and on any sale or release, the Mortgagee 
shall not be answerable for loss occasioned thereby; and for any of such purposes 
the Mortgagee may make and execute all agreements and assurances that the 
Mortgagee shall deem advisable or necessary; and in case any sale held by the 
Mortgagee under and by virtue of the laws of the Province of Ontario under the 
power of sale herein contained should prove abortive the Mortgagee may take fore-
closure proceedings in respect of the Property in accordance with the provisions of 
the laws of the Province of Ontario; and in the event of any deficiency on account 
of the moneys secured by this Mortgage remaining due to the Mortgagee after 
realizing all the Property, then Mortgagor will pay to the Mortgagee on demand the 
amount of such deficiency with interest at the Interest Rate both before and after 
judgment; and in the exercise of any of the foregoing powers, the Mortgagor hereby 
appoints the Mortgagee the attorney of the Mortgagor for the purpose of making 
any agreements and assurances on behalf of the Mortgagor as the Mortgagee may 
deem necessary which power of attorney is coupled with an interest; and the 
proceeds of any sale hereunder shall be applied as above provided for or in payment 
of moneys payable under this Mortgage and costs on a solicitor and his own client 
basis, the balance, if any, to be paid to the Mortgagor; 

(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become 
due and payable; 
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(i) the Mortgagee may exercise each of the foregoing powers without notice to the 
Mortgagor. 

COVENANTOR MISREPRESENTATION 

33. Notwithstanding any other provision in this Mortgage, the Mortgagee may demand 
repayment of all Loan Indebtedness and exercise all of its rights hereunder, including 
without limitation pursuant to Sections titled "Receiver" and "Rights of Mortgagee" if 
any of the Covenantors, any agent of any of the Covenantors or any officers or director of 
any of the Covenantors shall have made any material misrepresentation in any of the Loan 
Documents. 

ATTORNEY 

34. As further assurance to the rights and remedies granted by the Mortgagor to the Mortgagee 
herein, the Mortgagor, as the owner of the Property hereby irrevocably appoints the 
Mortgagee on its own behalf or any receiver or manager or receiver and manager appointed 
by the Mortgagee attorney on behalf of the Mortgagor to sell, lease, mortgage, transfer or 
convey the Property in accordance with the provisions of this Mortgage and to execute all 
instruments, and do all acts, matters and things that may be necessary for carrying out the 
powers hereby given and for the recovery of all Rents and Lease Benefits and sums of 
money that may become or are now due or owing to the Mortgagor is respect of the 
Property, and for the enforcement of all contracts, covenants or conditions binding on any 
lessee or occupier of the Property or on any other Person in respect of it, and for the taking 
and maintaining possession of the Property, and for protecting it from waste, damage, or 
trespass, in all cases only following an Event of Default which is continuing.  Such power 
of attorney is coupled with an interest. 

JUDGMENT 

35. The taking of a judgment on any of the covenants or agreements herein contained shall not 
operate as a merger thereof or affect the Mortgagee's rights to interest to the Maturity Date 
at the Interest Rate and at the times herein provided.  Further, any and all such judgments 
shall provide for interest thereon to be computed at the Interest Rate and in the same manner 
as herein provided to the Maturity Date shall have been fully paid and satisfied and, without 
limiting the generality of the foregoing, the Mortgagee shall be entitled to receive interest 
at the Interest Rate to the Maturity Date on all moneys payable to the Mortgagee under this 
Mortgage, after any judgment has been rendered with respect to this Mortgage. 

EXPENSES 

36. All expenses, fees, charges or payments incurred, expended or paid by the Mortgagee, 
acting reasonably and without duplication, (whether with the knowledge, consent, 
concurrence or acquiescence of the Mortgagor or otherwise) with respect to the following 
matters: 

(a) all reasonable solicitors', inspectors', valuators' and surveyors' fees and expenses 
for drawing and registering this Mortgage and for examining the Property and the 
title thereto, and for making or maintaining this Mortgage a good and valid charge 
and mortgage (subject only to the Prior Permitted Encumbrances); 

(b) all sums which the Mortgagee may advance for insurance premiums, Taxes, or 
rates; 

(c) any unpaid amount due to the Mortgagee for the Lender's Fee, and, if applicable, 
the Extension Fee, the Discharge Fee and the Administration Fee; 

(d) all sums which the Mortgagee may expend in payment of prior liens, charges, 
encumbrances or claims charged or to be charged against the Property or on this 
Mortgage or against the Mortgagee in respect of this Mortgage; 

(e) all sums which the Mortgagee may expend in maintaining, repairing, restoring or 
completing the construction on the Property pursuant to the terms of this Mortgage; 
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(f) the cost of inspecting, leasing, managing or improving the Property, including the 
price or value of any goods of any sort or description supplied for use on the 
Property pursuant to the terms of this Mortgage; 

(g) all sums paid to a receiver of the Property; 

(h) the cost of exercising or enforcing or attempting to exercise or enforce any right, 
power, remedy or purpose hereunder provided or implied, and including an 
allowance for the time, work and expenses of the Mortgagee or any agent or 
employee of the Mortgagee, for any purpose provided for herein; and 

(i) the Mortgagee's reasonable solicitors' costs as between solicitor and his own client 
incurred or paid by the Mortgagee as a result of any Event of Default, or of 
endeavouring to collect (with or without suit) any money payable hereunder, or of 
taking, recovering or keeping possession of the Property, and generally in any other 
proceedings, matter or thing taken or done to protect or realize this security or any 
other security for payment of the Loan Indebtedness and performance of the Loan 
Obligations; 

together with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness 
hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same rights 
and remedies to enforce payment thereof as it would have upon the occurrence of an Event 
of Default which is continuing. 

COVENANTS AND REPRESENTATIONS 

37. The Mortgagor:  

(a) further represents and warrants to the Mortgagee that: 

(i) the Mortgagor: 

(A) is a corporation incorporated formed and existing under the laws of 
its jurisdiction of incorporation; 

(B) has the legal right and all necessary corporate or other power and 
authority to own its assets, possess a freehold interest in the 
Property, and carry on its business in all material respects; and  

(C) is duly qualified, licensed or registered to carry on business under 
the laws applicable to it in all jurisdictions where it conducts 
business, except where failure to be so qualified, licensed or 
registered has not and is not reasonably likely to have a Material 
Adverse Effect; 

(ii) the Mortgagor has all requisite corporate power and authority to enter into 
and perform its obligations under this Mortgage and the other Loan 
Documents, and to do all acts and things and execute and deliver all other 
documents and instruments as are required hereunder and thereunder to be 
done, observed or performed by it in accordance with the terms hereof and 
thereof; 

(iii) the execution and delivery by the Mortgagor, and the performance by it of 
its obligations under, and compliance with the terms, conditions and 
provisions of, this Mortgage and the other Loan Documents will not conflict 
with or result in a breach of any of the terms, conditions or provisions of: 

(A)  its articles, by-laws, shareholders' agreements or other 
organizational documents; as the case may be;  

(B) any applicable laws;  

(C) any material contracts, material authorizations or material 
contractual restriction binding on or affecting it or its assets, 
including without limitation, the Property; or  
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(D) any material judgment, injunction, determination or award which is 
binding on it in each such case, except to the extent that such breach 
has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) the execution and delivery by the Mortgagor of this Mortgage and the other 
Loan Documents, and the performance by it of its Loan Obligations have 
been duly authorized by all necessary corporate or other action including, 
without limitation, the obtaining of all necessary partner, shareholder or 
other material and relevant consents.  No authorization, consent, approval, 
registration, qualification, designation, declaration or filing with any 
Governmental Authority, or other Person, is or was necessary in connection 
with the execution, delivery and performance of the Mortgagor's obligations 
under this Mortgage the other Loan Documents, except where failure to 
obtain same would not have or be reasonably likely to have a Material 
Adverse Effect; 

(v) this Mortgage and the other Loan Documents have been duly executed and 
delivered, as the case may be, by the Mortgagor, and constitutes a legal, 
valid and binding obligation, enforceable against it in accordance with its 
terms (except as such enforceability may be limited by the availability of 
equitable remedies and the effect of bankruptcy, insolvency or similar laws 
affecting the enforcement of creditor's rights generally), is (or will be 
immediately upon the execution thereof by such Person) in full force and 
effect, and the Mortgagor has performed and complied in all material 
respects with all the terms, provisions, agreements and conditions set forth 
herein and therein and required to be performed or complied with by the 
Mortgagor; 

(vi) the Mortgagor is not a non-resident within the meaning of the Income Tax 
Act (Canada); 

(vii) there is not now pending or, to the knowledge of the Mortgagor, threatened 
in writing, against the Mortgagor, any litigation, action, suit, investigation 
(to the knowledge of the Mortgagor) or other proceeding by or before any 
Governmental Authority or before any arbitrator which has had or is 
reasonably likely to have a Material Adverse Effect; 

(viii) as of the date hereof, the written information heretofore supplied by any of 
the Covenantors (other than information or reports prepared by third parties) 
to the Mortgagee is true and accurate in all material respects as at the date 
thereof; 

(ix) all financial statements delivered to the Mortgagee as of the date hereof 
pursuant to Section 49 present fairly and in all material respects the financial 
position of any of the Covenantors as of the date thereof and for the fiscal 
years or financial quarters, as the case may be, then ended; 

(x) since the later of the date hereof and the date of the most recent financial 
statements delivered to the Mortgagee, there has been no change regarding 
the financial condition or operations, of any of the Covenantors as reflected 
in such financial statements or Personal net worth statements, as applicable 
which has had or is reasonably likely to have a Material Adverse Effect; 

(xi) there is no Event of Default under this Mortgage, nor has the Mortgagor 
done or omitted to do anything which constitutes an Event of Default which 
has not been waived or cured.  None of the Covenantors is in default under 
any agreement, guarantee, indenture or instrument to which it is a party or 
by which it is bound, the breach of which has had or is reasonably likely to 
have a Material Adverse Effect; 

(xii) as of the date hereof, there are no outstanding judgments, orders, writs, 
injunctions or decrees that have not been stayed or of which enforcement 
has not been suspended, against the Mortgagor or any of its assets, including 
without limitation the Property, which would reasonably be expected to 
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result in a Material Adverse Effect regarding the financial condition or 
operations of the Mortgagor; 

(xiii) the Mortgagor is the legal owner of a freehold interest in the Property with 
good and marketable title thereto, and any other real and personal property 
of the Mortgagor of any nature which is part of the Property, in each case 
free and clear of all encumbrances, except Permitted Encumbrances, and no 
Person has any agreement or right to acquire an interest in the Property 
except as previously disclosed to the Mortgagee in writing by the Mortgagor 
or permitted in connection with the Permitted Encumbrances;  

(xiv) the Mortgagor has not received notice of any proposed rezoning of all or 
any part of the Property which has had or is reasonably likely to have a 
Material Adverse Effect; 

(xv) the Mortgagor has not received notice of any expropriation of all or any part 
of the Property; 

(xvi) the Mortgagor has the right to mortgage the Property; 

(xvii) upon the enforcement of its remedies under this Mortgage the Mortgagee 
shall have quiet possession of the Property, free from all encumbrances, 
other than Permitted Encumbrances; 

(xviii) the Mortgagor, and the operation of its business and assets, including 
without limitation, the Property, are in compliance in all material respects 
with all applicable laws (including any environmental laws), except where 
any non-compliance is not reasonably likely to have a Material Adverse 
Effect; and 

(xix) the Mortgagor has filed all tax returns which are required to be filed, other 
than such tax returns the failure of which to file has had or is reasonably 
likely to have a Material Adverse Effect, and has paid all Taxes, interest and 
penalties, if any, which have become due pursuant to such returns or 
pursuant to any assessment received by it and adequate provision for 
payment has been made for Taxes not yet due except any such payment of 
which the concerned party is contesting in good faith by appropriate 
proceedings and for which appropriate reserves have been provided on its 
books and as to which no foreclosure, distraint, seizure, attachment, sale or 
other similar proceedings have been commenced or the non-payment of 
which would not reasonable be excepted to result in a Material Adverse 
Effect regarding the financial condition or operations of the Mortgagor;  

(b) to the extent within the control of the Mortgagor, covenants to cause the forgoing 
representations and warranties to be true and correct in all material respects until 
the Loan Indebtedness is repaid in full and the Loan Obligations are fully 
performed; 

(c) acknowledges and agrees that all representations and warranties of the Mortgagor 
made in this Mortgage or in any of the other Loan Documents are material, shall 
survive and shall not merge upon the execution and delivery of this Mortgage and 
shall continue in full force and effect.  The Mortgagee shall be deemed to have 
relied upon such representations and warranties notwithstanding any investigation 
made by or on behalf of the Mortgagee at any time;  

(d) shall not, at any time prior to the repayment in full of the Loan Indebtedness and 
the performance of all of the Loan Obligations: 

(i) repay any loans (principal or interest) to; 

(ii) redeem or purchase any shares or units or partnership interests held by or 
on behalf of; 

(iii) pay any compensation, fee or other amount to; or 
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(iv) pay any distributions or dividends or return on partnership or shareholder 
investment to, 

in each case, any of the Covenantors or any other shareholder, unitholder or partner 
of any Covenantor, or any other Person not at arms-length to any of the foregoing, 
save and except for those development, marketing and/or construction fees 
specifically approved in writing by the Mortgagee;  

(e) acknowledges and agrees that any third party property manager of the Property and 
each property management agreement will be subject to the prior written approval 
of the Mortgagee, acting reasonably; and 

(f) acknowledges and agrees that each new Lease of the Property, including each 
renewal or extension of an existing Lease (other than any extension or renewal of 
an existing Lease which is exercised pursuant to, and the terms of which are 
governed by, such existing Lease), must: 

(i) be a commercially reasonable arm's length transaction made in the ordinary 
course of business and in accordance with prudent property management 
and leasing standards and practices; and  

(ii) provide for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions. 

EXPROPRIATION 

38. Subject to the rights of creditors of the Mortgagor in accordance with Prior Permitted 
Encumbrances, the Mortgagor hereby assigns to the Mortgagee, that portion of any 
proceeds which may become due and payable to the Mortgagor by an expropriating 
authority upon an expropriation of the Property or the proceeds of any condemnation, 
eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation thereof 
of the whole or any part of the Property or any portion thereof, not to exceed the balance 
outstanding under the Mortgage, provided that the Mortgagee shall permit the Mortgagor 
to use such portion of any proceeds as reasonably necessary to pay the cost to repair any 
damage resulting from such expropriation.  The Mortgagor shall forward to the Mortgagee, 
copies of any documentation relating to an expropriation or a proposed expropriation of 
the Property or any portion thereof, forthwith upon receipt of the said documentation by it 
and shall execute and deliver any further or additional documentation which the Mortgagee 
in its sole discretion deems necessary to effect the above assignment or which is requested 
by the expropriating authority.  Notwithstanding anything to the contrary contained herein, 
if the Mortgagor or the Mortgagee receives a notice of intention to expropriate in relation 
to the Property, or any portion thereof, that has had or is reasonably likely to have a 
Material Adverse Effect, at the option of the Mortgagee, the whole of the outstanding 
balance secured under this Mortgage at the date of the expropriation, shall immediately 
become due and payable in like manner and to all intents and purposes as if the time for 
payment of the said balance had fully come and expired. If any or all of the Property is 
expropriated, it is agreed that the proceeds from any such expropriation up to the amount 
outstanding under this Mortgage shall be paid directly to the Mortgagee in priority to the 
claims of any other party, except such creditors of the Mortgagor and other parties with 
priority to collect such proceeds pursuant to any Prior Permitted Encumbrances.  Service 
of a copy of this Mortgage on the expropriating authority shall be sufficient authority for 
the expropriating authority to deliver proceeds to the Mortgagee, in accordance with the 
terms of the assignment contained herein. 

PERMITTED ENCUMBRANCES AND OTHER OBLIGATIONS 

39. The Mortgagor hereby covenants to perform and observe and satisfy all the terms, 
covenants and conditions to be performed and observed by the Mortgagor under the terms 
of any Prior Permitted Encumbrances and the Leases (hereinafter called the "Other 
Obligations").  It is expressly agreed and understood by the Mortgagor that in the event of 
default by the Mortgagor under any of the terms of any Other Obligations, beyond any 
applicable notice or cure periods, then at the option of the Mortgagee an Event of Default 
shall have occurred hereunder.  The Mortgagee may at its option make any payment or 
cure any default under the any Prior Permitted Encumbrance and any amount or amounts 
so paid together with all costs, charges, expenses and outlays of the Mortgagee thereby 
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incurred together with interest thereon at the Interest Rate shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, 
and until repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default which is continuing. 

SEVERABILITY 

40. In the event any Section or part thereof or any Section or part thereof is invalid and not 
enforceable for any reason, then such Section or part thereof or such Section or part thereof 
shall be severable from this Mortgage and not affect the validity or enforceability of any 
other part of this Mortgage. 

SUCCESSORS AND ASSIGNS 

41. When the context makes it possible, the word "Mortgagee" wherever it occurs in this 
Mortgage, shall include the successors and assigns of the Mortgagee, and the word 
"Mortgagor" shall include heirs, executors, administrators, successors and permitted 
assigns of the Mortgagor; and that words in the singular include the plural, and that words 
in plural include the singular, and words importing the masculine gender include the 
feminine; and that if there is more than one entity comprising the Mortgagor all covenants 
herein contained and implied are to be construed as joint and several; and that heirs, 
executors, administrators, successors and assigns of any party executing this Mortgage are 
jointly and severally bound by the covenants, provisos and agreements herein contained or 
implied.  The Documents, including without limitation this Mortgage, together with the 
Loan Indebtedness and the Loan Obligations may be assigned or participated by the 
Mortgagee (and its successors and assigns), in whole or in part, without the consent of the 
Mortgagor. 

DISCHARGE 

42. The Mortgagee shall upon payment and performance of all indebtedness and obligations 
secured hereby in full deliver an executed discharge of this Mortgage; it being agreed that 
the Mortgagor's solicitor shall be responsible for preparing the mortgage discharge 
document for review by the Mortgagee and its counsel at least seven (7) days prior to 
payment, and interest as aforesaid shall continue to run and accrue until actual payment in 
full has been received by the Mortgagee; and all reasonable legal and other expenses and 
Taxes thereon, if any, for the preparation and execution of such discharge shall be borne 
by the Mortgagor. For greater certainty, the Mortgagor acknowledges and agrees that 
payment and performance of all indebtedness and obligations secured by the Prior Ranking 
Charge (or any replacement prior ranking mortgage(s)/charge(s) in favour of the 
Mortgagee) shall not be cause for a discharge of this Mortgage (other than the partial 
discharges specifically set out in Section 23), with this Mortgage only to be discharged 
upon payment and performance of all indebtedness and obligations secured hereby in full 

LAW 

43. This Mortgage is made pursuant to the Land Titles Act (Ontario) and any amendments 
thereto. 

COMMITMENT LETTER 

44. The parties agree that the accepted terms and conditions of the Commitment Letter, shall 
survive the initial advance of monies by the Mortgagee to the Mortgagor as contemplated 
hereunder and continue to be in full force and effect after said initial advance.  In the event 
there is a direct conflict between the terms and conditions of this Mortgage and the 
Commitment Letter, then the Commitment Letter shall prevail to the extent necessary to 
resolve the conflict. In the event there is a direct conflict between the terms and conditions 
of this Mortgage and any other Loan Document (other than the Commitment Letter), the 
terms and conditions of this Mortgage shall prevail to the extent necessary to resolve the 
conflict.  

HAZARDOUS MATERIALS 

45. The Mortgagor, 

943



 
WSLEGAL\059445\00093\34433693v4   

- 32 - 

 

(a) has not nor, to the best knowledge of the Mortgagor, has any other Person ever 
caused or permitted any hazardous materials to be placed, held, located or disposed 
of on, under or at the Property and that its business and assets are operated in 
compliance with applicable laws intended to protect the environment (including, 
without limitation, laws respecting the disposal or emission of hazardous materials) 
and that no enforcement actions in respect thereof are threatened or pending. 

(b) covenants and agrees that it will at all times during the continuance of this 
Mortgage, operate the Property in compliance with applicable laws intended to 
protect the environment (including, without limitation, laws respecting the disposal 
or emission of hazardous materials) and shall, subject to the rights of tenants under 
the Leases, permit the Mortgagee to conduct inspections and appraisals of all or 
any of its records, business and assets at any time or from time to time upon 
reasonable prior notice to ensure such compliance.  

(c) in addition to the representations and warranties contained in Section 37, hereby 
represents, warrants and agrees that, 

(i) to the best of the knowledge of the Mortgagor, the condition and use of the 
Property is, and will continue to be in compliance with all applicable 
environmental laws and standards; all necessary licenses and permits 
relating to the release of contaminants, production of dangerous materials 
and carrying on of hazardous activities have been obtained and are being 
complied with; there are no outstanding orders against the Mortgagor from 
any Governmental Authority responsible for protecting the environment; 

(ii) to the best of the knowledge of the Mortgagor, the Property is not being 
subjected to environmental damage or contamination and to the best of the 
Mortgagor's knowledge, the Property incurred no such damage or 
contamination prior to the Mortgagor's control; 

(iii) the Mortgagor will use commercially reasonably efforts to use the Property 
and conduct its business thereon so as not to cause environmental damage 
and that the use of the Property will not change without the Mortgagee's 
approval, acting reasonably; 

(iv) to the best of the knowledge of the Mortgagor, the terms of any past credit 
arrangement have not been altered, cancelled or not renewed due to 
environmental risk considerations; 

(v) all legally required remedial action will be taken with respect to violations 
of environmental laws, and spills or other contaminations; 

(vi) the Mortgagor will give notice to the Mortgagee of any contamination of 
which the Mortgagor has or acquires knowledge of, or any pending or 
threatened government enforcement action or civil suit arising out of 
alleged environmental damage of which the Mortgagor has or acquires 
knowledge of; 

(vii) in accordance with Section 14 above, the Mortgagor will permit the 
Mortgagee and its agents to enter onto the Property at any time to conduct 
an environmental inspection and to permit the Mortgagee to take such action 
as it deems reasonably necessary to remedy any environmental damage or 
breach of law which the Mortgagor fails to take, subject to the rights of 
tenants under the Leases;

(viii) the Mortgagor will provide copies of its own internal/external 
environmental audits to the Mortgagee upon request; 

(ix) subject to the terms of the existing Leases, the Mortgagor will use 
commercially reasonable efforts to cause any other occupants or Persons in 
control of the Property to comply with the foregoing covenants;  

(x) the Mortgagor will defend and indemnify the Mortgagee, its directors, 
officers, employees and agents against all costs, etc., arising out of any 
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environmental damage caused by the Mortgagor's activities or by 
contamination of or from the Property (unless caused by the Mortgagee or 
those for whom in law it is responsible); and 

(xi) if the Mortgagor fails to perform any of the foregoing covenants beyond 
any applicable notice or cure periods, the Mortgagee may do so and any 
money expended by the Mortgagee shall be paid by the Mortgagor out of 
any funds coming into the Mortgagee's possession in priority to the Loan. 

DUE ON SALE 

46. The Loan Indebtedness shall, at the election of the Mortgagee, immediately become due 
and payable in full without notice by nor demand from the Mortgagee if the Property or 
any part thereof or interest therein is, without the prior consent in writing of the Mortgagee 
sold, transferred, conveyed, foreclosed, exchanged, assigned, mortgaged, or otherwise 
disposed of, or if the Mortgagor enters into an agreement to effect any of the foregoing 
whether by registered or unregistered instrument and whether for valuable or nominal 
consideration (and if the Mortgagor is a corporation, any change in Control of the 
Mortgagor or any other Covenantor shall constitute a default under this Section 46), in all 
cases except as specifically permitted in this Mortgage or in the Commitment Letter; 
provided however that nothing herein shall be construed as permitting the Mortgagor to 
prepay this Mortgage in whole or in part except in accordance with Section 8 hereof; and 
provided further that the acceptance by the Mortgagee of any instalment payment or other 
payment under this Mortgage from any entity other than the Mortgagor shall not constitute 
a waiver by the Mortgagee of its rights under this Section 46, nor a consent by the 
Mortgagee of any such sale or disposal of the Property as above described. 

SUBSEQUENT FINANCING 

47. The Loan Indebtedness shall, at the election of the Mortgagee, become due and payable in 
full if the Property or any part thereof or interest therein is, without the prior consent in 
writing of the Mortgagee acting reasonably, mortgaged or similarly charged, except as may 
be specifically permitted in this Mortgage, the Commitment Letter or under a Permitted 
Encumbrance; provided however that nothing herein shall be construed as permitting the 
Mortgagor to repay this Mortgage in whole or in part except in accordance with Section 8 
hereof. 

PROHIBITED BUSINESSES 

48. The Mortgagor agrees not to operate, nor allow any tenant to operate a business on the 
Property that: 

(a) is sexually exploitive or that is inconsistent with generally accepted community 
standards of conduct and propriety, including those that feature sexually explicit 
entertainment, products or services; or 

(b) are engaged in or associated with illegal activities. 

FINANCIAL STATEMENTS AND REPORTS 

49. The Mortgagor shall deliver or cause to be delivered the following documentation to the 
Mortgagee: 

(a) any and all insurance certificate renewals and/or amendments within ten (10) 
business days of the issuance thereof.  In the event of any change to the insurance 
held by the Mortgagor, the Mortgagee may, in its unfettered discretion, require its 
insurance consultant to conduct an insurance review at the Mortgagor's expense; 

(b) ongoing Royal York Project information including, but not limited to, strata plan 
documentation, working and final architects'/engineers' drawings, construction 
budgets, artist's renderings and floor plans for the proposed Units; 

(c) property tax statements supported by proof of payment on an annual basis or as 
otherwise requested by the Mortgagee from time to time with respect to the 
Property, the Royal York Lands, the Derry Lands, and the Heart Lake Lands; 
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(d) each year, or more often if requested by the Mortgagee, within ninety (90) days of 
the Mortgagor's fiscal year end, notice to reader financial statements of the 
Mortgagor and of any corporate Covenantor, including a balance sheet and 
supporting schedules, a detailed statement of income and expenditures and 
supporting schedules, and a statement of change in cash flow and, in the case of 
any personal Covenantor, certified and current-dated net worth statements in lieu 
of financial statements with supporting documentation of asset values;  

(e) on a monthly basis with respect to the Project, the Royal York Project, the Derry 
Project, and the Heart Lake Project, sales list updates and all newly executed firm 
and binding purchase and sale agreements with respect to the sale of Units; and 

(f) at the request of the Mortgagee from time to time any other relevant updates 
regarding the Project.  

BENEFIT OF EASEMENTS 

50. As additional security for the indebtedness and other obligations secured hereunder and 
interest thereon and the due performance of the Mortgagor's obligations hereunder and 
under any collateral security the Mortgagor hereby assigns, transfers, mortgages, charges 
and sets over to and in favour of the Mortgagee as and by way of a specific assignment, 
mortgage and charge all of the right, title and interest of the Mortgagor in and with respect 
to any and all easements, restrictive covenants, rights of way, party wall agreements and 
encroachment agreements benefiting the Property (the "Title Agreements") and all of the 
benefit, power and advantage of the Mortgagor to be derived therefrom (including without 
limitation the benefit of any positive covenants) and otherwise to enforce the rights of the 
Mortgagor under the Title Agreements in the name of the Mortgagor.  Nothing herein 
contained shall render the Mortgagee liable to any Person for the fulfilment or non-
fulfilment of the obligations covered in any of the Title Agreements, including, but not 
limited to, the payment of any moneys thereunder or in respect thereto and the Mortgagor 
hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against 
any and all claims, demands, actions, causes of action, losses, suits, damages and costs 
whatsoever arising directly or indirectly from or out of any of the Title Agreements.  The 
Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall not 
surrender, alter, amend or modify any of the Title Agreements or any of the terms or 
conditions thereof except with the prior written consent of the Mortgagee or as required to 
complete the Project, if applicable, as determined by the Mortgagor, acting as a prudent 
owner. 

INDEMNITY 

51. The Mortgagor shall indemnify and save harmless the Mortgagee and its officers, agents, 
trustees, employees, contractors, licensees or invitees from and against any and all losses, 
damages, injuries, expenses, suits, actions, claims and demands of every nature whatsoever 
in connection with any breach or default by the Mortgagor under this Mortgage and any of 
the other Loan Documents. 

GENERAL 

52. This Mortgage shall be construed in accordance with and governed under the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

53. The Mortgagor agrees with the Mortgagee as follows: 

(a) to comply with the terms and conditions of this Mortgage and the other Loan 
Documents at all times; 

(b) to maintain the Property in a sound state of repair at all times as would other prudent 
owners of similar property;

(c) to allow the Mortgagee and its appointees to have access to the property at all 
reasonable times upon reasonable prior notice, subject to the rights of tenants at the 
Property; and  
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(d) at the Mortgagee's request, acting reasonably, to promptly deliver or cause to be 
delivered to the Mortgagee promptly such information about the financial condition 
and operation with respect to the Property as the Mortgagee may request from time 
to time. 

54. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to them in the Commitment Letter. 

55. This Mortgage may be executed or executed electronically and delivered in any number of 
counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Mortgage to produce or account 
for more than one such counterpart.  Transmission of executed or electronically executed 
copies of this Mortgage whether or not in counterpart, by facsimile or other electronic 
transmission, shall be deemed to have the same effect as delivery of an original executed 
copy to the party receiving the transmission. 

56. Notwithstanding anything in this Mortgage, in dealing with enforcing and realizing on this 
Mortgage, the Mortgagee shall not claim hereunder any greater amount in the aggregate 
than the amounts advanced by the Mortgagee that remain unpaid, together with all accrued 
and unpaid interest, and any other amounts unpaid hereunder. 

-- signatures follow on next page --
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Royal York 1st Mortgage –  
Collateral Mortgage (Lakeview) 

IN WITNESS WHEREOF the Mortgagor has duly executed this Mortgage this ___ day 
of  , 2023. 

VANDYK – LAKEVIEW-DXE-WEST 
LIMITED 

Per:
Name: 
Title: 

Per: 
Name: 
Title: 

I/We have authority to bind the Corporation 

28th
  July
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Collateral Mortgage (Lakeview) 

 

 

SCHEDULE "A" 
 

DESCRIPTION OF THE LANDS 
 
PIN 13482-0071 (LT): 
 
LTS 1, 2, 3, 22, 23 & 24, PL H23; EXCEPT PT 1 43R16245 & PT 1 43R21276; MISSISSAUGA 
 

949



Properties 

PIN 13214 - 0871 LT Interest/Estate Fee Simple 
Description LOT 1, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0872 LT Interest/Estate Fee Simple 
Description LOT 2, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0873 LT Interest/Estate Fee Simple 
Description LOT 3, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0874 LT Interest/Estate Fee Simple 
Description LOT 4, PLAN 43M2113; SUBJECT TO AN EASEMENT IN GROSS OVER PART 4,

43R40043 AS IN PR3908805; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0875 LT Interest/Estate Fee Simple 
Description LOT 5, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0876 LT Interest/Estate Fee Simple 
Description LOT 6, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0877 LT Interest/Estate Fee Simple 
Description LOT 7, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0878 LT Interest/Estate Fee Simple 
Description LOT 8, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0879 LT Interest/Estate Fee Simple 
Description LOT 9, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0880 LT Interest/Estate Fee Simple 
Description LOT 10, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0881 LT Interest/Estate Fee Simple 
Description LOT 11, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0882 LT Interest/Estate Fee Simple 
Description LOT 12, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0883 LT Interest/Estate Fee Simple 
Description LOT 13, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0884 LT Interest/Estate Fee Simple 
Description LOT 14, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0885 LT Interest/Estate Fee Simple 
Description LOT 15, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0886 LT Interest/Estate Fee Simple 
Description LOT 16, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0887 LT Interest/Estate Fee Simple 
Description LOT 17, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0888 LT Interest/Estate Fee Simple 
Description LOT 18, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

LRO #  43    Charge/Mortgage Receipted as PR4229962  on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 44
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PIN 13214 - 0889 LT Interest/Estate Fee Simple 
Description LOT 19, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0890 LT Interest/Estate Fee Simple 
Description LOT 20, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0891 LT Interest/Estate Fee Simple 
Description LOT 21, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0892 LT Interest/Estate Fee Simple 
Description LOT 22, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0893 LT Interest/Estate Fee Simple 
Description LOT 23, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0894 LT Interest/Estate Fee Simple 
Description LOT 24, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0895 LT Interest/Estate Fee Simple 
Description LOT 25, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0896 LT Interest/Estate Fee Simple 
Description LOT 26, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0897 LT Interest/Estate Fee Simple 
Description LOT 27, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0898 LT Interest/Estate Fee Simple 
Description LOT 28, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0899 LT Interest/Estate Fee Simple 
Description LOT 29, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0900 LT Interest/Estate Fee Simple 
Description LOT 30, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0901 LT Interest/Estate Fee Simple 
Description LOT 31, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0902 LT Interest/Estate Fee Simple 
Description LOT 32, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0903 LT Interest/Estate Fee Simple 
Description LOT 33, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0904 LT Interest/Estate Fee Simple 
Description LOT 34, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0905 LT Interest/Estate Fee Simple 
Description LOT 35, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0906 LT Interest/Estate Fee Simple 
Description LOT 36, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0907 LT Interest/Estate Fee Simple

LRO #  43 Charge/Mortgage Receipted as PR4229962 on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 44
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Description LOT 37, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0908 LT Interest/Estate Fee Simple 
Description LOT 38, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0909 LT Interest/Estate Fee Simple 
Description LOT 39, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0910 LT Interest/Estate Fee Simple 
Description LOT 40, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0911 LT Interest/Estate Fee Simple 
Description LOT 41, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA

 
Chargor(s)

 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
 
 

Name VANDYK - THE RAVINE LIMITED

Address for Service 1944 Fowler Drive 

Mississauga, ON L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
Schedule:  See Schedules

 
Provisions

 
Principal $56,250,000.00 Currency CDN 
Calculation Period See Schedule 
Balance Due Date See Schedule 
Interest Rate See Schedule 
Payments 
Interest Adjustment Date 
Payment Date See Schedule 
First Payment Date 
Last Payment Date 
Standard Charge Terms 
Insurance Amount Full insurable value 
Guarantor

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Chargor(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of the Chargor(s). 
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Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2023 07 28

Tel 416-863-1200

Fax 416-863-1716

 
Fees/Taxes/Payment

 

Statutory Registration Fee $69.00

Total Paid $69.00

 
File Number

 

Chargee Client File Number : 59445.93 (JVG/MOG/MW/NC)

 

LRO #  43 Charge/Mortgage Receipted as PR4229962 on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 4  of 44
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Royal York 1st Mortgage –  
Collateral Mortgage (Derry) 

 

 

MORTGAGE 

VANDYK – THE RAVINE LIMITED having an office at 1944 Fowler Drive, 
Mississauga, Ontario L5K 0A1 (hereinafter referred to as the "Mortgagor") being registered as 
owner of an estate in fee simple in possession of the Property; 

IN CONSIDERATION of the sum of $56,250,000.00 of lawful money of Canada, (the 
"Principal Amount"), or any portion thereof, lent to the Mortgagor by KINGSETT 
MORTGAGE CORPORATION, having an office at Scotia Plaza, 40 King Street West, Suite 
3700, Toronto, Ontario M5H 3Y2 (hereinafter referred to as the "Mortgagee"), the Mortgagor 
HEREBY COVENANTS WITH the Mortgagee as follows:  

DEFINITIONS 

1. The terms defined below shall have the indicated meanings unless the context expressly or 
by necessary implication requires otherwise: 

(a) "Assessments" has the meaning ascribed thereto in Section 13(b); 

(b) "Borrower" means 2402871 Ontario Inc.;  

(c) "Budgeted Project Costs" means the Project Costs as set out in the Project Budget; 

(d) "Closed Prepayment Period" has the meaning ascribed thereto in Section 8; 

(e) "Commitment Letter" means the mortgage commitment letter dated as of 
September 8, 2021 between, inter alios, the Borrower and the Mortgagee, as 
amended, varied, supplemented, restated, renewed or replaced at any time and from 
time to time; 

(f) "Construction Completion" means total completion of the construction of the 
Project in accordance with the Plans and Specifications and applicable laws, 
including payment in full of all Project Costs, and expiry of all applicable 
construction lien periods arising without there being any outstanding construction 
liens claimed against the Project or the interest of the Mortgagor, the Guarantors or 
any of the other Covenantors therein (including the requirement that the general 
contract or construction management contract, as the case may be, is deemed to be 
substantially performed or completed pursuant to the relevant respective provisions 
of the Construction Act (Ontario);  

(g) "Contingency Amount" means, without duplication, with respect to any line item 
of Project Costs in the Project Budget the amount, if any, of any contingency 
provided in the Project Budget relating thereto;  

(h) "Control" means the possession, directly or indirectly, of the power to direct or 
cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise; 

(i) "Cost Overruns" means all Project Costs in excess of Budgeted Project Costs 
(which, for greater certainty, includes any Contingency Amount);   

(j) "Covenantors" means, collectively, the Mortgagor or any joint debtor or any 
obligor to the Mortgagee in connection with repayment of the Loan Indebtedness 
or the performance of the Loan Obligations; 

(k) "Derry Road Actions" means, collectively, the actions bearing the following court 
file numbers:  CV-22-00689146-0000, CV-22-00686376-0000, CV-22-00685887-
0000 and CV-22-00689645-0000; 

(l) "Event of Default" has the meaning ascribed thereto in Section 30; 

(m) "Extension Fee" means a $139,500.00 (0.31% of the Maximum Loan Amount) fee; 

(n) "Final Derry Units" has the meaning ascribed thereto in Section 23; 
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(o) "Governmental Authority" means the government of Canada or any other nation, 
or of any political subdivision thereof, whether state/provincial or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other 
entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government, including any supra-national 
bodies such as the European Union or the European Central Bank and including a 
Minister of the Crown, Superintendent of Financial Institutions or other comparable 
authority or agency; 

(p) "Hard Costs" means amounts expended or to be expended for work, services or 
materials done, performed, placed or furnished in the construction of the Project 
which would be subject to a Holdback Amount (excluding any Soft Costs which 
would be the subject of a Holdback Amount); 

(q) "Hazardous Substance" means any radioactive materials, asbestos materials, urea 
formaldehyde, underground or aboveground tanks, pollutants, contaminants, liquid 
waste, industrial waste, hauled liquid waste, deleterious substances, corrosive or 
toxic substances, hazardous wastes, hazardous materials, hazardous substances, 
special waste or waste of any kind or any other substance, the storage, manufacture, 
disposal, treatment, generation, use, transport, remediation or release into the 
environment of which is now or hereafter prohibited, controlled or regulated under 
any applicable environmental law; 

(r) "Heart Lake Lands" means the property municipally known as 10302 and 10194 
Heart Lake Road, Brampton, Ontario; 

(s) "Heart Lake Project" means:  

(i) the development of 342 stacked townhouses with a total 379,842 square feet 
of gross floor area located at 10302 Heart Lake Road, Brampton, Ontario, 
and all landscaping, all plants, machinery, improvements and equipment 
and all other property whether free-standing or otherwise, auxiliary or 
ancillary thereto or connected therewith or added thereto; and 

(ii) a development site approved for 200 townhouses located at 10194 Heart 
Lake Road, Brampton, Ontario, and all landscaping, all plants, machinery, 
improvements and equipment and all other property whether free-standing 
or otherwise, auxiliary or ancillary thereto or connected therewith or added 
thereto;  

(t) "Holdback Amount" means an amount equal to the amount of the holdback or 
holdbacks required by the Construction Act (Ontario) which the Mortgagor or any 
of the other Covenantors, at the time of determination: 

(i) has retained or ought to have retained from previous payments made 
pursuant to any provisions of an existing contract pursuant to which an 
encumbrance under such statute could arise against the Project; and 

(i) will be required to retain from any payment currently due or about to 
become due pursuant to such a contract, 

whether or not any such payment is made from credit extended by the Mortgagee 
to the Mortgagor, any of the other Covenantors or the Guarantors or such other 
amount as may be agreed upon between the Mortgagor or any of the other 
Covenantors and the Mortgagee.  Notwithstanding the foregoing, in determining 
the amount of the Holdback Amount at any time, there shall not be included therein 
any amount which as of a previous time was included in the holdback which the 
Mortgagor or any of the other Covenantors retained pursuant to such statute, but 
which has subsequently been paid out by the Mortgagor in accordance with such 
statute; 

(u) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
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contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(v) "Interest Adjustment Date" means the first day of the calendar month following 
the calendar month in which the initial advance of all or any portion of the Loan 
Indebtedness is made, unless such initial advance takes place on the first day of a 
calendar month, in which case the interest adjustment date shall be the date of such 
initial advance; 

(w) "Interest Rate" means: 

(i) from the date of the initial advance of all or any portion of the Loan 
Indebtedness until the end of the 24th month after the Interest Adjustment 
Date, the RBC Prime Rate plus 4.30% per annum (with a floor rate of 
6.75%), calculated daily, compounded and payable monthly, not in 
advance, both before and after maturity, default and/or judgement with 
respect to the Loan Indebtedness; and 

(ii) in the last month of the Term and every month thereafter, 12.75% per annum 
calculated daily, compounded and payable monthly, not in advance, both 
before and after maturity, default and/or judgement with respect to the Loan 
Indebtedness; 

(x) "Lakeview Lands" means the property municipally known as 1345 Lakeshore 
Road East, Mississauga, Ontario;  

(y) "Lakeview Project" means a two-tower project comprised of a 478 unit residential 
condo project with 10,218 ground floor retail space located at 1345 Lakeshore Road 
East, Mississauga, and all landscaping, all plants, machinery, improvements and 
equipment and all other property whether free-standing or otherwise, auxiliary or 
ancillary thereto or connected therewith or added thereto;  

(z) "Lands" means those lands and premises more particularly described in Schedule 
"A" attached hereto; 

(aa) "Lease Benefits" means, collectively, the benefit of all covenants and obligations 
of lessees, tenants, licensees, or occupants as well as all other rights, privileges, 
advantages and benefits contained in any of the Leases, including without 
limitation, all rights and benefits of any guarantees thereof, the right to demand, sue 
for, collect, recover and receive all Rents, to enforce the Mortgagor's rights under 
any Lease, and generally any collateral advantage or benefit to be derived from the 
Leases or any of them; 

(bb) "Leases" means, collectively, all present and future leases, subleases, licenses, 
agreements to lease, agreements to sublease, options to lease or sublease, rights of 
renewal or other agreements by which the Mortgagor or any predecessor or 
successor in title thereto, has granted or will grant the right to use or occupy all or 
part or parts of the Property, and including all agreements collateral thereto; 

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

(dd) "Loan Documents" means, collectively, the Commitment Letter, this Mortgage, 
the Security Documents and all certificates, instruments, agreements and other 
documents delivered, or to be delivered, to the Mortgagee under, pursuant to or in 
connection with this Mortgage or any of the other Loan Documents, each as 
amended, varied, supplemented, restated, renewed or replaced at any time and from 
time to time and, when used in relation to any Person, the term "Loan Documents" 
means the Loan Documents executed and delivered by such Person; 
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(ee) "Loan Indebtedness" means any Indebtedness from time to time of the Mortgagor 
or any of the other Covenantors to the Mortgagee arising under any of the Loan 
Documents; 

(ff) "Loan Obligations" means the obligations from time to time of the Mortgagor or 
any of the other Covenantors arising under the Loan Documents; 

(gg) "Material Adverse Effect" means a material adverse effect on: 

(i) the Property or the economic viability thereof; 

(ii) the business, operations, property or financial condition of any of the 
Covenantors which would materially impact the ability of the Covenantors, 
taken as a whole, to repay the Loan Indebtedness and to perform and 
discharge the Loan Obligations; 

(iii) the validity or enforceability of this Mortgage or any of the other Loan 
Documents; or 

(iv) the Mortgagee's ability to enforce its rights or remedies under this Mortgage 
or any of the other Loan Documents, including with respect to the 
Mortgagee's security position; 

(hh) "Maturity Date" means twenty-five (25) months after the Interest Adjustment Date 
as may be extended in accordance with the Commitment Letter; 

(ii) "Maximum Loan Amount" means, notwithstanding the Principal Amount, the 
amount of $45,000,000.00; 

(jj) "Mortgaged Premises" means every building, structure, improvement and fixture 
(including those more fully set out in Section 19 hereof), including replacements 
therefor, on or which may hereafter be erected or placed on the Lands, including all 
plate glass, plant, equipment, apparatus and machinery of every kind now or 
hereafter located therein, thereon or used in connection therewith, and all personal 
property including, contents thereof to the extent that they are the property of the 
Mortgagor; 

(kk) "Mortgagee" means KingSett Mortgage Corporation; 

(ll) "Mortgagor" means Vandyk – The Ravine Limited; 

(mm) "Other Obligations" has the meaning ascribed thereto in Section 39; 

(nn) "Permitted Encumbrances" mean, collectively: 

(i) any Lien in respect of any property or assets of the Mortgagor 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 Mortgagor’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 legislation 
in any jurisdiction similar to or enacted in replacement of the foregoing 
from time to time (each individually a "Statutory Lien") in respect of any 
amount which is not at the time due; 

(ii) any Statutory Lien in respect of any amount which may be due but the 
validity of which is being contested in good faith and in respect of which 
reserves have been established as reasonably required by the Mortgagee; 

(iii) in respect of the Property:  (A) any registered agreement (or unregistered 
agreement that is required in connection with the further development of the 
Property) with any Governmental Authority and any public utilities or 
private suppliers of services, including site plan agreements, subdivision 
agreements, development agreements, engineering, grading or landscaping 
agreements and similar agreements, which has not and is not reasonably 
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likely to have a Material Adverse Effect, provided the same is complied 
with in all material respects; (B) any registered easement for the supply of 
utilities or telephone services to the Property and for drainage, storm or 
sanitary sewers, public utility lines, telephone lines, cable television lines 
or other services and all licences, easements, rights-of-way, rights in the 
nature of easements and agreements with respect thereto not registered on 
title to the Property, including agreements, easements, licences, rights-of-
way and interests in the nature of easements for sidewalks, public ways, 
sewers, drains, utilities, gas, steam and water mains or electric light and 
power, or telephone telegraphic conduits, poles, wires and cables, which has 
not and is not reasonably likely to have a Material Adverse Effect; (C) any 
registered easement or right-of-way for the passage, ingress and egress of 
Persons and vehicles over parts of the Lands, which has not and is not 
reasonably likely to have a Material Adverse Effect; (D) any registered or 
unregistered easement, rights-of-way, agreement or other unregistered 
interest or claims not disclosed by registered title which has not and is not 
reasonably likely to have a Material Adverse Effect; (E) any zoning, land 
use and building restriction, bylaw, regulation and ordinance of any 
Governmental Authority, including municipal by-laws and regulations and 
airport zoning regulations, which has not any is not reasonably likely to 
have a Material Adverse Effect; (F) any obligation with respect to any 
permit required in connection with the construction and use of the Property 
provided such permit is in good standing and has not and is not reasonably 
likely to have a Material Adverse Effect; and (G) any minor defect in title 
which has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) any reservation, limitation, proviso, condition, restriction and exception 
(including royalties, reservation of mines, mineral rights, access to 
navigable waters and similar rights) expressed in the letters patent or grant 
from the Crown, as varied by statute, of the lands of which the Lands form 
a part and any statutory limitation, exception, reservation and qualification, 
provided same has been complied with in all material respects; 

(v) any Lien incurred or deposit made or pledged to secure any obligation under 
workers’ compensation legislation or similar legislation, or in connection 
with contracts, bids, tenders or expropriation proceedings, or surety, 
performance or appeal bonds in connection with construction of the further 
development of the Property; 

(vi) security given to a public utility or any Governmental Authority to secure 
obligations incurred to such utility, Governmental Authority or other 
authority in the ordinary course of business and not at the time overdue; 

(vii) any inchoate Lien (statutory or otherwise) arising in connection with the 
construction or improvement of the Property or arising out of the furnishing 
of materials or supplies therefor, provided that such Lien secures moneys 
not at the time overdue (or if overdue, the validity of which is being 
contested in good faith and in respect of which and reserves have been 
established as reasonably required by the Mortgagee), notice of such Lien 
has not been given to the Mortgagee and such Lien has not been registered 
against title to the Property; 

(viii) purchase-money security interests incurred or assumed in connection with 
the purchase, leasing or acquisition of capital equipment in the ordinary 
course of business, provided that the aggregate amount of the Mortgagor’s 
liability thereunder is not at any time greater than one million 
($1,000,000.00) dollars; 

(ix) any present and future lease, offer to lease, sublease, concession, licence or 
other contract or agreement by which the use, enjoyment or occupancy of 
the Property or any portion thereof is granted which has not and is not 
reasonably likely to have a Material Adverse Effect;  

(x) this Mortgage and the other Security Documents;  
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(xi) the Prior Permitted Encumbrances; and 

(xii) any Subsequent Encumbrances with the express prior written consent of the 
Mortgagee in its sole, absolute and unfettered discretion; 

(oo) "Person" means, and includes, natural persons, corporations, limited liability 
companies, limited partnerships, limited liability partnerships, general partnerships, 
joint stock companies, joint ventures, associations, companies, trusts, banks, trust 
companies, land trusts, business trusts or other organizations, whether or not legal 
entities, and governments and agencies and political subdivisions thereof and their 
respective permitted successors and assigns (or in the case of a governmental 
person, the successor functional equivalent of such Person); 

(pp) "Plans and Specifications" means the plans and specifications pertaining to the 
construction of the Project, as reviewed for reasonableness by the Project Monitor 
and as initially approved by the Mortgagee, as amended from time to time with the 
approval of the Mortgagee;  

(qq) "Principal Amount" has the meaning ascribed thereto in the preamble to this 
Mortgage; 

(rr) "Prior Permitted Encumbrances" means those encumbrances registered against 
title to the Property in priority to this Mortgage on the date of the registration of 
this Mortgage against title to the Lands and which the Mortgagee has agreed to 
accept in its sole, absolute and unfettered discretion, including for greater certainty 
a first charge/mortgage and a second charge/mortgage each granted by the 
Mortgagor to and in favour of Mortgagee (collectively, the "Prior Ranking 
Charges"); 

(ss) "Project" means the development of an infill serviced lot development site 
approved for 39 detached units and 6 semi-detached units located at 320 Derry 
Road West, Mississauga, Ontario, and all landscaping, all plants, machinery, 
improvements and equipment and all other property whether free-standing or 
otherwise, auxiliary or ancillary thereto or connected therewith or added thereto;  

(tt) "Project Budget" means the project budget approved by the Mortgagee for the 
Project;  

(uu) "Project Costs" means the aggregate of all Hard Costs and all Soft Costs expended 
or to be expended in connection with the Project reaching Construction 
Completion; 

(vv) "Project Monitor" means the project monitor appointed for the Project;  

(ww) "Property" means, collectively, the Lands and the Mortgaged Premises; 

(xx) "RBC Prime Rate" means, for any day, the rate of interest per annum established 
and published from time to time by Royal Bank of Canada as the reference rate of 
interest for the determination of interest rates that Royal Bank of Canada will 
charge its customers of varying degrees of creditworthiness in Canada for Canadian 
Dollar demand loans made by the Royal Bank of Canada in Toronto, Ontario; 

(yy) "Rents" means, collectively, all rents, issues and profits now due or to become due 
under or derived from the Leases and/or the Property; 

(zz) "Royal York Lands" means the property municipally known as 327 Royal York, 
Etobicoke, Ontario; 

(aaa) "Royal York Project" means the mixed-use land site to be developed with a two-
tower project comprised of 692 residential condominium units, approximately 
5,726 square feet of ground floor retail, approximately 75,000 square feet of office 
space, and approximately 16,416 square feet of Metrolinx station spaced located at 
327 Royal York, Etobicoke, Ontario;  

(bbb) "Security Documents" means, collectively, the Loan Documents creating Liens on 
the undertaking, property and assets of the Covenantors in favour of the Mortgagee, 
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and all other instruments, agreements and documents which have been or may 
hereafter from time to time be executed in connection therewith, in each case as the 
same may be hereafter amended, modified, supplemented or restated in accordance 
with the terms thereof;  

(ccc) "Soft Costs" means all amounts expended or to be expended in respect of the 
Project for consultants, architects, taxes, surveys, construction insurance, bonding 
costs, legal fees, promotion of the Project, financing, leasing, pre-operating costs 
and all other costs related to the Project (except Hard Costs); 

(ddd) "Statutory Lien" has the meaning ascribed thereto in Section 1(oo)(i); 

(eee) "Subsequent Encumbrances" means, collectively, encumbrances registered 
against title to the Lands subsequent in priority to this Mortgage with the prior 
consent of the Mortgagee, which consent shall be granted in the Mortgagee's sole, 
absolute and unfettered discretion;  

(fff) "Taxes" means all present or future taxes, rates, liens, levies, imposts, duties, 
deductions, withholdings, assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto; and 

(ggg) "Title Agreements" has the meaning ascribed thereto in Section 50; 

The definitions of terms herein shall apply equally to the singular and plural forms of the 
terms defined.  Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms.  The words "include", "includes" and 
"including" shall be deemed to be followed by the phrase "without limitation".  The word 
"will" shall be construed to have the same meaning and effect as the word "shall".  Unless 
the context requires otherwise: (i) any definition of or reference to any agreement, 
instrument or other document herein (including this Mortgage) shall be construed as 
referring to such agreement, instrument or other document amended, varied, supplemented, 
restated, renewed or replaced at any time and from time to time (subject to any restrictions 
on such amendments, variations, supplements, restatements, renewals or replacements set 
forth herein); (ii) any reference herein to any Person shall be construed to include such 
Person's successors and permitted assigns; (iii) the words "herein", "hereof" and 
"hereunder", and words of similar import, shall be construed to refer to this Mortgage in 
its entirety and not to any particular provision hereof; (iv) unless otherwise expressly 
stated, all references in this Mortgage to Sections, Exhibits and Schedules shall be 
construed to refer to Sections of, and Exhibits and Schedules to, this Mortgage, and 
references to a Section, means such Section or an enumerated sub-Section thereof, as 
applicable; (v) any reference to any law or regulation herein shall, unless otherwise 
specified, refer to such law or regulation as amended, varied, supplemented, restated, 
renewed or replaced at any time and from time to time; and (vii) the words "asset" and 
"property" shall be construed to have the same meaning and effect and to refer to any and 
all tangible and intangible assets and properties, including cash, securities, accounts and 
contract rights.

PROMISE TO PAY AND FULFIL OBLIGATIONS 

2. The Mortgagor will pay or cause to be paid to the Mortgagee, on demand, in lawful money 
of Canada the full amount of the Loan Indebtedness in the manner of payment provided by 
this Mortgage before as well as after maturity, both before and after default, and both before 
and after judgment on this Mortgage, without any deduction or abatement, and shall do, 
observe, perform, fulfil and keep all of the Loan Obligations. 

PAYMENTS 

3. The Loan Indebtedness shall be repaid as follows:  

(a) interest on the Loan Indebtedness advanced and remaining unpaid from time to time 
at the fixed rate per annum equal at all times to the Interest Rate, calculated daily 
not in advance, before as well as after maturity, default and judgment, on the basis 
of the actual number of days elapsed in a year of 365 days or 366 days, as the case 
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may be, and compounded monthly not in advance and computed from and including 
the respective dates of such advances; 

(b) interest, at the Interest Rate, shall become due and be paid on the Interest 
Adjustment Date and thereafter in monthly instalments on the first business day of 
the month which is one month after the Interest Adjustment Date and continuing 
on the first business day of each and every month which is one month after the date 
of each such payment, and in addition, at the option of the Mortgagee, may be 
deducted from advances of moneys under this Mortgage, and the balance, if any, of 
the aforesaid interest on advances shall become due and be paid at the same time 
as is hereinafter provided for payment in full of the Loan Indebtedness; 

(c) the Loan Indebtedness shall become due and be paid in full on the earlier of: 

(i) the Mortgagee demanding repayment of the Loan Indebtedness in full and 
the performance of the Loan Obligations at any time; and

(ii) the Maturity Date;  

(d) it is acknowledged and agreed that: 

(i) notwithstanding the Principal Amount, the maximum amount to be 
advanced by the Mortgagee from time to time in respect of the Loan 
Indebtedness shall not exceed the Maximum Loan Amount; 

(ii) an initial and subsequent advances of Loan Indebtedness representing 
advances from time to time of the Loan may be made by the Mortgagee, 
subject to and in accordance with the Commitment Letter and the conditions 
precedent and other provisions set out therein. 

CHARGE 

4. THE MORTGAGOR HEREBY grants, mortgages and charges to and in favour of the 
Mortgagee all right, title and interest of the Mortgagor in and to the Property as security 
for the payment of the Loan Indebtedness and performance of the Loan Obligations by the 
Mortgagee arising pursuant to the guarantee dated as of the date hereof granted by, inter 
alios, the Mortgagor to and in favour of the Mortgagee. 

COMPOUND INTEREST 

5. It is hereby agreed that in case default shall be made in payment of any sum to become due 
for interest, at the Interest Rate, at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
before as well as after maturity, shall bear interest, at the Interest Rate, and in case the 
interest and compound interest are not paid within the next thirty (30) days, compound 
interest, at the Interest Rate, shall be payable on the aggregate amount then due of 
outstanding interest and compound interest, before as well as after maturity, and so on from 
time to time, and all such interest and compound interest shall be a charge upon the 
Property. 

INTEREST RATE 

6. Notwithstanding the provisions hereof in no event shall the aggregate "interest" (as that 
term is defined in Section 347 of the Criminal Code (Canada)) exceed the effective annual 
rate of interest on the "credit advanced" (as defined therein) lawfully permitted under that 
section.  The effective annual rate of interest shall be determined in accordance with 
generally accepted actuarial practices and principles from the date of the initial advance of 
the Loan Indebtedness until the Maturity Date and, in the event of a dispute, a certificate 
of a Fellow of the Canadian Institute of Actuaries appointed by the Mortgagee will be 
conclusive for the purposes of such determination.  If any provision of the Mortgage would 
obligate the Mortgagor to make any payment of interest or other amount payable to the 
Mortgagee in an amount or calculated at a rate which would be prohibited by law or would 
result in a receipt by the Mortgagee of interest at a criminal rate, then notwithstanding that 
provision, that amount or rate shall be deemed to have been adjusted with retroactive effect 
to the maximum amount or rate of interest, as the case may be, as would not be so 
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prohibited by law or result in a receipt by the Mortgagee of interest at a criminal rate, the 
adjustment to be effected, to the extent necessary, as follows: 

(a) first, by reducing the amount or rate of interest required to be paid to the Mortgagee 
under this Mortgage; and 

(b) thereafter, by reducing any fees, commissions, premiums and other amounts 
required to be paid to the Mortgagee which would constitute "interest" (as that term 
is defined in Section 347 of the Criminal Code (Canada). 

RENEWALS AND NON-REVOLVING NATURE OF LOAN 

7. That: 

(a) in the event that this Mortgage shall be renewed or extended pursuant to Section 
7(b) or by written agreement executed by the Mortgagor and the Mortgagee, such 
renewal or extension (and the rate of interest, term, instalment and other stipulations 
of such renewal or extension) shall be binding upon Subsequent Encumbrances, the 
Mortgagor and the Mortgagee, its successors in title and assigns, and all Subsequent 
Encumbrances, and shall take full priority over all Subsequent Encumbrances, 
whether or not the said renewal, extension or notice thereof is registered, filed or 
recorded by caveat at the applicable Land Titles Office and whether or not the rate 
of interest payable or payment amortization period applicable during the renewal 
or extension term is greater than or less than the rate or amortization stipulated in 
this Mortgage.  The Mortgagor shall, forthwith on request therefor by the 
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all such 
postponements and other assurances as the Mortgagee may require to ensure the 
foregoing binding effect and priority.  All renewals (if any) shall be done at the 
Mortgagor's expense (including without limitation payment of the Mortgagee's 
reasonable legal expenses on a solicitor and his own client basis).  In the event the 
within Mortgagor is a corporation, no such renewal or extension, even if made by 
a successor in title to the Mortgagor named herein and whether or not the Mortgagor 
shall consent thereto, shall in any way release or abrogate or render unenforceable 
the covenants or obligations of the Mortgagor named herein, which shall continue 
notwithstanding such renewal or extension and shall apply to this Mortgage as 
renewed or extended; 

(b) the Mortgagor has the option, subject to the prior consent of the Mortgagee, such 
consent to be granted in its sole, absolute and unfettered discretion, to extend the 
Maturity Date by up to two (2) extensions with each extension being for a period 
of three (3) months on the terms and conditions set out in Section A.11 and Section 
A.12 of the Commitment Letter, and provided that in connection with each 
extension option: 

(i) the Mortgagor pays to the Mortgagee an Extension Fee, which shall be 
deemed earned by the Mortgagee upon receipt of notice requesting an 
extension of the Maturity Date, and payable on or before the date which is 
ten (10) days prior to the Maturity Date, provided that if such extension is 
not granted by the Mortgagee, the Mortgagee will return such amount to the 
Mortgagor; 

(ii) the Mortgagor or any other Covenantor delivering at least thirty (30) days' 
written notice prior to the Maturity Date to the Mortgagee requesting each 
extension; and 

(iii) no Event of Default has occurred which is continuing;   

(c) other than the extension rights set forth in Section 7(b), there are no further rights 
to renew or extend this Mortgage; and 

(d) no amount that is borrowed or advanced hereunder may, if repaid or prepaid, be 
reborrowed at any time, it being acknowledged and agreed that this Mortgage 
creates a non-revolving loan. 
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PREPAYMENT 

8. This Mortgage will be closed for prepayment from the initial advance of the Loan until 
twelve (12) months after the Interest Adjustment Date, save and except for each 
prepayment of Net Closing Proceeds on the terms and conditions set out in Section A.22 
of the Commitment Letter (the "Closed Prepayment Period"). From and after the Closed 
Prepayment Period, the Loan Indebtedness will be open for prepayment, in whole but not 
in part, with a minimum of thirty (30) days' prior written notice to the Mortgagee without 
any fee, bonus or penalty.  

TAXES 

9. Subject as hereinafter in this Section 9 provided, the Mortgagor will pay when and as the 
same fall due all Taxes; provided that in respect of municipal taxes, school taxes, local 
improvements charges and all taxes and levies made or assessed in lieu of real property 
taxes, the Mortgagor shall provide the Mortgagee with a paid receipted tax bill within 
fifteen (15) days after the payment deadline of each such tax bill, and in the event the 
Mortgagor should default in payment of same and such default continues for more than 
three (3) business days following written notice to the Mortgagor, the Mortgagee shall have 
the right to implement any of the following: 

(a) the Mortgagee may deduct from time to time, from advances of moneys under this 
Mortgage, amounts sufficient to pay the Taxes which have become due and payable 
or will have become due and payable and are unpaid from time to time as advances 
are made; 

(b) the Mortgagor shall in each year during the currency hereof at the request of the 
Mortgagee pay to the Mortgagee in equal monthly instalments, such amounts as the 
Mortgagee may estimate as being the annual Taxes next becoming due and payable, 
the said monthly instalments to be paid in addition to the payments required under 
Section 2, and the Mortgagor shall also pay to the Mortgagee before the due date 
of the current annual Taxes such additional sums as may be requisite to enable the 
Mortgagee to pay out of such monthly instalments and additional payments, the 
whole amount of the annual Taxes on or before the due date thereof, provided, 
however, that the exercise of the foregoing right shall be subject to the rights and 
obligations of the Mortgagor and the Mortgagee under all Permitted Encumbrances; 

(c) so long as there is not an Event of Default that has occurred and is continuing, the 
Mortgagee shall apply such deduction and payments on the Taxes as they become 
due, but nothing herein contained shall obligate the Mortgagee to apply such 
payments on account of Taxes more often than yearly, nor to pay the same in 
advance of the due date for payment of the same.  Provided however, that if (before 
any sum or sums so paid to the Mortgagee shall have been so applied) an Event of 
Default shall have occurred which is continuing, the Mortgagee may, at its option, 
apply such sum or sums in or towards payment of the Loan Indebtedness; 

(d) in the event that there is default in the payment by the Mortgagor of moneys for 
Taxes as aforesaid, then the Mortgagee may pay such Taxes and, in addition, upon 
providing the Mortgagor with ten (10) days' prior written notice, the Mortgagee 
may pay any and all liens, charges and encumbrances which may be charged against 
the Property which are not otherwise first paid by the Mortgagor.  All moneys 
expended by the Mortgagee for any of such purposes together with interest thereon 
at the Interest Rate shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(e) if the Property or any part thereof becomes subject to sale or forfeiture for non-
payment of Taxes while any Loan Indebtedness remains outstanding, then, subject 
to all applicable laws, the Mortgagee may acquire title and rights of the purchaser 
at any sale, or the rights of any other Person or corporation becoming entitled on or 
under any such forfeiture, or the Mortgagee may pay, either in its own name or in 
the Mortgagor's name or on the Mortgagor's behalf, any and all sums necessary to 
be paid to redeem the Property so sold or forfeited, and to re-vest the Property in 
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the Mortgagor, and the Mortgagor hereby nominates and appoints the Mortgagee 
agent of the Mortgagor to pay such moneys on the Mortgagor's behalf and in the 
Mortgagor's name, and any moneys so expended by the Mortgagee together with 
interest thereon at the Interest Rate shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the 
occurrence of an Event of Default, or, in the alternative, the Mortgagee shall have 
the right to bid on and purchase the Property at any tax sale of the same and shall 
thereupon become the absolute owner thereof; and 

(f) the Mortgagor shall transmit to the Mortgagee evidence, satisfactory to the 
Mortgagee acting reasonably, of the payment of all Taxes affecting the Property to 
the Mortgagee at least quarterly or as otherwise reasonably requested by the 
Mortgagee from time to time, and the Mortgagor authorizes the Mortgagee to obtain 
any tax or assessment information concerning the Property directly from the 
municipal taxing authority having jurisdiction over the Property. 

INSURANCE 

10. That: 

(a) the Mortgagor will, at the Mortgagor's expense, forthwith insure or cause to be 
insured, and during the continuance of this security keep insured in favour of the 
Mortgagee, the Property on an all risks basis, or as otherwise allowed by the 
Mortgagee, including coverage for course of construction, earthquake, flood and 
such other risks or perils as the Mortgagee may require or consider expedient and 
satisfactory to the Mortgagee, acting reasonably, including and pursuant to the 
following coverages, provisions and conditions: 

(i) the Mortgagee must be shown as a named insured, or an additional named 
insured, and mortgagee and loss payee as the Mortgagee's interest may 
appear; 

(ii) the limit of insurance shall not be less than one hundred (100%) percent of 
new replacement cost including recurring soft costs and costs of foundations 
and all parts below ground level including confirmation that the "same or 
adjacent site" clause has been deleted from the replacement cost wording; 

(iii) any co-insurance clause contained in the policy shall be a stated amount co-
insurance clause; 

(iv) the policy shall include an Insurance Bureau of Canada standard mortgage 
clause or its equivalent; 

(v) losses shall be made payable to the Mortgagee according to its interest; 

(vi) rental income coverage on an "all risks" basis sufficient to cover one 
hundred (100%) percent of the gross annual revenues, including Rents and 
if leases are on a net-net basis, the equivalent gross revenues, including 
rentals for a period of not less than twelve (12) months; or if the property is 
owner-occupied, business interruption coverage; 

(b) the Mortgagor will maintain liability insurance coverage, including without 
limitation earthquake, flood and sewer back-up insurance at least equivalent in 
scope to a Commercial General Liability form, such insurance to be in the minimum 
amount of five million ($5,000,000.00) dollars per occurrence, to include all 
required extensions of liability and naming the Mortgagee as co-insured; 

(c) the Mortgagor will cause its contractors to maintain contractors liability insurance 
coverage, and wrap-up liability insurance coverage, in each instance to be in the 
minimum amount of five million ($5,000,000.00) dollars per occurrence, to include 
all required extensions of liability and naming the Mortgagor as an additional 
named insured, but only with respect to claims arising out of the operations of the 
named insured; 
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(d) as applicable, the Mortgagor will maintain builders "all risks" or "broad form" 
insurance, subject to the latest CCDC policy wording and will include: 

(i) coverage sufficient to cover one hundred (100%) percent of the projected 
hard costs and not less than twenty-five (25%) percent of the projected 
recurring soft costs; 

(ii) a "permission to occupy" clause, "delayed rental income / soft costs" 
insurance to cover the anticipated loss of revenue for one (1) year, which 
may be incurred in the event of an insured loss, during construction; 

(iii) coverage for the installation, testing and commissioning, of machinery and 
equipment; and 

(iv) the Mortgagee as loss payee and as mortgagee as its interest appears, 
pursuant to a standard mortgage clause satisfactory to the Mortgagee; 

(e) the Mortgagor will maintain boiler and machinery insurance covering all central 
HVAC and miscellaneous electrical equipment (and production machinery where 
applicable) for explosion, electrical and mechanical breakdown; 

(f) promptly upon written request, the Mortgagor will deliver to the Mortgagee and 
directly to its insurance consultants all policy binders of insurance together with all 
applicable certificates of insurance or such other evidence of insurance as the 
Mortgagee may reasonably require, and, prior to their due date, proof of payment 
of the premiums and renewal premiums therefor; 

(g) all policies shall be with insurers and subject to terms and conditions reasonably 
satisfactory to the Mortgagee.  Any deviation from these requirements shall be 
approved in writing by the Mortgagee acting reasonably.  The policies must provide 
for thirty (30) days' written notice to the Mortgagee of material alteration, if 
available, and cancellation and must be signed by the insurer(s) or their authorized 
representative(s); 

(h) if the Mortgagor shall neglect to keep the Property insured as aforesaid, or to deliver 
all policy binders of insurance together with all applicable certificates of insurance 
or such other evidence of insurance as the Mortgagee may reasonably require and 
evidence proving payment of premiums or renewal premiums when reasonably 
requested by the Mortgagee, or to produce to the Mortgagee at least forty-five (45) 
days' before the termination of such insurance evidence of the renewal thereof, the 
Mortgagee shall, without reference to the Mortgagor, be entitled (but shall not be 
obliged) to insure the Property, or any part thereof, as set forth above, and the 
amount of any premiums paid by the Mortgagee together with interest thereon, at 
the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall be 
repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a 
charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default; 

(i) promptly upon the occurrence of any loss or damage, the Mortgagor at its own 
expense will furnish all necessary proof and do all necessary acts to enable the 
Mortgagee to obtain payment of the insurance moneys, subject to the rights of 
creditors of the Mortgagor in accordance with Prior Permitted Encumbrances; 

(j) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, if any cheque issued by an insurer in complete or partial 
settlement of an insurance claim pursuant to the coverages above, other than the 
coverage for general public liability insurance, is given, sent or delivered to the 
Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall cause 
such cheque to be delivered to the Mortgagee forthwith and if any such cheque is 
made payable to the Mortgagor alone or jointly to the Mortgagor and another or 
others, then the Mortgagor shall forthwith endorse and deliver such cheque over to 
the Mortgagee, and the Mortgagor does hereby constitute the Mortgagee as the 
Mortgagor's true and lawful attorney to receive and endorse any such cheque for 
and on behalf of the Mortgagor; and 
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(k) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, all monies received by virtue of such policy or policies 
of insurance may at the option of the Mortgagee either be applied in or towards 
substantially rebuilding, reinstating or repairing the Property or towards the 
payment of the Loan Indebtedness, interest and other amounts secured hereby, 
whether or not the same are then due, in such manner as the Mortgagee shall from 
time to time determine, or may be paid in full or in part to the Mortgagor or its 
assigns, or may be applied or paid partly in one way and partly in another, as the 
Mortgagee may determine. 

PAYMENT METHOD 

11. The Mortgagor shall from time to time as required by the Mortgagee, provide a signed 
pre-authorized withdrawal form /or forms directed to the bank or financial institution at 
which the Mortgagor regularly keeps a chequing account, in such form and manner so as 
to enable the Mortgagee to receive payments from time to time of the monthly instalments 
payable hereunder and/or the Mortgagee's estimate of the monthly instalment for property 
Taxes, if applicable, from the Mortgagor's account with such bank or financial institution.  
Any payments received by the Mortgagee which are payable on a non-business day in the 
Province of Ontario or are received after 2 p.m. (Toronto time) on any business day in the 
Province of Ontario on or after receipt thereof, shall be credited to the mortgage account 
on the next business day thereafter.  

CONSTRUCTION 

12. The Mortgagor agrees with the Mortgagee that: 

(a) the building or buildings being erected or to be erected on the Lands form part of 
the security for the full amount of the moneys secured by this Mortgage; 

(b) the Mortgagor will construct the Project in accordance, in all material respects, with 
plans and specifications which have been or which may hereafter be approved by 
the Mortgagee (such approval not to be unreasonably withheld or delayed), 
provided the Mortgagor may make alterations to such plans and specifications from 
time to time to accommodate construction requirements, and purchaser or tenant 
requests so long as such alterations do not, in the aggregate, negatively affect the 
Project or the economic viability thereof in any material respect, in accordance with 
applicable building codes and will carry on diligently to complete the construction 
of the Project, and other improvements, and will complete such construction in 
compliance with the requirements of all Governmental Authorities, laws, by-laws 
or regulations and will, when so required by the Mortgagee, supply the Mortgagee 
with evidence or confirmation from any such Governmental Authority of such 
compliance; 

(c) the Mortgagor shall fund from their own resources any Cost Overruns. Until such 
time as a Cost Overrun has been advanced by the Covenantors, the Mortgagee shall 
have no obligation to make any further advances under the Commitment Letter. 
Failure to advance such Cost Overrun as required herein shall constitute an Event 
of Default hereunder. Upon and during the continuance of such Event of Default, 
in addition to the Mortgagee’s other remedies (whether at law or as may be set out 
in any Loan Documents), the Mortgagee may, in its sole and unfettered discretion, 
advance the amount of such Cost Overrun to the trades or suppliers with respect to 
which the Cost Overrun relates. An advance of the Cost Overrun by the Mortgagee 
shall not operate to cure such Event of Default which shall remain outstanding, 
shall bear interest in an amount 4% above the Interest Rate, and until the amount 
of the Cost Overrun has been repaid by the Covenantors, shall be added to the Loan 
Indebtedness and shall be secured by this Mortgage; 

(d) the Mortgagor will obtain the Mortgagee's approval before giving effect to any 
engineering and architectural change orders, in respect of work valued at 
$250,000.00 or greater and, notwithstanding the foregoing, the Mortgagor may 
make alterations from time to time to accommodate construction requirements, and 
purchaser or tenant requests so long as such alterations do not in the aggregate 
negatively affect the Project or the economic viability thereof in any material 
respect and so long as aggregate Project costs do not exceed the amount set out in 
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the Project Budget which has been or which may hereafter be approved by the 
Mortgagee (such approval not to be unreasonably withheld or delayed), excluding 
costs related to purchaser or tenant requests that a purchaser or tenant is paying for; 

(e) in the event that any such building and other improvements comprising all or any 
portion of the Project now or hereafter in the course of construction remain 
unfinished and without any work being done for a period of twenty (20) consecutive 
days, other than as a result of force majeure, including without limitation strikes, 
labour actions or shortages of supplies, the Mortgagee may directly or through a 
receiver (which term when used herein includes a receiver and manager) enter onto 
the Property and do all work necessary to protect the same from deterioration and 
to complete the construction in such manner as the Mortgagee may deem expedient 
and through such contractors, sub-contractors, or agents as the Mortgagee in its sole 
discretion may choose, and any moneys expended by the Mortgagee or any receiver 
pursuant to this Section 12(e) together with interest thereon, at the Interest Rate, 
shall be added to the Loan Indebtedness hereby secured, shall be repaid by the 
Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge upon the 
Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default.  No 
such entry or occupation by the Mortgagee or any receiver shall constitute or be 
deemed to make the Mortgagee a mortgagee in possession; 

(f) the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all 
aspects of the construction and make tests of materials, and the Mortgagor, if so 
requested by the Mortgagee, will not cover any portion of the construction work 
requiring inspection by the Mortgagee until the Mortgagee has inspected the same, 
and the Mortgagee shall carry out any such inspections in a prompt and efficient 
manner, and the Mortgagor shall forthwith remedy and carry out again any work 
which does not conform to the standards in this Section 12, if required by the 
Mortgagee, acting reasonably; 

(g) the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien 
fund or other protection to the Mortgagor under the Construction Act (Ontario); 
provided that if the Mortgagee holds back loan proceeds in a manner similar to the 
way the said Act provides for an owner to make holdbacks then, notwithstanding 
such holdbacks by the Mortgagee, such holdbacks shall not constitute the lien fund 
under the said Act and the Mortgagee shall not be a mortgagee authorized by the 
owner to disburse money secured by a mortgage as referred to in the said Act. 

CONDOMINIUM 

13. That in the event the Property is or becomes a Condominium within the Condominium Act 
(Ontario), the Mortgagor further covenants with the Mortgagee that: 

(a) the Mortgagor will comply with, observe and perform all provisions of the 
Condominium Act (Ontario), its regulations and the bylaws, rules and regulations 
of the condominium corporation from time to time in force; 

(b) the Mortgagor shall pay on or before the due dates thereof, each and every 
assessment, contribution, charge, fine or levy made by or on behalf of the 
condominium corporation in respect of the unit charged hereunder (hereinafter 
collectively called "Assessments").  If the Mortgagor fails to pay the Assessments, 
on or before their due date, such failure shall constitute default hereunder and shall 
entitle the Mortgagee to exercise any and all remedies available to the Mortgagee 
upon the occurrence of an Event of Default.  Upon default under this Section 13 
and notwithstanding any other right or action of the condominium corporation or 
the Mortgagee, the Mortgagee may pay the Assessments, and any Assessments so 
paid and all costs, charges, expenses and outlays of the Mortgagee thereby incurred 
together with interest thereon, at the Interest Rate, shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee 
forthwith, and until repaid shall be a charge upon the Property and the Mortgagee 
shall have the same rights and remedies to enforce payment thereof as it would have 
upon the occurrence of an Event of Default; 
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(c) the Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time 
and from time to time to the condominium corporation for certification of the 
amount and manner in which any Assessment is payable and the extent to which 
such Assessment has been paid; 

(d) subject to the rights of creditors of the Mortgagor in accordance with Prior 
Permitted Encumbrances, the Mortgagor hereby assigns, transfers and sets over 
unto the Mortgagee the Mortgagor's rights which now exist or may hereafter come 
into existence to vote at meetings of the condominium corporation: 

(i) in all cases in which a unanimous resolution is required by the 
Condominium Act (Ontario), as amended, the bylaws of the condominium 
corporation or any agreement with the condominium corporation; and 

(ii) in all other cases other than as referred to in (i) of this Section 13(d), 
provided that, if the Mortgagee is not present in Person or by proxy, or if 
present does not wish to vote, then the Mortgagor may exercise his voting 
right without further authority; 

(e) if for any reason whatsoever the Mortgagor has the right to vote at any meeting of 
the condominium corporation it shall, if directed by the Mortgagee, vote in such 
manner as the Mortgagee directs with respect to each and every matter to be voted 
on and the Mortgagor covenants to execute any documents requested by the 
Mortgagee, including, proxies if required, in order to give effect to the foregoing 
assignment of voting rights; 

(f) if requested by the Mortgagee, at least five (5) days prior to each and every general 
meeting of the condominium corporation, the Mortgagor shall deliver to the 
Mortgagee written notice of each such meeting specifying the place, date, hour and 
purpose of the meeting and in addition, immediately upon receipt of the same shall 
deliver to the Mortgagee true copies of the bylaws, rules and regulations of the 
condominium corporation from time to time in force, all notices, minutes, 
resolutions, accounts, financial statements and other documents relating to the 
financial statements and to the affairs of the condominium corporation as the 
Mortgagor may from time to time receive;  

(g) if requested by the Mortgagee (which the Mortgagee shall only make if it, acting 
reasonably, believes that the occurrence of an Event of Default or Material Adverse 
Effect is imminent or an event having a Material Adverse Effect is reasonably likely 
to occur), the Mortgagor shall deliver to the Mortgagee a further charge of the 
Property (in substantially the same form as this Mortgage) with respect to all units 
and the pro-rata share of common elements, which replacement charge shall be 
registered after the date of registration the declaration pursuant to and in accordance 
with the Condominium Act (Ontario) creating the Condominium;  

(h) upon the occurrence of an Event of Default which is continuing and 
notwithstanding any other right or action of the condominium corporation or the 
Mortgagee, the Mortgagee may distrain for arrears of any assessment, contribution, 
charge, fine or levy in respect of a unit and paid by it and such distraint shall not 
result in the Mortgagee being a Mortgagee in possession; and  

(i) as individual Units are sold, the Net Closing Proceeds shall be applied pursuant to 
the terms and conditions set out in Section A.22 of the Commitment Letter. 

INSPECTION 

14. The Mortgagee, at such time or times as it may deem necessary, acting reasonably, and 
without the concurrence of any other Person but upon reasonable prior notice except, upon 
and during the continuance of an Event of Default when no notice shall be required, and in 
all cases subject to the rights of tenants at the Property, may send its inspector or agent to 
report upon the value, state and condition of the Property and, upon the occurrence of an 
Event of Default which is continuing, make arrangements for the improving, repairing, 
finishing and putting in order of the Property which may be reasonably required, and for 
leasing, collecting the Rents of and managing generally the Property, and may expend 
money, for any and all the purposes aforesaid, as it may deem expedient, and all moneys 
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reasonably expended, costs, charges and out-of-pocket expenses together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

RESTRICTION ON TRANSFER, ENCUMBRANCES ETC. 

15. The Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber all or 
any part of the Property or any direct or indirect interest therein (including as a result of a 
direct or indirect change in Control of the Mortgagor) nor allow all or any part of the 
Property or any direct or indirect interest therein to be encumbered without the prior written 
consent of the Mortgagee, in its absolute discretion, provided that, notwithstanding the 
forgoing, the Permitted Encumbrances shall be permitted to encumber the Property and 
that the Mortgagee shall act reasonably in providing its consent to any non-arm's length 
transfer.  In the event that the Mortgagor breaches this Section 15 and has not first or 
contemporaneously prepaid the loan secured hereby in full in compliance with Section 8 
hereof, then the entire Loan Indebtedness (but with interest at the Interest Rate calculated 
and compounded to the Maturity Date), shall immediately be due and payable.   

ADVANCES 

16. Neither the execution nor the registration nor the acceptance of this Mortgage, nor the 
advance of part of the Loan Indebtedness, shall bind the Mortgagee to make an advance of 
moneys under this Mortgage or any unadvanced portion thereof notwithstanding the 
provisions of the Commitment Letter, this Mortgage or any of the other Loan Documents, 
but nevertheless this Mortgage shall take effect forthwith on the execution of these 
presents, and if any Loan Indebtedness shall not be advanced at the date hereof, the 
Mortgagee may advance the same in one or more sums to or on behalf of the Mortgagor at 
any future date or dates, and the amount of such advances then so made together with 
interest at the Interest Rate shall be secured hereby. 

SUBROGATION 

17. In the event that the moneys advanced hereunder or any part thereof are applied to the 
payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights 
and stand in the position of and be entitled to all the equities of the party so paid off whether 
such charge or encumbrance has or has not been discharged; and the decision of the 
Mortgagee as to the validity or amount of any advance or disbursement made under this 
Mortgage or of any claim so paid off, shall be final and binding on the Mortgagor. 

WASTE

18. Subject to the provisions of Section 20, the Mortgagor will not commit any act of waste on 
the Property or do any other thing by which the value of the Property shall, in the opinion 
of the Mortgagee, be diminished and will at all times remain in actual possession of the 
said Property.  The Mortgagor will take good and reasonable care of the Property and 
without cost and expense to the Mortgagee manage, operate, maintain and keep or cause 
the same to be kept in good order, repair and condition throughout, both exterior and 
interior, structural or otherwise, and promptly make all required or necessary repairs and 
replacements thereto, including without limitation, the roof, walls, foundations and 
appurtenances, pipes and mains, and all other fixtures, machinery, facilities and equipment 
that belong to or are used in connection with the Property, all of the foregoing to the extent 
that a prudent owner would do.  Notwithstanding the foregoing, the Mortgagor shall not be 
obligated to repair any damage caused by reasonable wear and tear which does not affect 
the use and enjoyment of the improvements beyond the extent to which they would 
ordinarily be repaired by a prudent owner.  If, in the opinion of the Mortgagee, acting 
reasonably, the Property is not at any time in a proper state of repair, the Mortgagee may 
serve notice upon the Mortgagor to make such repairs or replacements as the Mortgagee, 
acting reasonably, deems proper within a period of thirty (30) days and in the event of the 
Mortgagor not having complied or not being in the process of diligently complying with 
such requisition, the Mortgagee may authorize the making of such repairs or replacements 
by its agents, employees or contractors and they may enter upon the Property for the 
purpose of doing such work with or without the Mortgagor's concurrence, but in all cases 
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subject to the rights of tenants at the Property, and the cost thereof, together with interest 
thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby secured, shall 
be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, shall be a charge 
upon the Property and the Mortgagee shall have the same rights and remedies to enforce 
payment thereof as it would have upon the occurrence of an Event of Default which is 
continuing. 

FIXTURES 

19. All erections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric 
light fixtures, plumbing and heating equipment, aerials, incinerators, radiators and covers, 
fixed mirrors, fitted blinds and drapes, window screens, doors, storm windows and storm 
doors, shutters and awnings, floor coverings, air conditioning, ventilating, water heating 
equipment, partitions, elevators, and all component parts of any of the foregoing, fixed or 
otherwise now on or in or hereafter put on or in the Property (and also in all cases where 
the Mortgaged Premises are units rented in whole or in part, all refrigeration equipment, 
gas and electric stoves, ovens, washers, dryers, garburators, garbage compactors, 
microwave ovens and dishwashers whether affixed or not, and provided that same are 
owned by the Mortgagor) are and shall in addition to other fixtures thereon be and become 
fixtures and form part of the realty and of the security and are included in the expression 
the "Mortgaged Premises", and that the Mortgagor will not commit any act of waste 
thereon, and that the Mortgagor will at all times during the continuance of the security 
granted by this Mortgage, repair, maintain, restore, amend, keep, make good, finish, add to 
and put in order, the Property and in the event of any loss or damage thereto or destruction 
thereof which has had or is reasonably likely to have a Material Adverse Effect, the 
Mortgagee may give notice to the Mortgagor to repair, rebuild, or reinstate the same, and 
upon the Mortgagor failing so to repair, rebuild, or reinstate within such time such failure 
shall constitute a breach of covenant hereunder and thereupon the Loan Indebtedness shall, 
at the sole option of the Mortgagee, become immediately due and payable and without any 
demand by the Mortgagee upon the Mortgagor, provided that the Mortgagee may (but shall 
not be obligated to) repair, rebuild or reinstate the Property and the cost thereof, together 
with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness hereby 
secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until repaid, 
shall be a charge upon the Property and the Mortgagee shall have the same rights and 
remedies to enforce payment thereof as it would have upon the occurrence of an Event of 
Default which is continuing.  This provision shall be in addition to any statutory covenants 
implied in this Mortgage. 

ALTERATIONS 

20. The Mortgagor shall not make or permit to be made, any additions or alterations to the 
Property without the prior written consent of the Mortgagee acting reasonably and except 
as may be permitted or required under the Permitted Encumbrances (including any leases 
which are Permitted Encumbrances), and the Mortgagor shall not use the Property nor 
permit the Property to be used, without the written consent of the Mortgagee, for a purpose 
not approved by the Mortgagee acting reasonably.  Notwithstanding the forgoing:  

(a) the Mortgagor, its agents, employees and parties authorized by it may conduct 
building operations, construction and development on the Property including, 
without limitation, grading and excavation operations, installation of services and 
all other acts incidental to the development of the Property without the same being 
deemed acts of waste or requiring the prior written consent of the Mortgagee in 
accordance with this Section 20; and  

(b) the Mortgagee shall, upon reasonable notice, promptly execute: 

(i) such plans, agreements, documents, easements, rights-of-way and consents 
as may be required to facilitate the development of the Property; 

(ii) such partial discharges as may be required to convey to any Governmental 
Authority such portion of interest in the Property as may be required for 
municipal or governmental purposes and for which the Mortgagor receives 
no financial compensation, provided that in each case the Mortgagee's 
security is not adversely affected thereby (as determined by the Mortgagee, 
acting reasonably); and  

970



 
WSLEGAL\059445\00093\34452020v4   

- 18 - 

 

(iii) applications, documents and plans for rezoning, development review, site 
plan approval, land titles registration, subdivision plan registration, 
severance consents and other related development matters required by the 
Mortgagor, 

provided that the Mortgagee's reasonable legal fees and disbursements and out-of-
pocket expenses in connection with the review and execution of the forgoing 
together with interest thereon, at the Interest Rate, shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee 
forthwith, and until repaid shall be a charge upon the Property and the Mortgagee 
shall have the same rights and remedies to enforce payment thereof as it would have 
upon the occurrence of an Event of Default which is continuing.  In addition to the 
forgoing, the Mortgagor hereby indemnifies and agrees to hold the Mortgagee 
harmless with respect to the payment of any such reasonable legal fees and 
disbursements and out-of-pocket expenses in connection with the review and 
execution of the forgoing. 

PLACE OF PAYMENT

21. All moneys reflecting Loan Indebtedness shall be payable, in lawful money of Canada, to 
the Mortgagee at its address hereinbefore stated, or such other place as may be designated 
by the Mortgagee from time to time. 

CROSS-DEFAULT 

22. The occurrence of an Event of Default hereunder shall constitute default under the other 
Security Documents and default, beyond any applicable cure or notice periods, under any 
of the other Security Documents shall constitute and Event of Default hereunder.  The 
Mortgagee may, upon and during the continuance of an Event of Default or a default under 
the other Security Documents, pursue its remedies separately under any of the Security 
Documents, including without limitation, this Mortgage, or jointly all together, or jointly 
one with any one or more of the Security Documents, without any of the rights and 
remedies of the Mortgagee not so pursued merging therewith or with any action or 
judgment with respect thereto.   

RELEASE OF SECURITY 

23. Subject to the provisions in Section 42, the Mortgagee may (but shall have no obligation 
to) at any time release any part or parts of the Property or any of the Covenantors from any 
of the Security Documents, or may release the Mortgagor or any other Covenantor from 
any covenant or other liability to pay any of the Loan Indebtedness or perform any of the 
Loan Obligations, either with or without any consideration therefor, without being 
accountable for the value of any such consideration or for any moneys except those actually 
received by the Mortgagee, and without thereby releasing any other part of the Property or 
any of the other Covenantors from any of the Security Documents, it being specifically 
agreed that notwithstanding any such release, the Property, securities and covenants 
remaining unreleased shall stand charged with the whole of the Loan Indebtedness, and no 
Person shall have the right to require that any of the Loan Indebtedness be apportioned. 
Notwithstanding the foregoing, upon the closing of the sale of each unit comprising part of 
the Property, and provided that no Event of Default has occurred that is continuing and 
either: (i) a corresponding partial discharge of the Prior Ranking Charges (or any 
replacement prior ranking mortgage(s)/charge(s) in favour of the Mortgagee) from title to 
such unit is also being granted concurrently; or (ii) the Mortgagor has performed and 
observed the terms and conditions contained in the partial discharge provisions of the 
Commitment Letter (which terms and conditions are subject to change in the Mortgagee's 
sole and unfettered discretion), the Mortgagee shall provide a partial discharge of this 
Mortgage from title to such unit. The Mortgagor's solicitor shall prepare the mortgage 
discharge document for review by the Mortgagee and the Mortgagee's solicitor. All legal 
fees, disbursements and GST related to the discharge of this Mortgage and any other 
Security from title to a unit in the Project shall be paid by the Mortgagor. The Mortgagee 
acknowledges and agrees that, in the event any of the Derry Road Actions remain active at 
such time as the Lands against which this Mortgage is registered consists solely of the final 
three Units in the Project (the "Final Derry Units"), the Mortgagee shall provide a full 
discharge of this Mortgage from title to the Final Derry Units without any fee, bonus or 
penalty other than payment of the Discharge Fee. Notwithstanding the foregoing, in the 
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event that the Derry Road Actions have reached a final disposition prior to only the Final 
Derry Road Units comprising the security under this Mortgage, any partial discharge from 
each Final Derry Unit shall be subject to the terms and conditions contained in the 
Commitment Letter and this Mortgage. 

WAIVER 

24. No extension of time, waiver, or other indulgence given by the Mortgagee to the 
Mortgagor, or anyone claiming under the Mortgagor, shall in any way affect or prejudice 
the rights of the Mortgagee against the Mortgagor, any guarantor, or any other Person liable 
for payment of the moneys hereby secured. 

USE OF MONEY 

25. The Mortgagee shall not be charged with any moneys receivable or collectible out of the 
Property or otherwise, except those actually received; and all revenue of the Property 
received or collected by the Mortgagee from any source other than payment by the 
Mortgagor may, provided an Event of Default has occurred which is continuing, at the 
option of the Mortgagee, be used in maintaining or insuring or improving the Property, or 
in payment of Taxes or other charges against the Property, or applied on the mortgage 
account, and the Mortgagee may (at its option) retain such moneys received or collected, 
in suspense account; and the Mortgagee shall not, by reason of the collection of any moneys 
receivable or collectible out of the Property, be deemed to be a mortgagee in possession. 

LIABILITY OF MORTGAGOR 

26. No sale or other dealings by the Mortgagee or any receiver with the Property or any part 
thereof, shall in any way change the liability of the Mortgagor or in any way alter the rights 
of the Mortgagee as against the Mortgagor or any other Person liable for payment of the 
moneys hereby secured. 

ATTORNMENT 

27. For better securing the punctual payment of the said mortgage moneys, the Mortgagor 
hereby attorns and becomes tenant to the Mortgagee of the Property at a monthly rental 
equivalent to the monthly instalments secured hereby, the same to be paid on such day 
appointed for the payment of instalments; and if any judgment, execution or attachment 
shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall 
become insolvent or bankrupt or commit an act of bankruptcy within the meaning of the 
Bankruptcy and Insolvency Act of Canada as amended, or shall take the benefit of any 
statute relating to bankruptcy or insolvent debtors, then such rental shall, if not already 
payable, be payable immediately thereafter.  The legal relation of landlord and tenant is 
hereby constituted between the Mortgagee and the Mortgagor, but neither this Section 27 
nor anything done by virtue hereof, shall render the Mortgagee a mortgagee in possession 
or accountable for any moneys except those actually received.  The Mortgagee may at any 
time after default hereunder enter upon the Property, or any part thereof, and determine the 
tenancy hereby created without giving the Mortgagor any notice to quit. 

RECORDS 

28. The Mortgagor will maintain full and correct books and records showing in detail the 
earnings and expenses of the Property, and will permit the Mortgagee and its 
representatives to examine the said books and records and all supporting vouchers and data 
at any time and from time to time upon reasonable prior request by the Mortgagee, and at 
any time and from time to time will furnish the Mortgagee at its request within thirty (30) 
days of such request, a statement showing in detail reasonably satisfactory to the 
Mortgagee all such earnings and expenses since the last such statement, certified by an 
officer of the Mortgagor.   

ASSIGNMENT OF LEASE RIGHTS AND BENEFITS 

29. The Mortgagor: 

(a) hereby assigns, transfers and sets over unto the Mortgagee, all of the Mortgagor’s 
right, title and interest, both at law and in equity, in and to the Leases, the Rents 
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and the Lease Benefits, to hold and receive the same unto the Mortgagee with full 
power and authority to demand, collect, sue for, recover and receive and give 
receipts for Rents and to enforce payment of the same and enforce performance of 
obligations under the Leases, including without limitation, the Lease Benefits, 
assigned  in accordance with and subject to the terms of this Mortgage, to have and 
to hold unto the Mortgagee until payment in full of the Loan Indebtedness and 
performance of all of the Loan Obligations, provided that the Mortgagor may, 
subject to any other terms contained in any of the other Security Documents which 
restrict the Mortgagor's ability to deal with the Leases, collect the Rents and deal 
with the Leases from time to time as would a prudent landlord so long as an Event 
of Default does not exist, and upon the occurrence of an Event of Default which is 
continuing, the Mortgagee shall be entitled to: 

(i) demand, collect and receive the Rents or any part thereof and to give 
acquittances therefor, and to take from time to time, in the name of the 
Mortgagor, any proceeding which may be, in the opinion of the Mortgagee 
or its counsel, expedient for the purpose of collecting Rents or for securing 
the payment thereof or for enforcing any of the Mortgagor’s rights under 
the Leases, and the Mortgagor hereby grants to the Mortgagee irrevocable 
authority to join the Mortgagor in any such proceedings or actions, whether 
judicial or extra-judicial; 

(ii) to compound, compromise or submit to arbitration any dispute which has 
arisen or may arise in respect to any amount of Rent, and any settlement 
arrived at shall be binding upon the Mortgagor; 

(iii) to enter upon the Property by its officers, agents or employees for the 
purpose of collecting the Rents and to manage, operate and maintain its 
interest in the Property including without limitation, the making of repairs 
or replacements to maintain the Mortgaged Premises; 

(iv) to receive, enjoy or otherwise avail itself of the Lease Benefits; 

(v) to appoint and dismiss such agents or employees as may be necessary or 
desirable for exercise of the Mortgagee's rights hereunder;  

(vi) to alter, modify, amend or change the terms of Leases; to enter into new 
Leases; to give consents, concessions or waivers of any rights or provisions 
of Leases; to accept surrenders of Leases; to give consents to assignment of 
or subletting under Leases; 

(vii) to send or employ any inspector or agent to inspect and report upon the 
value, state and condition of the Property and to employ a solicitor to 
examine and report upon title to the same and the lease documentation 
pertaining to same; 

(viii) to appoint a receiver or a receiver and manager in accordance with the 
provisions of the Mortgage which are hereby incorporated by reference into 
this Agreement; and 

(ix) to generally perform all such acts as may in the reasonable opinion of the 
Mortgagee be necessary or desirable for the proper operation and 
maintenance of the Property, which acts may be performed in the name of 
the Mortgagor, or in the name of the Mortgagee; 

(b) whenever any and all Events of Default have been cured after the exercise by the 
Mortgagee of its rights under this Section 29, may resume collection of the rentals 
until a further Event of Default has occurred, whereupon the Mortgagee may 
re-exercise its rights hereunder, and thereafter at any time any Event of Default 
occurs; 

(c) shall not at any time during the existence of this Mortgage assign, pledge or 
hypothecate any of the Leases or the Rents or revenues due or to become due 
thereunder, or any part thereof, other than to the Mortgagee or pursuant to a 
Permitted Encumbrance nor shall the Mortgagor grant any general assignment of 
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book debts which would cover such rentals, except pursuant to a Permitted 
Encumbrance; 

(d) shall not collect more than two (2) month's rental in advance; 

(e) acknowledges and agrees that neither the taking of this assignment nor anything 
done in pursuance hereof shall make the Mortgagee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
the Leases or any of them; and 

(f) acknowledges and agrees that the exercise of this Section 29 or of any collateral 
security with respect to Rents shall not entitle the Mortgagor to redeem this 
mortgage. 

EVENT OF DEFAULT 

30. Notwithstanding the Mortgagee's rights to demand repayment of the Loan Indebtedness in 
full and the performance of the Loan Obligations at any time in the Mortgagee's sole, 
absolute and unfettered discretion, any one or more of the following events shall constitute 
an event of default under the provisions of this Mortgage (an "Event of Default"), whether 
such Event of Default shall be voluntary or involuntary or be effected by operation of law 
or pursuant to or in compliance with any judgment, decree or order of any court or other 
rule or regulation of any Governmental Authority: 

(a) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
with respect to principal secured hereunder; 

(b) any of the Covenantors fail to pay on the date upon which the same is due and 
payable any monies payable hereunder or under any of the other Loan Documents 
(other than on account of principal), and such failure is not remedied within three 
(3) business days written notice to the Mortgagor; 

(c) any of the Covenantors fail to perform or observe any of the terms and conditions 
contained in this Mortgage or any of the other Loan Documents, and such failure is 
not remedied within thirty (30) days of written notice to the Mortgagor (but for 
greater certainty, there shall be no grace or cure period in respect of any Event of 
Default expressly enumerated hereunder, except as otherwise provided in respect 
of such Event of Default); 

(d) any funds secured under this Mortgage are used for any purpose other than as set 
forth in the Commitment Letter; 

(e) the breach or failure to perform or observe any of the terms and conditions 
contained in Section E.1 of the Commitment Letter, and such failure is not remedied 
within five (5) days of written notice to the Mortgagor (but for greater certainty, 
there shall be no grace or cure period in respect of any Event of Default expressly 
enumerated hereunder, except as otherwise provided in respect of such Event of 
Default);  

(f) any representation or warranty by any of the Covenantors that is contained in this 
Mortgage or any of the other Loan Documents furnished to the Mortgagee in 
connection herewith or therewith shall prove at any time to be untrue or incorrect 
as of the date made in any material respect; 

(g) a resolution is passed or an order is made for the dissolution, liquidation or winding-
up of any of the Covenantors or other cancellation or suspension of its incorporation 
or termination of its existence or if a petition is filed for the winding-up of the any 
of the Covenantors; 

(h) any of the Covenantors is found to be insolvent or bankrupt by a court of competent 
jurisdiction or makes an authorized assignment or bulk sale of its assets or a 
compromise or arrangement for the benefit of its creditors, makes a proposal to its 
creditors under the Bankruptcy and Insolvency Act (Canada), seeks relief under the 
Companies Creditors Arrangement Act (Canada), or any other bankruptcy, 
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insolvency or analogous law, files a petition or proposal to take advantage of any 
act of insolvency, consents to or acquiesces in the appointment of a trustee, 
receiver, receiver and manager, interim receiver, custodian or other Person with 
similar powers over all or any substantial portion of its assets, files a petition or 
otherwise commences any proceeding seeking any reorganization, arrangement, 
composition or readjustment under any applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar law affecting creditor's rights or 
consents to, or acquiesces in, the filing of such a petition; or if a petition in 
bankruptcy is filed or presented against any of the Covenantors; 

(i) an encumbrancer takes possession of the property of any of the Covenantors which 
has had or is reasonably likely to have a Material Adverse Effect, or any distress or 
analogous process is levied upon any of the Covenantors provided that this Section 
30(i) shall not apply to any judgment, court order for the payment of money, 
execution, sequestration, extant or other process that is being contested in good 
faith if reserves deemed by the Mortgagee to be adequate therefor have been set 
aside with the Mortgagee or insurance coverage acceptable to the Mortgagee is 
held, as the case may be, and if there is no Material Adverse Effect regarding the 
Mortgagee's security position; 

(j) any of the Covenantors permit any sum which has been admitted as due or which 
is not disputed to be due and which forms or is capable of forming a charge, Lien 
the Property in priority to or pari passu with the charge or security interest created 
by this Mortgage and any of the other Security Documents, to remain unpaid after 
proceedings have been taken to enforce the same as a Lien upon the Property has 
been vacated or discharged within ten (10) business days of such proceedings 
having been taken; 

(k) the occurrence of a default under: (i) any other security or agreement (including 
any Permitted Encumbrance) made or assumed by any of the Covenantors (or by 
which it is bound) in favour of any Person in connection with the Property, to the 
extent such default has had or is reasonably likely to have a Material Adverse 
Effect; and (ii) any other security or agreement made or assumed by any of the 
Covenantors (or by which it is bound) in favour of the Mortgagee whether or not 
such security or agreement is in connection with the Property; and in each case if 
not remedied within the applicable cure or notice period provided for in such 
security or agreement;  

(l) the Mortgagor does not comply within a reasonable period with any work order 
issued by a municipal or provincial authority; 

(m) a receiver, receiver-manager or receiver and manager of the any of the Covenantors 
of any material part of its properties, assets or undertakings is appointed, or if a 
monitor is appointed in respect of any of the Covenantors; 

(n) any writ of execution, distress, attachment or other similar process is issued or 
levied against any of the Covenantors or all or any part of its assets, or attachment 
or other similar process is issued or levied against any of the Covenantors by a court 
of competent jurisdiction and, in the opinion of the Mortgagee, such judgement or 
order would materially and adversely affect the ability of any of the Covenantors 
to fulfil its obligations to the Mortgagee hereunder or under any of the other Loan 
Documents; 

(o) any part of the Property is condemned or expropriated and, in the opinion of the 
Mortgagee in respect of any expropriation, such expropriation materially impairs 
the value of the Property, the validity, enforceability or priority of the security of 
this Mortgage, or the ability of the Mortgagor to pay the Loan Indebtedness or to 
perform any of the Loan Obligations; 

(p) any direct or indirect change (i) in the ownership of (A) the Property; or (B) any 
Covenantor; or (ii) any change of Control of any of the Covenantors, in each case 
without the consent of the Mortgagee in its sole, absolute and unfettered discretion;  

(q) if a Material Adverse Effect occurs; or  
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(r) the occurrence of a cross-default pursuant to Section 22. 

RECEIVER 

31. Upon the occurrence of an Event of Default which is continuing, the Mortgagee may at 
such time and from time to time and with or without entry into possession of the Property 
or any part thereof, appoint a receiver (which term includes a receiver or a manager or a 
receiver and manager) of the Property or any part thereof and of the Rents and profits 
thereof and with or without security, and may from time to time  remove any receiver and 
appoint another in his stead and that, in making any such appointment or removal, the 
Mortgagee shall be deemed to be acting as the agent or attorney for the Mortgagor and not 
of the Mortgagee.  Such appointment may be made at any time either before or after the 
Mortgagee shall have entered into or taken possession of the Property or any part thereof.  
Upon the appointment of any such receiver or receivers from time to time, the following 
provisions shall apply, subject to compliance with applicable laws: 

(a) the statutory declaration of an officer of the Mortgagee as to the Event of Default 
under the provisions of this Mortgage, shall be conclusive evidence thereof; 

(b) every such receiver shall be the irrevocable agent or attorney of the Mortgagor for 
the collection of all Rents falling due in respect of the Property or any part thereof, 
whether in respect of any tenancies created in priority to these presents or 
subsequent thereto; 

(c) every such receiver may, in the discretion of the Mortgagee and by writing under 
its corporate seal, be vested with all or any of the powers and discretions of the 
Mortgagee; 

(d) the Mortgagee may from time to time, by such writing fix the remuneration of every 
such receiver who shall be entitled to deduct the same out of the Rents from the 
Property or from the proceeds of the judicial sale of the Property; 

(e) every such receiver shall, so far as concerns responsibility for his acts or omissions, 
be deemed the agent or attorney of the Mortgagor and in no event the agent of the 
Mortgagee, and the Mortgagee shall not in any way be responsible for any acts or 
omissions (including negligence, misconduct or misfeasance) on the part of any 
such receiver; 

(f) the appointment of every such receiver by the Mortgagee shall not create any 
liability on the part of the Mortgagee to the receiver in any respect, and such 
appointment or anything which may be done by any such receiver or the removal 
of any such receiver or the termination of any such receivership shall not have the 
effect of constituting the Mortgagee a mortgagee in possession in respect of the 
Property or any part thereof; 

(g) every such receiver shall from time to time have the power to rent any portion of 
the Property which may become vacant, for such term and subject to such 
provisions as he may deem advisable or expedient, and in so doing every such 
receiver shall act as the attorney or agent of the Mortgagor and he shall have 
authority to execute under seal any lease of such portion of the Property in the name 
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and 
confirm whatever any such receiver may do in respect of the Property; 

(h) every such receiver shall have full power to complete any unfinished construction 
upon the Property with the intent that the Mortgaged Premises when so completed 
shall be a complete structure; 

(i) every such receiver shall have full power to manage, operate, amend, repair, alter 
or extend the Property or any part thereof in the name of the Mortgagor for the 
purpose of securing the payment of rental from the Property or any part thereof; 

(j) no such receiver shall be liable to the Mortgagor to account for moneys or damages 
other than cash received by him in respect of the Property or any part thereof, and 
out of such cash so received every such receiver shall, subject to the approval of 
the Mortgagee, in the following order, pay: 
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(i) his remuneration aforesaid; 

(ii) all payments including, without limitation, costs as between solicitor and 
his own client made or incurred by him in connection with the management, 
operation, amendment, repair, alteration or extension of the Property or any 
part thereof; 

(iii) interest, principal and other moneys which may from time to time, be or 
become charged upon the Property in priority to these presents, and all 
Taxes, insurance premiums and every other proper expenditure made or 
incurred by him in respect to the Property or any part thereof; 

(iv) to the Mortgagee, all interest due or falling due under these presents and the 
balance to be applied upon principal due and payable and secured by these 
presents; 

(v) into a reserve account in the name of the receiver, an appropriate sum of 
money as a reserve fund for unusual, emergency or lump sum payments or 
expenses with respect to the Property; and 

(vi) any surplus thereafter remaining in the hands of every such receiver after 
payments made as aforesaid, to the Mortgagor; 

(k) save as to claims for an accounting under Section 31(j) above, the Mortgagor 
hereby releases and discharges every such receiver and the Mortgagee from every 
claim of every nature which may arise or accrue to the Mortgagor or any Person 
claiming through or under the Mortgagor by reason or as a result of anything done 
by any such receiver under the provisions of this Section 31, unless such claim by 
the direct and proximate result of gross negligence or wilful misconduct; 

(l) the power of sale, foreclosure and any other remedies of the Mortgagee may be 
exercised either before, concurrent with, during, or after the appointment of any 
receiver hereunder. 

RIGHTS OF MORTGAGEE 

32. The Mortgagor further covenants and agrees with the Mortgagee upon the occurrence of 
an Event of Default which is continuing: 

(a) the Mortgagee may and when and to such extent as the Mortgagee deems advisable, 
observe and perform or cause to be observed and performed such covenants, 
agreements, provisos or stipulations and the costs incurred by the Mortgagee in 
connection therewith, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 

(b) the Mortgagee may at such time or times as the Mortgagee may deem necessary 
and without the concurrency of any Person, enter upon the Property and may make 
such arrangements for completing the construction, repairing or putting in order of 
the Mortgaged Premises, or for inspecting, taking care of, leasing, collecting the 
Rents of and managing generally the Property as the Mortgagee may deem 
expedient; all reasonable costs, charges and expenses, including allowances for the 
time and services of any employee of the Mortgagee or other Person appointed for 
the above purposes, together with interest thereon, at the Interest Rate, shall be 
added to the Loan Indebtedness hereby secured, shall be repaid by the Mortgagor 
to the Mortgagee forthwith, and until repaid shall be a charge upon the Property 
and the Mortgagee shall have the same rights and remedies to enforce payment 
thereof as it would have upon the occurrence of an Event of Default which is 
continuing; 
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(c) the Mortgagee may send or employ an inspector or agent to inspect and report upon 
the value, state and condition of the Property, and a solicitor to examine and report 
upon the title to the same; 

(d) the Mortgagee or agent of the Mortgagee may enter into possession of the Property 
and whether in or out of possession collect the Rents and profits thereof, and make 
any demise or lease of the Property, or any part thereof, for such terms and periods 
and at such Rents as the Mortgagee shall think proper; and the power of sale 
hereunder may be exercised either before or after and subject to any such demise 
or lease; 

(e) it shall and may be lawful for and the Mortgagor does hereby grant full power, right 
and license to the Mortgagee to enter, seize and distrain upon the Property, or any 
part thereof, and by distress warrant to recover by way of rent reserved as in the 
case of demise of the Property or any part thereof, as much of the mortgage moneys 
as shall from time to time be or remain in arrears and unpaid, together with costs, 
charges and expenses attending such levy or distress, as in like cases of distress for 
rent; 

(f) the Mortgagee shall be entitled forthwith to take such proceedings to obtain 
repayment of the moneys and interest payable to the Mortgagee hereunder and to 
realize on its security under this Mortgage by foreclosing the same or by whatever 
other action it may by law be entitled to do, it being acknowledged that nothing 
herein shall limit such recourse to the Property only; 

(g) subject to applicable law, the Mortgagee shall be entitled to sell and dispose of the 
Property with or without entering into possession of the same and with or without 
notice to the Mortgagor or any party interested in the Property; and all remedies 
competent may be resorted to; and all the rights, powers and privileges granted to 
or conferred upon the Mortgagee under and by virtue of any statute or by this 
Mortgage may be exercised; and no want of notice or publication or any other 
defect, impropriety or irregularity shall invalidate any sale made or purporting to 
be made of the Property hereunder, and the Mortgagee may sell, transfer and 
convey any part of the Property on such terms of credit, or part cash and part credit, 
secured by contract or agreement for sale or mortgage, or otherwise, as shall in the 
opinion of the Mortgagee be most advantageous, and for such price as can 
reasonably be obtained therefor; and in the event of a sale on credit, or part cash 
and part credit, whether by way of contract for sale or by conveyance or transfer 
and mortgage, the Mortgagee is not to be accountable for or charged with any 
moneys until the same shall be actually received in cash; and the sales may be made 
from time to time of any portion or portions of the Property to satisfy interest or 
parts of the principal overdue, leaving the principal or parts thereof to run with 
interest payable as aforesaid; and the Mortgagee may make stipulations as to the 
title or evidences or commencement of title or otherwise as the Mortgagee shall 
deem proper; and the Mortgagee may buy in or rescind or vary any contract for sale 
of the Property and any resale thereof; and on any sale or release, the Mortgagee 
shall not be answerable for loss occasioned thereby; and for any of such purposes 
the Mortgagee may make and execute all agreements and assurances that the 
Mortgagee shall deem advisable or necessary; and in case any sale held by the 
Mortgagee under and by virtue of the laws of the Province of Ontario under the 
power of sale herein contained should prove abortive the Mortgagee may take fore-
closure proceedings in respect of the Property in accordance with the provisions of 
the laws of the Province of Ontario; and in the event of any deficiency on account 
of the moneys secured by this Mortgage remaining due to the Mortgagee after 
realizing all the Property, then Mortgagor will pay to the Mortgagee on demand the 
amount of such deficiency with interest at the Interest Rate both before and after 
judgment; and in the exercise of any of the foregoing powers, the Mortgagor hereby 
appoints the Mortgagee the attorney of the Mortgagor for the purpose of making 
any agreements and assurances on behalf of the Mortgagor as the Mortgagee may 
deem necessary which power of attorney is coupled with an interest; and the 
proceeds of any sale hereunder shall be applied as above provided for or in payment 
of moneys payable under this Mortgage and costs on a solicitor and his own client 
basis, the balance, if any, to be paid to the Mortgagor; 
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(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become 
due and payable; 

(i) the Mortgagee may exercise each of the foregoing powers without notice to the 
Mortgagor. 

COVENANTOR MISREPRESENTATION 

33. Notwithstanding any other provision in this Mortgage, the Mortgagee may demand 
repayment of all Loan Indebtedness and exercise all of its rights hereunder, including 
without limitation pursuant to Sections titled "Receiver" and "Rights of Mortgagee" if 
any of the Covenantors, any agent of any of the Covenantors or any officers or director of 
any of the Covenantors shall have made any material misrepresentation in any of the Loan 
Documents. 

ATTORNEY 

34. As further assurance to the rights and remedies granted by the Mortgagor to the Mortgagee 
herein, the Mortgagor, as the owner of the Property hereby irrevocably appoints the 
Mortgagee on its own behalf or any receiver or manager or receiver and manager appointed 
by the Mortgagee attorney on behalf of the Mortgagor to sell, lease, mortgage, transfer or 
convey the Property in accordance with the provisions of this Mortgage and to execute all 
instruments, and do all acts, matters and things that may be necessary for carrying out the 
powers hereby given and for the recovery of all Rents and Lease Benefits and sums of 
money that may become or are now due or owing to the Mortgagor is respect of the 
Property, and for the enforcement of all contracts, covenants or conditions binding on any 
lessee or occupier of the Property or on any other Person in respect of it, and for the taking 
and maintaining possession of the Property, and for protecting it from waste, damage, or 
trespass, in all cases only following an Event of Default which is continuing.  Such power 
of attorney is coupled with an interest. 

JUDGMENT 

35. The taking of a judgment on any of the covenants or agreements herein contained shall not 
operate as a merger thereof or affect the Mortgagee's rights to interest to the Maturity Date 
at the Interest Rate and at the times herein provided.  Further, any and all such judgments 
shall provide for interest thereon to be computed at the Interest Rate and in the same manner 
as herein provided to the Maturity Date shall have been fully paid and satisfied and, without 
limiting the generality of the foregoing, the Mortgagee shall be entitled to receive interest 
at the Interest Rate to the Maturity Date on all moneys payable to the Mortgagee under this 
Mortgage, after any judgment has been rendered with respect to this Mortgage. 

EXPENSES 

36. All expenses, fees, charges or payments incurred, expended or paid by the Mortgagee, 
acting reasonably and without duplication, (whether with the knowledge, consent, 
concurrence or acquiescence of the Mortgagor or otherwise) with respect to the following 
matters: 

(a) all reasonable solicitors', inspectors', valuators' and surveyors' fees and expenses 
for drawing and registering this Mortgage and for examining the Property and the 
title thereto, and for making or maintaining this Mortgage a good and valid charge 
and mortgage (subject only to the Prior Permitted Encumbrances); 

(b) all sums which the Mortgagee may advance for insurance premiums, Taxes, or 
rates; 

(c) any unpaid amount due to the Mortgagee for the Lender's Fee, and, if applicable, 
the Extension Fee, the Discharge Fee and the Administration Fee; 

(d) all sums which the Mortgagee may expend in payment of prior liens, charges, 
encumbrances or claims charged or to be charged against the Property or on this 
Mortgage or against the Mortgagee in respect of this Mortgage; 
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(e) all sums which the Mortgagee may expend in maintaining, repairing, restoring or 
completing the construction on the Property pursuant to the terms of this Mortgage; 

(f) the cost of inspecting, leasing, managing or improving the Property, including the 
price or value of any goods of any sort or description supplied for use on the 
Property pursuant to the terms of this Mortgage; 

(g) all sums paid to a receiver of the Property; 

(h) the cost of exercising or enforcing or attempting to exercise or enforce any right, 
power, remedy or purpose hereunder provided or implied, and including an 
allowance for the time, work and expenses of the Mortgagee or any agent or 
employee of the Mortgagee, for any purpose provided for herein; and 

(i) the Mortgagee's reasonable solicitors' costs as between solicitor and his own client 
incurred or paid by the Mortgagee as a result of any Event of Default, or of 
endeavouring to collect (with or without suit) any money payable hereunder, or of 
taking, recovering or keeping possession of the Property, and generally in any other 
proceedings, matter or thing taken or done to protect or realize this security or any 
other security for payment of the Loan Indebtedness and performance of the Loan 
Obligations; 

together with interest thereon, at the Interest Rate, shall be added to the Loan Indebtedness 
hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, and until 
repaid shall be a charge upon the Property and the Mortgagee shall have the same rights 
and remedies to enforce payment thereof as it would have upon the occurrence of an Event 
of Default which is continuing. 

COVENANTS AND REPRESENTATIONS 

37. The Mortgagor:  

(a) further represents and warrants to the Mortgagee that: 

(i) the Mortgagor: 

(A) is a corporation incorporated formed and existing under the laws of 
its jurisdiction of incorporation; 

(B) has the legal right and all necessary corporate or other power and 
authority to own its assets, possess a freehold interest in the 
Property, and carry on its business in all material respects; and  

(C) is duly qualified, licensed or registered to carry on business under 
the laws applicable to it in all jurisdictions where it conducts 
business, except where failure to be so qualified, licensed or 
registered has not and is not reasonably likely to have a Material 
Adverse Effect; 

(ii) the Mortgagor has all requisite corporate power and authority to enter into 
and perform its obligations under this Mortgage and the other Loan 
Documents, and to do all acts and things and execute and deliver all other 
documents and instruments as are required hereunder and thereunder to be 
done, observed or performed by it in accordance with the terms hereof and 
thereof; 

(iii) the execution and delivery by the Mortgagor, and the performance by it of 
its obligations under, and compliance with the terms, conditions and 
provisions of, this Mortgage and the other Loan Documents will not conflict 
with or result in a breach of any of the terms, conditions or provisions of: 

(A)  its articles, by-laws, shareholders' agreements or other 
organizational documents; as the case may be;  

(B) any applicable laws;  
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(C) any material contracts, material authorizations or material 
contractual restriction binding on or affecting it or its assets, 
including without limitation, the Property; or  

(D) any material judgment, injunction, determination or award which is 
binding on it in each such case, except to the extent that such breach 
has not and is not reasonably likely to have a Material Adverse 
Effect; 

(iv) the execution and delivery by the Mortgagor of this Mortgage and the other 
Loan Documents, and the performance by it of its Loan Obligations have 
been duly authorized by all necessary corporate or other action including, 
without limitation, the obtaining of all necessary partner, shareholder or 
other material and relevant consents.  No authorization, consent, approval, 
registration, qualification, designation, declaration or filing with any 
Governmental Authority, or other Person, is or was necessary in connection 
with the execution, delivery and performance of the Mortgagor's obligations 
under this Mortgage the other Loan Documents, except where failure to 
obtain same would not have or be reasonably likely to have a Material 
Adverse Effect;

(v) this Mortgage and the other Loan Documents have been duly executed and 
delivered, as the case may be, by the Mortgagor, and constitutes a legal, 
valid and binding obligation, enforceable against it in accordance with its 
terms (except as such enforceability may be limited by the availability of 
equitable remedies and the effect of bankruptcy, insolvency or similar laws 
affecting the enforcement of creditor's rights generally), is (or will be 
immediately upon the execution thereof by such Person) in full force and 
effect, and the Mortgagor has performed and complied in all material 
respects with all the terms, provisions, agreements and conditions set forth 
herein and therein and required to be performed or complied with by the 
Mortgagor; 

(vi) the Mortgagor is not a non-resident within the meaning of the Income Tax 
Act (Canada); 

(vii) there is not now pending or, to the knowledge of the Mortgagor, threatened 
in writing, against the Mortgagor, any litigation, action, suit, investigation 
(to the knowledge of the Mortgagor) or other proceeding by or before any 
Governmental Authority or before any arbitrator which has had or is 
reasonably likely to have a Material Adverse Effect; 

(viii) as of the date hereof, the written information heretofore supplied by any of 
the Covenantors (other than information or reports prepared by third parties) 
to the Mortgagee is true and accurate in all material respects as at the date 
thereof; 

(ix) all financial statements delivered to the Mortgagee as of the date hereof 
pursuant to Section 49 present fairly and in all material respects the financial 
position of any of the Covenantors as of the date thereof and for the fiscal 
years or financial quarters, as the case may be, then ended; 

(x) since the later of the date hereof and the date of the most recent financial 
statements delivered to the Mortgagee, there has been no change regarding 
the financial condition or operations, of any of the Covenantors as reflected 
in such financial statements or Personal net worth statements, as applicable 
which has had or is reasonably likely to have a Material Adverse Effect; 

(xi) there is no Event of Default under this Mortgage, nor has the Mortgagor 
done or omitted to do anything which constitutes an Event of Default which 
has not been waived or cured.  None of the Covenantors is in default under 
any agreement, guarantee, indenture or instrument to which it is a party or 
by which it is bound, the breach of which has had or is reasonably likely to 
have a Material Adverse Effect; 
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(xii) as of the date hereof, there are no outstanding judgments, orders, writs, 
injunctions or decrees that have not been stayed or of which enforcement 
has not been suspended, against the Mortgagor or any of its assets, including 
without limitation the Property, which would reasonably be expected to 
result in a Material Adverse Effect regarding the financial condition or 
operations of the Mortgagor; 

(xiii) the Mortgagor is the legal owner of a freehold interest in the Property with 
good and marketable title thereto, and any other real and personal property 
of the Mortgagor of any nature which is part of the Property, in each case 
free and clear of all encumbrances, except Permitted Encumbrances, and no 
Person has any agreement or right to acquire an interest in the Property 
except as previously disclosed to the Mortgagee in writing by the Mortgagor 
or permitted in connection with the Permitted Encumbrances;  

(xiv) the Mortgagor has not received notice of any proposed rezoning of all or 
any part of the Property which has had or is reasonably likely to have a 
Material Adverse Effect; 

(xv) the Mortgagor has not received notice of any expropriation of all or any part 
of the Property; 

(xvi) the Mortgagor has the right to mortgage the Property; 

(xvii) upon the enforcement of its remedies under this Mortgage the Mortgagee 
shall have quiet possession of the Property, free from all encumbrances, 
other than Permitted Encumbrances; 

(xviii) the Mortgagor, and the operation of its business and assets, including 
without limitation, the Property, are in compliance in all material respects 
with all applicable laws (including any environmental laws), except where 
any non-compliance is not reasonably likely to have a Material Adverse 
Effect; and 

(xix) the Mortgagor has filed all tax returns which are required to be filed, other 
than such tax returns the failure of which to file has had or is reasonably 
likely to have a Material Adverse Effect, and has paid all Taxes, interest and 
penalties, if any, which have become due pursuant to such returns or 
pursuant to any assessment received by it and adequate provision for 
payment has been made for Taxes not yet due except any such payment of 
which the concerned party is contesting in good faith by appropriate 
proceedings and for which appropriate reserves have been provided on its 
books and as to which no foreclosure, distraint, seizure, attachment, sale or 
other similar proceedings have been commenced or the non-payment of 
which would not reasonable be excepted to result in a Material Adverse 
Effect regarding the financial condition or operations of the Mortgagor;  

(b) to the extent within the control of the Mortgagor, covenants to cause the forgoing 
representations and warranties to be true and correct in all material respects until 
the Loan Indebtedness is repaid in full and the Loan Obligations are fully 
performed; 

(c) acknowledges and agrees that all representations and warranties of the Mortgagor 
made in this Mortgage or in any of the other Loan Documents are material, shall 
survive and shall not merge upon the execution and delivery of this Mortgage and 
shall continue in full force and effect.  The Mortgagee shall be deemed to have 
relied upon such representations and warranties notwithstanding any investigation 
made by or on behalf of the Mortgagee at any time;  

(d) shall not, at any time prior to the repayment in full of the Loan Indebtedness and 
the performance of all of the Loan Obligations: 

(i) repay any loans (principal or interest) to; 
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(ii) redeem or purchase any shares or units or partnership interests held by or 
on behalf of; 

(iii) pay any compensation, fee or other amount to; or 

(iv) pay any distributions or dividends or return on partnership or shareholder 
investment to, 

in each case, any of the Covenantors or any other shareholder, unitholder or partner 
of any Covenantor, or any other Person not at arms-length to any of the foregoing, 
save and except for those development, marketing and/or construction fees 
specifically approved in writing by the Mortgagee;  

(e) acknowledges and agrees that any third party property manager of the Property and 
each property management agreement will be subject to the prior written approval 
of the Mortgagee, acting reasonably; and 

(f) acknowledges and agrees that each new Lease of the Property, including each 
renewal or extension of an existing Lease (other than any extension or renewal of 
an existing Lease which is exercised pursuant to, and the terms of which are 
governed by, such existing Lease), must: 

(i) be a commercially reasonable arm's length transaction made in the ordinary 
course of business and in accordance with prudent property management 
and leasing standards and practices; and  

(ii) provide for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions. 

EXPROPRIATION 

38. Subject to the rights of creditors of the Mortgagor in accordance with Prior Permitted 
Encumbrances, the Mortgagor hereby assigns to the Mortgagee, that portion of any 
proceeds which may become due and payable to the Mortgagor by an expropriating 
authority upon an expropriation of the Property or the proceeds of any condemnation, 
eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation thereof 
of the whole or any part of the Property or any portion thereof, not to exceed the balance 
outstanding under the Mortgage, provided that the Mortgagee shall permit the Mortgagor 
to use such portion of any proceeds as reasonably necessary to pay the cost to repair any 
damage resulting from such expropriation.  The Mortgagor shall forward to the Mortgagee, 
copies of any documentation relating to an expropriation or a proposed expropriation of 
the Property or any portion thereof, forthwith upon receipt of the said documentation by it 
and shall execute and deliver any further or additional documentation which the Mortgagee 
in its sole discretion deems necessary to effect the above assignment or which is requested 
by the expropriating authority.  Notwithstanding anything to the contrary contained herein, 
if the Mortgagor or the Mortgagee receives a notice of intention to expropriate in relation 
to the Property, or any portion thereof, that has had or is reasonably likely to have a 
Material Adverse Effect, at the option of the Mortgagee, the whole of the outstanding 
balance secured under this Mortgage at the date of the expropriation, shall immediately 
become due and payable in like manner and to all intents and purposes as if the time for 
payment of the said balance had fully come and expired. If any or all of the Property is 
expropriated, it is agreed that the proceeds from any such expropriation up to the amount 
outstanding under this Mortgage shall be paid directly to the Mortgagee in priority to the 
claims of any other party, except such creditors of the Mortgagor and other parties with 
priority to collect such proceeds pursuant to any Prior Permitted Encumbrances.  Service 
of a copy of this Mortgage on the expropriating authority shall be sufficient authority for 
the expropriating authority to deliver proceeds to the Mortgagee, in accordance with the 
terms of the assignment contained herein. 

PERMITTED ENCUMBRANCES AND OTHER OBLIGATIONS 

39. The Mortgagor hereby covenants to perform and observe and satisfy all the terms, 
covenants and conditions to be performed and observed by the Mortgagor under the terms 
of any Prior Permitted Encumbrances and the Leases (hereinafter called the "Other 
Obligations").  It is expressly agreed and understood by the Mortgagor that in the event of 
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default by the Mortgagor under any of the terms of any Other Obligations, beyond any 
applicable notice or cure periods, then at the option of the Mortgagee an Event of Default 
shall have occurred hereunder.  The Mortgagee may at its option make any payment or 
cure any default under the any Prior Permitted Encumbrance and any amount or amounts 
so paid together with all costs, charges, expenses and outlays of the Mortgagee thereby 
incurred together with interest thereon at the Interest Rate shall be added to the Loan 
Indebtedness hereby secured, shall be repaid by the Mortgagor to the Mortgagee forthwith, 
and until repaid shall be a charge upon the Property and the Mortgagee shall have the same 
rights and remedies to enforce payment thereof as it would have upon the occurrence of an 
Event of Default which is continuing. 

SEVERABILITY 

40. In the event any Section or part thereof or any Section or part thereof is invalid and not 
enforceable for any reason, then such Section or part thereof or such Section or part thereof 
shall be severable from this Mortgage and not affect the validity or enforceability of any 
other part of this Mortgage. 

SUCCESSORS AND ASSIGNS 

41. When the context makes it possible, the word "Mortgagee" wherever it occurs in this 
Mortgage, shall include the successors and assigns of the Mortgagee, and the word 
"Mortgagor" shall include heirs, executors, administrators, successors and permitted 
assigns of the Mortgagor; and that words in the singular include the plural, and that words 
in plural include the singular, and words importing the masculine gender include the 
feminine; and that if there is more than one entity comprising the Mortgagor all covenants 
herein contained and implied are to be construed as joint and several; and that heirs, 
executors, administrators, successors and assigns of any party executing this Mortgage are 
jointly and severally bound by the covenants, provisos and agreements herein contained or 
implied.  The Documents, including without limitation this Mortgage, together with the 
Loan Indebtedness and the Loan Obligations may be assigned or participated by the 
Mortgagee (and its successors and assigns), in whole or in part, without the consent of the 
Mortgagor. 

DISCHARGE 

42. The Mortgagee shall upon payment and performance of all indebtedness and obligations 
secured hereby in full deliver an executed discharge of this Mortgage; it being agreed that 
the Mortgagor's solicitor shall be responsible for preparing the mortgage discharge 
document for review by the Mortgagee and its counsel at least seven (7) days prior to 
payment, and interest as aforesaid shall continue to run and accrue until actual payment in 
full has been received by the Mortgagee; and all reasonable legal and other expenses and 
Taxes thereon, if any, for the preparation and execution of such discharge shall be borne 
by the Mortgagor.  For greater certainty, the Mortgagor acknowledges and agrees that 
payment and performance of all indebtedness and obligations secured by either Prior 
Ranking Charge (or any replacement prior ranking mortgage(s)/charge(s) in favour of the 
Mortgagee) shall not be cause for a discharge of this Mortgage (other than the partial 
discharges specifically set out in Section 23), with this Mortgage only to be discharged 
upon payment and performance of all indebtedness and obligations secured hereby in full. 

LAW 

43. This Mortgage is made pursuant to the Land Titles Act (Ontario) and any amendments 
thereto. 

COMMITMENT LETTER 

44. The parties agree that the accepted terms and conditions of the Commitment Letter, shall 
survive the initial advance of monies by the Mortgagee to the Mortgagor as contemplated 
hereunder and continue to be in full force and effect after said initial advance.  In the event 
there is a direct conflict between the terms and conditions of this Mortgage and the 
Commitment Letter, then the Commitment Letter shall prevail to the extent necessary to 
resolve the conflict. In the event there is a direct conflict between the terms and conditions 
of this Mortgage and any other Loan Document (other than the Commitment Letter), the 
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terms and conditions of this Mortgage shall prevail to the extent necessary to resolve the 
conflict.  

HAZARDOUS MATERIALS 

45. The Mortgagor, 

(a) has not nor, to the best knowledge of the Mortgagor, has any other Person ever 
caused or permitted any hazardous materials to be placed, held, located or disposed 
of on, under or at the Property and that its business and assets are operated in 
compliance with applicable laws intended to protect the environment (including, 
without limitation, laws respecting the disposal or emission of hazardous materials) 
and that no enforcement actions in respect thereof are threatened or pending. 

(b) covenants and agrees that it will at all times during the continuance of this 
Mortgage, operate the Property in compliance with applicable laws intended to 
protect the environment (including, without limitation, laws respecting the disposal 
or emission of hazardous materials) and shall, subject to the rights of tenants under 
the Leases, permit the Mortgagee to conduct inspections and appraisals of all or 
any of its records, business and assets at any time or from time to time upon 
reasonable prior notice to ensure such compliance.  

(c) in addition to the representations and warranties contained in Section 37, hereby 
represents, warrants and agrees that, 

(i) to the best of the knowledge of the Mortgagor, the condition and use of the 
Property is, and will continue to be in compliance with all applicable 
environmental laws and standards; all necessary licenses and permits 
relating to the release of contaminants, production of dangerous materials 
and carrying on of hazardous activities have been obtained and are being 
complied with; there are no outstanding orders against the Mortgagor from 
any Governmental Authority responsible for protecting the environment; 

(ii) to the best of the knowledge of the Mortgagor, the Property is not being 
subjected to environmental damage or contamination and to the best of the 
Mortgagor's knowledge, the Property incurred no such damage or 
contamination prior to the Mortgagor's control; 

(iii) the Mortgagor will use commercially reasonably efforts to use the Property 
and conduct its business thereon so as not to cause environmental damage 
and that the use of the Property will not change without the Mortgagee's 
approval, acting reasonably; 

(iv) to the best of the knowledge of the Mortgagor, the terms of any past credit 
arrangement have not been altered, cancelled or not renewed due to 
environmental risk considerations; 

(v) all legally required remedial action will be taken with respect to violations 
of environmental laws, and spills or other contaminations; 

(vi) the Mortgagor will give notice to the Mortgagee of any contamination of 
which the Mortgagor has or acquires knowledge of, or any pending or 
threatened government enforcement action or civil suit arising out of 
alleged environmental damage of which the Mortgagor has or acquires 
knowledge of; 

(vii) in accordance with Section 14 above, the Mortgagor will permit the 
Mortgagee and its agents to enter onto the Property at any time to conduct 
an environmental inspection and to permit the Mortgagee to take such action 
as it deems reasonably necessary to remedy any environmental damage or 
breach of law which the Mortgagor fails to take, subject to the rights of 
tenants under the Leases;

(viii) the Mortgagor will provide copies of its own internal/external 
environmental audits to the Mortgagee upon request; 
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(ix) subject to the terms of the existing Leases, the Mortgagor will use 
commercially reasonable efforts to cause any other occupants or Persons in 
control of the Property to comply with the foregoing covenants;  

(x) the Mortgagor will defend and indemnify the Mortgagee, its directors, 
officers, employees and agents against all costs, etc., arising out of any 
environmental damage caused by the Mortgagor's activities or by 
contamination of or from the Property (unless caused by the Mortgagee or 
those for whom in law it is responsible); and 

(xi) if the Mortgagor fails to perform any of the foregoing covenants beyond 
any applicable notice or cure periods, the Mortgagee may do so and any 
money expended by the Mortgagee shall be paid by the Mortgagor out of 
any funds coming into the Mortgagee's possession in priority to the Loan. 

DUE ON SALE 

46. The Loan Indebtedness shall, at the election of the Mortgagee, immediately become due 
and payable in full without notice by nor demand from the Mortgagee if the Property or 
any part thereof or interest therein is, without the prior consent in writing of the Mortgagee 
sold, transferred, conveyed, foreclosed, exchanged, assigned, mortgaged, or otherwise 
disposed of, or if the Mortgagor enters into an agreement to effect any of the foregoing 
whether by registered or unregistered instrument and whether for valuable or nominal 
consideration (and if the Mortgagor is a corporation, any change in Control of the 
Mortgagor or any other Covenantor shall constitute a default under this Section 46), in all 
cases except as specifically permitted in this Mortgage or in the Commitment Letter; 
provided however that nothing herein shall be construed as permitting the Mortgagor to 
prepay this Mortgage in whole or in part except in accordance with Section 8 hereof; and 
provided further that the acceptance by the Mortgagee of any instalment payment or other 
payment under this Mortgage from any entity other than the Mortgagor shall not constitute 
a waiver by the Mortgagee of its rights under this Section 46, nor a consent by the 
Mortgagee of any such sale or disposal of the Property as above described. 

SUBSEQUENT FINANCING 

47. The Loan Indebtedness shall, at the election of the Mortgagee, become due and payable in 
full if the Property or any part thereof or interest therein is, without the prior consent in 
writing of the Mortgagee acting reasonably, mortgaged or similarly charged, except as may 
be specifically permitted in this Mortgage, the Commitment Letter or under a Permitted 
Encumbrance; provided however that nothing herein shall be construed as permitting the 
Mortgagor to repay this Mortgage in whole or in part except in accordance with Section 8 
hereof. 

PROHIBITED BUSINESSES 

48. The Mortgagor agrees not to operate, nor allow any tenant to operate a business on the 
Property that: 

(a) is sexually exploitive or that is inconsistent with generally accepted community 
standards of conduct and propriety, including those that feature sexually explicit 
entertainment, products or services; or 

(b) are engaged in or associated with illegal activities. 

FINANCIAL STATEMENTS AND REPORTS 

49. The Mortgagor shall deliver or cause to be delivered the following documentation to the 
Mortgagee: 

(a) any and all insurance certificate renewals and/or amendments within ten (10) 
business days of the issuance thereof.  In the event of any change to the insurance 
held by the Mortgagor, the Mortgagee may, in its unfettered discretion, require its 
insurance consultant to conduct an insurance review at the Mortgagor's expense; 
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(b) ongoing Royal York Project information including, but not limited to, strata plan 
documentation, working and final architects'/engineers' drawings, construction 
budgets, artist's renderings and floor plans for the proposed Units; 

(c) property tax statements supported by proof of payment on an annual basis or as 
otherwise requested by the Mortgagee from time to time with respect to the 
Property, the Royal York Lands, the Lakeview Lands, and the Heart Lake Lands; 

(d) each year, or more often if requested by the Mortgagee, within ninety (90) days of 
the Mortgagor's fiscal year end, notice to reader financial statements of the 
Mortgagor and of any corporate Covenantor, including a balance sheet and 
supporting schedules, a detailed statement of income and expenditures and 
supporting schedules, and a statement of change in cash flow and, in the case of 
any personal Covenantor, certified and current-dated net worth statements in lieu 
of financial statements with supporting documentation of asset values;  

(e) on a monthly basis with respect to the Project, the Royal York Project, the 
Lakeview Project, and the Heart Lake Project, sales list updates and all newly 
executed firm and binding purchase and sale agreements with respect to the sale of 
Units; and 

(f) at the request of the Mortgagee from time to time any other relevant updates 
regarding the Project.  

BENEFIT OF EASEMENTS 

50. As additional security for the indebtedness and other obligations secured hereunder and 
interest thereon and the due performance of the Mortgagor's obligations hereunder and 
under any collateral security the Mortgagor hereby assigns, transfers, mortgages, charges 
and sets over to and in favour of the Mortgagee as and by way of a specific assignment, 
mortgage and charge all of the right, title and interest of the Mortgagor in and with respect 
to any and all easements, restrictive covenants, rights of way, party wall agreements and 
encroachment agreements benefiting the Property (the "Title Agreements") and all of the 
benefit, power and advantage of the Mortgagor to be derived therefrom (including without 
limitation the benefit of any positive covenants) and otherwise to enforce the rights of the 
Mortgagor under the Title Agreements in the name of the Mortgagor.  Nothing herein 
contained shall render the Mortgagee liable to any Person for the fulfilment or non-
fulfilment of the obligations covered in any of the Title Agreements, including, but not 
limited to, the payment of any moneys thereunder or in respect thereto and the Mortgagor 
hereby indemnifies and agrees to save and hold harmless the Mortgagee from and against 
any and all claims, demands, actions, causes of action, losses, suits, damages and costs 
whatsoever arising directly or indirectly from or out of any of the Title Agreements.  The 
Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall not 
surrender, alter, amend or modify any of the Title Agreements or any of the terms or 
conditions thereof except with the prior written consent of the Mortgagee or as required to 
complete the Project, if applicable, as determined by the Mortgagor, acting as a prudent 
owner. 

INDEMNITY 

51. The Mortgagor shall indemnify and save harmless the Mortgagee and its officers, agents, 
trustees, employees, contractors, licensees or invitees from and against any and all losses, 
damages, injuries, expenses, suits, actions, claims and demands of every nature whatsoever 
in connection with any breach or default by the Mortgagor under this Mortgage and any of 
the other Loan Documents. 

GENERAL 

52. This Mortgage shall be construed in accordance with and governed under the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

53. The Mortgagor agrees with the Mortgagee as follows: 

(a) to comply with the terms and conditions of this Mortgage and the other Loan 
Documents at all times; 
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(b) to maintain the Property in a sound state of repair at all times as would other prudent 
owners of similar property; 

(c) to allow the Mortgagee and its appointees to have access to the property at all 
reasonable times upon reasonable prior notice, subject to the rights of tenants at the 
Property; and  

(d) at the Mortgagee's request, acting reasonably, to promptly deliver or cause to be 
delivered to the Mortgagee promptly such information about the financial condition 
and operation with respect to the Property as the Mortgagee may request from time 
to time. 

54. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to them in the Commitment Letter. 

55. This Mortgage may be executed or executed electronically and delivered in any number of 
counterparts, each of which when so executed or executed electronically and delivered 
shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Mortgage to produce or account 
for more than one such counterpart.  Transmission of executed or electronically executed 
copies of this Mortgage whether or not in counterpart, by facsimile or other electronic 
transmission, shall be deemed to have the same effect as delivery of an original executed 
copy to the party receiving the transmission. 

56. Notwithstanding anything in this Mortgage, in dealing with enforcing and realizing on this 
Mortgage, the Mortgagee shall not claim hereunder any greater amount in the aggregate 
than the amounts advanced by the Mortgagee that remain unpaid, together with all accrued 
and unpaid interest, and any other amounts unpaid hereunder. 

-- signatures follow on next page --

988



 
WSLEGAL\059445\00093\34452020v4   

Royal York 1st Mortgage –  
Collateral Mortgage (Derry) 

 

 

IN WITNESS WHEREOF the Mortgagor has duly executed this Mortgage this ___ day 
of                                                                       , 2023. 

   
  VANDYK – THE RAVINE LIMITED  
    
    
  Per:  
   Name:  

Title:  
    
    
  Per:  
   Name:  

Title:  
    
  I/We have authority to bind the Corporation 
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SCHEDULE "A" 
 

DESCRIPTION OF THE LANDS 
 
13214-0871 (LT) 

LOT 1, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0872 (LT) 

LOT 2, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0873 (LT) 

LOT 3, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0874 (LT) 

LOT 4, PLAN 43M2113; SUBJECT TO AN EASEMENT IN GROSS OVER PART 4, 43R40043 AS IN 
PR3908805; CITY OF MISSISSAUGA 

 

13214-0875 (LT) 

LOT 5, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0876 (LT) 

LOT 6, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0877 (LT) 

LOT 7, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0878 (LT) 

LOT 8, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0879 (LT) 

LOT 9, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0880 (LT) 

LOT 10, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0881 (LT) 

LOT 11, PLAN 43M2113; CITY OF MISSISSAUGA 
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13214-0882 (LT) 

LOT 12, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0883 (LT) 

LOT 13, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0884 (LT) 

LOT 14, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0885 (LT) 

LOT 15, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0886 (LT) 

LOT 16, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0887 (LT) 

LOT 17, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0888 (LT) 

LOT 18, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0889 (LT) 

LOT 19, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0890 (LT) 

LOT 20, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0891 (LT) 

LOT 21, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0892 (LT) 

LOT 22, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0893 (LT) 

LOT 23, PLAN 43M2113; CITY OF MISSISSAUGA 
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13214-0894 (LT) 

LOT 24, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0895 (LT) 

LOT 25, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0896 (LT) 

LOT 26, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0897 (LT) 

LOT 27, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0898 (LT) 

LOT 28, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0899 (LT) 

LOT 29, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0900 (LT) 

LOT 30, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0901 (LT) 

LOT 31, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0902 (LT) 

LOT 32, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0903 (LT) 

LOT 33, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0904 (LT) 

LOT 34, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0905 (LT) 

LOT 35, PLAN 43M2113; CITY OF MISSISSAUGA 
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13214-0906 (LT) 

LOT 36, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0907 (LT) 

LOT 37, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0908 (LT) 

LOT 38, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0909 (LT) 

LOT 39, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0910 (LT) 

LOT 40, PLAN 43M2113; CITY OF MISSISSAUGA 

 

13214-0911 (LT) 

LOT 41, PLAN 43M2113; CITY OF MISSISSAUGA 
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THIS IS EXHIBIT "W" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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Properties 

PIN 13482 - 0071 LT 
Description LTS 1, 2, 3, 22, 23 & 24, PL H23 ; EXCEPT PT 1 43R16245 & PT 1 43R21276 ;

MISSISSAUGA 
Address 1345 LAKESHORE RD E

MISSISSAUGA

 
Applicant(s)

 

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and

existing estate, right, interest or equity in land.
 
 

Name VANDYK-LAKEVIEW-DXE-WEST LIMITED

Address for Service 1944 Fowler Drive  

Mississauga, ON L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, PR4229979 registered on 2023/07/28 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Applicant(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Nasim Akbari-Balderlou 3400-1 First Canadian Place

Toronto
M5X 1A4

acting for
Party To(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2023 07 28

Tel 416-863-1200

Fax 416-863-1716

 
Fees/Taxes/Payment

 

Statutory Registration Fee $69.00

Total Paid $69.00

 
File Number

 

Party To Client File Number : 59445.93 (JVG/MOG/MW/NC)

 

LRO #  43    Notice Of Assignment Of Rents-General Receipted as PR4229980  on  2023 07 28      at 12:34

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 18
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Royal York 1st Mortgage – 
General Assignment of Leases and Rents (Lakeview Collateral) 

GENERAL ASSIGNMENT OF LEASES AND RENTS 

THIS AGREEMENT made as of the ___ day of       , 2023. 

B E T W E E N:

VANDYK – LAKEVIEW-DXE-WEST LIMITED

(the "Assignor")

OF THE FIRST PART

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Assignee")

OF THE SECOND PART

WHEREAS the Assignor, as mortgagor, has granted a mortgage (the "Mortgage") to and in 
favour of the Assignee, as mortgagee, of the lands and premises charged therein (the "Property"), 
notice of which was registered on the date hereof in the Land Registry Office for the Land Titles 
Division of Peel (No. 43) to secure the payment of principal, interest and other monies and the 
performance of all obligations arising thereunder, as amended, modified, supplemented or replaced 
from time to time;  

AND WHEREAS as a condition for receiving the Loan Indebtedness, the Assignor agreed to 
assign to the Assignee, its successors and assigns, as a further continuing and collateral security 
for the payment of the Loan Indebtedness and observance and performance of the Loan 
Obligations, in all of the Assignor's right, title and interest in and to: 

(a) all present and future leases, subleases, licenses, agreements to lease, agreements
to sublease, options to lease or sublease, rights of renewal or other agreements by
which the Assignor or any predecessor or successor in title thereto, has granted or
will grant the right to use or occupy all or part or parts of the Property, and including
all agreements collateral thereto (collectively, the "Leases");

(b) all rents, issues, profits and other monies now due or accruing due or to become
due and payable under or derived from the Leases or receivable by the Assignor
pursuant to the Leases or the Property (collectively, the "Rents"); and

(c) the benefit of all covenants and obligations of lessees, tenants, licensees, or
occupants as well as all other rights, privileges, advantages and benefits contained
in any of the Leases, including without limitation, all rights and benefits of any
present and future guarantees or indemnities thereof, with full power and authority
to demand, sue for, collect, recover and receive all Rents, to enforce the Assignor's
rights under any Lease, and generally any collateral advantage or benefit to be

28th July
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derived from the Leases or any of them together with the full benefit of all security 
in support of any guarantees or indemnities (collectively, the "Lease Benefits" and 
together with the Leases and the Rents, collectively, the "Assigned Rights and 
Benefits"). 

NOW THEREFORE IN CONSIDERATION of the recitals, the Assignee extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Assignor, the 
receipt and adequacy of which is acknowledged by the Assignor, the Assignor agrees with the 
Assignee as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions

Capitalized terms that are not defined herein have the meanings set out in the Mortgage.  
Otherwise, in this Agreement: 

(a) "Excluded Lease" has the meaning ascribed to it in Section 2.3;

(b) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor;

(c) "Loan Indebtedness" means any Indebtedness from time to time of the Assignor 
or any of the other Covenantors to the Assignee arising under any of the Loan 
Documents;  

(d) "Loan Obligations" means the obligations of the Assignor or any of the other 
Covenantors arising under the Loan Documents; 

(e) "Other Parties" has the meaning ascribed to it in Section 2.13(a); and 

(f) "Receiver" has the meaning ascribed to it in Section 2.12(a). 

1.2 Interpretation 

For the purposes of this Agreement, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  
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1.3 Headings

In this Agreement, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Agreement.

ARTICLE 2
AGREEMENT

2.1 Assignment

As continuing collateral security for the payment of the Loan Indebtedness and the 
performance of the Loan Obligations, the Assignor hereby assigns, transfers and sets over 
unto the Assignee and grants to the Assignee a security interest in all of the Assignor’s 
right, title, estate, interest and benefit, both at law and in equity, in and to the Assigned 
Rights and Benefits, to hold and receive the same unto the Assignee with full power and 
authority to demand, sue for, collect, recover and receive and give receipts for the Rents 
and to enforce the payment of the Rents and the payment and performance of all Assigned 
Rights and Benefits, assigned  in accordance with and subject to the terms of this 
Agreement. 

2.2 Last Day of Term 

This Agreement shall not extend or apply to the last day of the term, or the last day of any 
extended or renewed term, of any of the Leases provided that if this Agreement is enforced 
by the Assignee, the Assignor shall stand possessed of each such last day and shall hold 
same in trust and if this Agreement is enforced by the Assignee, to assign at the direction 
of the Assignee or any Person who may acquire any such term or renewal term or who in 
the course of enforcement hereof may be entitled to so direct. 

2.3 Excluded Leases 

Nothing in this Agreement shall constitute an assignment or attempted assignment of any 
of the right, title, estate, interest and benefit of the Assignor in any Assigned Rights and 
Benefits which require the consent of a third party to assignment unless such consent has 
been obtained (an "Excluded Lease"). The Assignor shall, upon request, obtain the 
required consent of any third party to the assignment of any Excluded Lease under this 
Agreement and to its further assignment by the Assignee to any third party as a result of 
the exercise by the Assignee of its remedies hereunder after an Event of Default. Upon 
consent being obtained, this Agreement shall apply to the applicable Excluded Lease 
without regard to this Section and without the necessity of any further assurance to effect 
assignment under this Agreement. Until consent to assignment is obtained, the Assignor 
shall, to the extent it may do so at law or pursuant to the provisions of the Excluded Lease 
and without giving rise to any default or penalty under the Excluded Lease, hold all right, 
title, estate, interest and benefit to be derived from the Excluded Lease in trust for the 
Assignee as additional security for the payment of the Loan Indebtedness and performance 
of the Loan Obligations as if this Agreement applied. 
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2.4 Representations and Warranties 

The Assignor represents and warrants to and in favour of the Assignee that: 

(a) each of the Leases is in existence, and is in full force and effect, and there is 
currently no default by any party to any Lease under any term, condition or 
covenant required to be performed by it under the Assigned Rights and Benefits 
and there exists no event or circumstance, which would with the passage of time or 
the giving of notice or both constitute a default or an event of default under any of 
the Assigned Rights and Benefits; 

(b) there is no outstanding dispute under any Lease by any of the parties to it and no 
lessee under any Lease is entitled to any set off or defense against the payment of 
Rent under the Lease; and 

(c) the Assignor has good right, full power and absolute authority to assign the 
Assigned Rights and Benefits in the manner aforesaid, and has not performed any 
act or executed any other instrument which might prevent the Assignee from 
operating under the terms and conditions of this Agreement or which would limit 
the Assignee in such operation. 

2.5 Covenants 

The Assignor hereby covenants with the Assignee: 

(a) that it will at all times perform or cause to be performed all of the covenants and 
obligations on the part of lessor contained in the Leases as would a prudent landlord 
(except to the extent that the same have been expressly waived by the Other Parties 
to the Leases); 

(b) to maintain or cause to be maintained the Leases in good standing and not to do, 
permit to be done or omit to do, anything which may impair the enforceability of 
the Leases; 

(c) that in respect of all of the Leases, save for the deposits for the first and last month 
rentals, not to accept Rents more than one month in advance of the dates when 
Rents fall due; 

(d) except as provided for in Section 2.7 below, all offers to lease and all tenancy 
agreements, leases or subleases entered into with lessees of the Property shall be on 
the standard forms previously approved by the Assignee to be used in connection 
with the Property, amended as deemed appropriate in the circumstances by the 
Assignor, acting reasonably, to give effect to the arrangements made with each 
lessee or, if not on a pre-approved standard form, then in all cases in form and 
substance acceptable to the Assignee acting reasonably; 

(e) it shall operate the Property in compliance with all applicable laws, including for 
greater certainty the Residential Tenancies Act (Ontario), pertaining to residential 
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leases and shall administer the Leases in a commercially reasonable manner that is 
consistent with prudent industry practice for the management of residential leases;

(f) upon and during the continuance of an Event of Default, to facilitate in all ways the 
Assignee's exercise of its rights hereunder, including without limitation, upon 
request of the Assignee: 

(i) to deliver to the Assignee up-to-date rent rolls and true copies of all then 
outstanding Leases and any other document giving rise to any of the Lease 
Benefits; 

(ii) to permit access by the Assignee or its agent during regular business hours, 
upon reasonable notice to the Assignor, to all records pertaining to the 
Property, wherever held;  

(iii) to provide written notices to the lessees or any Other Parties, directing them 
to make payment of Rents to the Assignee or as it may direct; and 

(g) to obtain estoppel certificates from the lessees under the Leases (provided that the 
lessees are obliged to do so pursuant to their Lease) when and as reasonably 
required by the Assignee, or if any of such estoppel certificate is not forthcoming, 
to furnish a certificate of a senior officer of the Assignor in lieu thereof attesting (to 
the extent within the Assignor's knowledge and without Personal liability) to the 
information which would have been provided in such estoppel certificate. 

2.6 Right to Deal 

Until the occurrence of an Event of Default which is continuing, and subject to Section 2.5, 
the Assignor is permitted to enjoy the benefits of and deal with the Assigned Rights and 
Benefits, and may demand, receive, collect and enjoy the Rents, but only as the same fall 
due and payable according to the terms of each of the Leases and any of the documents 
giving rise to any of the Lease Benefits, and not more than one month in advance (except 
for prepayment of the last month of the term if so provided in the Lease) as would a prudent 
landlord. Upon the occurrence of an Event of Default which is continuing, the Assignee 
may, in addition to any other rights and remedies it may have, deliver a written notice to 
any lessee or any Other Party directing it to deal with the Assignee and to pay the Rents 
payable under its Lease to the Assignee, and such notice shall be good and sufficient 
authority for so doing. 

2.7 No Dealings with Leases 

The Assignor shall not, without the prior written consent of the Assignee: 

(a) do any act or thing or omit to do any act or thing that would materially adversely 
change the obligations of the Assignor under that Lease, other than as permitted by 
the Mortgage (except where the provisions of the Lease require the landlord to do 
so); or 
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(b) enter into any Lease, including each renewal or extension of an existing Lease 
(other than any extension or renewal of an existing Lease which is exercised 
pursuant to, and the terms of which are governed by, such existing Lease), unless: 

(i) it is a commercially reasonable arm's length transaction made in the 
ordinary course of business and in accordance with prudent property 
management and leasing standards and practices;

(ii) it provides for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions; and

(iii) the Assignor has notified the Assignee of the proposed Lease and provided 
a copy of it to the Assignee; 

(c) upon the Assignee delivering a written notice to the Assignor notifying the 
Assignor that the Assignee has elected to exercise its rights under this Section, enter 
into any Lease unless the Assignee has approved, acting reasonably, the form and 
content thereof. 

Whenever the Assignee's consent is required hereunder, the Assignee shall act in a 
commercially reasonable manner as would a prudent owner of similar real estate and the 
Assignee shall communicate its consent or non-consent within ten (10) Business Days of 
any written request (unless otherwise indicated herein), failing which the Assignee shall be 
deemed to have given its consent. 

The Assignor covenants to specifically assign any future Lease to the Assignee upon the 
Assignee's request in a form satisfactory to the Assignee. In such event, the Assignor 
further covenants that it will use its commercially reasonable efforts to have the lessee of 
all such future Leases, covenant to attorn to the Assignee on request. 

2.8 Assigned Rights and Benefits Not Impaired 

The within assignment to the Assignee of the Assigned Rights and Benefits shall remain 
in full force and effect without regard to, and the obligations of the lessees under the Leases 
shall not be affected or impaired by:

(a) any amendment, modification, renewal or replacement of or addition or supplement 
to any of the other Loan Documents or the loan secured by the Security Documents; 
or  

(b) any exercise or non-exercise of any right, remedy, power or privilege in respect of 
this Agreement or any of the other Security Documents; or 

(c) any waiver, consent, extension, indulgence or other action, inaction or omission 
under or in respect of this Agreement or any of the other Security Documents; or
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(d) any insolvency, bankruptcy, liquidation, reorganization, arrangement, composition, 
winding-up, dissolution or similar proceeding involving or affecting the Assignor 
or any of the lessees under any of the Leases.

2.9 Power of Attorney

So long as the Loan Indebtedness and the Loan Obligations, or any portion thereof, remains 
outstanding: 

(a) the Assignor hereby irrevocably appoints the Assignee, or any Receiver appointed 
by the Assignee as provided for in this Agreement, to be the attorney of the 
Assignor with full power of substitution, and with full authority in the place of the 
Assignor and in the name of the Assignor or otherwise, from time to time in the 
Assignee's discretion, to do all acts, matters and things that may be necessary for, 
incidental to, or advisable for, carrying out the powers given to the Assignee under 
this Agreement and the Mortgage upon the occurrence of any Event of Default 
which is continuing (but the Assignee is not obligated to take such action and will 
have no liability to the Assignor or any third party for failure to take any action). 
This power of attorney is given for valuable consideration, is coupled with an 
interest, and is irrevocable until registration of a complete discharge of the 
Mortgage; and 

(b) in the event any action is brought by the Assignee to enforce any rights under the 
Assigned Rights and Benefits, the Assignor agrees to cooperate fully with and assist 
the Assignee in the prosecution thereof. 

2.10 Acceleration 

Upon the occurrence of an Event of Default which is continuing all of the Loan 
Indebtedness shall, at the Assignee's option and without notice to the Assignor, become 
immediately due and payable and the Assignee may, in its sole, absolute and unfettered 
discretion, exercise its rights in respect of the Assigned Rights and Benefits in addition to 
all other rights and remedies afforded by applicable law, in equity or otherwise. The 
Assignee shall have the right to enforce one or more remedies successively or concurrently 
in accordance with applicable law and the Assignee expressly retains all rights and 
remedies not inconsistent with the provisions in this Agreement including any rights it may 
have under the PPSA. The provisions of this clause do not and are not intended to affect in 
any way any rights of the Assignee with respect to any Loan Obligations or any Loan 
Indebtedness which may now or hereafter be payable on demand. 

2.11 Enforcement  

Upon the occurrence of and during the continuance of an Event of Default, the security 
hereby constituted will, at the option of the Assignee, immediately become enforceable. 
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2.12 Assignee's Rights and Remedies 

In addition to the Assignee's rights under the Mortgage, the Assignee may, at its option and 
without any obligation or liability therefor and in addition to any other remedy in respect 
of the Assigned Rights and Benefits to which it is entitled under any of the Loan 
Documents, upon the occurrence of any Event of Default which is continuing and to the 
extent permitted by applicable law, enforce and realize on the security constituted by this 
Agreement and take any action permitted by law or in equity, as it may deem expedient, 
and in particular, but without limiting the generality of the foregoing, the Assignee may do 
the following: 

(a) appoint or reappoint by instrument in writing, any person or persons, whether an 
officer or officers or an employee or employees of the Assignee or not, to be a 
receiver or receivers, or may institute proceedings in any court of competent 
jurisdiction for the appointment of a receiver (the "Receiver", which term includes 
a receiver or a manager or a receiver and manager) of the Assigned Rights and 
Benefits and may remove any appointed Receiver and appoint a replacement. Any 
Receiver shall, so far as concerns responsibility for its acts, be deemed the agent of 
the Assignor and not of the Assignee, and the Assignee shall not in any way be 
responsible for any misconduct, negligence, or nonfeasance on the part of any 
Receiver, the Receiver's servants, agents or employees. Subject to the provisions of 
the instrument appointing it, any Receiver shall be vested with all or any of the 
rights, powers and discretions of the Assignee. Except as may be otherwise directed 
by the Assignee all monies received from time to time by the Receiver in carrying 
out its appointment shall be received in trust for and paid over to the Assignee for 
the benefit of the Assignee; 

(b) compound, compromise or submit to arbitration any dispute which has arisen or 
may arise in respect to any amount of Rents or any other matter relating to the 
Assigned Rights and Benefits, and any settlement arrived at shall be binding upon 
the Assignor and any Other Parties; 

(c) at its option and without notice to the Assignor, take possession of or enter upon 
the Property by its officers, agents or employees for the purpose of collecting the 
Rents and any and all amounts which may be or become due or payable or remain 
unpaid at any time to the Assignor pursuant to the Assigned Rights and Benefits 
and give acquittances for them and to manage, operate and maintain its interest in 
the Property including without limitation, the making of repairs or replacements to 
maintain the Property;

(d) receive, enjoy or otherwise avail itself of the Lease Benefits; 

(e) appoint and dismiss such agents or employees as may be necessary or desirable to 
exercise the Assignee's rights hereunder;
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(f) alter, modify, amend or change the terms of Leases; enter into new Leases; give 
consents, concessions or waivers of any rights or provisions of Leases; accept 
surrenders of Leases; give consents to assignment of or subletting under Leases; 

(g) send or employ any inspector or agent to inspect and report upon the value, state 
and condition of the Property and employ a solicitor to examine and report upon 
title to the same and the lease documentation pertaining to same; 

(h) in the Assignor's name, perform, at the Assignor's expense, any and all of the 
Assignor's obligations or covenants relating to the Assigned Rights and Benefits 
and enforce performance by any Other Parties of their obligations in relation to the 
Assigned Rights and Benefits and settle any disputes with Other Parties upon terms 
that the Assignee deems appropriate, in its discretion; 

(i) make payment of or cure any default under any Permitted Encumbrance or any 
Liens or other claims that may exist or be threatened against the Assigned Rights 
and Benefits, and any amount so paid together with costs, charges and expenses 
incurred together with interest at the Interest Rate shall be added to the Loan 
Indebtedness; 

(j) if the proceeds of realization are insufficient to pay all of the Loan Indebtedness, 
the Assignor shall forthwith pay or cause to be paid to the Assignee any deficiency 
and the Assignee may sue the Assignor to collect the amount of such deficiency;  

(k) subject to applicable law, seize, collect, realize, borrow money on the security of, 
release to third parties, sell (by way of public or private sale), lease or otherwise 
deal with the Assigned Rights and Benefits in such manner, upon such terms and 
conditions, at such time or times and place or places and for such consideration as 
may seem to the Assignee advisable and without notice to the Assignor. The 
Assignee may charge on its own behalf and pay to others sums for expenses 
incurred and for services rendered (expressly including legal, consulting, broker, 
management, receivership and accounting fees) in or in connection with seizing, 
collecting, realizing, borrowing on the security of, selling or obtaining payment of 
the Assigned Rights and Benefits and may add all such sums to the Loan 
Indebtedness;  

(l) perform all such acts as may in the reasonable opinion of the Assignee be necessary 
or desirable for the proper operation and maintenance of the Property, which acts 
may be performed in the name of the Assignor or in the name of the Assignee and 
the Assignor hereby grants to the Assignee irrevocable authority to join the 
Assignor in any proceedings or actions relating to the Assigned Rights and Benefits 
whether judicial or extra-judicial; and 

(m) waive any Event of Default, and any waiver of an Event of Default shall not extend 
to any subsequent Event of Default, nor shall the Assignee be bound to serve any 
notice on any lessees or any Other Parties on the happening of any Event of Default. 
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2.13 Assignee's Dealings with Other Parties

The Assignor and the Assignee hereby covenant and agree that: 

(a) the Assignee may at any time upon the occurrence of an Event of Default which is 
continuing, with respect to any and all Assigned Rights and Benefits, give to any 
lessee or other Person from whom the Assignor would have been entitled to receive 
or claim any benefit under the Assigned Rights and Benefits in question (the 
"Other Parties" or "Other Party") upon written notice to it by the Assignee to pay 
the Rents directly to the Assignee and such notice shall be good and sufficient 
notice for doing so. Without limiting the foregoing the Assignee may, after giving 
such notice, deal with the Other Party or Other Parties in respect of the Assigned 
Rights and Benefits without reference to or consent of the Assignor while the Event 
of Default is continuing; 

(b) this Agreement constitutes an irrevocable direction and authorization of the 
Assignor to any Other Party to pay Rents to the Assignee and otherwise honour the 
rights of the Assignee under this Agreement; 

(c) any Other Party may rely upon any notice given by the Assignee or on its behalf 
and the Assignor hereby waives as against any Other Party any claims they might 
otherwise have by reason of the Other Party acting on such notice;

(d) in the event all Events of Defaults are subsequently cured, the Assignee shall upon 
request of the Assignor, and at the Assignor's expense, execute and deliver to the 
Assignor directions and authorizations to any Other Party who received notice of 
this Agreement in connection with the Events of Default so cured as aforesaid, 
authorizing and directing such Other Party to resume payment of Rents to the 
Assignor until such time as a further written notice is delivered by the Assignee 
pursuant to the terms of this Agreement; 

(e) all receipts given by the Assignee to any lessee under the Leases after delivery of a 
written notice pursuant to Section 2.13(a) and prior to the delivery of a notice 
pursuant to Section 2.13(d) on account of any Rents paid to the Assignee in 
accordance with the terms of this Agreement shall constitute a good and valid 
discharge therefor to each such lessee; and

(f) the Assignee shall not be required or obligated in any manner to make any demand 
or to make any inquiry as to the nature or sufficiency of any payment received by 
it, or to present or file any claim or take any other action to collect or enforce the 
payment of any amounts which may have been assigned to the Assignee or to which 
the Assignee may be entitled hereunder at any time or times.

2.14 Assignee's Obligations and Limitation on Liabilities

It is expressly acknowledged and agreed by the Assignor and the Assignee that: 
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(a) nothing herein contained shall oblige the Assignee to assume or perform any 
obligation of the Assignor to any Other Party in respect of or arising out of the 
Assigned Rights and Benefits or any of them.  The Assignee may, however, after 
the occurrence of an Event of Default which is continuing, at its option assume or 
perform any such obligations as the Assignee considers necessary or desirable to 
obtain the benefit of the Assigned Rights and Benefits free of any set-off, deduction 
or abatement, and any money expended by the Assignee in this regard shall form 
part of and be deemed to form part of the Loan Indebtedness and bear interest at 
the maximum rate stipulated in the Mortgage; 

(b) the Assignee shall only be liable to account for such moneys as shall actually be 
received by the Assignee by virtue of this Agreement at the address provided 
herein, less reasonable collection charges and costs (including, without limitation, 
legal costs on a solicitor and client basis) and other reasonable expenses to which 
the Assignee may be put, and the Assignee shall not be responsible for any act or 
default of any agent employed by the Assignee for the collection of any such 
amounts. Such moneys when so received by the Assignee shall be applied in 
accordance with the provisions of the Mortgage and the Assignee shall not be 
responsible for diligence in the collection of any monies as contemplated herein. 
No credit shall be given for any Rent received by the Assignee after it obtains 
ownership of the Property under court order or by operation of law; 

(c) exercise by the Assignee of its rights under this Agreement or the assumption of 
certain obligations of the Assignor upon the occurrence of an Event Default as 
referred to in Section 2.14(a) shall not constitute or have the effect of making the 
Assignee a mortgagee in possession nor shall the entering into of this Agreement 
or anything done in pursuance of it make the Assignee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
any of the Leases; 

(d) care, control and management of the Property shall remain and be deemed to be 
with the Assignor, in the absence of clear and unequivocal action by the Assignee 
depriving the Assignor of such care, control and management and the assumption 
thereof by the Assignee; 

(e) the Assignee's obligations as to any Rents or other amounts actually collected 
(including, without limitation, those arising from the Lease Benefits) shall be 
discharged by application of such Rents or other amounts (including, without 
limitation, those arising from the Lease Benefits) against the Loan Indebtedness or 
for any of the other purposes described in this Agreement; and 

(f) the Assignee shall not be: 

(i) liable for and no credit shall be given in respect of any uncollected Rents or 
other uncollected amounts; 
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(ii) liable to any lessee for the return of any security deposit made under any 
Lease unless the Assignee shall have actually received such security 
deposit; and 

(iii) by reason of this Agreement or the exercise of any right granted herein, 
responsible for any act committed by the Assignor or any breach or failure 
to perform by the Assignor with respect to any of the Assigned Rights and 
Benefits. 

2.15 Continuing Security

Notwithstanding any variation of the terms of the Mortgage or any of the other Security 
Documents, or any extension of time for payment or any release of any security, this 
Agreement shall continue as general and collateral security for the Loan Indebtedness and 
observance and performance of all of the Loan Obligations. This Agreement and the 
assignments granted hereby are in addition to and not in substitution for any other security 
now or hereafter held by the Assignee and this Agreement will remain in full force and 
effect until registration of a complete discharge of the Mortgage by the Assignee, which 
discharge shall be deemed to be a reassignment of this Agreement and the Assigned Rights 
and Benefits in favour of the Assignor. On the complete discharge of the Mortgage, the 
Assignee will, at the request and at the sole cost and expense of the Assignor, execute and 
deliver to the Assignor such instruments in registrable form as may be necessary to 
evidence the termination of this Agreement and the reassignment to the Assignor of the 
Assigned Rights and Benefits. 

2.16 Reassignment/Discharge 

The Assignee may, at any time and whether or not an Event of Default has occurred, 
without further request or agreement by the Assignor, reassign to the Assignor, its 
successors and assigns, the Assigned Rights and Benefits or any part or parts thereof, by 
an instrument of reassignment in writing executed by the Assignee delivered to the 
Assignor, its successors and assigns, at the address for notice herein provided.  Such 
instrument upon delivery shall constitute a good and sufficient reassignment of all of the 
Assignee's right, title and interest in and benefit of the Assigned Rights and Benefits to 
which it pertains and a good and valid release and termination of obligations (if any) of the 
Assignee with respect thereto. Such reassignment shall not expressly or impliedly 
constitute any representation or warranty by the Assignee to the Assignor as to the 
Assigned Rights and Benefits or anything related thereto. 

ARTICLE 3 
MISCELLANEOUS 

3.1 Payments

All payments required to be made by the Assignor to the Assignee under this Agreement 
will be made at the address of the Assignee set out in Section 3.9 (or at any other place 
specified by the Assignee by written notice to the Assignor) in immediately available funds 
in lawful Canadian currency, without any set off, counter claim or deduction. 
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3.2 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Assignee to the Assignor, 
or anyone claiming under the Assignor, shall in any way affect or prejudice the rights of 
the Assignee against the Assignor or any Covenantor unless explicitly set forth in writing 
and signed by the waiving party. No failure to exercise or delay in exercising any right, 
remedy, power or privilege arising from this Agreement will operate or be construed as a 
waiver thereof, nor will any single or partial exercise of any right, remedy, power or 
privilege under this Agreement preclude any other or further exercise thereof or the 
exercise of any other right, remedy, power or privilege. Each power and right under this 
Agreement is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

3.3 Modification 

No modification or waiver of this Agreement is binding on the Assignee unless made in 
writing and signed by a duly authorized officer of the Assignee. 

3.4 Entire Agreement 

On execution and delivery by the Assignor, this Agreement is deemed to be finally 
executed and delivered by the Assignor to the Assignee and is not subject to or affected by 
any condition as to the receipt by the Assignee of any of the other Security Documents or 
as to the execution and delivery by any of the other Covenantors to the Assignee of any 
other Loan Documents, nor by any promise or condition affecting the liability of the 
Assignor.  No agreement, promise, representation or statement by the Assignee or any of 
its officers, employees or agents unless in this Agreement forms part of this Agreement, 
has induced the making of it or affects the liability of the Assignor or any Covenantor under 
it. 

3.5 Severability 

If any Section or part thereof of this Agreement is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Agreement and will not affect 
the validity or enforceability of any other part of this Agreement. 

3.6 Non-Merger 

The giving of this Agreement is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default
that is continuing, proceedings may be taken under this Agreement, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Assignee.   

1009



WSLEGAL\059445\00093\34418733v2 

- 14 - 

3.7 Paramountcy

The provisions of any agreement between the Assignor and the Assignee in connection 
with the Loan Indebtedness, including but not limited to any loan application in respect 
thereof, the Mortgage and all of the other Loan Documents, shall form part of this 
Agreement except where inconsistent with the provisions hereof.  In the case of any 
inconsistency between this Agreement and the Mortgage, the provisions of the Mortgage, 
as the case may be, shall prevail. 

3.8 Assignability 

The Assignor hereby consents to the Assignee assigning, transferring or selling all or any 
portion of its interest under this Agreement in connection with the proportionate 
assignment, transfer or sale of its interest in the Loan Indebtedness and the Loan 
Obligations. Without limiting the foregoing, the Assignee may enter into participation, 
contending or syndication agreements with other lenders in connection with this 
Agreement, the Loan Indebtedness and the Loan Obligations.  The Assignee may provide 
information of a financial or other nature to any prospective assignee or transferee or other 
lenders concerning the Assignor, this Agreement, the Loan Indebtedness and the Loan 
Obligations. 

3.9 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Agreement shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed: 

(a) to the Assignor: 

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
 
Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014

with a copy to the Assignor's solicitors at

Schneider Ruggiero Spencer Milburn LLP
120 Adelaide Street West, Suite 1000
Toronto, Ontario  
M5H 3V1 

Attention: Bruce Milburn
Email: bmilburn@srlawpractice.com
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Facsimile: 416-363-0645

(b) to the Assignee: 

Scotia Plaza
40 King Street West, Suite 3700
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com
Facsimile: 416-687-6701

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered or transmitted (or, if such day is not a business day 
or if delivery or transmission is made on a business day after 5:00 p.m. at the place of 
receipt, then on the next following business day) or, if mailed, on the third (3rd) business 
day following the date of mailing; provided, however, that if at the time of mailing or 
within three (3) business days thereafter there is or occurs a labour dispute or other event 
which might reasonably be expected to disrupt the delivery of documents by mail, any 
notice or other communication hereunder shall be delivered or transmitted by means of 
recorded electronic communication as aforesaid. Each party may change its address for 
notice by providing notice of same in accordance with the foregoing. 

3.10 Expenses, Fees and Indemnity 

The Assignor will pay to the Assignee all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Assignee in connection 
with the collection of any amount payable under this Agreement by the Assignor to the 
Assignee.  The Assignor shall indemnify the Assignee against all claims, loss or damages 
arising out of or in connection with any breach or default by the Assignor under this 
Agreement. 

3.11 Applicable Law

This Agreement and the rights and obligations of the Assignor and the Assignee under it 
are governed by and construed according to the laws of the jurisdiction in which the 
Property is situate and the laws of Canada applicable therein.

3.12 Time of the Essence 

Time is of the essence of this Agreement.

3.13 Execution by the Assignee 

This Agreement need not be executed by the Assignee to be binding on and to enure to the 
benefit of the Assignee.
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3.14 Counterparts

This Agreement may be executed (including by DocuSign or other electronic means) in 
any number of counterparts and delivered (including by DocuSign or other electronic 
means) in any number of counterparts, each of which (including any electronic 
transmission of an executed signature page), is deemed to be an original, and such 
counterparts together constitute one and the same agreement. 

3.15 Further Assurances 

The Assignor will promptly do all further acts and execute and deliver such further 
documents as the Assignee considers necessary or advisable to carry out the terms or intent 
of this Agreement. 

3.16 Successors and Assigns 

This Agreement is binding on and enures to the benefit of the Assignee and the Assignor, 
and their respective executors, administrators, successors and assigns and to any Person to 
whom the Assignee may grant any participation in this Agreement, the Loan Indebtedness 
or any of the Loan Obligations or any power, remedy or right of the Assignee under this 
Agreement or any of the Assignee's interest herein or in the Loan Indebtedness and the 
Loan Obligations. 

3.17 Multiple Parties

If the Assignor consists of more than one party, this Agreement will be read with all 
necessary grammatical changes and each reference to the Assignor includes each and every 
such Person individually. All covenants and agreements herein of the Assignor are the joint 
and several covenants and agreements of each such Person or corporation. If the Assignee 
consists of more than one party, this Agreement will be read with all necessary grammatical 
changes and each such party or any one or more of them is entitled to enforce each right 
and remedy of the Assignee under this Agreement. 

-- signatures follow on next page -- 
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Royal York 1st Mortgage –  
General Assignment of Leases and Rents (Lakeview Collateral) 

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and year first 
written above. 

VANDYK – LAKEVIEW-DXE-WEST 
LIMITED

 
 

Per:
Name: 
Title: 

Per:  
Name: 
Title: 
 

I/We have authority to bind the Corporation
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Properties 

PIN 13214 - 0871 LT 
Description LOT 1, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0872 LT 
Description LOT 2, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0873 LT 
Description LOT 3, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0874 LT 
Description LOT 4, PLAN 43M2113; SUBJECT TO AN EASEMENT IN GROSS OVER PART 4,

43R40043 AS IN PR3908805; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0875 LT 
Description LOT 5, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0876 LT 
Description LOT 6, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0877 LT 
Description LOT 7, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0878 LT 
Description LOT 8, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0879 LT 
Description LOT 9, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0880 LT 
Description LOT 10, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0881 LT 
Description LOT 11, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0882 LT 
Description LOT 12, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0883 LT 
Description LOT 13, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0884 LT 
Description LOT 14, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0885 LT 
Description LOT 15, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0886 LT 
Description LOT 16, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0887 LT 
Description LOT 17, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0888 LT 
Description LOT 18, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

LRO #  43    Notice Of Assignment Of Rents-General Receipted as PR4229963  on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 21
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PIN 13214 - 0889 LT 
Description LOT 19, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0890 LT 
Description LOT 20, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0891 LT 
Description LOT 21, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0892 LT 
Description LOT 22, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0893 LT 
Description LOT 23, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0894 LT 
Description LOT 24, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0895 LT 
Description LOT 25, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0896 LT 
Description LOT 26, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0897 LT 
Description LOT 27, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0898 LT 
Description LOT 28, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0899 LT 
Description LOT 29, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0900 LT 
Description LOT 30, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0901 LT 
Description LOT 31, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0902 LT 
Description LOT 32, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0903 LT 
Description LOT 33, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0904 LT 
Description LOT 34, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0905 LT 
Description LOT 35, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0906 LT 
Description LOT 36, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0907 LT

LRO #  43 Notice Of Assignment Of Rents-General Receipted as PR4229963 on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 21

Properties
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Description LOT 37, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0908 LT 
Description LOT 38, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0909 LT 
Description LOT 39, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0910 LT 
Description LOT 40, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA 

PIN 13214 - 0911 LT 
Description LOT 41, PLAN 43M2113; CITY OF MISSISSAUGA 
Address MISSISSAUGA

 
Applicant(s)

 

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and

existing estate, right, interest or equity in land.
 
 

Name VANDYK - THE RAVINE LIMITED

Address for Service 1944 Fowler Drive 

Mississauga, ON L5K 0A1
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name KINGSETT MORTGAGE CORPORATION 
Address for Service Scotia Plaza, 40 King Street West, Suite 3700 

Toronto, Ontario M5H 3Y2
 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, PR4229962 registered on 2023/07/28 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Nasim Akbari-Balderlou 3400-1 First Canadian Place
Toronto
M5X 1A4

acting for
Applicant(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Nasim Akbari-Balderlou 3400-1 First Canadian Place

Toronto
M5X 1A4

acting for
Party To(s)

Signed 2023 07 28

Tel 416-863-1200

Fax 416-863-1716 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

BENNETT JONES LLP 3400-1 First Canadian Place
Toronto
M5X 1A4

2023 07 28

Tel 416-863-1200

Fax 416-863-1716

LRO #  43 Notice Of Assignment Of Rents-General Receipted as PR4229963 on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 3  of 21
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Fees/Taxes/Payment
 

Statutory Registration Fee $69.00

Total Paid $69.00

 
File Number

 

Party To Client File Number : 59445.93 (JVG/MOG/MW/NC)

 

LRO #  43 Notice Of Assignment Of Rents-General Receipted as PR4229963 on  2023 07 28      at 12:27

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 4  of 21
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Royal York 1st Mortgage – 
General Assignment of Leases and Rents (Derry Collateral) 

GENERAL ASSIGNMENT OF LEASES AND RENTS 

THIS AGREEMENT made as of the ___ day of       , 2023. 

B E T W E E N:

VANDYK – THE RAVINE LIMITED 

(the "Assignor")

OF THE FIRST PART

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Assignee")

OF THE SECOND PART

WHEREAS the Assignor, as mortgagor, has granted a mortgage (the "Mortgage") to and in 
favour of the Assignee, as mortgagee, of the lands and premises charged therein (the "Property"), 
notice of which was registered on the date hereof in the Land Registry Office for the Land Titles 
Division of Peel (No. 43) to secure the payment of principal, interest and other monies and the 
performance of all obligations arising thereunder, as amended, modified, supplemented or replaced 
from time to time;  

AND WHEREAS as a condition for receiving the Loan Indebtedness, the Assignor agreed to 
assign to the Assignee, its successors and assigns, as a further continuing and collateral security 
for the payment of the Loan Indebtedness and observance and performance of the Loan 
Obligations, in all of the Assignor's right, title and interest in and to: 

(a) all present and future leases, subleases, licenses, agreements to lease, agreements
to sublease, options to lease or sublease, rights of renewal or other agreements by
which the Assignor or any predecessor or successor in title thereto, has granted or
will grant the right to use or occupy all or part or parts of the Property, and including
all agreements collateral thereto (collectively, the "Leases");

(b) all rents, issues, profits and other monies now due or accruing due or to become
due and payable under or derived from the Leases or receivable by the Assignor
pursuant to the Leases or the Property (collectively, the "Rents"); and

(c) the benefit of all covenants and obligations of lessees, tenants, licensees, or
occupants as well as all other rights, privileges, advantages and benefits contained
in any of the Leases, including without limitation, all rights and benefits of any
present and future guarantees or indemnities thereof, with full power and authority
to demand, sue for, collect, recover and receive all Rents, to enforce the Assignor's
rights under any Lease, and generally any collateral advantage or benefit to be

28th July
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derived from the Leases or any of them together with the full benefit of all security 
in support of any guarantees or indemnities (collectively, the "Lease Benefits" and 
together with the Leases and the Rents, collectively, the "Assigned Rights and 
Benefits"). 

NOW THEREFORE IN CONSIDERATION of the recitals, the Assignee extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Assignor, the 
receipt and adequacy of which is acknowledged by the Assignor, the Assignor agrees with the 
Assignee as follows: 

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions

Capitalized terms that are not defined herein have the meanings set out in the Mortgage.  
Otherwise, in this Agreement: 

(a) "Excluded Lease" has the meaning ascribed to it in Section 2.3;

(b) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor;

(c) "Loan Indebtedness" means any Indebtedness from time to time of the Assignor 
or any of the other Covenantors to the Assignee arising under any of the Loan 
Documents;  

(d) "Loan Obligations" means the obligations of the Assignor or any of the other 
Covenantors arising under the Loan Documents; 

(e) "Other Parties" has the meaning ascribed to it in Section 2.13(a); and 

(f) "Receiver" has the meaning ascribed to it in Section 2.12(a). 

1.2 Interpretation 

For the purposes of this Agreement, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  
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1.3 Headings

In this Agreement, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Agreement.

ARTICLE 2
AGREEMENT

2.1 Assignment

As continuing collateral security for the payment of the Loan Indebtedness and the 
performance of the Loan Obligations, the Assignor hereby assigns, transfers and sets over 
unto the Assignee and grants to the Assignee a security interest in all of the Assignor’s 
right, title, estate, interest and benefit, both at law and in equity, in and to the Assigned 
Rights and Benefits, to hold and receive the same unto the Assignee with full power and 
authority to demand, sue for, collect, recover and receive and give receipts for the Rents 
and to enforce the payment of the Rents and the payment and performance of all Assigned 
Rights and Benefits, assigned  in accordance with and subject to the terms of this 
Agreement. 

2.2 Last Day of Term 

This Agreement shall not extend or apply to the last day of the term, or the last day of any 
extended or renewed term, of any of the Leases provided that if this Agreement is enforced 
by the Assignee, the Assignor shall stand possessed of each such last day and shall hold 
same in trust and if this Agreement is enforced by the Assignee, to assign at the direction 
of the Assignee or any Person who may acquire any such term or renewal term or who in 
the course of enforcement hereof may be entitled to so direct. 

2.3 Excluded Leases 

Nothing in this Agreement shall constitute an assignment or attempted assignment of any 
of the right, title, estate, interest and benefit of the Assignor in any Assigned Rights and 
Benefits which require the consent of a third party to assignment unless such consent has 
been obtained (an "Excluded Lease"). The Assignor shall, upon request, obtain the 
required consent of any third party to the assignment of any Excluded Lease under this 
Agreement and to its further assignment by the Assignee to any third party as a result of 
the exercise by the Assignee of its remedies hereunder after an Event of Default. Upon 
consent being obtained, this Agreement shall apply to the applicable Excluded Lease 
without regard to this Section and without the necessity of any further assurance to effect 
assignment under this Agreement. Until consent to assignment is obtained, the Assignor 
shall, to the extent it may do so at law or pursuant to the provisions of the Excluded Lease 
and without giving rise to any default or penalty under the Excluded Lease, hold all right, 
title, estate, interest and benefit to be derived from the Excluded Lease in trust for the 
Assignee as additional security for the payment of the Loan Indebtedness and performance 
of the Loan Obligations as if this Agreement applied. 
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2.4 Representations and Warranties 

The Assignor represents and warrants to and in favour of the Assignee that: 

(a) each of the Leases is in existence, and is in full force and effect, and there is 
currently no default by any party to any Lease under any term, condition or 
covenant required to be performed by it under the Assigned Rights and Benefits 
and there exists no event or circumstance, which would with the passage of time or 
the giving of notice or both constitute a default or an event of default under any of 
the Assigned Rights and Benefits; 

(b) there is no outstanding dispute under any Lease by any of the parties to it and no 
lessee under any Lease is entitled to any set off or defense against the payment of 
Rent under the Lease; and 

(c) the Assignor has good right, full power and absolute authority to assign the 
Assigned Rights and Benefits in the manner aforesaid, and has not performed any 
act or executed any other instrument which might prevent the Assignee from 
operating under the terms and conditions of this Agreement or which would limit 
the Assignee in such operation. 

2.5 Covenants 

The Assignor hereby covenants with the Assignee: 

(a) that it will at all times perform or cause to be performed all of the covenants and 
obligations on the part of lessor contained in the Leases as would a prudent landlord 
(except to the extent that the same have been expressly waived by the Other Parties 
to the Leases); 

(b) to maintain or cause to be maintained the Leases in good standing and not to do, 
permit to be done or omit to do, anything which may impair the enforceability of 
the Leases; 

(c) that in respect of all of the Leases, save for the deposits for the first and last month 
rentals, not to accept Rents more than one month in advance of the dates when 
Rents fall due; 

(d) except as provided for in Section 2.7 below, all offers to lease and all tenancy 
agreements, leases or subleases entered into with lessees of the Property shall be on 
the standard forms previously approved by the Assignee to be used in connection 
with the Property, amended as deemed appropriate in the circumstances by the 
Assignor, acting reasonably, to give effect to the arrangements made with each 
lessee or, if not on a pre-approved standard form, then in all cases in form and 
substance acceptable to the Assignee acting reasonably; 

(e) it shall operate the Property in compliance with all applicable laws, including for 
greater certainty the Residential Tenancies Act (Ontario), pertaining to residential 
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leases and shall administer the Leases in a commercially reasonable manner that is 
consistent with prudent industry practice for the management of residential leases;

(f) upon and during the continuance of an Event of Default, to facilitate in all ways the 
Assignee's exercise of its rights hereunder, including without limitation, upon 
request of the Assignee: 

(i) to deliver to the Assignee up-to-date rent rolls and true copies of all then 
outstanding Leases and any other document giving rise to any of the Lease 
Benefits; 

(ii) to permit access by the Assignee or its agent during regular business hours, 
upon reasonable notice to the Assignor, to all records pertaining to the 
Property, wherever held;  

(iii) to provide written notices to the lessees or any Other Parties, directing them 
to make payment of Rents to the Assignee or as it may direct; and 

(g) to obtain estoppel certificates from the lessees under the Leases (provided that the 
lessees are obliged to do so pursuant to their Lease) when and as reasonably 
required by the Assignee, or if any of such estoppel certificate is not forthcoming, 
to furnish a certificate of a senior officer of the Assignor in lieu thereof attesting (to 
the extent within the Assignor's knowledge and without Personal liability) to the 
information which would have been provided in such estoppel certificate. 

2.6 Right to Deal 

Until the occurrence of an Event of Default which is continuing, and subject to Section 2.5, 
the Assignor is permitted to enjoy the benefits of and deal with the Assigned Rights and 
Benefits, and may demand, receive, collect and enjoy the Rents, but only as the same fall 
due and payable according to the terms of each of the Leases and any of the documents 
giving rise to any of the Lease Benefits, and not more than one month in advance (except 
for prepayment of the last month of the term if so provided in the Lease) as would a prudent 
landlord. Upon the occurrence of an Event of Default which is continuing, the Assignee 
may, in addition to any other rights and remedies it may have, deliver a written notice to 
any lessee or any Other Party directing it to deal with the Assignee and to pay the Rents 
payable under its Lease to the Assignee, and such notice shall be good and sufficient 
authority for so doing. 

2.7 No Dealings with Leases 

The Assignor shall not, without the prior written consent of the Assignee: 

(a) do any act or thing or omit to do any act or thing that would materially adversely 
change the obligations of the Assignor under that Lease, other than as permitted by 
the Mortgage (except where the provisions of the Lease require the landlord to do 
so); or 
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(b) enter into any Lease, including each renewal or extension of an existing Lease 
(other than any extension or renewal of an existing Lease which is exercised 
pursuant to, and the terms of which are governed by, such existing Lease), unless: 

(i) it is a commercially reasonable arm's length transaction made in the 
ordinary course of business and in accordance with prudent property 
management and leasing standards and practices;

(ii) it provides for rental rates and other terms and conditions consistent with 
prevailing market rates, terms and conditions; and

(iii) the Assignor has notified the Assignee of the proposed Lease and provided 
a copy of it to the Assignee; 

(c) upon the Assignee delivering a written notice to the Assignor notifying the 
Assignor that the Assignee has elected to exercise its rights under this Section, enter 
into any Lease unless the Assignee has approved, acting reasonably, the form and 
content thereof. 

Whenever the Assignee's consent is required hereunder, the Assignee shall act in a 
commercially reasonable manner as would a prudent owner of similar real estate and the 
Assignee shall communicate its consent or non-consent within ten (10) Business Days of 
any written request (unless otherwise indicated herein), failing which the Assignee shall be 
deemed to have given its consent. 

The Assignor covenants to specifically assign any future Lease to the Assignee upon the 
Assignee's request in a form satisfactory to the Assignee. In such event, the Assignor 
further covenants that it will use its commercially reasonable efforts to have the lessee of 
all such future Leases, covenant to attorn to the Assignee on request. 

2.8 Assigned Rights and Benefits Not Impaired 

The within assignment to the Assignee of the Assigned Rights and Benefits shall remain 
in full force and effect without regard to, and the obligations of the lessees under the Leases 
shall not be affected or impaired by:

(a) any amendment, modification, renewal or replacement of or addition or supplement 
to any of the other Loan Documents or the loan secured by the Security Documents; 
or  

(b) any exercise or non-exercise of any right, remedy, power or privilege in respect of 
this Agreement or any of the other Security Documents; or 

(c) any waiver, consent, extension, indulgence or other action, inaction or omission 
under or in respect of this Agreement or any of the other Security Documents; or
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(d) any insolvency, bankruptcy, liquidation, reorganization, arrangement, composition, 
winding-up, dissolution or similar proceeding involving or affecting the Assignor 
or any of the lessees under any of the Leases.

2.9 Power of Attorney

So long as the Loan Indebtedness and the Loan Obligations, or any portion thereof, remains 
outstanding: 

(a) the Assignor hereby irrevocably appoints the Assignee, or any Receiver appointed 
by the Assignee as provided for in this Agreement, to be the attorney of the 
Assignor with full power of substitution, and with full authority in the place of the 
Assignor and in the name of the Assignor or otherwise, from time to time in the 
Assignee's discretion, to do all acts, matters and things that may be necessary for, 
incidental to, or advisable for, carrying out the powers given to the Assignee under 
this Agreement and the Mortgage upon the occurrence of any Event of Default 
which is continuing (but the Assignee is not obligated to take such action and will 
have no liability to the Assignor or any third party for failure to take any action). 
This power of attorney is given for valuable consideration, is coupled with an 
interest, and is irrevocable until registration of a complete discharge of the 
Mortgage; and 

(b) in the event any action is brought by the Assignee to enforce any rights under the 
Assigned Rights and Benefits, the Assignor agrees to cooperate fully with and assist 
the Assignee in the prosecution thereof. 

2.10 Acceleration 

Upon the occurrence of an Event of Default which is continuing all of the Loan 
Indebtedness shall, at the Assignee's option and without notice to the Assignor, become 
immediately due and payable and the Assignee may, in its sole, absolute and unfettered 
discretion, exercise its rights in respect of the Assigned Rights and Benefits in addition to 
all other rights and remedies afforded by applicable law, in equity or otherwise. The 
Assignee shall have the right to enforce one or more remedies successively or concurrently 
in accordance with applicable law and the Assignee expressly retains all rights and 
remedies not inconsistent with the provisions in this Agreement including any rights it may 
have under the PPSA. The provisions of this clause do not and are not intended to affect in 
any way any rights of the Assignee with respect to any Loan Obligations or any Loan 
Indebtedness which may now or hereafter be payable on demand. 

2.11 Enforcement  

Upon the occurrence of and during the continuance of an Event of Default, the security 
hereby constituted will, at the option of the Assignee, immediately become enforceable. 
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2.12 Assignee's Rights and Remedies 

In addition to the Assignee's rights under the Mortgage, the Assignee may, at its option and 
without any obligation or liability therefor and in addition to any other remedy in respect 
of the Assigned Rights and Benefits to which it is entitled under any of the Loan 
Documents, upon the occurrence of any Event of Default which is continuing and to the 
extent permitted by applicable law, enforce and realize on the security constituted by this 
Agreement and take any action permitted by law or in equity, as it may deem expedient, 
and in particular, but without limiting the generality of the foregoing, the Assignee may do 
the following: 

(a) appoint or reappoint by instrument in writing, any person or persons, whether an 
officer or officers or an employee or employees of the Assignee or not, to be a 
receiver or receivers, or may institute proceedings in any court of competent 
jurisdiction for the appointment of a receiver (the "Receiver", which term includes 
a receiver or a manager or a receiver and manager) of the Assigned Rights and 
Benefits and may remove any appointed Receiver and appoint a replacement. Any 
Receiver shall, so far as concerns responsibility for its acts, be deemed the agent of 
the Assignor and not of the Assignee, and the Assignee shall not in any way be 
responsible for any misconduct, negligence, or nonfeasance on the part of any 
Receiver, the Receiver's servants, agents or employees. Subject to the provisions of 
the instrument appointing it, any Receiver shall be vested with all or any of the 
rights, powers and discretions of the Assignee. Except as may be otherwise directed 
by the Assignee all monies received from time to time by the Receiver in carrying 
out its appointment shall be received in trust for and paid over to the Assignee for 
the benefit of the Assignee; 

(b) compound, compromise or submit to arbitration any dispute which has arisen or 
may arise in respect to any amount of Rents or any other matter relating to the 
Assigned Rights and Benefits, and any settlement arrived at shall be binding upon 
the Assignor and any Other Parties; 

(c) at its option and without notice to the Assignor, take possession of or enter upon 
the Property by its officers, agents or employees for the purpose of collecting the 
Rents and any and all amounts which may be or become due or payable or remain 
unpaid at any time to the Assignor pursuant to the Assigned Rights and Benefits 
and give acquittances for them and to manage, operate and maintain its interest in 
the Property including without limitation, the making of repairs or replacements to 
maintain the Property;

(d) receive, enjoy or otherwise avail itself of the Lease Benefits; 

(e) appoint and dismiss such agents or employees as may be necessary or desirable to 
exercise the Assignee's rights hereunder;
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(f) alter, modify, amend or change the terms of Leases; enter into new Leases; give 
consents, concessions or waivers of any rights or provisions of Leases; accept 
surrenders of Leases; give consents to assignment of or subletting under Leases; 

(g) send or employ any inspector or agent to inspect and report upon the value, state 
and condition of the Property and employ a solicitor to examine and report upon 
title to the same and the lease documentation pertaining to same; 

(h) in the Assignor's name, perform, at the Assignor's expense, any and all of the 
Assignor's obligations or covenants relating to the Assigned Rights and Benefits 
and enforce performance by any Other Parties of their obligations in relation to the 
Assigned Rights and Benefits and settle any disputes with Other Parties upon terms 
that the Assignee deems appropriate, in its discretion; 

(i) make payment of or cure any default under any Permitted Encumbrance or any 
Liens or other claims that may exist or be threatened against the Assigned Rights 
and Benefits, and any amount so paid together with costs, charges and expenses 
incurred together with interest at the Interest Rate shall be added to the Loan 
Indebtedness; 

(j) if the proceeds of realization are insufficient to pay all of the Loan Indebtedness, 
the Assignor shall forthwith pay or cause to be paid to the Assignee any deficiency 
and the Assignee may sue the Assignor to collect the amount of such deficiency;  

(k) subject to applicable law, seize, collect, realize, borrow money on the security of, 
release to third parties, sell (by way of public or private sale), lease or otherwise 
deal with the Assigned Rights and Benefits in such manner, upon such terms and 
conditions, at such time or times and place or places and for such consideration as 
may seem to the Assignee advisable and without notice to the Assignor. The 
Assignee may charge on its own behalf and pay to others sums for expenses 
incurred and for services rendered (expressly including legal, consulting, broker, 
management, receivership and accounting fees) in or in connection with seizing, 
collecting, realizing, borrowing on the security of, selling or obtaining payment of 
the Assigned Rights and Benefits and may add all such sums to the Loan 
Indebtedness;  

(l) perform all such acts as may in the reasonable opinion of the Assignee be necessary 
or desirable for the proper operation and maintenance of the Property, which acts 
may be performed in the name of the Assignor or in the name of the Assignee and 
the Assignor hereby grants to the Assignee irrevocable authority to join the 
Assignor in any proceedings or actions relating to the Assigned Rights and Benefits 
whether judicial or extra-judicial; and 

(m) waive any Event of Default, and any waiver of an Event of Default shall not extend 
to any subsequent Event of Default, nor shall the Assignee be bound to serve any 
notice on any lessees or any Other Parties on the happening of any Event of Default. 
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2.13 Assignee's Dealings with Other Parties

The Assignor and the Assignee hereby covenant and agree that: 

(a) the Assignee may at any time upon the occurrence of an Event of Default which is 
continuing, with respect to any and all Assigned Rights and Benefits, give to any 
lessee or other Person from whom the Assignor would have been entitled to receive 
or claim any benefit under the Assigned Rights and Benefits in question (the 
"Other Parties" or "Other Party") upon written notice to it by the Assignee to pay 
the Rents directly to the Assignee and such notice shall be good and sufficient 
notice for doing so. Without limiting the foregoing the Assignee may, after giving 
such notice, deal with the Other Party or Other Parties in respect of the Assigned 
Rights and Benefits without reference to or consent of the Assignor while the Event 
of Default is continuing; 

(b) this Agreement constitutes an irrevocable direction and authorization of the 
Assignor to any Other Party to pay Rents to the Assignee and otherwise honour the 
rights of the Assignee under this Agreement; 

(c) any Other Party may rely upon any notice given by the Assignee or on its behalf 
and the Assignor hereby waives as against any Other Party any claims they might 
otherwise have by reason of the Other Party acting on such notice;

(d) in the event all Events of Defaults are subsequently cured, the Assignee shall upon 
request of the Assignor, and at the Assignor's expense, execute and deliver to the 
Assignor directions and authorizations to any Other Party who received notice of 
this Agreement in connection with the Events of Default so cured as aforesaid, 
authorizing and directing such Other Party to resume payment of Rents to the 
Assignor until such time as a further written notice is delivered by the Assignee 
pursuant to the terms of this Agreement; 

(e) all receipts given by the Assignee to any lessee under the Leases after delivery of a 
written notice pursuant to Section 2.13(a) and prior to the delivery of a notice 
pursuant to Section 2.13(d) on account of any Rents paid to the Assignee in 
accordance with the terms of this Agreement shall constitute a good and valid 
discharge therefor to each such lessee; and

(f) the Assignee shall not be required or obligated in any manner to make any demand 
or to make any inquiry as to the nature or sufficiency of any payment received by 
it, or to present or file any claim or take any other action to collect or enforce the 
payment of any amounts which may have been assigned to the Assignee or to which 
the Assignee may be entitled hereunder at any time or times.

2.14 Assignee's Obligations and Limitation on Liabilities

It is expressly acknowledged and agreed by the Assignor and the Assignee that: 
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(a) nothing herein contained shall oblige the Assignee to assume or perform any 
obligation of the Assignor to any Other Party in respect of or arising out of the 
Assigned Rights and Benefits or any of them.  The Assignee may, however, after 
the occurrence of an Event of Default which is continuing, at its option assume or 
perform any such obligations as the Assignee considers necessary or desirable to 
obtain the benefit of the Assigned Rights and Benefits free of any set-off, deduction 
or abatement, and any money expended by the Assignee in this regard shall form 
part of and be deemed to form part of the Loan Indebtedness and bear interest at 
the maximum rate stipulated in the Mortgage; 

(b) the Assignee shall only be liable to account for such moneys as shall actually be 
received by the Assignee by virtue of this Agreement at the address provided 
herein, less reasonable collection charges and costs (including, without limitation, 
legal costs on a solicitor and client basis) and other reasonable expenses to which 
the Assignee may be put, and the Assignee shall not be responsible for any act or 
default of any agent employed by the Assignee for the collection of any such 
amounts. Such moneys when so received by the Assignee shall be applied in 
accordance with the provisions of the Mortgage and the Assignee shall not be 
responsible for diligence in the collection of any monies as contemplated herein. 
No credit shall be given for any Rent received by the Assignee after it obtains 
ownership of the Property under court order or by operation of law; 

(c) exercise by the Assignee of its rights under this Agreement or the assumption of 
certain obligations of the Assignor upon the occurrence of an Event Default as 
referred to in Section 2.14(a) shall not constitute or have the effect of making the 
Assignee a mortgagee in possession nor shall the entering into of this Agreement 
or anything done in pursuance of it make the Assignee liable in any way, as landlord 
or otherwise, for the performance of any covenants, obligations and liabilities under 
any of the Leases; 

(d) care, control and management of the Property shall remain and be deemed to be 
with the Assignor, in the absence of clear and unequivocal action by the Assignee 
depriving the Assignor of such care, control and management and the assumption 
thereof by the Assignee; 

(e) the Assignee's obligations as to any Rents or other amounts actually collected 
(including, without limitation, those arising from the Lease Benefits) shall be 
discharged by application of such Rents or other amounts (including, without 
limitation, those arising from the Lease Benefits) against the Loan Indebtedness or 
for any of the other purposes described in this Agreement; and 

(f) the Assignee shall not be: 

(i) liable for and no credit shall be given in respect of any uncollected Rents or 
other uncollected amounts; 
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(ii) liable to any lessee for the return of any security deposit made under any 
Lease unless the Assignee shall have actually received such security 
deposit; and 

(iii) by reason of this Agreement or the exercise of any right granted herein, 
responsible for any act committed by the Assignor or any breach or failure 
to perform by the Assignor with respect to any of the Assigned Rights and 
Benefits. 

2.15 Continuing Security

Notwithstanding any variation of the terms of the Mortgage or any of the other Security 
Documents, or any extension of time for payment or any release of any security, this 
Agreement shall continue as general and collateral security for the Loan Indebtedness and 
observance and performance of all of the Loan Obligations. This Agreement and the 
assignments granted hereby are in addition to and not in substitution for any other security 
now or hereafter held by the Assignee and this Agreement will remain in full force and 
effect until registration of a complete discharge of the Mortgage by the Assignee, which 
discharge shall be deemed to be a reassignment of this Agreement and the Assigned Rights 
and Benefits in favour of the Assignor. On the complete discharge of the Mortgage, the 
Assignee will, at the request and at the sole cost and expense of the Assignor, execute and 
deliver to the Assignor such instruments in registrable form as may be necessary to 
evidence the termination of this Agreement and the reassignment to the Assignor of the 
Assigned Rights and Benefits. 

2.16 Reassignment/Discharge 

The Assignee may, at any time and whether or not an Event of Default has occurred, 
without further request or agreement by the Assignor, reassign to the Assignor, its 
successors and assigns, the Assigned Rights and Benefits or any part or parts thereof, by 
an instrument of reassignment in writing executed by the Assignee delivered to the 
Assignor, its successors and assigns, at the address for notice herein provided.  Such 
instrument upon delivery shall constitute a good and sufficient reassignment of all of the 
Assignee's right, title and interest in and benefit of the Assigned Rights and Benefits to 
which it pertains and a good and valid release and termination of obligations (if any) of the 
Assignee with respect thereto. Such reassignment shall not expressly or impliedly 
constitute any representation or warranty by the Assignee to the Assignor as to the 
Assigned Rights and Benefits or anything related thereto. 

ARTICLE 3 
MISCELLANEOUS 

3.1 Payments

All payments required to be made by the Assignor to the Assignee under this Agreement 
will be made at the address of the Assignee set out in Section 3.9 (or at any other place 
specified by the Assignee by written notice to the Assignor) in immediately available funds 
in lawful Canadian currency, without any set off, counter claim or deduction. 
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3.2 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Assignee to the Assignor, 
or anyone claiming under the Assignor, shall in any way affect or prejudice the rights of 
the Assignee against the Assignor or any Covenantor unless explicitly set forth in writing 
and signed by the waiving party. No failure to exercise or delay in exercising any right, 
remedy, power or privilege arising from this Agreement will operate or be construed as a 
waiver thereof, nor will any single or partial exercise of any right, remedy, power or 
privilege under this Agreement preclude any other or further exercise thereof or the 
exercise of any other right, remedy, power or privilege. Each power and right under this 
Agreement is cumulative and is in addition to and not in substitution for any other rights 
and remedies at law, or in equity or otherwise. 

3.3 Modification 

No modification or waiver of this Agreement is binding on the Assignee unless made in 
writing and signed by a duly authorized officer of the Assignee. 

3.4 Entire Agreement 

On execution and delivery by the Assignor, this Agreement is deemed to be finally 
executed and delivered by the Assignor to the Assignee and is not subject to or affected by 
any condition as to the receipt by the Assignee of any of the other Security Documents or 
as to the execution and delivery by any of the other Covenantors to the Assignee of any 
other Loan Documents, nor by any promise or condition affecting the liability of the 
Assignor.  No agreement, promise, representation or statement by the Assignee or any of 
its officers, employees or agents unless in this Agreement forms part of this Agreement, 
has induced the making of it or affects the liability of the Assignor or any Covenantor under 
it. 

3.5 Severability 

If any Section or part thereof of this Agreement is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Agreement and will not affect 
the validity or enforceability of any other part of this Agreement. 

3.6 Non-Merger 

The giving of this Agreement is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default
that is continuing, proceedings may be taken under this Agreement, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Assignee.   
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3.7 Paramountcy

The provisions of any agreement between the Assignor and the Assignee in connection 
with the Loan Indebtedness, including but not limited to any loan application in respect 
thereof, the Mortgage and all of the other Loan Documents, shall form part of this 
Agreement except where inconsistent with the provisions hereof.  In the case of any 
inconsistency between this Agreement and the Mortgage, the provisions of the Mortgage, 
as the case may be, shall prevail. 

3.8 Assignability 

The Assignor hereby consents to the Assignee assigning, transferring or selling all or any 
portion of its interest under this Agreement in connection with the proportionate 
assignment, transfer or sale of its interest in the Loan Indebtedness and the Loan 
Obligations. Without limiting the foregoing, the Assignee may enter into participation, 
contending or syndication agreements with other lenders in connection with this 
Agreement, the Loan Indebtedness and the Loan Obligations.  The Assignee may provide 
information of a financial or other nature to any prospective assignee or transferee or other 
lenders concerning the Assignor, this Agreement, the Loan Indebtedness and the Loan 
Obligations. 

3.9 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Agreement shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed: 

(a) to the Assignor: 

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
 
Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014

with a copy to the Assignor's solicitors at

Schneider Ruggiero Spencer Milburn LLP
120 Adelaide Street West, Suite 1000
Toronto, Ontario  
M5H 3V1 

Attention: Bruce Milburn
Email: bmilburn@srlawpractice.com
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Facsimile: 416-363-0645

(b) to the Assignee: 

Scotia Plaza
40 King Street West, Suite 3700
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com
Facsimile: 416-687-6701

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered or transmitted (or, if such day is not a business day 
or if delivery or transmission is made on a business day after 5:00 p.m. at the place of 
receipt, then on the next following business day) or, if mailed, on the third (3rd) business 
day following the date of mailing; provided, however, that if at the time of mailing or 
within three (3) business days thereafter there is or occurs a labour dispute or other event 
which might reasonably be expected to disrupt the delivery of documents by mail, any 
notice or other communication hereunder shall be delivered or transmitted by means of 
recorded electronic communication as aforesaid. Each party may change its address for 
notice by providing notice of same in accordance with the foregoing. 

3.10 Expenses, Fees and Indemnity 

The Assignor will pay to the Assignee all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Assignee in connection 
with the collection of any amount payable under this Agreement by the Assignor to the 
Assignee.  The Assignor shall indemnify the Assignee against all claims, loss or damages 
arising out of or in connection with any breach or default by the Assignor under this 
Agreement. 

3.11 Applicable Law

This Agreement and the rights and obligations of the Assignor and the Assignee under it 
are governed by and construed according to the laws of the jurisdiction in which the 
Property is situate and the laws of Canada applicable therein.

3.12 Time of the Essence 

Time is of the essence of this Agreement.

3.13 Execution by the Assignee 

This Agreement need not be executed by the Assignee to be binding on and to enure to the 
benefit of the Assignee.
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3.14 Counterparts

This Agreement may be executed (including by DocuSign or other electronic means) in 
any number of counterparts and delivered (including by DocuSign or other electronic 
means) in any number of counterparts, each of which (including any electronic 
transmission of an executed signature page), is deemed to be an original, and such 
counterparts together constitute one and the same agreement. 

3.15 Further Assurances 

The Assignor will promptly do all further acts and execute and deliver such further 
documents as the Assignee considers necessary or advisable to carry out the terms or intent 
of this Agreement. 

3.16 Successors and Assigns 

This Agreement is binding on and enures to the benefit of the Assignee and the Assignor, 
and their respective executors, administrators, successors and assigns and to any Person to 
whom the Assignee may grant any participation in this Agreement, the Loan Indebtedness 
or any of the Loan Obligations or any power, remedy or right of the Assignee under this 
Agreement or any of the Assignee's interest herein or in the Loan Indebtedness and the 
Loan Obligations. 

3.17 Multiple Parties

If the Assignor consists of more than one party, this Agreement will be read with all 
necessary grammatical changes and each reference to the Assignor includes each and every 
such Person individually. All covenants and agreements herein of the Assignor are the joint 
and several covenants and agreements of each such Person or corporation. If the Assignee 
consists of more than one party, this Agreement will be read with all necessary grammatical 
changes and each such party or any one or more of them is entitled to enforce each right 
and remedy of the Assignee under this Agreement. 

-- signatures follow on next page -- 
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Royal York 1st Mortgage –  
General Assignment of Leases and Rents (Derry Collateral) 

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and year first 
written above. 

VANDYK – THE RAVINE LIMITED
 
 

Per:  
Name: 
Title: 
 

Per:
Name: 
Title: 
 

I/We have authority to bind the Corporation
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THIS IS EXHIBIT "X" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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GENERAL SECURITY AGREEMENT 

THIS AGREEMENT (the "General Security Agreement") is dated as of the ___ day of April, 
2022.  

BETWEEN: 

2402871 ONTARIO INC. 

(the "Grantor") 

OF THE FIRST PART 

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Grantee") 

OF THE SECOND PART 

WHEREAS the Grantor, as mortgagor, has granted a mortgage (the "Mortgage") to and in favour 
of the Grantee, as mortgagee, of the lands and premises charged therein (the "Property"), notice 
of which was registered on the date hereof in the Land Registry Office for the Land Titles Division 
of Toronto (No. 80) to secure the payment of principal, interest and other monies and the 
performance of all obligations arising thereunder, as amended, modified, supplemented or replaced 
from time to time; 

AND WHEREAS as a condition for receiving the Loan Indebtedness, the Grantor agreed to create 
and to grant to the Grantee, its successors and assigns, as further continuing and collateral security 
for the payment of the Loan Indebtedness and observance and performance of the Loan 
Obligations, the collateral security constituted by this General Security Agreement;  

NOW THEREFORE IN CONSIDERATION of the recitals, the Grantee extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Grantor, the 
receipt and adequacy of which is acknowledged by the Grantor, the Grantor agrees with the 
Grantee as follows:  

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions 

Capitalized terms that are not defined herein have the meanings set out in the Mortgage. 
Unless otherwise defined herein or in the Mortgage, capitalized terms used herein that are 
defined in the Personal Property Security Act, as amended or replaced from time to time 
(the "PPSA"), of the province where the Collateral is situate (the "Province") or in the 
Securities Transfer Act of the Province as amended or replaced from time to time (the 
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"STA") shall have the meanings set out in the PPSA or the STA, respectively, unless the 
context otherwise requires. Otherwise, in this General Security Agreement: 

(a) "Account Borrower" has the meaning ascribed to it in Section 3.1(h); 

(b) "Account Debtor" means any Person who is or becomes obligated to the Grantor 
under, with respect to, or on account of an account; 

(c) "Collateral" has the meaning ascribed to it in Section 2.1, and any reference to 
Collateral shall, unless the context otherwise requires, be deemed a reference to 
"Collateral or any part thereof"; 

(d) "Contract" means any contracts, agreements, indentures, licenses, permits, 
commitments, entitlements, engagements or other arrangements, including any 
investment with or interest in any Person, which does not constitute Chattel Paper, 
Investment Property or Instruments, whether written or unwritten, to which the 
Grantor is now or subsequently becomes a party or has a benefit, right, or in which 
the Grantor now has or subsequently acquires an interest; 

(e) "Control Agreement" means: 

(i) with respect to any Uncertificated Security included in the Collateral, an 
agreement between the issuer of such Uncertificated Securities and another 
Person whereby such issuer agrees to comply with instructions that are 
originated by such Person in respect of such Uncertificated Security, 
without the further consent of the Grantor; and  

(ii) with respect to any Securities Accounts or Security Entitlements included 
in the Collateral, an agreement between the Securities Intermediary in 
respect of such Securities Accounts or Security Entitlements to comply with 
any Entitlement Orders with respect to such Securities Accounts or Security 
Entitlements that are originated by the Grantee without the further consent 
of the Grantor; 

(f) "Debts" has the meaning ascribed to it in Section 2.1(c); 

(g) "Encumbrances" has the meaning ascribed to it in Section 3.1(f); 

(h) "Future Purchase Agreements" has the meaning ascribed to it in Section 2.1(q); 

(i) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 
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(j) "Loan Indebtedness" means any Indebtedness from time to time of the Grantor or 
any of the other Covenantors to the Grantee arising under any of the Loan 
Documents; 

(k) "Loan Obligations" means the obligations from time to time  of the Grantor or any 
of the other Covenantors arising under the Loan Documents; 

(l) "Receiver" has the meaning ascribed to it in Section 5.3(a); 

(m) "Secured Obligations" has the meaning ascribed to it in Section 2.5; and 

(n) "Security Interest" has the meaning ascribed to it in Section 2.1.  

1.2 Interpretation 

For the purposes of this General Security Agreement, all references to the singular include 
the plural where the context so admits, the masculine to include the feminine and neuter 
gender and, where necessary, a body corporate, and vice versa. If more than one Grantor 
executes this General Security Agreement, this General Security Agreement shall apply 
and be binding upon each of them jointly and severally and all obligations hereunder shall 
be joint and several. 

1.3 Headings 

In this General Security Agreement, the headings have been inserted for reference only and 
shall not define, limit, alter or enlarge the meaning of any provision of this General Security 
Agreement. 

ARTICLE 2 
SECURITY INTERESTS 

2.1 Grant of Security 

As general and continuing collateral security for the payment of the Loan Indebtedness and 
performance of the Loan Obligations, the Grantor hereby grants to the Grantee by way of 
mortgage, charge, assignment and transfer, a security interest in and to all right, title and 
interest of the Grantor in all presently owned or held and hereafter acquired or held, by 
way of amalgamation or otherwise, personal property of whatsoever nature and kind 
pertaining to the Property, and in all Proceeds thereof and therefrom, renewals thereof, 
Accessions thereto and substitutions therefor (all of which are herein collectively called 
the "Collateral") (the "Security Interest"), including, without limiting the generality of 
the foregoing: 

(a) all Inventory of whatever kind (whether or not supplied or sold by the Grantee to 
the Grantor) including, without limiting the generality of the foregoing, all goods 
held for sale or lease or that have been leased or that are to be furnished or have 
been furnished under contracts for service, or that are raw materials, works in 
process, or materials used or consumed in the business of the Grantor; 
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(b) Equipment (other than Inventory) of whatsoever nature and kind, including, 
without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and 
vehicles of whatsoever nature and kind; 

(c) book accounts and book debts and generally all Accounts (excluding Investment 
Property), debts, dues, claims, choses in action and demands of every nature and 
kind howsoever arising or secured including but not limited to Instruments, Chattel 
Paper, and letters of guarantee, which are now due, owing or accruing or growing 
due to or owned by or which may hereafter become due, owing or accruing or 
growing due to or owned by the Grantor (all of which are herein collectively called 
the "Debts");  

(d) all warehouse receipts, bills of lading and other documents of title, whether 
negotiable or not; 

(e) all Investment Property, including but not limited to shares, stock, warrants, bonds, 
debentures, debenture stock and other Securities (whether evidenced by a Security 
Certificate or being an Uncertificated Security), Security Entitlements, Securities 
Accounts, Futures Contracts and Futures Accounts and Financial Assets; 

(f) all coins or bills or other medium of exchange adopted for use as part of the 
currency of Canada or of any foreign government; 

(g) all deeds, documents, writings, papers, books of account and other books relating 
to or being records of Accounts, Debts, Chattel Paper or Documents of Title or by 
which such are or may hereafter be secured, evidenced, acknowledged or made 
payable; 

(h) all contractual rights, insurance claims, insurance proceeds and all goodwill, 
patents, trademarks, copyrights, and other intellectual property; 

(i) all construction, supply, consulting, architect, engineer, construction manager, 
marketing agent or other like contracts of any nature for construction or supply of 
materials in connection with the construction or maintenance of the Mortgaged 
Premises, whether those contracts exist as of the date hereof or at any time in the 
future; 

(j) all licenses, permits, in the possession, control or name of the Grantor now or at 
any time in the future with respect to all chattels which are required to be inspected, 
approved or licensed; 

(k) all of the necessary licenses and permits (including building/development permits) 
required for the construction of all of the Mortgaged Premises and for the conduct 
and operation of the Grantor's intended use thereof issued by any government, 
statutory or other authority having jurisdiction over same, and all monies paid 
thereunder; 
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(l) all plans, conceptual specifications and drawings, architects' and engineers' 
drawings, technical specifications, building permit drawings, building permits 
(including all interest in monies paid thereunder), surveyors' drawings, quantity 
specifications, and all similar items related to the construction of all of the 
Mortgaged Premises; 

(m) all outstanding guarantees, warranties and indemnities obtained for the benefit of 
the Grantor; 

(n) all surviving rights under any agreement(s) of purchase and sale (including all 
amendments, waivers and other agreements related thereto) or any delivery or 
agreement entered into pursuant thereto and all interests and benefits to be derived 
therein and thereunder, including all rights to commence actions or enforce rights 
thereunder, and without limiting the generality of the foregoing, all amounts 
(whether cash, instruments or other consideration) which, pursuant to the terms of 
the foregoing agreements, are withheld at any time by or on behalf of the Grantor 
from the payment of the purchase price;  

(o) all monies and cash, including any held in a cash collateral account, and all cash 
held as collateral security for outstanding letters of credit or letters of guarantee, 
including deposits from purchasers on the sale of units, parking and storage lockers 
which may be held in a solicitor's deposit trust account (other than trust monies 
lawfully belonging to others);  

(p) all other personal property now or hereafter owned by the Grantor, including all 
personal property otherwise described in any schedule now or hereafter annexed 
hereto;  

(q) all right, title and interest of the Grantor in and to any purchase agreement for the 
sale of real or personal property and all agreements delivered to the Grantor 
pursuant thereto or in connection therewith (collectively, "Future Purchase 
Agreements"), and all interests and benefits to be derived therein and thereunder, 
including all rights to commence actions or enforce rights thereunder, and without 
limiting the generality of the foregoing, all amounts (whether cash, instruments or 
other consideration) which, pursuant to the terms of the foregoing agreements, are 
received by the Grantor on account of the purchase price under the Future Purchase 
Agreement; and  

(r) all of the Grantor's right, title and interest, both present and future, in and to all of 
its presently owned or held and after acquired or held property which: 

(i) is or hereafter becomes a fixture, or 

(ii) constitutes a license, quota, permit or other similar right or benefit or crops;  

and all proceeds and products of the property described above including, without limiting the 
generality of the foregoing, all personal property in any form or fixtures derived directly or 
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indirectly from any dealing with such property or the proceeds therefrom and any payment that 
indemnifies or compensates for the loss of or damage to such property or the proceeds therefrom. 

2.2 Exceptions 

The Security Interest granted hereby shall not extend or apply to and the Collateral shall 
not extend to or include: 

(a) Consumer Goods; and  

(b) the last day of the term created by any real property lease or sublease, or agreement 
to lease real property or sublease now held or hereafter acquired by the Grantor, but 
the Grantor shall stand possessed of the reversion thereby remaining upon trust to 
assign and dispose thereof to any third party as the Grantee shall direct. 

2.3 Value and Attachment 

The Grantor acknowledges that value has been given and that the Grantor has rights in the 
Collateral. The Grantee and the Grantor have not agreed to postpone the time for 
attachment of the Security Interest created by this General Security Agreement and the 
Grantor and the Grantee intend that the Security Interest shall attach to presently owned or 
held Collateral upon execution of this General Security Agreement and shall attach to each 
item of hereafter acquired Collateral upon acquisition of any right, title and interest of the 
Grantor in that Collateral. 

2.4 Consent; Limitation on grant of Security Interest 

Nothing in this General Security Agreement shall constitute an assignment or attempted 
assignment of any Contract which by its provisions or by applicable law is not assignable, 
which would result in the termination of or a breach under such Contract, or which requires 
the consent of a third party to its assignment unless such consent has been obtained. With 
respect to any Contract which the Grantee reasonably determines to be material, the 
Grantor shall promptly, upon written request by the Grantee, attempt to obtain the consent 
of any necessary third party to its assignment under this General Security Agreement and 
to its further assignment by the Grantee to any third party as a result of the exercise by the 
Grantee of remedies after demand. Upon such consent being obtained or waived, this 
General Security Agreement shall apply to the applicable Contract without regard to this 
section and without the necessity of any further assurance to effect such assignment. Unless 
and until the consent to assignment is obtained as provided above, the Grantor shall, to the 
extent it may do so at law or pursuant to the provisions of the Contract or interest in 
question hold all benefit to be derived from such Contract in trust for the Grantee (including 
the Grantor's beneficial interest in any Contract which may be held in trust for the Grantee 
by a third party), as additional security for the payment of the Loan Indebtedness and 
performance of the Loan Obligations. 
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2.5 Secured Obligations 

The Collateral secures the payment of the Loan Indebtedness and the performance of all 
Loan Obligations including without limitation, all present and future obligations of the 
Grantor arising under the Mortgage, this General Security Agreement and the Loan 
Documents, whether primary, secondary, direct or indirect, absolute or contingent, due or 
to become due, now existing or hereafter arising, whether the Loan Indebtedness is reduced 
and thereafter increased or entirely extinguished and thereafter incurred again, whether 
incurred by the Grantor alone or with another or others and whether as a principal or surety, 
when and as due, whether at maturity, by acceleration, upon on or more dates set for 
prepayment or otherwise together with all fees, costs, lawyers' fees and disbursements, 
reimbursement obligations, contract causes of action, expenses and indemnities related 
thereto (all such obligations, covenants, duties, debts, liabilities, sums and expenses being 
herein collectively called the "Secured Obligations").  

2.6 Perfection 

The Grantor shall from time to time as may be required by the Grantee with respect to the 
Collateral take all actions as may be requested by the Grantee to perfect the Security 
Interest at the expense of the Grantor. 

ARTICLE 3 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

3.1 Representations and Warranties 

The Grantor represents and warrants that, and, so long as this General Security Agreement 
remains in effect, the Grantor shall be deemed to continuously represent and warrant that: 

(a) the Grantor: 

(i) is a corporation incorporated, formed and existing under the laws of its 
jurisdiction of incorporation; 

(ii) has the legal right and all necessary corporate or other power and authority 
to own its assets, possess an interest in the Collateral, and carry on its 
business in all material respects; and  

(iii) is duly qualified, licensed or registered to carry on business under the laws 
applicable to it in all jurisdictions where it conducts business, except where 
failure to be so qualified, licensed or registered has not and is not reasonably 
likely to have a Material Adverse Effect; 

(b) the Grantor has all requisite corporate power and authority to enter into and perform 
its obligations under this General Security Agreement, and to do all acts and things 
and execute and deliver all other documents and instruments as are required 
hereunder to be done, observed or performed by it in accordance with the terms 
hereof; 
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(c) the execution and delivery by the Grantor, and the performance by it of its 
obligations under, and compliance with the terms, conditions and provisions of, this 
General Security Agreement will not conflict with or result in a breach of any of 
the terms, conditions or provisions of: 

(i) its articles, by-laws, shareholders' agreements or other organizational 
documents, as the case may be;  

(ii) any applicable laws;  

(iii) any material contracts, material authorizations or material contractual 
restrictions binding on or affecting it or its assets, including without 
limitation, the Collateral; or  

(iv) any material judgment, injunction, determination or award which is binding 
on it in each such case, except to the extent that such breach has not and is 
not reasonably likely to have a Material Adverse Effect; 

(d) the execution and delivery by the Grantor of this General Security Agreement, and 
the performance by it of its obligations hereunder have been duly authorized by all 
necessary corporate or other action including, without limitation, the obtaining of 
all necessary partner, shareholder or other material and relevant consents. No 
authorization, consent, approval, registration, qualification, designation, 
declaration or filing with any Governmental Authority, or other Person, is or was 
necessary in connection with the execution, delivery and performance of the 
Grantor's obligations under this General Security Agreement except where failure 
to obtain same would not have or be reasonably likely to have a Material Adverse 
Effect; 

(e) this General Security Agreement has been duly executed and delivered by the 
Grantor, and constitutes a legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except as such enforceability may be limited by the 
availability of equitable remedies and the effect of bankruptcy, insolvency or 
similar laws affecting the enforcement of creditors' rights generally), is (or will be 
immediately upon the execution thereof by the Grantor) in full force and effect, and 
the Grantor has performed and complied in all material respects with all the terms, 
provisions, agreements and conditions set forth herein and required to be performed 
or complied with by the Grantor; 

(f) the Collateral is genuine and is owned by the Grantor or the Grantor has rights in 
the Collateral, free of all security interests, mortgages, liens, claims, charges and 
other encumbrances (herein collectively called "Encumbrances"), save for the 
security constituted by this General Security Agreement, the security constituted 
by or granted in connection with any Permitted Encumbrances; 

(g) the Grantor has good and lawful authority to create the security interests in the 
Collateral constituted by this General Security Agreement; 
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(h) each Debt included in Collateral is enforceable in accordance with its terms against 
the party obligated to pay the same (the "Account Borrower"), and the amount 
represented by the Grantor to the Grantee from time to time as owing by each 
Account Borrower or by all Account Borrowers will be the correct amount actually 
and unconditionally owing by such Account Borrower or Account Borrowers, 
except for normal cash discounts where applicable, and no Account Borrower will 
have any defense, set off, claim or counterclaim against the Grantor which can be 
asserted against the Grantee, whether in any proceeding to enforce the Collateral or 
otherwise; 

(i) the Grantor is not in breach or default of any agreement to which it is a party; 

(j) the Grantor has not consented to the entering into of a Control Agreement by: (A) 
any issuer of any Uncertificated Securities included in or relating to the Collateral; 
or (B) any Securities Intermediary for any Securities Accounts or Security 
Entitlements included in or relating to the Collateral, other than, in either case, the 
Grantee;  

(k) the Grantor's full legal name is 2402871 Ontario Inc. and it has no French form of 
name or trade name; and 

(l) the registered office, the principal place of business of the Grantor, and the location 
of all books and records evidencing the Debts is 1944 Fowler Drive, Mississauga, 
Ontario L5K 0A1 (the "Grantor's Head Office"). 

3.2 Survival 

All representations and warranties of the Grantor made in this General Security Agreement 
or in any of the other Loan Documents are material, shall survive and shall not merge upon 
the execution and delivery of this General Security Agreement and shall continue in full 
force and effect. The Grantee shall be deemed to have relied upon the representations and 
warranties notwithstanding any investigation made by or on behalf of the Grantee at any 
time.  

3.3 Covenants 

The Grantor covenants and agrees that at all times while this General Security Agreement 
remains in effect the Grantor:  

(a) will (i) maintain its corporate or other existence in good standing under the laws of 
its jurisdiction of incorporation or organization; (ii) continue to conduct its business 
substantially as now conducted; and (iii) do, or cause to be done, all things 
necessary to keep in full force and effect all permits and all properties, rights, 
franchises, licenses and qualifications to carry on its business in all jurisdictions 
where such business is currently being carried on;  

(b) will not, without the prior written consent of the Grantee, change its legal name, 
jurisdiction of formation and organization, address of its registered office, head 
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office, principal place of business or chief executive office, corporate structure, 
province or territory in which its registered office, head office, principal place of 
business or chief executive office is located. The Grantor will, prior to any change 
described in the preceding sentence, take all actions requested by the Grantee to 
maintain the perfection and priority of the Grantee's security interest in the 
Collateral; 

(c) will keep the Collateral, to the extent not delivered to the Grantee, at the Property 
or the Grantor's Head Office and, except for Inventory sold or leased in the ordinary 
course of business, the Grantor will not remove the Collateral from those locations 
without obtaining the Grantee's prior written consent. The Grantor will, prior to any 
change described in the preceding sentence, take all actions requested by the 
Grantee to maintain the perfection and priority of the Grantee's security interest in 
the Collateral; 

(d) will defend the Collateral for the benefit of the Grantee against the claims and 
demands of all other Persons; 

(e) will not, without the prior written consent of the Grantee: 

(i) create or permit to exist any Encumbrance against any of the Collateral 
which ranks or could in any event rank in priority to or pari passu with the 
security constituted by this General Security Agreement, save for those 
Encumbrances relating to Prior Permitted Encumbrances, if any; and 

(ii) grant, sell, exchange, transfer, assign, lease or otherwise dispose of any of 
the Collateral; 

except as expressly provided in the Mortgage, in the ordinary course of business or 
with the prior written consent of the Grantee, and provided always that, until an 
Event of Default and then only so long as same continues, the foregoing restriction 
shall not prevent the Grantor from, in the ordinary course of the Grantor's business, 
selling or leasing or disposing or otherwise deal with any part of the Collateral from 
time to time including without limitation using monies available to the Grantor. 
This provision is not paramount to any restrictions on dealings with Collateral 
otherwise provided for in the Mortgage or any of the other Security Documents;  

(f) will fully and effectively maintain and keep maintained, valid and effective the 
Security Interests constituted by this General Security Agreement; 

(g) will take such steps as the Grantee requires to enable the Grantee to obtain control 
of any Investment Property, including but not limited to arranging for any Securities 
Intermediary or Futures Intermediary to enter into an agreement satisfactory to the 
Grantee to enable the Grantee to obtain control of such Investment Property; 

(h) will notify the Grantee promptly of: 
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(i) any change in the information contained herein relating to the Grantor, the 
Grantor's name, or the Grantor's business; 

(ii) the details of any claims or affecting the Grantor or the Collateral; 

(iii) any loss or damage to the Collateral; and 

(iv) any material failure of any Account Debtor in the payment or performance 
of obligations due to the Grantor; 

(i) will keep the Collateral in good order, condition and repair (in such locations as 
may be reasonable), subject to reasonable wear and tear, and not use the Collateral 
in material violation of the provisions of this General Security Agreement or any 
other agreement relating to the Collateral or any policy insuring the Collateral or 
any applicable statute, law, by-law, rule, regulation or ordinance; 

(j) will carry on and conduct the business of the Grantor in a proper manner and shall 
comply with all applicable laws in the conduct of its business including those 
relating to quotas, licensing, privacy, employment and labour matters, pension and 
environmental laws, and obtain all required permits and authorizations required in 
the conduct of its business and maintain them and all material contracts in good 
standing; 

(k) will forthwith pay: 

(i) all obligations to its employees and all obligations to others which relate to 
its employees when due, including, without limitation, all taxes, duties, 
levies, government fees, claims and dues related to its employees; 

(ii) all taxes, assessments, rates, duties, levies, government fees, claims and 
dues lawfully levied, assessed or imposed upon it or the Collateral when 
due, unless the Grantor shall in good faith contest its obligations so to pay 
and shall furnish such security as the Grantee may require; and 

(iii) all Encumbrances which rank or could in any event rank in priority to or 
pari passu with the security constituted by this General Security 
Agreement, other than the Encumbrances relating to Prior Permitted 
Encumbrances, if any, and those approved in writing by the Grantee; 

(l) will prevent the Collateral, save Inventory sold or leased as permitted hereby, from 
being or becoming an Accession to other property not covered by this General 
Security Agreement; 

(m) will insure the Collateral for such periods, in such amounts, on such terms and 
against loss or damage by fire and such other risks as the Grantee shall reasonably 
direct (but in any event in accordance with prudent business practice and in 
accordance with the Mortgage) with loss payable to the Grantee and the Grantor, 
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as insureds, as their respective interests may appear, and to pay all premiums for 
such insurance; 

(n) will deliver to the Grantee from time to time promptly upon request: 

(i) any Documents of Title, Instruments, Securities and Chattel Paper 
comprised in or relating to the Collateral; 

(ii) all books of account and all records, ledgers, reports, correspondence, 
schedules, documents, statements, lists and other writings relating to the 
Collateral for the purpose of inspecting, auditing or copying the same; 

(iii) all financial statements prepared by or for the Grantor regarding the 
Grantor's business, subject to the provisions of the Mortgage;  

(iv) all policies and certificates of insurance relating to the Collateral; 

(v) copies of all Contracts and consents relating to the Collateral and the 
Grantor's business; and 

(vi) such information concerning the Collateral, the Grantor and Grantor's 
business and affairs as the Grantee may reasonably require; 

(o) will forthwith pay all costs, charges, expenses and legal fees and disbursements (on 
an indemnity basis) which may be incurred by the Grantee in: 

(i) perfecting and registering this General Security Agreement and other 
documents, whether or not relating to this General Security Agreement; 

(ii) taking, recovering, keeping possession of and insuring the Collateral; 

(iii) connection with any disclosure requirements under the PPSA; and 

(iv) all other actions and proceedings taken in connection with the preservation 
of the Collateral and the confirmation, perfection and enforcement of this 
General Security Agreement and of any other security held by the Grantee 
as security for the payment of the Loan Indebtedness and performance of 
the Loan Obligations; 

(p) will, at the Grantee's request at any time and from time to time execute and deliver 
such further and other documents and instruments and do all other acts and things 
as the Grantee reasonably requires in order to give effect to this General Security 
Agreement or to confirm and perfect, and maintain perfection of, the security 
constituted by this General Security Agreement in favour of the Grantee; and 

(q) will not enter into any corporate transaction (or series of transactions) whether by 
way of reconstruction, arrangement, reorganization, consolidation, amalgamation, 
wind-up, liquidation, dissolution, merger or otherwise, whereby any other Person 
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would become the owner of all or substantially all of the undertaking and assets of 
the Grantor and it shall not do any act or thing that would materially adversely 
affect its business, property, prospects or financial condition and shall not permit 
any corporation of which it is the majority shareholder to do any of the foregoing; 

(r) authorizes the Grantee, (if Collateral at any time includes Investment Property) to 
transfer the same or any part thereof into its own name or that of its nominee(s) so 
that the Grantee or its nominee(s) may appear on record as the sole owner thereof; 
provided that, until an Event of Default has occurred which is continuing, the 
Grantee shall deliver promptly to the Grantor all notices or other communications 
received by it or its nominee(s) as such registered owner and, upon demand and 
receipt of payment of any necessary expenses thereof, shall issue to the Grantor or 
its order a proxy to vote and take all action with respect to such Investment 
Property. After default, the Grantor waives all rights to receive any notices or 
communications received by the Grantee or its nominee(s) as such registered owner 
and agrees that no proxy issued by the Grantee to the Grantor or its order as 
aforesaid shall thereafter be effective; 

(s) will ensure that, to the extent that Investment Property includes an interest in or unit 
certificates in a partnership or a limited liability company, the terms of any interest 
in such partnership or limited liability company provide that such interest is a 
"security" for the purposes of the STA and in the event that the terms of any interest 
in a partnership or limited liability company does not so provide, the Grantor agrees 
to amend the terms with respect to such partnership or limited liability company to 
expressly provide that such interest is a "security" for the purposes of the STA; 

(t) will not consent to: 

(i) the entering into by any issuer of any Uncertificated Securities included in 
or relating to the Collateral of a Control Agreement in respect of such 
Uncertificated Securities with any Person other than the Grantee or such 
nominee or agent as it may direct; or 

(ii) the entering into by any Securities Intermediary for any Securities Accounts 
or Security Entitlements included in or relating to the Collateral of a Control 
Agreement with respect to such Securities Accounts or Securities 
Entitlements with any Person other than the Grantee or such nominee or 
agent as it may direct;  

(u) will promptly, upon request from time to time by the Grantee: 

(i) enter into and use reasonable commercial efforts to cause any Securities 
Intermediary for any Securities Accounts or Security Entitlements included 
in or relating to the Collateral to enter into a Control Agreement with the 
Grantee with respect to such Securities Accounts or Security Entitlements 
as the Grantee requires in form and substance satisfactory to the Grantee; 
and  
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(ii) enter into and use reasonable commercial efforts to cause any issuer of any 
Uncertificated Securities included in or relating to the Collateral to enter 
into a Control Agreement with the Grantee with respect to such 
Uncertificated Securities as the Grantee requires in form and substance 
satisfactory to the Grantee; and  

(v) permit the Grantee and its representatives, at all reasonable times, access to and the 
right to examine the books of accounts, financial records and reports of the Grantor 
wherever and however such data may be stored and to have temporary custody of, 
make copies of and take extracts from such books, records and reports, and to 
examine the Collateral and review and copy any and all information and data 
relating to the Collateral, or to any related transactions, wherever and however such 
information and data may be stored.  

ARTICLE 4 
RIGHT TO DEAL 

4.1 Rights before Default 

Until the occurrence of an Event of Default which is continuing the Grantor is entitled to 
deal with the Collateral in the ordinary course of business, provided that no such action 
shall be taken which would impair the effectiveness of the Security Interests or the value 
of the Collateral or which would be inconsistent with or violate the provisions of this 
General Security Agreement, the Mortgage or any of the other Security Documents.  

4.2 Rights after Default 

Upon the occurrence of an Event of Default which is continuing all of the Grantor's rights 
pursuant to this Article 4 shall cease and the Grantor will not request or receive any money 
constituting income from, proceeds of, or interest on Collateral and if the Grantor receives 
any such money in any event, the Grantor shall hold such money in trust for the Grantee 
and will pay the same promptly to the Grantee. 

 

ARTICLE 5 
ACCELERATION AND REMEDIES 

5.1 Acceleration 

Upon the occurrence of an Event of Default which is continuing all of the Loan 
Indebtedness shall, at the Grantee's option and without notice to the Grantor, become 
immediately due and payable and the Grantee may, in its sole, absolute and unfettered 
discretion, exercise its rights in respect of the Collateral (including the notification and 
collection of same from any of the Account Borrowers) in addition to all other rights and 
remedies afforded by applicable law, in equity or otherwise. The Grantee shall have the 
right to enforce one or more remedies successively or concurrently in accordance with 
applicable law and the Grantee expressly retains all rights and remedies not inconsistent 
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with the provisions in this General Security Agreement including all the rights it may have 
under the PPSA. The provisions of this clause do not and are not intended to affect in any 
way any rights of the Grantee with respect to any Loan Indebtedness which may now or 
hereafter be payable on demand.  

5.2 Enforcement  

Upon the occurrence of and during the continuance of an Event of Default, the security 
hereby constituted will, at the option of the Grantee, immediately become enforceable. 

5.3 Grantee's Rights and Remedies 

The Grantee may, upon the occurrence of any Event of Default which is continuing and to 
the extent permitted by applicable law, enforce and realize on the security constituted by 
this General Security Agreement and take any action permitted by law or in equity, as it 
may deem expedient, and in particular, but without limiting the generality of the foregoing, 
the Grantee may do any of the following: 

(a) appoint or reappoint by instrument in writing, any person or persons, whether an 
officer or officers or an employee or employees of the Grantee or not, to be a 
receiver or receivers, or may institute proceedings in any court of competent 
jurisdiction for the appointment of a receiver (hereinafter called a "Receiver", 
which term when used herein shall include a receiver or a manager or a receiver 
and manager) of the Collateral (including any interest, income or profits therefrom) 
and may remove any appointed Receiver and appoint a replacement. Any Receiver 
shall, so far as concerns responsibility for his acts, be deemed the agent of the 
Grantor and not of the Grantee, and the Grantee shall not in any way be responsible 
for any misconduct, negligence, or non-feasance on the part of any Receiver, the 
Receiver's servants, agents or employees. Subject to the provisions of the 
instrument appointing him, any Receiver shall be vested with all or any of the 
rights, powers and discretions of the Grantee under this Section 5.3. Except as may 
be otherwise directed by the Grantee all monies received from time to time by the 
Receiver in carrying out its appointment shall be received in trust for and paid over 
to the Grantee for the benefit of the Grantee; 

(b) either directly or through its agents or nominees, exercise any or all of the powers 
and rights given to a Receiver by virtue of Subsection 5.3(a);  

(c) immediately and without notice enter the Grantor's premises (including, without 
limitation, the Property) and repossess, disable or remove the Collateral, and 
whether in or out of possession of the Property, collect the Rents and profits which 
form part of the Collateral, from the Property; 

(d) take possession of the Collateral, to preserve the Collateral or its value, to retain 
and administer the Collateral in the Grantee's sole, absolute and unfettered 
discretion, which discretion the Grantor acknowledges is commercially reasonable; 
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(e) carry on or concur in carrying on all or any part of the business of the Grantor, 
including, without limitation, the right to sell, lease or otherwise dispose of or 
concur in selling, leasing or otherwise disposing of the Collateral. To facilitate the 
foregoing powers, the Grantee may, to the exclusion of all others, including the 
Grantor, enter upon, use and occupy all premises (which shall include fixtures) of 
the Grantor owned or occupied by the Grantor wherein Collateral may be situate, 
maintain Collateral upon the premises, borrow money on a secured or unsecured 
basis and use Collateral directly in carrying on the Grantor's business or as security 
for loans or advances to enable the Grantee to carry on the Grantor's business or 
otherwise, as the Grantee shall, in its discretion, determine. The Grantee shall not 
be liable to the Grantor for any neglect in so doing or in respect of any related rent, 
costs, charges, depreciation or damages; 

(f) dispose of any Collateral by public auction, private tender or private contract with 
or without notice, advertising or any other formality, all of which are waived by the 
Grantor to the extent permitted by applicable law. The Grantee may, to the extent 
permitted by applicable law, at its discretion, establish the terms of such disposition, 
including terms and conditions as to credit, upset, reserve bid or price. All payments 
made pursuant to such dispositions shall be credited against the Loan Indebtedness 
only as they are actually received. The Grantee may, to the extent permitted by 
applicable law, enter into, rescind or vary any contract for the disposition of any 
Collateral and may dispose of any Collateral again without being answerable for 
any related loss. Any such disposition may take place whether or not the Grantee 
has taken possession of the Collateral; 

(g) file proofs of claims or other documents as may be necessary or desirable to have 
the Grantee's claim lodged in any bankruptcy, winding-up, liquidation, 
arrangement, dissolution or other proceedings (voluntary or otherwise) relating to 
the Grantor; 

(h) in the Grantor's name, perform, at the Grantor's expense, any and all of the Grantor's 
obligations or covenants relating to the Collateral and enforce performance by any 
other parties of their obligations in relation to the Collateral and settle any disputes 
with other parties upon terms that the Grantee deems appropriate, in its discretion; 

(i) notify all or any Account Borrowers of the security constituted by this General 
Security Agreement and direct such Account Borrowers to make all payments to 
the Grantee and the Grantee shall have the right, at any time, to hold all amounts 
acquired from any Account Borrowers as part of the Collateral. Upon the 
occurrence of an Event of Default which is continuing, any payments received by 
the Grantor from any Account Borrowers shall be held by the Grantor in trust for 
the Grantee in the same medium in which received, shall not be commingled with 
any assets of the Grantor and shall, at the request of the Grantee, be turned over to 
the Grantee not later than the next Business Day following the day of receipt; 

(j) make payment of or cure any default under any Permitted Encumbrance or any 
Liens or other claims that may exist or be threatened against the Collateral, and any 
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amount so paid together with costs, charges and expenses incurred together with 
interest at the Interest Rate shall be added to the Loan Indebtedness; 

(k) if the proceeds of realization are insufficient to pay all of the Loan Indebtedness, 
the Grantor shall forthwith pay or cause to be paid to the Grantee any deficiency 
and the Grantee may sue the Grantor to collect the amount of such deficiency;  

(l) subject to applicable law, seize, collect, realize, borrow money on the security of, 
release to third parties, sell (by way of public or private sale), lease or otherwise 
deal with the Collateral in such manner, upon such terms and conditions, at such 
time or times and place or places and for such consideration as may seem to the 
Grantee advisable and without notice to the Grantor. The Grantee may charge on 
its own behalf and pay to others sums for expenses incurred and for services 
rendered (expressly including legal, consulting, broker, management, receivership 
and accounting fees) in or in connection with seizing, collecting, realizing, 
borrowing on the security of, selling or obtaining payment of the Collateral and 
may add all such sums to the Loan Indebtedness;  

(m) enforce its rights under any agreement, to which the Grantee and the Grantor are 
parties, with any Securities Intermediary or Futures Intermediary; or  

(n) exercise all of the rights and remedies of a secured party under the PPSA and the 
STA.  

5.4 Allocation of proceeds 

Subject to applicable law and the claims, if any, of the creditors of the Grantor under Prior 
Permitted Encumbrances, the Grantee shall apply the proceeds of any collection, sale or 
other realization of all or any part of the Collateral, including any Collateral consisting of 
cash, to such part or parts of the Loan Indebtedness as the Grantee may see fit, and the 
Grantee shall at all times and from time to time have the right to change any appropriation 
as the Grantee sees fit. 

5.5 Waivers and Extensions 

The Grantee may waive default or any breach by the Grantor of any of the provisions 
contained in this General Security Agreement. No waiver shall extend to a subsequent 
breach or default, whether or not the same as or similar to the breach or default waived and 
no act or omission of the Grantee shall extend to or be taken in any manner whatsoever to 
affect any subsequent breach or default of the Grantor or the rights of the Grantee resulting 
therefrom. Any such waiver must be in writing and signed by the Grantee to be effective. 
The Grantee may also grant extensions of time and other indulgences, take and give up 
securities, accept compositions, grant releases and discharges, release the Collateral to third 
parties and otherwise deal with the Grantor's guarantors or sureties and others and with the 
Collateral and other securities as the Grantee may see fit without prejudice to the liability 
of the Grantor to the Grantee, or the Grantee's rights, remedies and powers under this 
General Security Agreement. No extension of time, forbearance, indulgence or other 
accommodation now, heretofore or hereafter given by the Grantee to the Grantor shall 
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operate as a waiver, alteration or amendment of the rights of the Grantee or otherwise 
preclude the Grantee from enforcing such rights.  

5.6 Remedies Cumulative and Waivers 

The rights and remedies of the Grantee under this General Security Agreement are 
cumulative and are in addition to and not in substitution for any rights or remedies provided 
by applicable law or equity; and any single or partial exercise by the Grantee of any right 
or remedy for a default or breach of any term, covenant, condition or agreement contained 
in this General Security Agreement shall not be deemed to be a waiver of, or to alter, affect 
or prejudice, any other right or remedy to which the Grantee may be lawfully entitled for 
such default or breach. Any waiver by the Grantee of the strict observance, performance or 
compliance with any term, covenant, condition or other matter contained in this General 
Security Agreement and any indulgence granted, either expressly or by course of conduct 
by the Grantee shall be effective only in the specific instance and for the purpose for which 
it was given and shall be deemed not to be a waiver of any right or remedy of the Grantee 
under this General Security Agreement as a result of any other default or breach under this 
General Security Agreement.  

5.7 Grantee's Fees and Expenses; Indemnification 

Any costs, charges and expenses (including legal fees and disbursements on an indemnity 
basis) incurred by the Grantee acting reasonably and without duplication, in connection 
with or incidental to: 

(a) the exercise by the Grantee of all or any of the powers granted to it pursuant to this 
General Security Agreement, the Mortgage or pursuant to applicable law or equity; 
and 

(b) the appointment of the Receiver and the exercise by the Receiver of all or any of 
the powers granted to the Receiver pursuant to this General Security Agreement, 
including the Receiver's reasonable remuneration and all outgoings properly 
payable by the Receiver; 

shall be payable by the Grantor to the Grantee forthwith with interest until paid at the 
Interest Rate and such amounts shall form part of the Loan Indebtedness and constitute a 
charge upon the Collateral in favour of the Grantee prior to all claims subsequent to this 
General Security Agreement.  

ARTICLE 6 
APPOINTMENT OF ATTORNEY 

6.1 Grant 

The Grantor hereby irrevocably appoints the Grantee to be the attorney of the Grantor or 
the Receiver, as the case may be, with full power of substitution, and with full authority in 
the place of the Grantor and in the name of the Grantor or otherwise, from time to time in 
the Grantee's discretion, to do all acts, matters and things that may be necessary for, 
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incidental to, or advisable for, carrying out the powers given to the Grantee under this 
General Security Agreement, upon the occurrence of any Event of Default which is 
continuing (but the Grantee is not obligated to take such action and will have no liability 
to the Grantor or any third party for failure to take any action). This power of attorney is 
coupled with an interest and is irrevocable until the discharge of the Security Interests 
created by this General Security Agreement. 

ARTICLE 7 
LIABILITY OF THE MORTGAGEE 

7.1 Liability of the Grantee 

Other than for its own gross negligence or wilful misconduct, the Grantee shall not be: 

(a) responsible or liable for any debts contracted by it, for damages to persons or 
property or for salaries or non-fulfilment of contracts during any period when the 
Grantee shall manage the Collateral upon entry or manage the business of the 
Grantor, as herein provided, nor shall the Grantee be liable to account as mortgagee 
in possession or for anything except actual receipts or be liable for any loss or 
realization or for any default or omission for which a mortgagee in possession may 
be liable; 

(b) bound to do, observe or perform or to see to the observance or performance by the 
Grantor of any obligations or covenants imposed upon the Grantor nor shall the 
Grantee, in the case of Securities, Instruments or Chattel Paper, be obliged to 
reserve rights against other persons, nor shall the Grantee be obliged to keep any of 
the Collateral identifiable; and 

(c) obliged to inquire into the right of any Person purporting to be entitled under the 
PPSA to information and materials from the Grantee by making a demand upon the 
Grantee for such information and materials and the Grantee shall be entitled to 
comply with such demand and shall not be liable for having complied with such 
demand notwithstanding that such Person may in fact not be entitled to make such 
demand.  

7.2 Indemnity by Grantor 

The Grantor will indemnify the Grantee and hold the Grantee harmless from and against 
any and all claims, costs, losses, demands, actions, causes of action, lawsuits, damages, 
penalties, judgments and liabilities of whatsoever nature and kind in connection with or 
arising out of any representation or warranty given by the Grantor, being untrue, the breach 
of any term, condition, proviso, agreement or covenant to the Grantee hereunder, or the 
exercise of any of the rights and or remedies of the Grantee hereunder, or any transaction 
contemplated in this General Security Agreement.  
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ARTICLE 8 
SATISFACTION AND DISCHARGE 

8.1 Partial Payment 

Any partial payment of the Loan Indebtedness or partial satisfaction of the Loan 
Obligations, or any ceasing by the Grantor to be indebted to the Grantee, shall be deemed 
not to be redemption or discharge of the security constituted by this General Security 
Agreement. 

8.2 Release and Discharge 

Upon registration of a discharge of the Mortgage, this General Security Agreement shall 
become of no force or effect. At such time as the Mortgage has been discharged, the 
Grantee will, upon the request of the Grantor, and at the sole cost and expense of the 
Grantor, execute and deliver to the Grantor such instruments as may be necessary or 
effective, in registrable form, to evidence the termination of the Security Interests pursuant 
to this General Security Agreement. 

ARTICLE 9 
MISCELLANEOUS 

9.1 Demand Obligations 

The fact that this General Security Agreement provides for Events of Default and rights of 
acceleration shall not derogate from the nature of any Loan Indebtedness which is payable 
on demand. 

9.2 Filings 

The Grantor hereby authorizes the Grantee to file such financing statements and other 
documents and do such acts, matters and things (including completing and adding 
schedules hereto identifying the Collateral or any Permitted Encumbrances affecting the 
Collateral or identifying the locations at which the Grantor's business is carried on and the 
Collateral and records relating thereto are situate) as the Grantee may deem appropriate to 
perfect and continue the security constituted hereby, to protect and preserve the Collateral 
and to realize upon the security constituted hereby. 

9.3 Liability to Advance 

None of the preparation, execution, perfection and registration of this General Security 
Agreement or the advance of any monies shall bind the Grantee to make any advance or 
loan or further advance or loan, or renew any note or extend any time for payment of any 
indebtedness or liability of the Grantor to the Grantee or extend any term for performance 
or satisfaction of any obligation of the Grantor to the Grantee. 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

1056



 
WSLEGAL\059445\00088\30306883v2   

- 21 - 

 

9.4 Copy of Agreement and Financing Statement 

The Grantor hereby:  

(a) acknowledges receiving a copy of this General Security Agreement; and 

(b) waives all rights to receive from the Grantee a copy of any financing statement, 
financing change statement or verification statement filed at any time or from time 
to time in respect of this General Security Agreement. 

9.5 Statutory Waivers 

To the fullest extent permitted by law, the Grantor waives all of the rights, benefits and 
protections given by the provisions of any existing or future statute which imposes 
limitations upon the powers, rights or remedies of the Grantee or upon the methods of 
realization of security including, without limitation, those which impose higher or greater 
obligations upon the Grantee than provided in this General Security Agreement.  

9.6 Payments 

All payments required to be made by the Grantor to the Grantee under this General Security 
Agreement will be made at the address of the Grantee set out in Section 9.13 (or at any 
other place specified by the Grantee by written notice to the Grantor and the Covenantors) 
in immediately available funds in lawful Canadian currency, without any set off, counter 
claim or deduction.  

9.7 Modification 

No modification or waiver of this General Security Agreement is binding on the Grantee 
unless made in writing and signed by a duly authorized officer of the Grantee 

9.8 Entire Agreement 

On the execution and delivery by the Grantor, this General Security Agreement is deemed 
to be finally executed and delivered by the Grantor to the Grantee and is not subject to or 
affected by any condition as to the receipt by the Grantee of any of the other Security 
Documents or as to the execution and delivery by any of the other Covenantors to the 
Grantee of any other Loan Documents, nor by any promise or condition affecting the 
liability of the Grantor. No agreement, promise, representation or statement by the Grantee 
or any of its officers, employees or agents unless in this General Security Agreement forms 
part of this General Security Agreement, has induced the making of it or affects the liability 
of the Grantor or any Covenantor.  

9.9 Severability 

If any Section or part thereof of this General Security Agreement is invalid or 
unenforceable for any reason, then such Section or any part thereof will be severable from 
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this General Security Agreement and will not affect the validity or enforceability of any 
other part of this General Security Agreement. 

9.10 Non-Merger 

The giving of this General Security Agreement is by way of additional and collateral 
security for the payment of the Loan Indebtedness and the performance of the Loan 
Obligations and not in substitution for or in satisfaction thereof, and the Commitment 
Letter, the Mortgage, or any of the other Loan Documents shall not be merged hereby and 
in case of an Event of Default that is continuing, proceedings may be taken under this 
General Security Agreement, the Mortgage, or any of the other Security Documents or any 
one or more of them at the option of the Grantee.  

9.11 Paramountcy 

The provisions of any agreement between the Grantor and the Grantee in connection with 
the Loan Indebtedness, including but not limited to any loan application in respect thereof, 
the Mortgage, and all of the other Loan Documents, shall form part of this General Security 
Agreement except where inconsistent with the provisions hereof. In the case of any 
inconsistency between this General Security Agreement and the Mortgage, the provisions 
of the Mortgage shall prevail. 

9.12 Assignability 

The Grantor hereby consents to the Grantee assigning, transferring or selling all or any 
portion of its interest under this General Security Agreement in connection with the 
proportionate assignment, transfer or sale of its interest in the Loan Indebtedness and the 
Loan Obligations. Without limiting the foregoing, the Grantee may enter into participation, 
contending or syndication agreements with other Grantees in connection with this General 
Security Agreement, the Loan Indebtedness and the Loan Obligations. The Grantee may 
provide information of a financial or other nature to any prospective assignee, or transferee 
or other Grantees concerning the Grantor, this General Security Agreement, the Loan 
Indebtedness and the Loan Obligations. 

9.13 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this General Security 
Agreement shall be in writing and shall be delivered by personal delivery, prepaid courier 
service, postage prepaid registered mail or by electronic or digital transmission to the 
relevant party, transmitted by e-mail or similar means of recorded electronic 
communication or sent by registered mail, addressed: 

(a) to the Grantor:  

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 
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Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014 
 
with a copy to the Grantor's solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile:  416-363-0645 

(b) to the Grantee: 

Scotia Plaza 
40 King Street West, Suite 3700  
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com 
Facsimile: 416-687-6701 

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered personally or by courier or transmitted by electronic 
or digital transmission (or, if such day is not a business day or if delivery or transmission 
is made on a business day after 5:00 p.m. at the place of receipt, then on the next following 
business day) or, if mailed, on the third (3rd) business day following the date of mailing; 
provided, however, that if at the time of mailing or within three (3) business days thereafter 
there is or occurs a labour dispute or other event which might reasonably be expected to 
disrupt the delivery of documents by mail, any notice or other communication hereunder 
shall be delivered or transmitted by means of recorded electronic communication as 
aforesaid. Each party may change its address for notice by providing notice of same in 
accordance with the foregoing. 

9.14 Expenses, Fees and Indemnity 

The Grantor will pay to the Grantee all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Grantee in connection 
with the collection of any amount payable under this General Security Agreement by the 
Grantor to the Grantee. The Grantor shall indemnify the Grantee against all claims, loss or 
damages arising out of or in connection with any breach or default by the Grantor under 
this General Security Agreement. 

DocuSign Envelope ID: 757A2E0B-3042-46CB-B250-88B2AFA7F1C0

1059

mailto:jvandyk@vandyk.com
mailto:bmilburn@srlawpractice.com
mailto:SCoates@kingsettcapital.com


 
WSLEGAL\059445\00088\30306883v2   

- 24 - 

 

9.15 Applicable Law 

This General Security Agreement and the rights and obligations of the Grantor and the 
Grantee under it are governed by and construed according to the laws of the Province and 
the laws of Canada applicable therein. 

9.16 Time of the Essence 

Time is of the essence of this General Security Agreement. 

9.17 Execution by the Grantee 

This General Security Agreement need not be executed by the Grantee to be binding on 
and to enure to the benefit of the Grantee. 

9.18 Counterparts 

This General Security Agreement may be executed or executed electronically and delivered 
in any number of counterparts, each of which when so executed or executed electronically 
and delivered shall be an original, but all of which taken together shall constitute one and 
the same instrument. It shall not be necessary in making proof of this General Security 
Agreement to produce or account for more than one such counterpart.  Transmission of 
executed or electronically executed copies of this General Security Agreement whether or 
not in counterpart, by facsimile or other electronic transmission, shall be deemed to have 
the same effect as delivery of an original executed copy to the party receiving the 
transmission. 

9.19 Further Assurances 

The Grantor will promptly do all further acts and execute and deliver further documents as 
may be required to carry out the terms or intent of this General Security Agreement. 

9.20 Successors and Assigns 

This General Security Agreement is binding on and enures to the benefit of the Grantee 
and the Grantor, and their respective executors, administrators, successors and permitted 
assigns and to any Person to whom the Grantee may grant any participation in this General 
Security Agreement, the Loan Indebtedness or any of the Loan Obligations or any power, 
remedy or right of the Grantee under this General Security Agreement or any of the 
Grantee's interest herein or in the Loan Indebtedness and the Loan Obligations. 
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9.21 Multiple Parties 

If the Grantor consists of more than one party, this General Security Agreement will be 
read with all necessary grammatical changes and each reference to the Grantor includes 
each and every such Person individually. All covenants and agreements herein of the 
Grantor are the joint and several covenants and agreements of each such Person. If the 
Grantee consists of more than one party, this General Security Agreement will be read with 
all necessary grammatical changes and each such party or any one or more of them is 
entitled to enforce each right and remedy of the Grantee under this General Security 
Agreement. 

-- signatures follow on next page --  
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IN WITNESS WHEREOF the Grantor has executed this General Security Agreement as of the 
date and year first written above.  

   
  2402871 ONTARIO INC. 
    
    
  Per:  
   Name:  

Title:        
    
    
  Per:  
   Name:  

Title:  
    
  I/We have authority to bind the Corporation 
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THIS IS EXHIBIT "Y" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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GENERAL ASSIGNMENT OF MATERIAL CONTRACTS 

THIS AGREEMENT made as of the ____ day of April, 2022. 

B E T W E E N: 

2402871 ONTARIO INC. 

(the "Assignor") 

OF THE FIRST PART 

- and -

KINGSETT MORTGAGE CORPORATION 

(the "Assignee") 

OF THE SECOND PART 

WHEREAS the Assignor, as mortgagor, has granted a mortgage (the "Mortgage") to and in 
favour of the Assignee, as mortgagee, of the lands and premises charged therein (the "Property"), 
notice of which was registered on the date hereof in the Land Registry Office for the Land Titles 
Division of Toronto (No. 80) to secure the payment of principal, interest and other monies and the 
performance of all obligations arising thereunder, as amended, modified, supplemented or replaced 
from time to time;  

AND WHEREAS as a condition for receiving the Loan Indebtedness, the Assignor agreed to 
assign to the Assignee, its successors and assigns, as a further continuing and collateral security 
for the payment of the Loan Indebtedness and observance and performance of the Loan 
Obligations, all of the Assignor's right, title and interest in and to the Material Contracts; 

NOW THEREFORE IN CONSIDERATION of the recitals, the Assignee extending the Loan 
Indebtedness and for such other good and valuable consideration received by the Assignor, the 
receipt and adequacy of which is acknowledged by the Assignor, the Assignor agrees with the 
Assignee as follows:  

ARTICLE 1 
DEFINITIONS, INTERPRETATION 

1.1 Definitions 

Capitalized terms that are not defined herein have the meanings set out in the Mortgage. 
Otherwise, in this Agreement: 

(a) "Effective Date" has the meaning ascribed to it in Section 2.7;

(b) "Enforcement Notice" has the meaning ascribed to it in Section 2.7;
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(c) "Indebtedness", in respect of any Person, is used in its most comprehensive sense 
and includes any and all advances, debts, duties, endorsements, guarantees, 
liabilities, obligations, responsibilities and undertakings of such Person at any time 
assumed, incurred or made, however arising, whether or not now due, absolute or 
contingent, liquidated or unliquidated, direct or indirect, and whether such Person 
is liable individually or jointly with others, irrespective of the regularity or validity 
thereof or of any security therefor; 

(d) "Loan Indebtedness" means any Indebtedness from time to time of the Assignor 
or any of the other Covenantors to the Assignee arising under any of the Loan 
Documents;  

(e) "Loan Obligations" means the obligations of the Assignor or any of the other 
Covenantors arising under the Loan Documents;  

(f) "Material Contracts" means, collectively, all of the Assignor's right, title and 
interest in and to all contracts, agreements, permits, and licenses, material or 
significant to the ownership, management, development, construction or operation 
of the Property, as applicable, and which the Assignee designates from time to time 
as material to the Property, including, without limitation, the contracts relating to 
engineering specifications and drawings, architectural specifications and drawings, 
all other specifications and drawings related to the Project, plans, construction 
contracts, licenses and permits (including without limitation any and all building 
and development permits), as the same may be amended, restated, modified, 
supplemented, assigned and/or assumed from time to time, including without 
limitation, the benefits of and advantages under all undertakings given to the 
Assignor in connection with its acquisition of the Property; and 

(g) "Other Party" means a Person from whom the Assignor would have been entitled 
to receive or claim any benefit under a Material Contract. 

1.2 Interpretation 

For the purposes of this Agreement, all references to the singular include the plural where 
the context so admits, the masculine to include the feminine and neuter gender and, where 
necessary, a body corporate, and vice versa.  

1.3 Headings 

In this Agreement, the headings have been inserted for reference only and shall not define, 
limit, alter or enlarge the meaning of any provision of this Agreement. 

ARTICLE 2 
AGREEMENT 

2.1 Assignment 

As continuing collateral security for the payment of the Loan Indebtedness and 
performance of the Loan Obligations, the Assignor hereby assigns, transfers and sets over 
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unto the Assignee, its successors and assigns, and grants a security interest in all of the 
Assignor's right, title and interest, both at law and in equity, in and to the Material Contracts 
(to the extent assignable), including, without limitation: (i) the benefit of all 
representations, warranties, conditions, terms and covenants made or contained in the 
Material Contracts or implied or expressed by law in relation thereto; (ii) all moneys due 
or accruing due or at any time hereafter to become due under the Material Contracts, as 
applicable; and (iii) all rights, benefits and advantages derived from the Material Contracts 
and any and all present and future guarantees or indemnities of all or any of the obligations 
under the Material Contracts, as applicable, together with the full benefit of all security in 
support of such guarantees or indemnities. 

2.2 Default and Power of Attorney 

So long as the Loan Indebtedness and the Loan Obligations, or any portion thereof, remains 
outstanding: 

(a) the Assignor hereby irrevocably appoints the Assignee, or any receiver appointed 
by the Assignee pursuant to any of the Loan Documents, to be the  attorney of the 
Assignor with full power of substitution, and with full authority in the place of the 
Assignor and in the name of the Assignor or otherwise, from time to time in the 
Assignee’s discretion, to do all acts and things that may be necessary for, incidental 
to, or advisable for, carrying out the powers given to the Assignee under this 
Agreement upon the occurrence of any Event of Default which is continuing. This 
power of attorney is given for valuable consideration, is coupled with an interest, 
and is irrevocable until registration of a complete discharge of the Mortgage; 

(b) in the event any action is brought by the Assignee to enforce any rights under any 
of the Material Contracts, the Assignor agrees to cooperate fully with and assist the 
Assignee in the prosecution thereof; 

(c) without limiting any other provision of this Agreement, upon and during the 
continuance of an Event of Default, the Assignor hereby specifically authorizes and 
directs each Other Party upon written notice to it by the Assignee to make all 
payments due under or arising under the Material Contracts directly to the Assignee 
and hereby irrevocably authorizes and empowers the Assignee after an Event of 
Default and for so long as it is continuing to request, demand, receive, and give 
acquittance for any and all amounts which may be or become due or payable or 
remain unpaid at any time to the Assignor under and pursuant any Material 
Contract, and to endorse any cheques, drafts or other orders for the payment of 
money payable to the Assignor in payment thereof, and in the Assignee's discretion, 
to file any claims or take any action or proceeding, either in its own name or in the 
name of the Assignor or otherwise, which the Assignee may deem necessary or 
desirable in its sole discretion; and 

(d) the Assignee shall not be required or obligated in any manner to make any demand 
or to make any inquiry as to the nature or sufficiency of any payment received by 
it, or to present or file any claim or take any other action to collect or enforce the 
payment of any amounts which may have been assigned to the Assignee or to which 
the Assignee may be entitled hereunder at any time or times. 
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2.3 Consent; Limitation on Assignment 

Nothing in this Agreement shall constitute an assignment or attempted assignment of any 
of the Material Contracts which by its provisions or by applicable law is not assignable, 
which would result in the termination of or a breach under such Material Contract, or which 
requires the consent of any Other Party to its assignment unless such consent has been 
obtained. With respect to any Material Contract which the Assignee reasonably determines 
to be material, the Assignor shall attempt to obtain the consent of any necessary Other Party 
to its assignment under this Agreement and to its further assignment by the Assignee to 
any Other Party as a result of the exercise by the Assignee of remedies after demand. Upon 
such consent being obtained or waived, this Agreement shall apply to the applicable 
Material Contract without regard to this section and without the necessity of any further 
assurance to effect such assignment. Unless and until the consent to assignment is obtained 
as provided above, the Assignor shall, to the extent it may do so at law or pursuant to the 
provisions of such Material Contract or interest in question, hold all benefit to be derived 
from such Material Contract in trust for the Assignee (including the Assignor's beneficial 
interest in any such Material Contract which may be held in trust for the Assignee by a 
third party), as additional security for the payment of the Loan Indebtedness and 
performance of the Loan Obligations. 

2.4 Representations and Warranties  

The Assignor represents and warrants to and in favour of the Assignee that: 

(a) the Assignor has good right, full power and absolute authority to assign the Material 
Contracts in the manner aforesaid, and has not performed any act or executed any 
other instrument which might prevent the Assignee from operating under the terms 
and conditions of this Agreement or which would limit the Assignee in such 
operation;  

(b) each Material Contract is in existence, is unamended, and is in full force and effect, 
and there is no existing dispute under any of them; 

(c) there is currently no default by any Other Party to a Material Contract under any 
term, condition or covenant required to be performed by it under any Material 
Contract; 

(d) the copies of any Material Contracts delivered to the Assignee are true and complete 
copies of those Material Contracts; and 

(e) the Assignor has observed and performed all of its obligations under the Material 
Contracts and will, in all material aspects, continue hereafter to observe and 
perform all of its obligations under the Material Contracts. 

2.5 Right to Deal 

Until the occurrence of an Event of Default which is continuing, the Assignor is permitted 
to enjoy the benefits of and deal with the Material Contracts and to enforce or sue in respect 
of any representation, warranty, condition, term or covenant under any Material Contract, 
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and any Other Party shall be entitled to deal with the Assignor until receipt of written notice 
from the Assignee stating that they should no longer deal with the Assignor. 

2.6 Continuing Security 

Notwithstanding any variation of the terms of the Mortgage or any of the other Security 
Documents, or any extension of time for payment or any release of any security, this 
Agreement shall continue as collateral security until the payment in full of the Loan 
Indebtedness and observance and performance of all of the Loan Obligations. 

2.7 Enforcement 

The Assignee, upon the occurrence of an Event of Default and for so long as it is continuing 
may, but shall not be bound to enforce its rights and remedies under this Agreement. Upon 
the Assignee's election to enforce its rights and remedies under this Agreement, the 
Assignee or its agent shall give written notice (the "Enforcement Notice") concurrently to 
the Assignor and the affected Other Party or Parties advising that the Assignee has elected 
to: (i) terminate their Material Contract effective as of the date set out in the Enforcement 
Notice, which date shall be five (5) Business Days after the date of the Enforcement Notice 
(the "Effective Date"); or (ii) enforce its rights and remedies under this Agreement and 
requiring the Other Party or Parties, to deal directly with the Assignee (subject to the 
provisions of Section 2.10), and the Assignor covenants and agrees, at the request of the 
Assignee, to join with the Assignee in such notice and hereby irrevocably appoints the 
Assignee as its attorney to join the Assignor in such notice. 

2.8 Waiver of Event of Default 

The Assignee may waive any Event of Default or breach of covenant and shall not be bound 
to exercise its rights hereunder or to serve the Enforcement Notice upon any Other Party 
upon the happening of any Event of Default but any such waiver shall not extend to any 
subsequent Event of Default.  

2.9 Negative Covenants of the Assignor 

That the Assignor shall not, without the consent in writing of the Assignee: 

(a) assign, pledge, or hypothecate the Material Contracts other than to the Assignee or 
to the holder of any Prior Permitted Encumbrance and shall not do or omit to do or 
permit any act to be done which either directly or indirectly has the effect of 
waiving, releasing, reducing or abating any rights, remedies or obligations of any 
party thereunder or in connection therewith, other than as permitted under the Loan 
Documents; and 

(b) terminate, accept a surrender of, or agree to any modification or amendment to the 
Material Contracts which would materially adversely change the obligations of the 
Assignor thereunder, other than as permitted under the Loan Documents. 

2.10 Assignee's Obligations and Limitation on Liabilities 

It is expressly acknowledged and agreed by the Assignor and the Assignee that: 
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(a) effective from and after the Effective Date, the Assignee shall be entitled to enforce 
all of the rights and remedies granted to it hereunder on the condition that the 
Assignee, from and after the Effective Date, assumes responsibility for the 
performance of all of the covenants, provisions, stipulations, terms and conditions 
under the Material Contracts on the part of the Assignor to be performed. 
Notwithstanding the foregoing, the Assignee shall not be liable to cure any defaults 
of the Assignor then existing under the Material Contracts; 

(b) nothing herein contained shall oblige the Assignee to assume or perform any 
obligation of the Assignor to any Other Party in respect of or arising out of the 
Material Contracts. The Assignee may, however, after the occurrence of an Event 
of Default which is continuing, at its option, assume or perform any such 
obligations as the Assignee considers necessary or desirable to obtain the benefit of 
the Material Contracts, free of any set-off, deduction or abatement, and any money 
expended by the Assignee in this regard shall form part of and be deemed to form 
part of the Loan Indebtedness and bear interest at the Interest Rate; 

(c) exercise by the Assignee of its rights under this Agreement or the assumption of 
certain obligations of the Assignor upon the occurrence of an Event Default as 
referred to in Subsection 2.10(a) shall not constitute or have the effect of making 
the Assignee a mortgagee in possession; and 

(d) the Assignee shall not be by reason of this Agreement or the exercise of any right 
granted herein, responsible for any act committed by the Assignor or any breach or 
failure to perform by the Assignor with respect to any Material Contract. 

2.11 Reassignment/Discharge 

The Assignee may, at any time and whether or not an Event of Default has occurred, 
without further request or agreement by the Assignor, reassign to the Assignor, its 
successors and assigns, all or any of the Material Contracts by an instrument of 
reassignment in writing executed by the Assignee delivered to the Assignor, its successors 
and assigns, at the address for notice herein provided. Such instrument upon delivery shall 
constitute a good and sufficient reassignment of all of the Assignee's right, title and interest 
in and benefit of the Material Contracts to which it pertains and a good and valid release 
and termination of obligations (if any) of the Assignee with respect thereto. Such 
reassignment shall not expressly or impliedly constitute any representation or warranty by 
the Assignee to the Assignor as to any Material Contract or anything related thereto. Upon 
registration of a discharge of the Mortgage, this Agreement shall thereupon become and be 
of no force or effect. At such time as the Mortgage has been discharged, the Assignee will, 
upon the request of the Assignor, and at the sole cost and expense of the Assignor, execute 
and deliver to the Assignor such instruments as may be necessary or effective, in registrable 
form, to evidence the termination of this Agreement and the reassignment to the Assignor 
of the Material Contracts. 
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ARTICLE 3 
MISCELLANEOUS 

3.1 Payments 

All payments required to be made by the Assignor to the Assignee under this Agreement 
will be made at the address of the Assignee set out in Section 3.9 (or at any other place 
specified by the Assignee by written notice to the Assignor) in immediately available funds 
in lawful Canadian currency, without any set off, counter claim or deduction. 

3.2 Failure of Indulgence Not Waiver 

No extension of time, waiver, or other indulgence given by the Assignee to the Assignor, 
or anyone claiming under the Assignor, shall in any way affect or prejudice the rights of 
the Assignee against the Assignor, or any other Covenantor. Each power and right under 
this Agreement is cumulative and is in addition to and not in substitution for any other 
rights and remedies at law, or in equity or otherwise. 

3.3 Modification 

No modification or waiver of this Agreement is binding on the Assignee unless made in 
writing and signed by a duly authorized officer of the Assignee. 

3.4 Entire Agreement 

On execution and delivery by the Assignor, this Agreement is deemed to be finally 
executed and delivered by the Assignor to the Assignee and is not subject to or affected by 
any condition as to the receipt by the Assignee of any of the other Security Documents or 
as to the execution and delivery by any of the other Covenantors to the Assignee of any 
other Loan Documents, nor by any promise or condition affecting the liability of the 
Assignor. No agreement, promise, representation or statement by the Assignee or any of 
its officers, employees or agents unless in this Agreement forms part of this Agreement, 
has induced the making of it or affects the liability of the Assignor or any Covenantor under 
it. 

3.5 Severability 

If any Section or part thereof of this Agreement is invalid or unenforceable for any reason, 
then such Section or part thereof will be severable from this Agreement and will not affect 
the validity or enforceability of any other part of this Agreement. 

3.6 Non-Merger 

The giving of this Agreement is by way of additional and collateral security for the payment 
of the Loan Indebtedness and the performance of the Loan Obligations and not in 
substitution for or in satisfaction thereof, and the Commitment Letter, the Mortgage or any 
of the other Loan Documents shall not be merged hereby and in case of an Event of Default 
that is continuing, proceedings may be taken under this Agreement, the Mortgage, or any 
of the other Security Documents or any one or more of them at the option of the Assignee.  
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3.7 Paramountcy 

The provisions of any agreement between the Assignor and the Assignee in connection 
with the Loan Indebtedness, including but not limited to any loan application in respect 
thereof, the Mortgage and all of the other Loan Documents, shall form part of this 
Agreement except where inconsistent with the provisions hereof. In the case of any 
inconsistency between this Agreement and the Mortgage, the provisions of the Mortgage 
shall prevail. 

3.8 Assignability 

The Assignor hereby consents to the Assignee assigning, transferring or selling all or any 
portion of its interest under this Agreement in connection with the proportionate 
assignment, transfer or sale of its interest in the Loan Indebtedness and the Loan 
Obligations. Without limiting the foregoing, the Assignee may enter into participation, 
contending or syndication agreements with other lenders in connection with this 
Agreement, the Loan Indebtedness and the Loan Obligations. The Assignee may provide 
information of a financial or other nature to any prospective assignee, transferee, purchaser 
or other lenders concerning the Assignor, this Agreement, the Loan Indebtedness and the 
Loan Obligations. 

3.9 Notices 

Any notice, demand, approval, consent, information, agreement, offer, payment, request or 
other communication to be given under or in connection with this Agreement shall be in 
writing and shall be delivered by personal delivery, prepaid courier service, postage 
prepaid registered mail or by electronic or digital transmission to the relevant party, 
addressed: 

(a) to the Assignor:  

1944 Fowler Drive 
Mississauga, Ontario 
L5K 0A1 

 
Attention:  John Vandyk 
Email:  jvandyk@vandyk.com 
Facsimile: 905-823-4014 
 
with a copy to the Assignor's solicitors at 

Schneider Ruggiero Spencer Milburn LLP 
120 Adelaide Street West, Suite 1000 
Toronto, Ontario  
M5H 3V1 
 
Attention:  Bruce Milburn 
Email:   bmilburn@srlawpractice.com 
Facsimile:  416-363-0645 
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(b) to the Assignee: 

Scotia Plaza 
40 King Street West, Suite 3700  
Toronto, Ontario  
M5H 3Y2 

Attention: Scott Coates 
Email:  SCoates@kingsettcapital.com 
Facsimile: 416-687-6701 

and such notice or other communication shall be deemed to have been given and received 
on the day on which it was delivered or transmitted (or, if such day is not a business day 
or if delivery or transmission is made on a business day after 5:00 p.m. at the place of 
receipt, then on the next following business day) or, if mailed, on the third (3rd) business 
day following the date of mailing; provided, however, that if at the time of mailing or 
within three (3) business days thereafter there is or occurs a labour dispute or other event 
which might reasonably be expected to disrupt the delivery of documents by mail, any 
notice or other communication hereunder shall be delivered or transmitted by means of 
recorded electronic communication as aforesaid. Each party may change its address for 
notice by providing notice of same in accordance with the foregoing. 

3.10 Expenses, Fees and Indemnity 

The Assignor will pay to the Assignee all costs, charges and expenses, including all 
administrative fees, legal fees and professional fees, incurred by the Assignee in connection 
with the collection of any amount payable under this Agreement by the Assignor to the 
Assignee. The Assignor shall indemnify the Assignee against all claims, loss or damages 
arising out of or in connection with any breach or default by the Assignor under this 
Agreement. 

3.11 Applicable Law 

This Agreement and the rights and obligations of the Assignor and the Assignee under it 
are governed by and construed according to the laws of the jurisdiction in which the 
Property are situate and the laws of Canada applicable therein. 

3.12 Time of the Essence 

Time is of the essence of this Agreement.  

3.13 Execution by the Assignee 

This Agreement need not be executed by the Assignee to be binding on and to enure to the 
benefit of the Assignee. 

3.14 Counterparts 

This Agreement may be executed or executed electronically and delivered in any number 
of counterparts, each of which when so executed or executed electronically and delivered 
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shall be an original, but all of which taken together shall constitute one and the same 
instrument. It shall not be necessary in making proof of this Agreement to produce or 
account for more than one such counterpart.  Transmission of executed or electronically 
executed copies of this Agreement whether or not in counterpart, by facsimile or other 
electronic transmission, shall be deemed to have the same effect as delivery of an original 
executed copy to the party receiving the transmission. 

3.15 Further Assurances 

The Assignor will promptly do all further acts and execute and deliver further documents 
as may be required to carry out the terms or intent of this Agreement. 

3.16 Successors and Assigns 

This Agreement is binding on and enures to the benefit of the Assignee and the Assignor, 
and their respective executors, administrators, successors and permitted assigns and to any 
Person to whom the Assignee may grant any participation in this Agreement, the Loan 
Indebtedness or any of the Loan Obligations or any power, remedy or right of the Assignee 
under this Agreement or any of the Assignee's interest herein or in the Loan Indebtedness 
and the Loan Obligations. 

3.17 Multiple Parties 

If the Assignor consists of more than one party, this Agreement will be read with all 
necessary grammatical changes and each reference to the Assignor includes each and every 
such Person individually. All covenants and agreements herein of the Assignor are the joint 
and several covenants and agreements of each such Person. If the Assignee consists of 
more than one party, this Agreement will be read with all necessary grammatical changes 
and each such party or any one or more of them is entitled to enforce each right and remedy 
of the Assignee under this Agreement. 

 

 

-- signatures follow on next page --
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IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and year first 
written above.  

   
  2402871 ONTARIO INC. 
    
    
  Per:  
   Name:  

Title:        
    
    
  Per:  
   Name:  

Title:  
    
  I/We have authority to bind the Corporation 
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THIS IS EXHIBIT "Z" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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LOTS 159, 160 & 161 PLAN 164 EXCEPT PART LOTS 160 & 161 PLAN 164, PART 2 66R28185; ETOBICOKE; TOGETHER WITH AN EASEMENT OVER PART LOTS 160 & 160 PLAN
164, PART 2 66R28185 AS IN AT4215394; SUBJECT TO AN EASEMENT IN GROSS AS IN AT4264438; SUBJECT TO AN EASEMENT IN GROSS AS IN AT4274323; SUBJECT TO AN
EASEMENT AS IN AT3989173; CITY OF TORONTO

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

DIVISION FROM 07617-0050 2016/05/19

OWNERS' NAMES CAPACITY SHARE
2402871 ONTARIO INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 1996/03/25 **

AT2717994 2011/06/10 NOTICE $2 CITY OF TORONTO TERRASAN 327 ROYAL YORK ROAD LIMITED C
REMARKS: THIS NOTICE IS FOR AN INDETERMINATE PERIOD

AT3989173 2015/08/26 TRANSFER EASEMENT $2 TERRASAN 327 ROYAL YORK RD. LIMITED ENBRIDGE GAS DISTRIBUTION INC. C

AT4215393 2016/05/11 NOTICE $2 CITY OF TORONTO TERRASAN 327 ROYAL YORK RD. LIMITED C

AT4264438 2016/06/30 TRANSFER EASEMENT $2 TERRASAN 327 ROYAL YORK RD. LIMITED CANADIAN NATIONAL RAILWAY COMPANY C

AT4274323 2016/07/11 TRANSFER EASEMENT TERRASAN 327 ROYAL YORK RD. LIMITED METROLINX C

AT4682195 2017/09/15 APL VESTING ORDER $30,044,444 ONTARIO SUPERIOR COURT OF JUSTICE 2402871 ONTARIO INC. C

AT4682199 2017/09/15 CHARGE $7,500,000 2402871 ONTARIO INC. 1820277 ONTARIO LIMITED C

AT4682266 2017/09/15 NO ASSGN RENT GEN 2402871 ONTARIO INC. 1820277 ONTARIO LIMITED C
REMARKS: AT4682199.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07617-0889 (LT)

PAGE 1 OF 2

PREPARED FOR katherine01
ON 2023/11/06 AT 10:38:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 1996/03/25 **

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.

1078



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT4683523 2017/09/18 NOTICE $2 2402871 ONTARIO INC. MERIDIAN CREDIT UNION LIMITED C
REMARKS: PR1840522

AT5208007 2019/08/09 NOTICE $2 2402871 ONTARIO INC. C
REMARKS: AT4682197, AT5112746, AT5113735, AT5113736

AT5276273 2019/10/30 LR'S ORDER LAND REGISTRAR, TORONTO LAND REGISTRY OFFICE C
REMARKS: AMENDING EASEMENT AS IN NUMBER

AT5622584 2021/01/14 NO APL ABSOLUTE 2402871 ONTARIO INC. C

AT6043226 2022/04/11 APL ANNEX REST COV 2402871 ONTARIO INC. C

AT6062496 2022/04/29 CHARGE $56,250,000 2402871 ONTARIO INC. KINGSETT MORTGAGE CORPORATION C

AT6062497 2022/04/29 NO ASSGN RENT GEN 2402871 ONTARIO INC. KINGSETT MORTGAGE CORPORATION C
REMARKS: AT6062496

AT6062501 2022/04/29 POSTPONEMENT FIERA FP REAL ESTATE FINANCING FUND, L.P. KINGSETT MORTGAGE CORPORATION C

AT6062502 2022/04/29 POSTPONEMENT 1820277 ONTARIO LIMITED KINGSETT MORTGAGE CORPORATION C
REMARKS: AT4682199 TO AT6062496, AT4682266

AT6063266 2022/05/02 POSTPONEMENT 1820277 ONTARIO LIMITED 2402871 ONTARIO INC. C
REMARKS: AT4682199, AT4682266 TO AT6043226

AT6108074 2022/06/16 CHARGE $68,750,000 2402871 ONTARIO INC. KINGSETT MORTGAGE CORPORATION C

AT6108075 2022/06/16 NO ASSGN RENT GEN 2402871 ONTARIO INC. KINGSETT MORTGAGE CORPORATION C
REMARKS: AT6108074

AT6123274 2022/07/05 POSTPONEMENT 1820277 ONTARIO LIMITED 2402871 ONTARIO INC. C
REMARKS: AT4682199 TO AT6043226

AT6142641 2022/07/27 POSTPONEMENT KINGSETT MORTGAGE CORPORATION 2402871 ONTARIO INC. C
REMARKS: AT6062496, AT6062497 TO AT6043226

AT6142642 2022/07/27 POSTPONEMENT KINGSETT MORTGAGE CORPORATION 2402871 ONTARIO INC. C
REMARKS: AT6108074, AT6108075 TO AT6043226

AT6422890 2023/09/19 CONSTRUCTION LIEN $700,465 KOHN PARTNERSHIP ARCHITECTS INC. C

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.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 2

REGISTRY PREPARED FOR katherine01
OFFICE #66 07617-0889 (LT) ON 2023/11/06 AT 10:38:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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THIS IS EXHIBIT "AA" REFERRED TO IN THE AFFIDAVIT 
OF DANIEL POLLACK, SWORN BEFORE ME 

THIS 7TH DAY OF NOVEMBER, 2023. 

 

Joshua Foster 
A Commissioner for taking Affidavits 

(or as may be) 
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

     RESPONSE CONTAINS: APPROXIMATELY 5 FAMILIES and 24 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   5       ENQUIRY PAGE :   1 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731415132   EXPIRY DATE : 30AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 004        MV SCHEDULE ATTACHED :

  REG NUM : 20170830 1602 1862 3337 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: 2402871 ONTARIO INC.

  OCN :

  04 ADDRESS : 1944 FOWLER DRIVE

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5K 0A1

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  MERIDIAN CREDIT UNION LIMITED

  09 ADDRESS : 75 CORPORATE PARK DRIVE

  CITY    : ST. CATHARINES          PROV: ON    POSTAL CODE: L2S 3W3

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTORS' PRESENT AND AFTER

  14 ACQUIRED PERSONAL PROPERTY WHICH ARISES FROM, PERTAINS TO, IS

  15 LOCATED ON, OR IS USED IN ANY WAY IN CONNECTION WITH THE USE,

  16 AGENT: HARRIS, SHEAFFER LLP (COLIN ANDREWS)

  17 ADDRESS : 610-4100 YONGE STREET

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M2P 2B5

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   5       ENQUIRY PAGE :   2 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731415132   EXPIRY DATE : 30AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 004        MV SCHEDULE ATTACHED :

  REG NUM : 20170830 1602 1862 3337 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 ENJOYMENT, OCCUPANCY OR OPERATION OF THE LANDS AND PREMISES OF THE

  14 DEBTORS BEING PIN 07617-0889 (LT) AND KNOWN MUNICIPALLY AS 327 ROYAL

  15 YORK ROAD, TORONTO, ONTARIO AND PROCEEDS OF WHATSOEVER NATURE AND

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   5       ENQUIRY PAGE :   3 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731415132   EXPIRY DATE : 30AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 003 OF 004        MV SCHEDULE ATTACHED :

  REG NUM : 20170830 1602 1862 3337 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 KIND THEREFROM, INCLUDING WITHOUT LIMITATION, ALL PERSONAL PROPERTY.

  14 NOTICE - SECURITY AGREEMENT CONTAINS COVENANT BY DEBTOR NOT TO GRANT

  15 SECURITY INTERESTS IN OR TRANSFER TO THIRD PARTIES THE COLLATERAL

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   5       ENQUIRY PAGE :   4 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731415132   EXPIRY DATE : 30AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 004 OF 004        MV SCHEDULE ATTACHED :

  REG NUM : 20170830 1602 1862 3337 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 WITHOUT THE CONSENT OF THE SECURED PARTY.

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   1 OF   5       ENQUIRY PAGE :   5 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731415132

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 001  MV SCHED:     20170914 1525 1862 4577

  21 REFERENCE FILE NUMBER : 731415132

  22 AMEND PAGE:     NO PAGE: X  CHANGE: A  AMNDMNT REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE:

  26 REASON: DELETED THE PREVIOUS COLLATERAL DESCRIPTION UNDER REGISTRATION NO.

  27 /DESCR: 20170830160218623337

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13 NOTICE-SECURITY AGREEMENT CONTAINS COVENANT BY DEBTOR NOT TO GRANT

  14 SECURITY INTERESTS IN OR TRANSFER TO THIRD PARTIES THE COLLATERAL

  15 WITHOUT THE CONSENT OF THE SECURED PARTY.

  16 NAME : HARRIS, SHEAFFER LLP

  17 ADDRESS : 4100 YONGE STREET, SUITE 610

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M2P 2B5

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   1 OF   5       ENQUIRY PAGE :   6 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731415132

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 1    MV SCHED:     20220429 1608 1590 0216

  21 REFERENCE FILE NUMBER : 731415132

  22 AMEND PAGE:     NO PAGE:    CHANGE: A  AMNDMNT REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE:

  26 REASON: TO DELETE THE PREVIOUS GENERAL COLLATERAL DESCRIPTION AND REPLACE

  27 /DESCR: WITH THE GENERAL COLLATERAL DESCRIPTION NOTED IN THIS AMENDMENT

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13 A SECURITY INTEREST IS TAKEN IN CASH OF THE DEBTOR DEPOSITED WITH THE

  14 SECURED PARTY TO SECURE EXISTING AND FUTURE LETTERS OF CREDIT ISSUED

  15 BY THE SECURED PARTY AT THE REQUEST OF THE DEBTOR.

  16 NAME : HARRIS, SHEAFFER LLP / PH / 170745

  17 ADDRESS : YONGE SHEPPARD CENTRE 4881 YONGE STREET,

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M2N 5X3

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   1 OF   5       ENQUIRY PAGE :   7 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731415132

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 1    MV SCHED:     20220705 1007 1532 5541

  21 REFERENCE FILE NUMBER : 731415132

  22 AMEND PAGE:     NO PAGE:    CHANGE: B  RENEWAL REN YEARS: 5    CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE:

  26 REASON:

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : D + H LIMITED PARTNERSHIP

  17 ADDRESS : 2 ROBERT SPECK PARKWAY, 15TH FLOOR

  CITY    : MISSISSAUGA             PROV : ON    POSTAL CODE : L4Z 1H8

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1089



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   2 OF   5       ENQUIRY PAGE :   8 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731594187   EXPIRY DATE : 06SEP 2024 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20170906 1015 2080 3954 REG TYP: P  PPSA    REG PERIOD: 05

  02 IND DOB :            IND NAME:

  03 BUS NAME: 2402871 ONTARIO INC.

  OCN :

  04 ADDRESS : 1944 FOWLER DRIVE

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5K 0A1

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  1820277 ONTARIO LIMITED

  09 ADDRESS : 300 - 90 BURNHAMTHORPE ROAD WEST

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5B 3C3

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 GENERAL SECURITY AGREEMENT

  14

  15

  16 AGENT: LOOPSTRA NIXON LLP (JRH/1820013)

  17 ADDRESS : 135 QUEENS PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M9W 6V7

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1090



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   2 OF   5       ENQUIRY PAGE :   9 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594187

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 2    MV SCHED:     20190809 1158 1590 2902

  21 REFERENCE FILE NUMBER : 731594187

  22 AMEND PAGE:     NO PAGE:    CHANGE: J  OTHER   REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE: POSTPONEMENT

  26 REASON: THE SECURED PARTY UNDER REFERENCE FILE NO. 731594187 HEREBY

  27 /DESCR: POSTPONES ITS REGISTRATION IN FAVOUR OF REFERENCE FILE NO. 753867963

  28       : (FINANCING STATEMENT NO. 20190730 0935 1590 2106) IN FAVOUR OF FIERA

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : FOGLER, RUBINOFF LLP (R.ROTCHTIN - 193451)

  17 ADDRESS : 77 KING ST WEST, SUITE 3000, TD CENTRE

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M5K 1G8

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1091



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   2 OF   5       ENQUIRY PAGE :  10 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594187

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     002 OF 2    MV SCHED:     20190809 1158 1590 2902

  21 REFERENCE FILE NUMBER : 731594187

  22 AMEND PAGE:     NO PAGE:    CHANGE:            REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME:

  

  25 OTHER CHANGE:

  26 REASON: FP REAL ESTATE FINANCING FUND, L.P.

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME :

  17 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1092



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   2 OF   5       ENQUIRY PAGE :  11 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594187

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 2    MV SCHED:     20220429 1712 9234 2503

  21 REFERENCE FILE NUMBER : 731594187

  22 AMEND PAGE:     NO PAGE:    CHANGE: J  OTHER   REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE: SUBORDINATION

  26 REASON: THE SECURED PARTY UNDER REFERENCE FILE NO. 731594187 HEREBY

  27 /DESCR: POSTPONES ITS REGISTRATION IN FAVOUR OF REFERENCE FILE NO. 782372457

  28       : (FINANCING STATEMENT NO. 20220426 1811 9234 2431) IN FAVOUR OF

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : BENNETT JONES LLP (VAN GENT/59445-88/OD)

  17 ADDRESS : 3400-1 FIRST CANADIAN PLACE

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M5X 1A4

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1093



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   2 OF   5       ENQUIRY PAGE :  12 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594187

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     002 OF 2    MV SCHED:     20220429 1712 9234 2503

  21 REFERENCE FILE NUMBER : 731594187

  22 AMEND PAGE:     NO PAGE:    CHANGE:            REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME:

  

  25 OTHER CHANGE:

  26 REASON: KINGSETT MORTGAGE CORPORATION.

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME :

  17 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1094



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   2 OF   5       ENQUIRY PAGE :  13 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594187

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 1    MV SCHED:     20220901 1023 2080 4250

  21 REFERENCE FILE NUMBER : 731594187

  22 AMEND PAGE:     NO PAGE:    CHANGE: B  RENEWAL REN YEARS: 02   CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE:

  26 REASON:

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : LOOPSTRA NIXON LLP (JRH/02191-0013)

  17 ADDRESS : 135 QUEENS PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M9W 6V7

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1095



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   5       ENQUIRY PAGE :  14 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 731594421   EXPIRY DATE : 06SEP 2024 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20170906 1022 2080 3955 REG TYP: P  PPSA    REG PERIOD: 05

  02 IND DOB :            IND NAME:

  03 BUS NAME: 2402871 ONTARIO INC.

  OCN :

  04 ADDRESS : 1944 FOWLER DRIVE

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5K 0A1

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  1820277 ONTARIO LIMITED

  09 ADDRESS : 300 - 90 BURNHAMTHORPE ROAD WEST

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5B 3C3

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10                      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 GENERAL ASSIGNMENT OF RENTS AND LEASES WITH RESPECT TO PROPERTY

  14 MUNICIPALLY KNOWN AS 327 ROYAL YORK ROAD, TORONTO, ONTARIO AND

  15 LEGALLY DESCRIBED IN PIN 07617-0889 (LT).

  16 AGENT: LOOPSTRA NIXON LLP (JRH/1820013)

  17 ADDRESS : 135 QUEENS PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M9W 6V7

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   3 OF   5       ENQUIRY PAGE :  15 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594421

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 2    MV SCHED:     20190809 1159 1590 2903

  21 REFERENCE FILE NUMBER : 731594421

  22 AMEND PAGE:     NO PAGE:    CHANGE: J  OTHER   REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE: POSTPONEMENT

  26 REASON: THE SECURED PARTY UNDER REFERENCE FILE NO. 731594421 HEREBY

  27 /DESCR: POSTPONES ITS REGISTRATION IN FAVOUR OF REFERENCE FILE NO. 753867963

  28       : (FINANCING STATEMENT NO. 20190730 0935 1590 2106) IN FAVOUR OF FIERA

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : FOGLER, RUBINOFF LLP (R.ROTCHTIN - 193451)

  17 ADDRESS : 77 KING ST WEST, SUITE 3000, TD CENTRE

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M5K 1G8

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1097



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   3 OF   5       ENQUIRY PAGE :  16 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594421

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     002 OF 2    MV SCHED:     20190809 1159 1590 2903

  21 REFERENCE FILE NUMBER : 731594421

  22 AMEND PAGE:     NO PAGE:    CHANGE:            REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME:

  

  25 OTHER CHANGE:

  26 REASON: FP REAL ESTATE FINANCING FUND, L.P.

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME :

  17 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1098



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   3 OF   5       ENQUIRY PAGE :  17 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594421

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 2    MV SCHED:     20220429 1712 9234 2502

  21 REFERENCE FILE NUMBER : 731594421

  22 AMEND PAGE:     NO PAGE:    CHANGE: J  OTHER   REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE: SUBORDINATION

  26 REASON: THE SECURED PARTY UNDER REFERENCE FILE NO. 731594421 HEREBY

  27 /DESCR: POSTPONES ITS REGISTRATION IN FAVOUR OF REFERENCE FILE NO. 782372457

  28       : (FINANCING STATEMENT NO. 20220426 1811 9234 2431) IN  FAVOUR OF

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : BENNETT JONES LLP (VAN GENT/59445-88/OD)

  17 ADDRESS : 3400-1 FIRST CANADIAN PLACE

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M5X 1A4

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1099



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   3 OF   5       ENQUIRY PAGE :  18 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594421

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     002 OF 2    MV SCHED:     20220429 1712 9234 2502

  21 REFERENCE FILE NUMBER : 731594421

  22 AMEND PAGE:     NO PAGE:    CHANGE:            REN YEARS:      CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME:

  

  25 OTHER CHANGE:

  26 REASON: KINGSETT MORTGAGE CORPORATION.

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME :

  17 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1100



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   3 OF   5       ENQUIRY PAGE :  19 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  FILE NUMBER 731594421

  PAGE   TOT                   REGISTRATION NUM      REG TYPE

  01 CAUTION  :     001 OF 1    MV SCHED:     20220901 1029 2080 4251

  21 REFERENCE FILE NUMBER : 731594421

  22 AMEND PAGE:     NO PAGE:    CHANGE: B  RENEWAL REN YEARS: 02   CORR PER:

  23 REFERENCE DEBTOR/    IND NAME:

  24       TRANSFEROR:    BUS NAME: 2402871 ONTARIO INC.

  

  25 OTHER CHANGE:

  26 REASON:

  27 /DESCR:

  28       :

  02/05 IND/TRANSFEREE:

  03/06 BUS NAME/TRFEE:

  OCN:

  04/07 ADDRESS:

  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:

  

  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

  

  09 ADDRESS :

  CITY    :                         PROV :       POSTAL CODE :

  CONS.                             MV                    DATE OF      NO FIXED

  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE

  10

  11

  12

  13

  14

  15

  16 NAME : LOOPSTRA NIXON LLP (JRH/02191-0013)

  17 ADDRESS : 135 QUEENS PLATE DRIVE, SUITE 600

  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M9W 6V7

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1101



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   5       ENQUIRY PAGE :  20 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 768356118   EXPIRY DATE : 07DEC 2025 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20201207 1608 1590 8573 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: 2402871 ONTARIO INC.

  OCN :

  04 ADDRESS : 1944 FOWLER DRIVE

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5K 0A1

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  MERIDIAN CREDIT UNION LIMITED

  09 ADDRESS : 75 CORPORATE PARK DRIVE

  CITY    : ST. CATHARINES          PROV: ON    POSTAL CODE: L2S 3W3

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10                      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 GUARANTEE AND POSTPONEMENT OF CLAIM RELATING TO A LOAN TO

  14 VANDYK-BACKYARD HUMBERSIDE LIMITED WITH RESPECT TO THE PROPERTY

  15 LOCATED AT THE QUEENSWAY AND PARKLAWN ROAD, TORONTO, ONTARIO.

  16 AGENT: HARRIS, SHEAFFER LLP / PH / 170745

  17 ADDRESS : 610-4100 YONGE STREET

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M2P 2B5

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   5 OF   5       ENQUIRY PAGE :  21 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 782372457   EXPIRY DATE : 26APR 2027 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 4          MV SCHEDULE ATTACHED :

  REG NUM : 20220426 1811 9234 2431 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: 2402871 ONTARIO INC.

  OCN :

  04 ADDRESS : 1944 FOWLER DRIVE

  CITY    : MISSISSAUGA             PROV: ON    POSTAL CODE: L5K 0A1

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  KINGSETT MORTGAGE CORPORATION

  09 ADDRESS : 3700-40 KING STREET WEST, SCOTIA PLAZA

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 3Y2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 ALL OF THE DEBTORS' PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY

  14 LOCATED AT, RELATING TO, ARISING FROM OR USED IN CONNECTION WITH, OR

  15 WHICH IS NECESSARY TO THE USE AND OPERATION OF THE PROPERTY

  16 AGENT: BENNETT JONES LLP (O'GRADY/59445-88/OD)

  17 ADDRESS : 3400-1 FIRST CANADIAN PLACE

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5X 1A4

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   5 OF   5       ENQUIRY PAGE :  22 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 782372457   EXPIRY DATE : 26APR 2027 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 4          MV SCHEDULE ATTACHED :

  REG NUM : 20220426 1811 9234 2431 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 MUNICIPALLY KNOWN AS 327 ROYAL YORK ROAD, ETOBICOKE, ONTARIO AND

  14 LEGALLY DESCRIBED AS PIN, 07617-0889 (LT), LOTS 159, 160 & 161 PLAN

  15 164 EXCEPT PART LOTS 160 & 161 PLAN 164, PART 2 66R28185, ETOBICOKE,

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   5 OF   5       ENQUIRY PAGE :  23 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  

  00 FILE NUMBER : 782372457   EXPIRY DATE : 26APR 2027 STATUS :

  01 CAUTION FILING :          PAGE : 003 OF 4          MV SCHEDULE ATTACHED :

  REG NUM : 20220426 1811 9234 2431 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 TOGETHER WITH AN EASEMENT OVER PART LOTS 160 & 160 PLAN 164, PART 2

  14 66R28185 AS IN AT4215394, SUBJECT TO AN EASEMENT IN GROSS AS IN

  15 AT4264438, SUBJECT TO AN EASEMENT IN GROSS AS IN AT4274323, SUBJECT

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 

1105



MINISTRY OF CONSUMER AND BUSINESS SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  CONDUCTED ON: 2402871 Ontario Inc.

  FILE CURRENCY: November 5, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   5 OF   5 ENQUIRY PAGE :  24 OF  24

  SEARCH  : BD  : 2402871 ONTARIO INC.

  00 FILE NUMBER : 782372457   EXPIRY DATE : 26APR 2027 STATUS :

  01 CAUTION FILING : PAGE : 004 OF 4 MV SCHEDULE ATTACHED :

  REG NUM : 20220426 1811 9234 2431 REG TYP: REG PERIOD:

  02 IND DOB : IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV: POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV: POSTAL CODE:

  08 SECURED PARTY/LIEN CLAIMANT :

  09 ADDRESS :

  CITY    : PROV: POSTAL CODE:

  CONS. MV DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 TO AN EASEMENT AS IN AT3989173, CITY OF TORONTO AND ALL PROCEEDS

  14 THEREFROM.

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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IN THE MATTER OF AN APPLICATION UNDER 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 
KINGSETT MORTGAGE CORPORATION 
AND DORR CAPITAL CORPORATION 

and VANDYK – UPTOWNS LIMITED, VANDYK – HEART LAKE 
LIMITED, 2402871 ONTARIO INC., VANDYK – THE RAVINE 
LIMITED AND VANDYK – LAKEVIEW-DXE-WEST LIMITED 

 

Applicants  Respondents Court File No.: CV-23-00709180-00CL 
    
  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceedings commenced in Toronto 

 
  

APPLICATION RECORD 
Volume 2 of 5 

(Returnable November 14, 2023) 
 

 
BENNETT JONES LLP 
3400 One First Canadian Place 
P.O. Box 130 
Toronto, Ontario  M5X 1A4  

Sean Zweig (LSO# 57307I) 
Tel: (416) 777-6254 
Email: zweigs@bennettjones.com 

Aiden Nelms (LSO# 74170S) 
Tel: (416) 777-4642 
Email: nelmsa@bennettjones.com 

Joshua Foster (LSO# 79447K) 
Tel: (416) 777-7906 
Email: fosterj@bennettjones.com 

Lawyers for the Applicants  
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