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Court File No./N° du dossier du greffe: CV-22-00674747-00CL

Court File No.
Electronically issued + 06-Jan.2022 ONTARIO
Délivré par voie électronigue SUPERIOR COURT OF JUSTICE
Toronto (COMMERCIAL LIST)
BETWEEN:
MARSHALLZEHR GROUP INC.
Applicant
-and -
AREACOR INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing

O In person
[ By telephone conference
X By video conference

at the following location

Meeting ID: 883 9059 6331

Passcode: 664132
hitps://us02web.zoom us/i/883905963317pwd=QWVITiFtZ2U4dkp0YUN6IZRZUFnUTO9

on Thursday, January 13, 2022, at 10:30 a.m.
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Toronto Superior Court of Justice / Cour supérieure de justice
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rudes
of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a
lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and you or
your lawyer must appear at the hearing.

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

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date January 6, 2022 Issued by

Local Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue, 9th Floor
Toronto, Ontario M5G +R§ 1R7

TO: AREACORINC.
Suite #270 - 2869 Bloor St West
Etobicoke ON M8X 1B3

Alttention: Roni Gilyana
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APPLICATION

1. The Applicant, MarshallZehr Group Inc. (“MarshallZehr”), makes application for:

(a) an order validating service of this Notice of Application and the Application Record
in the manner effected, abridging the time for service thereof, and dispensing with

service thereof on any party other than the parties served;

(b) an order, substantially in the form included in the Application Record, inter alia,
appointing RSM Canada Limited (“RSM”) as receiver (“Receiver”) of the
property, assets and undertaking of Areacor Inc. (the “Debtor”) pursuant to Section
243 of the Bankrupicy and Insolvency Act, R.S.C 1985, c. B-3 (the “BI4”), and

Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 (the “CJA™); and
() such further and other relief as this Honourable Court may deem just.
2. The grounds for the application are:

The Parties

(a) The Debtor is the registered owner of property municipally known as 15 Cannon

Street West, Hamilton, Ontario (the “Property’).

(b)  The Debtor acquired the Property to develop it as a six-storey condominium project
consisting of 40 residential units and commercial space on the ground floor, to be

known as the Jamesville Lofts (the “Development™).
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(c) MarshallZehr provides syndicated construction and development financing to
commercial businesses. MarshallZehr is also a licensed mortgage brokerage and

mortgage administrator.

Loan to the Debtor

(d)  Pursuant to a commitment letter dated May 15, 2018, as amended by letters dated
June 27, 2018, December 3, 2018, and December 2, 2019 (collectively, the
“Commitment Letter”), MarshallZehr agreed to provide a loan up to the
maximum principal amount of $11,885,000 (the “Loan™) to the Debtor to refinance
the Debtor’s existing land loan and provide construction financing for the

Development.

(e) The term of the Loan originally matured on February 1, 2020. In December 2019,

MarshallZehr agreed to extend the maturity date to September 1, 2021.

() As security for the indebtedness, liabilities and obligations owed by the Debtor to
MarshallZehr, the Debtor has granted in favour of MarshallZehr, infer alia, a first
ranking charge/mortgage on the Property in the principal amount of $13.5 million
(the “MarshallZehr Charge”), and a general security agreement dated June 25,

2018 (the “General Security Agreement”).

(2) Pursuant to a Deficiency and Completion Agreement dated June 15, 2018 (the
“Deficiency Agreement”), the Debtor and Roni Gilyana, the principal of the
Debtor, jointly and severally undertook to pay from their own resources any and all
Cost Overruns (as defined in the Deficiency Agreement) with respect to the

Development.
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(h) The Deficiency Agreement provides that failure by the Debtor and Mr. Gilyana to
comply with the provisions of the agreement constitutes a default by the Debtor

under the Loan and all security given in connection with the Loan.

i) Pursuant to the terms of the Commitment Letter, the MarshallZehr Charge and the
General Security Agreement, failure to pay an amount when due is an event of

default.

§)) The Debtor has agreed that, upon default, MarshaliZehr is entitled to appoint a
receiver in writing and/or make an application for the court appointment of a

receiver.

Status of the Development

&) It was originally estimated that construction of the Development would be

completed by November 2019,

0 The Development experienced significant construction delays such that, by spring

2021, the superstructure of the Development was still not finished.
(m)  Construction on the Development effectively ceased in June 2021,

(n) Given the delay in construction, MarshallZehr informed the Debtor that it would
not consider an extension of the term of the Loan, or provide any additional
financing, until a revised capital cost construction budget was provided for the

Development.
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(0)  In early December 2021, the Debtor provided a revised budget that estimated that
the cost to complete the Development had significantly increased and that the

Debtor required an additional $5.52 million to complete the Development.

) MarshallZehr requested that the Debtor and Mr. Gilyana inject $5.0 million to
complete the Development by way of debt or equity, in accordance with the terms

of the Deficiency Agreement.

(@) M, Gilyana informed MarshallZehr that he did not have the ability to inject any

further money into the Development.

Demand

(r) The Loan matured on September 1, 2021.

(s) On December 14, 2021, MarshallZehr demanded payment of $6,841,475.63 for
principal, interest and fees (excluding legal costs) owed by the Debtor to
MarshallZehr under the Commitment Letter as of December 6, 2021 and delivered

a notice of intention to enforce its security under the BIA.

(t) MarshallZehr has received no payment from the Debtor since demand was made.

Construction Lien

(u) Fusioncorp Developments Inc. (“Fusioncorp™) was the general contractor for the

Development.

(v) On or about October 27, 2021, Fusioncorp and the Debtor mutually agreed to

terminate their construction agreement.
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(w)  On December 10, 2021, Fusioncorp registered a construction lien against the
Property in the amount of $2,436,674.66 for unpaid services and materials supplied

to the Debtor in connection with the Development.

(x) On December 21, 2021, Fusioncorp commenced an action against the Debtor,
MarshallZehr, and the other mortgagees of the Property claiming, among other

things, priority over the MarshallZehr Charge and the other charges/mortgages on

the Property.

Just and Convenient to Appoint a Receiver

(v) It is in the best interests of MarshallZehr and the Debtor’s creditors generally, and

is just and convenient, to appoint a Receiver to take control and realize on the

Property.

(z) RSM has agreed to accept the appointment as Receiver.

Statutory and Other Grounds

(aa)  Section 243 of the BI4, and Section 101 of the CJA.
(bb)  Rules 1.04(1), 1.05, 2,01, 2.03, 3.02, and 38 of the Rules of Civil Procedure.

(cc)  Such further and other grounds as counsel may advise and this Honourable Court

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

(a) the affidavit of Murray Snedden sworn January 6, 2022 and the exhibits thereto;

and
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(b)  such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

2022
January 6, 2021 CHAITONS LLP

5000 Yonge Street, 10th Floor
Toronto, Ontaric M2N 7E9

Harvey Chaiton (LSO # 21592F)
Tel: (416)218-1129
E-mail: harvey@chaitons.com

Sam Rappos (LSO #513998S)
Tel: (416)218-1137
E-mail: samr@chaitons.com

Lawyers for the Applicant



juedrddy a1) J0J s1akmey

WOV SUORYOP)IUTES ([IBtH-7
LETT-81Z(91¥)  :IPL
(S66€15# OST) soddey weg

WOy SUONEYOM)AATRY ([TRW-H
6C11-812(91%)  ‘IPL
(dz6S1T# OST woyey) AdAIE

674 NZIN omrejuQ ‘01uoio],
I001,] YIQ1 109mS 28Uk 000S
dTTSNOLIVHD

NOILVOI'TddV 40 #DILLON

OLNOHYOL
LV JQEONHWINOD DNITIHDO0Ud

(LSI'T IVIDYANWINOD)
ADLLSAL A0 LANO0D JORTAANS
OIAVINO

"ON 9T HNO7)

juapuodsay
AN ITNTIWYIITY -pue-

yueotjddy

*ANIT INONIO ST T 7 T TV O VIAT
aonsn[ ap ainauadns 1IN0 ; 82))SNP JO HNOD Joladng cjuolo)
1200-2¥1¥/900-22-AD 24a1b np 191SS0P NP N/ ON 9|14 HNOD ZZ0Z-Uer-gQ : enbiuonoap a1oa Jed s1Afjaq 1 panss! A|ed1uoioag



TAB 2



Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant

-and -

AREACOR INC.
Respondent

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.8.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF MURRAY SNEDDEN
(sworn January 6, 2022)

I, MURRAY SNEDDEN, of the Town of Aurora, in the Province of Ontaric, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the Chief Financial Officer of the Applicant, MarshallZehr Group Inc.
(“MarshailZehr”). The facts set forth herein are within my personal knowledge or determined
from the face of the documents attached hereto as exhibits and from information and advice
provided to me from others. When matters deposed to herein are based upon information and

advice from others, I have identified the source of the information and verily believe same to be

true.
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2. This affidavit is sworn in support of the application by MarshallZehr for the appointment
of RSM Canada Limited (“RSM™) as receiver (“Receiver”) of the property, assets, and

undertakings of the Respondent, Areacor Inc. (the “Debtor™).

THE PARTIES
3. The Debtor is a corporation governed by the Canada Business Corporations Act and has
its registered office located in Etobicoke, Ontario. Attached hereto and marked as Exhibit “A” is

a copy of the Corporate Profile for the Debtor obtained on December 7, 2021.

4, The Debtor is the registered owner of property municipally known as 15 Cannon Street
West, Hamilton, Ontario (the “Property’). A copy of the parcel register for the Property is

attached hereto and marked as Exhibit “B”.

5. The Debtor acquired the Property to develop it as a six-storey condominium project

consisting of 40 residential units and commercial space on the ground floor, to be known as the

Jamesville Lofts (the “Development”).

6. MarshallZehr is an Ontario corporation that provides syndicated construction and
development financing to commercial businesses. The financing is sourced from institutional and

private lenders. MarshallZehr is also a licensed mortgage brokerage and mortgage administrator.

FINANCING FOR THE DEBTOR

Commitment Letter

7. .Pursuant to a commitment letter dated May 15,2018, as amended by letters dated June 27,
2018, December 3, 2018, and December 2, 2019 (collectively, the “Commitment Letter”),

MarshallZehr agreed to provide a loan in the maximum principal amount of $11,885,000 (the
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“Loan”) to the Debtor to refinance the Debtor’s existing land loan and provide construction

financing for the Development. A copy of the Commitment Letter is attached hereto and marked

as Exhibit “C”.

8. The term of the Loan originally matured on February 1, 2020, but it was extended to

September 1, 2021, as described below.

9. As of December 19, 2021, the Debtor was indebted to MarshallZehr in the amount of

$6,868,803.60 in pfincipal and interest (excluding fees and other costs) in respect of the Loan.

Security

10.  As security for the indebtedness, obligations and liabilities owed by the Debtor to
MarshaliZehr, the Debtor has granted, among other things, the following security documents in

favour of MarshallZehr:

(a) a Charge/Mortgage registered on title to the Property on June 29, 2018 in the
principal amount of $12.0 million, which was increased to $13.5 million pursuant
to an Agreement Amending Charge/Mortgage of Land made as of March 11, 2019
and registered on title to the Property on March 22, 2019 (collectively, the

“MarshallZehbr Charge™), copies of which are collectively attached hereto and

marked as Exhibit “D”; and

(b)  a General Security Agreement dated June 25, 2018 (the “General Security

Agreement”), a copy of which is attached hereto and marked as Exhibit “E”.

11.  Asadditional security, MarshallZehr entered into a Deficiency and Completion Agreement

dated June 15, 2018 (the “Deficiency Agreement”) with the Debtor and Roni Gilyana, the
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principal of the Debtor, pursuant to which they jointly and severally undertook to pay from their
own resources any and all Cost Overruns (as defined in the Deficiency Agreement) with respect

to the Development. A copy of the Deficiency Agreement is attached hereto and marked as
Exhibit “F”.
12.  The Deficiency Agreement provides that failure by the Debtor and Mr. Gilyana to comply

with the provisions of the agreement constitutes a default by the Debtor under the Loan and all

security given in connection with the Loan.

13.  Pursuant to the terms of the Commitment Letter, the MarshallZehr Charge, and the General

Security Agreement:

(a) failure to pay an amount when due is an event of default; and

(b)  upon an event of default, MarshallZehr is entitled to appoint a receiver in writing

and/or make an application for the court appointment of a receiver.

OTHER CREDITORS

14.  In addition to the MarshallZehr Charge, the following charges are registered against title

to the Property:

(a)  a$3.5 million Charge/Mortgage in favour of Aviva Insurance Company of Canada
(“Aviva”) registered on November 23, 2017 (the “Aviva Charge”), a copy of

which is attached hereto and marked as Exhibit “G”; and
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(b) a $208,756 Charge/Mortgage in favour of the City of Hamilton (the “City™)
registered on April 30, 2019 (the “City Charge”), a copy of which is attached

hereto and marked as Exhibit “H”,

15. I am advised by Sam Rappos, a lawyer with Chaitons LLP, MarshallZehr’s legal counsel,
that the following financing statements were registered against the Debtor under the Personal

Property Security Act (Ontario) (“PPSA”) as of December 6, 2021:

(@)  Ford Credit Canada Leasing, Division of Canadian Road Leasing Company

registered a financing statement on February 17, 2021 with respect to a 2021 Ford

F150,

(b)  MarshallZehr registered two financing statements against the Debtor on June 29,
2018, one listing collateral classified as “accounts” and “other”, and the other
listing collateral classified as “inventory”, “equipment”, “accounts”, “other”, and

“motor vehicle included”; and

(¢)  Aviva registered a financing statement against the Debtor on November 1, 2017
listing collateral classified as “accounts” and “other” and a general collateral

description concerning a deposit trust agreement dated October 17, 2017.

Attached hereto and marked as Exhibit “I” is a copy of the PPSA search result for the Debtor.

Aviva
16.  Pursuant to an agreement dated October 17, 2017 (the “Aviva Agreement”), Aviva agreed
to provide an $800,000 bond in favour of Tarion Warranty Corporation (“Tarion™) and a $2.0

million deposit insurance facility with respect to the Development. Westmount Guarantee
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Services Inc. is Aviva’s agent with respect to the facilities provided to the Debtor. The Aviva
Charge was granted as security for the Debtor’s obligations to Aviva, A copy of the Aviva

Agreement is attached hereto and marked as Exhibit “J”.

17. Pursuant to the Aviva Agreement, the Debtor, Aviva, and Harris, Sheaffer LLP (the
“Escrow Agent™) entered into a deposit trust agreement dated October 17, 2017 in connection

with deposit monies received from purchasers of units in the Development (“Deposits™).

18.  Pursuant to a Priority Agreement dated June 28, 2018 (the “Priority Agreement”), Aviva
agreed to subordinate the Aviva Charge in favour of the MarshallZehr Charge. A Postponement
of Interest from Aviva to MarshallZehr was registered on title to the Property on July 5, 2018 (the

“Postponement”). Copies of the Priority Agreement and the Postponement are respectively

attached hereto and marked as Exhibits “K* and “L”.

19.  Pursuant to the Priority Agreement, Aviva has priority over MarshallZehr with respect to

any Deposits held by the Escrow Agent.

City of Hamilton

20.  As set out in the City Charge, the Debtor is required to pay certain development charges to
the City in connection with the Development. Pursuant to the Deferral Agreement entered into
between the Debtor and the City, the City agreed to defer payment of $208,755.90 in development

charges for five years from the issuance of the building permit for the Development in

consideration for the Debtor granting the City Charge to the City.



Fusioncorp

21.  Fusioncorp Developments Inc. (“Fusioncorp™) was the general contractor for the
Development and was hired by the Debtor to supply all labour, services, and materials for the

Development pursuant to a contract entered into on or about January 30, 2019,

22.  Assetout in a letter dated June 25, 2021 from Fusioncorp’s lawyer, there were numerous
disputes between the Debtor and Fusioncorp in connection with the Development. Fusioncorp had
issued notices of default to the Debtor on May 6, 2020, July 10, 2020, May 12, 2021 and June 8,

2021. A copy of the letter, without enclosures, is attached hereto and marked as Exhibit “M”.

23.  The letter indicates that on June 15, 2021, Fusioncorp provided formal notice to Areacor

that it was suspending all trade work in accordance with the terms of the construction contract.

24.  As detailed in Fusioncorp’s statement of claim described below, I understand that
Fusioncorp and the Debtor entered into a mediation process as required under the construction
contract. On or about October 27, 2021, the contract between Fusioncorp and the Debtor was

mutually terminated pursuant to an agreement reached through the mediation process.

25.  On December 10, 2021, Fusioncorp registered a construction lien against title to the
Property in the amount of $2,436,674.66 (the “Construction Lien”). On December 21, 2021,
Fusioncorp commenced an action against the Debtor, MarshallZehr, Aviva and the City claiming,
among other things, priority over the MarshallZehr Charge, the Aviva Charge, and the City

Charge. Attached hereto and marked as Exhibit “N” is a copy of Fusioncorp’s statement of claim

and Construction Lien.



SALE AGREEMENTS AND DEPOSITS
26,  The Debtor has entered into agreements of purchase and sale (“APS”) with respect to 29
of the 40 residential units to be constructed in the Development. A copy of a redacted sample APS

(without schedules) is attached hereto and marked as Exhibit “0O”,

27.  Itis my understanding that the terms of each APS are substantially the same in all material

respects for the purposes of this application.

28.  Asset out in the APS, the purchaser agreed that it had not acquired any equitable or legal
interest in the Property. The purchaser also agreed that the APS is subordinate to and postponed

to any mortgages arranged by the Debtor and any advances thereunder.

29.  MarshallZehr has been informed by Glynn Group Incorporated (“Glynn Group”), the
quantity surveyor for the Development, that the Debtor has collected $2,061,060 in deposits from
26 of the 29 purchasers, of which $520,000 ($20,000 per unit) are guaranteed by Tarion.

$1,786,294 of deposits has been released to the Debtor for use with respect to the Development.

STATUS OF THE DEVELOPMENT
30.  InJune 2018, Glynn Group informed MarshallZehr that, based on the information provided
to it by the Debtor, construction of the Development would be completed by November 2019, and

the project budget was certified to be $13.75 million.

31. By December 2018, the project budget had increased from $13.75 million to $15.32
million. By December 2019, the project budget had further increased from $15.32 million to-$16.0

million, and the construction of the Development was materially delayed.

32.  To address the growth in the project budgets and delay in completion of the Development:
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(a)  the maximum principal amount of the Loan was increased from $10,445,000 to
$11,445,000 in December 2018, and from $11,445,000 to $11,885,000 in

December 2019; and

(b)  the maturity date for the Loan was extended from February 1, 2020 to September

1, 2021,

33. By April 2021, Glynn Group confirmed that the budget for the Development had increased

to $16.5 million.

34,  MarshallZehr informed the Debtor that it would not consider an extension of the term of
the Loan, or provide any additional financing, until a revised capital cost construction budget was

completed for the Development.

35.  As noted above, it is my understanding that Fusioncorp suspended all trade work on the
Development in June 2021. MarshailZehr retained Roman Hergott to conduct site inspections for
the Development. Mr. Hergott attended the Property on June 25, and October 1, 2021. On June
25, 2021, he reported that there was no activity at the site at the time of inspection and only a single
person, a site supervisor, was at the Property. On October 1, 2021, Mr. Hergott reported that no

one was at the site at the time of the inspection, the site was inactive, and no work had been

completed since his last visit on June 25, 2021.

36.  In early December 2021, the Debtor, with the assistance of Glynn Group, presented an

“updated capital cost budget to MarshaliZehr that detailed the projected costs to complete

construction of the Development.
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37.  The updated budget showed that the estimated cost to complete had increased from $16.55

million to $22.075 million, and as a result the Debtor required an additional $5.52 million to

complete the Development.

38. I understand from Glynn Group that it will take between nine (9) to twelve (12) months to

complete construction of the Development.

39. In accordance with the Deficiency Agreement, on or about December §, 2021,
MarshallZehr requested that the Debtor and Mr. Gilyana inject $5.0 million to complete the
Development by way of debt or equity. Mr. Gilyana informed MarshallZehr, through
communications between their respective lawyers, that he did not have the ability to inject any

further money into the Development.

40.  Due to the material cost overruns, construction delays and lack of liquidity, MarshallZehr

has lost confidence in Mr. Gilyana’s ability to complete the Development.

41.  MarshallZehr is not prepared to extend the maturity date of the Loan or provide additional

financing to the Debtor.

DEMAND

42.  On December 14, 2021, MarshallZehr, through its lawyers, demanded payment of
$6,841,475.63 for principal, interest and fees (excluding legal costs) owed by the Debtor to
MarshallZehr in respect of the Loan as of December 6, 2021, and delivered a notice of intention
to enforce its security under the Bankruptcy and Insolvency Act (Canada) (“BIA”). A copy of the

demand letter and BIA notice is attached hereto and marked as Exhibit “P”.

43.  MarshallZehr has received no payment from the Debtor since demand was made.
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JUST AND CONVENIENT TO APPOINT A RECEIVER

44.  The Debtor owes in excess of $6.85 million to MarshallZehr. The Loan has matufed.
MarshallZehr has demanded payment of the ioan and has sent a BIA notice. Fusioncorp has
registered a $2.43 million Construction Lien against the Property. Construction of the
Development has gone significantly over budget and is materially delayed. The Debtor does not

have available liquidity to repay MarshallZehr or to continue with construction of the

Development,

45.  Inthese circumstances, I believe it is in the best interests of MarshallZehr and the Debtor’s

creditors generally that a Receiver be appointed to take control over and realize on the Property.

46.  MarshallZehr proposes that RSM be appointed as Receiver. RSM has agreed to accept the

appointment, and a copy of its consent is attached hereto as Exhibit “Q”.

47.  This affidavit is sworn in support of MarshallZehr’s application for the appointment of a

Receiver and for no other or improper purpose.

SWORN BEFORE ME over
videoconference on this 6 day of

January, 2022. The affiant was located in the
City of Waterloo and the commissioner was
located in the City of Markham, each in the
Province of Ontario. This affidavit was
commissioned remotely in accordance O.
Reg. 431/20, Administering Oath or
Declaration Remotely

AR

Sam Rappos

Commissioner for Taking Affidavits
(or as may be)
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Innovation, Sclence and )
Economic Bevelopment Canada
Comeralions Canade

il

Innovation, Sciences et
Developpement économique Canada
Carporations Canada,

Corporations Canada
Edifice C.D. Howe

235, rue Queen

Ottawa {Ontario) K1A OH5

Corporations Canada

C. D. Howe Building

235 Queen Street
Ottawa, Ontario K1A OH5

__‘_qupql_'git_g_ _Pl_'of_il_e 1 Profii corporatlf

Date and time of Corporate Profile (YYYY-MM-DD)

2021-12-07 2:47 PM (AAAA-MM-JJ) Date et heure du Profil corporatif

 CORPORATE INFORMATION

RENSEIGNEMENTS CORPORATIFS

Anniversary date (MM-DD)
Filing period (MM-DD)

Status of annual filings

Corporate name Dénomination
AREACOR INC.
Corborﬁfion number ‘ 860884«9 - Numéro de société 6u d’organisation .
Business number 844021030RCO0M Numéro d'entreprise
Governing [egislation Régime législatif
Canada Business Corporafions Act (CBCA) - 2013-08-15
Loi canadienne sur les sociétés par actions (LCSA) - 2013-08-15
Status ............... Statut
e " v .
Active
REGISTERED OFFICE ADDRESS ADRESSE DU SIEGE
Suite #270 - 2869 Bloor St West
Etobicoke ON M8X 1B3
Canada
ANNUAL FILINGS DEPOTS ANNUELS
""""" o5 (MM-JJ) Date anniversaire

08-15 tofau 10-14 (MM-JJ) Période de dépét

 Statut des dépéts annuels
Filed Déposé

Filed 2020 Déposé
Filed 2019 Déposé
Date of last annual meeting (YYYY-MM-DD) | 2021-07-31 (AAAA-MM-JJ) Date de la derniére assemblée annuelle
Tyﬁe .......... s
Non-distributing corporation with 50 or fewer shareholders
Société n'ayant pas fait appel au public et comptant 50 actionnaires ou moins
C dl*l Telephone / Téléphone Email / Courriel Website / Site Web
aI]a. a 1-866-333-5556 jc.corporationscanada.ic@ised-isde.gc. www.corporationscanada.ic.gc.ca 1/2




DIRECTORS
Minimum number
Maximum number
Current number

Roni Gilyana

1 Nombre minimal

10 Nombre maximal
1 Nombre actuel

' CORPORATE HISTORY
é'é‘dr'p'é'raté name History (YYYY-MM-DD) -

2013-08-15 to present / & maintenant

Certificates issued (YYYY-MM-DD) .
Cenrtificate of Incorporation
Certificate of Dissolution
Centificate of Revival

Amendments details are only available for amendments effected after
2010-03-20. Some certificates issued prior to 2000 may not be listed.

‘Documents filed (YYYY-MM-DD)

2016-08-13 Certificat de dissolution
2016-06-30 Certificat de reconstitution

Seuls les renseignements concernant les modifications effectuées aprés
2010-03-20 sont disponibles. Certains certificats émis avant 2000 pourraient ne
pas étre listés.

The Corporate Profile sets out the most recent information filed with and
accepted by Corporations Canada as of the date and time set out on the
Profile. .

Le Profil corporatif fait état des renselgnements fournis et acceptés par
Corporations Canada 2 la date et a I'heure indiguées dans le profil.

I Telephone / Téléphone

Ca.nada 1-866-333-5656

ic.corporationscanada.ic@ised-isde.gc. www.corporationscanada.ic.gc.ca

Ermail / Courriel Website / Site Web

2/2
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PARCEL REGISTER (ABBREVIATED)} FOR PRCPERTY IDENTIFIER

- . LAND PAGE 1 OF 2
ServiceOntario REGISTRY PREPARED FOR Lynda00l
OFFICE #62 17586-0153 (LT} ON 2021/12/07 AT 14:13:32

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PART OF LOT 13, BLOCK & PLAN 39, PART 1 ON 62R21575; SUBJECT TC AN EASEMENT AS IN WE14%3193; CITY OF HAMILTON

FOR THE PURPOSE OF THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE IS 2020/11/25.

RECENTLY : PIN CREATION DATE:
RE-ENTRY FROM 17586-0152 2020/11/25

CAPACITY SHARE

INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

ALY DOCUMEWT TYPES AND [DELETED THSTRUMENTS SIWCE 2020/11/25 +*

ion 144 (1) OF THE LANMD TITLES ACT, EACEPT PRRBGRRPHS 3 BND 14 MiD *

L SUCCESSTION DUTIRS AWD [EACEPT PRRBRGEAPH 11 BND ESCHERTS OR FORFEITURE **
OWH (UP TO THE DARTE OF RHGISTRATION WITH Pw [ABSOLUTE TITLE. **

3 IyDICATOR 1S IH EFFECT ON THIS PROPERTY

J7 | TRANSFER $285,000 | COOK, ARTHUR TERRANCE ARERCOR INC.
SWIRG ACT STATEMENTS.

10 | TRANSFER KILYANA, RONI KILYANA, RONI
AREACOR INC.

23 | CHARGE $3,500,000 | AREACOR INC. AVIVA INSURANCE COMPANY OF CANADA
GILYANA, RONT

29 | CHARGE $12,000,000 | GILYANA, RONI MARSHALLZEHR GROUFP INC.
AREACOR INC.

29 | NO ASSGN RENT GEN GILYANA, RONI MARSHALLZEHR GROUP INC.
AREACOR INC.

J293831

29 | NO ASSGN RENT GEN AREACOR INC. MARSHALLZEHR GROUP INC.

-293837

29 | RESTRICTION-LAND GILYANA, RONI

AREACOR INC.
CHRRGE OF SUCH LANDS WITROUT THE CONSEMT OF MARSHARLLZEHR GROUP INC.

29 | RESTRICTION-LAND AREACOR INC.
CHRPRGE OF SUCH LANDS WHTHOUT THE COWSENT OF MARSHALLZEHR GROUP IWC.

E: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
E: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

N . LAND PAGE 2 QF 2
mm—)\_ﬁmOSHm—._o REGISTRY PREPARED FOR Lynda00l
OFFICE #62 17586-0153 (LT) ON 2021/12/07 AT 14:13:32

* CERTIFIED IN ACCCRDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATICNS IN CROWN GRANT *

INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

05 | POSTPONEMENT AVIVA INSURANCE COMPANY COF CANADA MARSHALLZEHR GROUP INC.
-252218 10 WE1293340

16 | TRANSFER $305,350 | GILYANA, RONI AREACOR INC.
5 CONSENT OF MPRSHALLZIEHR GROUP TWC. HAS BEEN OBTAINED

24 NOTICE 52 | AREACOR INC. CITY OF HAMILTON

22 [ NOTICE $2 | AREACOR INC. MARSHALLZEHR GROUP INC.
30 | CHARGE $208, 756 | ARERCOR INC. CITY OF HAMILTOCN

19 | APL CONSOLIDATE AREACOR INC.

AREACOR INC.

30 | CONSTRUCTION LIEN *** DELETED AGAINST THIS PROPERTY ***
2236313 ONTARIO INC.

25 | PLAN REFERENCE

25 | APL ABSOLUTE TITLE ARFACOR INC.

LAA1R85
17 | CERTIFICATE **% COMPLETELY DELETED ***

2236313 ONTARIO INC.
ATTFLCATE OF BCTION WEl465827

08 | APL DEL CONST LIEN **% COMPLETELY DELETED ***
FUSIONCORP DEVELOPMENTS INC.
LAGSB2T .
25 | TRANSFER EASEMENT $2 | AREACOR INC. BELL CANADA
25 | POSTPONEMENT AVIVA INSURANCE COMPANY OF CANADA BELIL CANADA

252218 TO WE1493193

25 | POSTPOMEMENT MARSHALLZEHR GROUP INC. BELL CANADA
L293837 TO WELAD3193

B: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
E: ENSURE THAT YOUR PRINTOQUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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May 15, 2018

M7z

Attention: Roni Gilyana

Areacor Inc.

3044 Bloor Street West Suite 270

Etobicoke, ON
M8X 2Y8

Dear Mr. Gilyana

Re: Land, Servicing and Construction Loan for 11-15 Cannon Street West, Hamilton ON.

Project Name: 15 Cannon Street — MZGI 195 (the “Project”)

This commitment letter confirms that MarshallZehr Group Inc. (the “Lender”} is prepared to provide
financing (the "Loan") for the Project conditional on the terms and conditions contained in this letter

agreement (the "Commitment”).

THIS LETTER REPLACES AND RENDERS NULL AND VOID THE PREVIOUS COMMITMENT LETTERS DATED

MAY 11, 2018.
I LOAN
Borrower:

Guarantors:

Obligors:

Lender:

Project:

Loan Amount:

Purpose:

Areacor Inc. (the “Borrower”)

Roni Gilyana together with such other related parties as the Lender may deem advisable
(the “Guarantors”).

Means, collectively, the Borrower and the Guarantors and the “Obligor(s)” means any one
of them.

MarshallZehr Group Inc. {the “Lender”} and/or such other assignee or lenders as
MarshallZehr Group Inc. may arrange to participate in the Loan.

Those lands and premises described municipally as 11 and 15 Cannon Street West,
Hamilton ON. and legally as PTLT 13 BLK 6 PL39 ASINHL269921 & PT LT 13 BLK6 PL39 AS

INVMI7602.

$ 10,445,000 (the "Loan").

1% Mortgage for Construction Loan.

The Lender understands that the Project is to consist of a six-storey condominium project
consisting of 40 residential units on floors 2-6 and commercial space on the ground floor

on 0.16 acres.

MasshallZehr Group [fc. | Martgage Administration #11955 | Mortgage Brokerage #12453

465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519.342.0851 fwww.marshalzehr.com



Sources and
Uses of Funds:

Syndication
of the Loan:

Pg. 20f 42

Uses

Land 5 1,700,000
Hard Costs 5 7,966,000
Soft Costs - Development $ 445,000
Soft Costs - Other $ 336,000
Admin & Marketing S 914,000
Financing Costs S 1,483,000
Contingency S 707,000
Total Uses S 13,551,000
Sources

Facility 1 $ 10,445,000
Deposits $ 1,950,000
Deferred Costs S 556,000
Equity 4 600,000
Total Sources $ 13,551,000

It is the Lender’s intention to syndicate all or a portion of the Loan with other lenders on
terms and conditions satisfactory to the Lender. All obligations of the Lender are
conditional on successful syndication by the Lender. This Commitment shall be null and
void if the Lender is unable to syndicate the Loan, and all fees less the Good Faith Deposit
together with any due-diligence and legal costs incurred by the Lender, shall be returned
to the Borrower. The Lender shall notify the Borrower within 21 days from the date of
the Borrower signing this Commitment that the Lender has successfully syndicated this
Loan. If the Lender is unable to provide the Borrower written confirmation that the Loan
has been successfully syndicated within this time, it will be the sole option of the Borrower
to terminate this agreement, in which case this Commitment will be null and void and all
fees less the Good Faith Deposit together with any due-diligence and legal costs incurred

by the Lender, shall be returned to the Borrower.

(this space intentionally left blank)

Marshalizehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Watesloo, ON N2L 6C7 [ p.519.342.1000 .519.342,0851 | wvww.marshallzehr.com

Versian: 2018-01-02



Initial
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Advances:

Borrower
Draws:

Term:

Renewal:
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The Loan shall be advanced in multiple draws as follows:

The first draw {“Draw 1” or the “Initial Advance”) is anticipated to be in the principal
amount of $1,500,000 plus costs in place and advanced upon satisfaction of the
conditions contained herein and accompanied by the applicable Notice(s) contemplated
by the Borrower’s Draw Notice (see Appendix D — Borrower Draw Notice). The Initial
Advance is expected to be advanced as follows:

Payout Existing Land Loan S 1,213,000
Costs in Place S TBD
Lender Fee $ 257,000
Lender's Legal and Admin $ 30,000

A Lender Advance is defined as the transfer of funds from the participating Lender(s) to
MarshallZehy’s Trust account. Interest shall become payable on these funds from the date
of the deposit of the funds into the MarshallZehr Trust account, regardiess of whether the
funds are used in the project immediately, or later returned to the Lender without ever
having been drawn by the Borrower.

Lender Advances shall be requested by the Borrower in advance of funds being required
with a notice period as defined in Section 2.2, in the form provided in Appendix C.

A Borrower Draw is defined as the request of funds from MarshallZehr’s Trust account to
fund the Project bank account or to be directly applied against project expenses. A
Borrower Draw will not be processed until such time as all the conditions related to the
Draw are met, as outlined in Section 2.2,

Borrower Draws shall be processed and based upon the progress of construction or
another Lender approved costs in place, as hereinafter provided and accompanied by the
applicable form and Notices as provided in Appendix D.

Nineteen (19) months {commencing from the Interest Adjustment Date or JAD). Interest
from the date of the Initial Advance to the |AD shall be deducted by the Lender from the

Initial Advance.

Provided the Borrower is not in default of any of its obligations under this Commitment
or under any Lender security, the Lender will offer one six (6) month extension option with
60 days written notice prior to the end of the Term (the “Renewal Term”). The interest
will be calculated and compounded at the same rate as the original Term of this mortgage.
The extension is open for repayment at any time, within the Renewal Term with 60 days’
notice. The Borrower shall pay a renewal fee (the “Renewal Fee"} of one {1.00%) percent
of the borrowed amount, or of the cutstanding balance if the Loan has been advanced and
repayment has begun, and such shall not be effective unless the Renewal Fee is paid in full.
A subsearch will be conducted by the Lender's solicitor upon the acceptance of this
renewal letter at the Borrower’s expense. The Borrower will be responsible for any
reasonable costs associated with the extension.

MarshaliZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453

465 Phillip 5t., Suite 206, Waterioo, ON N2L 6C7 | p.519.342.1000 £.519.342.0851 | www.marshallzehr.com

Version: 2018-01-02
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10.0% per annum

Interest shall accrue commencing on the date of the Initial Advance, calculated daily (365
days/year), compounded and payable monthly with interest only payments made from
Borrower Draws up to the budgeted amount, after which payments shall be made from
the Borrower and/or the Guarantor's own resources.

The final month of the Term, or the Renewal Term if renewed pursuant to the renewal
provision contained herein, shall be the beginning of the Wrap Up Period, and bear
interest at twice the Interest Rate, and if there are multiple Facilities or Tranches,
calculated, compounded and payable in the same manner as prior to entering the Wrap
Up Period for each applicable Facility or Tranche.

The “Interest Adjustment Date” or “IAD” shall be the 1st of the month following the initial
Advance.

In the event that:
a) Draw 1 hasnotbeen fully advanced by June 20, 2018, or for any reason other than

a default by the Lender; or
b) the funding conditions for Borrower Draws provided for in Section 2.2 of this

Commitment result in the Borrower being permitted to receive less than the
Borrower Draw actually requested;

. Interest will commence on the advance date established herein for such Draw 1 or a

Borrower Draw as the case may be, in the form of standby interest (“Standby Interest”}
on any unadvanced portion of the Draw 1 or the Borrower Draw as the case may be and
will become due and payabie monthly at a rate equal to the applicable Interest Rate set
out herein until the earlier of the applicable draw being fully advanced, or the termination
of this Commitment Letter without any advances having been made. Any accrued and
unpaid Standby Interest shall be payable at the time of the advance and deducted from

the advance.

A standby fee shall be calculated from the date of the expected advance as mentioned
herein to the IAD and shall be payable at the time of the advance and deducted from the

advance.

At the time of an advance, the Lender may at its sole discretion, deduct an amount equal
to the applicable interest for such advance for the balance of the term of the Loan as an
interest reserve {the “Interest Reserve”),

The Interest Reserve shall be held in the Lender’s trust account and be used to service the
interest payments on the outstanding balance of the Loan. Any funds held in the Lender’s
trust account from an advance are considered to be and shall be deemed to be principal
advanced to the Borrower and interest shall accrue on those funds as if they had been
paid directly to the Borrower.

MarshaliZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453

465 Phillip St., Suite 206, Waterloo, ON 21 5C7 | £.519.342.1000 f.519.342.0851 | www.marshallzehr.com

Version: 2018-01-02
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The Lender may on demand require immediate payment of all amounts outstanding or
accrued in connection with this Commitment. The Lender may at any time, for any reason
and without notice, cancel the undrawn porticn of the Loan.

The anniversary date is defined as one year from the Interest Adjustment Date (IAD), The
Lender may request compliance deliverables based on anniversary dates of the mortgage,
or as the lender deems necessary in their sole discretion.

Payments are to be made to the Lender at its offices at 206-465 Phillip Street, Waterloo,
Ontario no later than 1:00 p.m. on the date scheduled for payment. Payments made after
such time shall be treated as having been received on the next business day. Payments
made after the date scheduled for payment must be made by certified cheque or bank
draft. Whenever any payment is due on a day that is not a business day, then such
payment will be due on the next business day, and interest will accrue to such business
day. Any NSF Cheques will incur a fee of $500.

There shall be no regularly scheduled principal repayments and the entire outstanding
principal amount shall become due and payable at maturity.

Provided that the Borrower is not in default, the Lender shall provide partial discharges of
Project units on the closing of a unit sale transaction provided the Borrower pays the
Lender Net Sales Proceeds of each sale. Net Sales Proceeds is defined as the sale price of
the unit less deductions for deposits (used in the Project’s financing) and any payments
on account of principal required to be made to a permitted prior lender, if any, to obtain
a partial discharge of its security, normal sales commissions, and legal costs. The
Borrower will pay the Lender an administration fee of $250 and its solicitor's reasonabie
legal fees in respect of the preparation of the discharge for each partial discharge
requested by the Borrower. n the event of Default, the Lender shall not be obligated to
provide partial discharges. The Net Sale Proceeds shall be dispersed as follows:

a) Repayment of all accrued and unpaid interest;

b) Repayment of the outstanding principal batance

Subject to any partial discharge provisions, the mortgage may be prepaid in whole or in
part at any time or times on the following terms:
a) At least 60 days prior written notice is given to the Lender in the form provided in
Appendix E - Repayment Natice
b) No pre-payment shall be in an amount of less than $100,000 without consent of

the Lender
c) The Borrower shall pay the Lender an administration fee of $500.00-and its
solicitor's reasonable legal fees in respect to the discharge or repayment

The Borrower shall pay the following Lender fees to the transaction mortgage broker,
MarshallZehr Group Inc.:

MarshallZehr Group Int. | Mortgage Administration #11955 | Mortgage Brokerage #12453

465 Philiip St., Suite 206, Waterioo, ON N21, 6C7 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com

Version: 2018-01-02
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$25,000 non-refundable if Borrower fails to proceed based on the terms
of this Commitment Letter and is full compensation to the Lender for its
work and efforts in preparation of this Commitment Letter. The Borrower
shall also be responsible for the Lender’s legal and other, professional fees
and out of pocket expenses if the Borrower fails to proceed with the Loan.
This fee is accepted upon signing of the Commitment Letter and is payable
to “MarshallZebhr Group Inc. in Trust”. The Good Faith Deposit will be
credited to the Borrower against the Lender Fee payable on closing.

$257,000, the Lender Fee, less the Good Faith Deposit shail be deducted
from the Initial Advance.

An additional fee of $5,000 payable to MarshaltZehr Group Inc. will be
paid by the Borrower at closing of the Initial Advance in order to complete
the FSCO required documentation.

The Borrower agrees to pay $250 to the Lender as an administrative fee
{the "Draw Fee") in conjunction with each request for a Borrower Draw
(the “Draw Request”).

The Borrower will pay the Lender an administration fee of $500.00 and
its solicitor's reasonable legal fees in respect of the preparation of the
final discharge of this mortgage.

The Borrower shall pay to the Lender a fee of 3.00% per annum (the
“Letter of Credit Annual Fee”) calculated on the Letter of Credit security
value issued and active as at the date of issuance. Letters of Credit shall
be available through a Letter of Credit facility (herein described as
Tranche C) to be arranged by the Lender and is to be used only for works
specific to the project and property registered on title per Section 3(a) of
the Commitment Letter. The Letters of Credit Annual Fee will be payable
to the Lender on every subsequent anniversary from the date of issuance.
The Letters of Credit Annual Fee will be recalculated and applied based
on the Letter of Credit security value remaining as at the anniversary date
of its issuance. Any reductions, specific circumstances drawing down the
security value, or cancellations of said Letters of Credit will be reflected
as reductions to the security value of the Letters of Credit facilities, upon
receipt of adequate supporting documentation, and Lender approval.

All reasonable expenses of the Lender and the Borrower shall be paid by the Borrower
including (but not limited to), the cost of any third party reports and all legal costs
regardless of whether the Borrower proceeds with the transaction and any costs of
recovery of unpaid amounts should that be necessary. Upon request the Lender shall
provide an estimate of the legal fees to be incurred by the Lender. Regardless, the
Borrower is responsible for all reasonabie legal fees incurred by the Lender.

MarshaliZehr Group Ing. [ Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip 5t., Suite 206, Waterioo, ON N2L 6C7 § p.519.342,1000.519.342.0851 | www.marshailzehr.com
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No additional financing will be permitted without the prior written consent of the Lender
and in the event of a default under this restriction, the entire principal, interest, fees and
all other amounts under the Commitment and security issued pursuant thereto shall
become immediately due and payable.

Should additional subordinate financing be placed by the Borrower on the consent of the
Lender, such consent will be conditional upon the secondary lender entering into a
postponement, subordination and standstill agreement that requires the secondary
lender to issue zero dollar discharges to the Lender and Borrower within 2 business days
of being requested and requires complete cooperation in executing all postponements
and consents as may be required to advance the development of the Project. Any
discharge greater than zero shall require prior consent from the Lender. Failure te comply
shall be considered a default by the Borrower.

The Borrower shall grant to the Lender:

a) a right of first opportunity (the “Right of First Opportunity”} and

b) aright of first refusal (“Right of First Refusal”) (collectively, the “Further Financing

Rights”),

with respect to providing any further financing required for the Project, including without
limitation arranging replacement or additional financing for the Project as contemplated
herein, and financing for any further development of the Project or of any improvements
thereon (any such financing being referred to herein as “Further Financing”).

With respect to the Right of First Opportunity: prior to consulting with any other lender
with respect to any Further Financing, the Borrower shall provide to the Lender in writing
a request for such Further Financing with all information necessary for the Lender to
process the request and the Lender shall have a period of sixty (60} days after receipt of
same (the “Opportunity Period”) to provide to the Borrower a mortgage commitment
letter to provide the Further Financing. The Borrower hereby undertakes not to
communicate with any other lender with respect to provision of the Furthet Financing
during the Opportunity Period, and to fully cooperate with the Lender in good faith during
the Opportunity Period to provide such further information as the Lender may require in
pursuit of its Right of First Opportunity.

With respect to the Right of First Refusal: upon receipt by the Borrower of any written
offer of financing received from any other party, including but not limited to term sheets,
mortgage commitments, and funding agreements {the “Third-Party Funding Offer”), the
terms of which the Borrower is prepared to accept, the Borrower shall provide to the
Lender a copy of the Third-Party Funding Offer and all information relevant to it. Upon
receipt of same, the Lender shall have a period of fourteen (14) days (the “Matching
Period”) to provide a mortgage commitment letter to the Borrower containing financing
terms that are substantially the same or better as the Third-Party Funding Offer (the
“Matching Offer”). The Borrower hereby undertakes, in the event that the Lender submits
to the Borrower a Matching Offer within the Matching Period, to accept the Matching
Offer and forthwith provide to the Lender such information and execute such
documentation as is reasonably required by it in connection with that acceptance. In the
event that the Lender fails to deliver to the Borrower a Matching Offer within the
Matching Period, the Borrower shalil be at liberty to accept the Third-Party Funding Offer.
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The Borrower hereby undertakes to fuily cooperate with the Lender in good faith during
the Matching Period to provide such information as the Lender may require in pursuit of
its Right of First Refusal.

In order to secure the Lender’s Further Financing Rights, the Borrower hereby authorizes
the Lender and its solicitors to register on title to the Project a notice pursuant to Section
118 of the Land Titles Act restricting the Borrower from further charging the Project
except upon the consent of the Lender.

The parties agree that notwithstanding any agreement to the contrary, no interest on the
credit advanced will be payable in excess of that permitted by the laws of Canada. If the
effective annual rate of interest calculated in accordance with generally accepted
actuarial practices and principles would exceed sixty {60) percent (or such other rate as
the Parliament of Canada may deem from time to time as The Criminai Rate} on the credit
advance, then {1) the amount of any fees, bonus, commissions or like charges payable in
connection therewith will be reduced to the extent necessary to eliminate such excess;
{2) any remaining excess that has been paid will be credited toward prepayment of the
credit advanced; and {3) any overpayment that may remain after such crediting will be
returned forthwith upon demand. in this paragraph the terms “interest”, “Criminal Rate”
and “credit advanced” have the meaning ascribed to them in Section 347 of The Criminal
Code; and “credit advanced” has the same meaning as “Loan” referred to elsewhere in
this Commitment.

In the event of a default by the Borrower or any Guarantor in their respective obligations

_under this Commitment, Loan or Security that is not cured within the timeframes set out

herein, the Lender shall, notwithstanding anything contained herein to the contrary, be
entitled to receive in addition to all other fees, charges and disbursements, an
administration and management fee in the amount of $5,000.00 for each month or part
thereof that the Borrower and/or any Guarantor is in default of its obligations under the
Commitment, Loan or Security. The said sum or sums are agreed to be liquidated
damages to cover the Lender's administration and management costs and are not
intended nor shall they be construed as a penalty. All such sums payable to the Lender
shall be a charge upon the Project and its assets and interest shall accrue thereon as if
they were Loan principal.

(this space intentionally left blank)
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TERMS AND CONDITIONS

The Loan terms and conditions shall be such terms and conditions as the Lender may from time to time
require and shall include, but not be limited to the following:

2.1 Initial Funding Conditions
The Lender shall not be required to advance any funds prior to the Borrower having fulfilled to the

Lender's satisfaction the following conditions:

a} All the Security and ancillary loan agreements and documents and opinions shall have been executed
and delivered to the Lender or its solicitors and registered where and as reqmred Please refer to
Section tll. SECURITY TO BE DELIVERED for a complete listing.

b) The Lender shall have satisfied itself with-the financial performance and condition of the Borrower
and each of the Guarantors in the Lender’s sole discretion. Each of the Obligors shall provide within
ten (10} business days of the date of execution of this Commitment, at a minimum, the following
dellverables

Corporate Obligors shall provide external accountant prepared financial statements (Review
Engagement or Notice to Reader) for its two most recently ended fiscal years.

Corporate Obligors shall provide Corporate Notice of Assessments for its two most recently
ended fiscal years.

Personal Obligors shall provide Notices of Assessment received from the Canada Revenue
Agency for their two most recently ended taxation years, with respect to their income tax
filings.

Personal Obligors shall provide the Lender's form of Personal Net Worth Statement with
supporting documentation.

All Obligors shall complete the Lender's form of Mortgage Application. To facilitate the
Lender's due diligence regarding the creditworthiness of the Obligors, each of the Obligors
shall authorize the Lender to conduct credit checks and authorize each of the financial
institutions with which the Obligors deal to release any and all information reasonably
required and requested by the Lender to adequately assess the credit worthiness of each
respectively.

¢) The Borrower shall deliver to the Lender within ten (10) business days of the acceptance of this
Commitment for the Lender's satisfactory review and acceptance the following:

[

A copy of the Purchase and Sale Agreement (and any subsequent amendments or side letters
related thereto) and statement of adjustments for the purchase by the Borrower of the
Project Lands confirming the purchase price satisfactory to the Lender.

A soils-test/geotechnical report (load bearing capacity) by a professional engineer as is
acceptable to the Lender demonstrating to the satisfaction of the Lender 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/geotechnical report.

An appraisal, satisfactory to the Lender, of the Project confirming a fair market value of upon
completion in the minimum amount of $14,726,000 inclusive of HST, and land value as is of
$2,900,000 to be prepared at the Borrower's expense and paid in advance by a Lender
approved appraiser. Such appraisal report must be addressed to the Lender or be
accompanied by a Transmittal Letter from the appraiser to the Lender and shall confirm that
the Lender can rely upon such appraisal for lending purposes.

MarshallZehr Group Inc. | Mortgage Administration 11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Watertoo, ON N2L 6C7 | p.519.342,1000 £.519.342.0851| www.marshallzehr.com
Versian: 2018-01-02



vl

vii.

viii.

Xi.

Xii.

xiil.

Xiv.

Pg. 10 of 42

The Borrower shall have pre-sold residential units, with firm and binding purchase and sale
agreements including satisfactory deposits, sufficient to generate $9,000,000 of revenue.
Each purchase and sale agreement shall be on terms and with purchasers acceptable to the
Lender. The Lender reserves the right to disregard agreements with purchasers buying for
investment or who are directly or indirectly related to the Borrower or Guarantors (non-arms-
tength purchasers). All purchaser deposits shall have been paid in full and held in a separate
escrow account for the sole benefit of the Project.

A satisfactory Phase 1 Environmental Site Assessment Report (and further Environmental Site
Assessment Reports, Environmental Remediation Plans or a Record of Site Condition, if
necessary) conducted and prepared by a consultant approved by the Lender together with a
Letter of Transmittal from the consultant permitting the Lender to rely on the Assessment
Report (and the subsequent environmental reports, if any). If deemed necessary by the
Lender in their sole discretion, these reports and the Project will be reviewed by a separate
environmental professional engaged by the Lender at the Borrower’s expense and the
Borrower will provide an appropriate Emergency Response Plan for the Project and related
activities.

A survey of the Project by an Ontario licensed land surveyor showing the relationship of the
fands to public thoroughfares for access purposes; and indicating no encroachments,
easements or rights of way, save and except those that do not encroach or hinder the
Borrower’s ability to construct the project in accordance with the proposed site plan which
the Lender may specifically accept. If no survey is available at the time of the initial Advance,
the Lender in its sole discretion may rely upon the title insurance pelicy to be obtained in
connection with the Loan.

Mortgage or Discharge Statement from Current Mortgagee, if any confirming the outstanding
principal balance does not exceed $1,250,000 and is in good standing.

Receipt of copy of the Current Mortgage Security, if any commitment.

MZG or a related party may post two MZG signs (on each main street).

Satisfactory proof of $600,000 in equity in the Project and means to cover any potential
closing costs, if required.

A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender. The
Lender and its Quantity Surveyor, in their sole discretion, shall be satisfied

a) that the budgeted hard and soft Project costs {including financing and contingency
costs) shall be sufficient to complete the Project as planned;

b) all sources and uses of cash are acceptable;

c) the terms of the contract with the general contractor/project manager are
satisfactory. A minimum of 50% of Project construction costs shali be supported by
binding fixed price material supply and construction contracts satisfactory in all
respects to the Lender.

A detailed planning letter from a third-party planner outlining the time to complete the
various stages and phases of the Project, acceptable to the Lender.

Copy of the most recent Disclosure Statement and attachments as required by the
Condominium Act, 1998 to be provided to prospective unit purchasers.

The Borrower’s Tarion Warranty application and confirmation a Tarion Warranty certificate
for the Project will be issued within 30 days of posting the required security deposit.
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The initial Loan to Value ratio at the time of the Initial Advance, as determined in the Lender’s sole
discretion, shall not be greater than 73%. For the purpose of calculating the Loan to Value ratio in the
absence of current market vaiues;

i, The Loan amount shallinclude all debt obligations incfuding all senior ranking and unapproved
subordinate debt and outstanding Project accounts payabie.

ii.  Value shall be calculated by utilizing the Appraised Value at the time of the Initial Advance as
per the Appraisal provided per the initial transaction underwriting unless otherwise agreed
to by the Lender. In the case of unsold lots, the value shall be calculated as per the
methodology used by the Appraisal. For units under construction, the Appraised Value shall
be the Estimated Value of the unit upon completion less the cost to complete including
financing costs as per the methodology used by the Appraisai less the expected profit margin.

The initial Loan to Cost ratio at the time of the Initial Advance, as determined in the Lender's sole
discretion, shall not be greater than 79%. For the purpose of calculating the Loan to Cost ratio in the
absence of current market values;

i.  The Loan amount shall include all debt obligations including senior ranking and unapproved
subordinate debt and outstanding Project accounts payable.

ii.  Costshall be determined by utilizing the Net Cost to Date per the Lender approved Quantity
Surveyor’s report unless otherwise adjusted and agreed to by the Lender.

Confirmation satisfactory to the Lender that all property taxes for the Project are current and have
been paid.

Officers’ Certificate and Loan Compliance Certificate in the form provided in Appendix A and B.
Anti-Money Laundering Compliance documentation to be completed; Agent Examination of
Identification Form will be provided to the Borrower’s lawyer with the closing documents. (to be
completed by the Borrower and each Guarantor, the identification of all authorized signatories as
outlined on the Director’s Resolution, to a maximum of three must be obtained).

Evidence of the existence, details and signing authorities related to a separate Project specific bank
account through which all Project related transactions will flow.

Such other matters as the Lender may deem appropriate and necessary to satisfy itself of the Project's
viability, the Borrower’s creditworthiness and the ability of the Borrower and Guarantors to fulfil their
obligations herein.

(this space intentionally left biank}
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2.2 Funding Conditions for Borrower Draws

b)

c)

d)

f)

g)

h)

The Lender shall not be required to advance any Borrower Draws to the Borrower prior to the
Borrower having fulfilled to the Lender's satisfaction the following conditions at the time of each and
every advance:

it is agreed that the Lender shall retain the services of a professional Quantity Surveyor to monitor
progression of the Project. The Borrower agrees to assist and cooperate with such a surveyorin order
to allow for timely reporting to the Lender. A detailed report shall be provided to the Lender a
minimum of ten {10) business days prior to funding. This reporting will be at the expense of the
Borrower.
The Lender shall have a period of not less than ten (10) business days from the date that a Borrower
Draw is requested to fund and process the Borrower Draw.
The Borrower shall complete and sign an Officer’s Certificate in the form provided in Appendix A
certifying that no default has occurred and is continuing at the time of any advance and a Compliance
Certificate provided in Appendix B providing details on financial calculations necessary to determine
compliance with the terms of the Agreement.
A title search will be conducted with each advance of the Loan. The title search and solicitors’ fees
and expenses applicable thereto are at the Borrower’s expense and shall be deducted from the
Borrower Draw by the Lender.
Confirmation that the Borrower’'s Tarion Warranty is still in effect
If applicable, the Borrower shall sign a Statutory Declaration indicating it is in compliance with the
requirements of the Construction Lien Act and that all funds provided by the Borrower shall be used
to pay Project expenses as outlined in the draw request,
Each Draw Request shall be provided to the Lender in a form outlined in Appendix C and shall be
provided to the Lender with a minimum of ten (10) business days’ notice prior to expected payment.
Borrower Draws are to be made by way of progress advances no more frequently than monthly and
shall reference the original budget agreed to in Section 2.1., the funds paid to date, and any revisions
to the original budget and shall only be used to pay Project specific costs provided for in the approved
Project Budget as follows:

i.  For drawdowns against soft costs, each draw would be supported by a monthly summary of

costs to date.

ii.  Each Borrower Draw shall be in an amount not less than $100,000.

iii. For drawdowns against hard costs, each draw would be supported by the Lender’s Quantity
Surveyor acting as Project Quantity Surveyor, which indicates the amount of work in place,
the cost to complete and that the work in place is in accordance with approved plans and
specifications. The Lender shall deduct an amount from each Borrower Draw equai to the
Quantity Surveyor’s invoiced amount associated with preparing their report for the Borrower
Draw.

iv.  Applicable holdbacks equal to 10% of the hard construction costs will be withheld in
accordance with the Construction Lien Act of Ontario.

v.  Subsearches will be conducted by the Lender's solicitor in conjunction with every Borrower

Draw.
vi.  Botrrower Draws in the aggregate (plus Draw 1) shall total the Loan Amotunt.
vii.  The undrawn portion of the Loan will exceed the Borrower's cost to complete, including
holdbacks and expected financing costs.
viii.  The Borrower will ensure compliance with all aspects of the Construction Lien Act and any

other governmental requirements.
ix.  The Borrower will immediately infuse, upon the Lender’s request, funds required to cover any

and all cost overruns beyond the original budget.

MarshaliZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterlog, ON N2L 6C7 | p.519.342.1000 £.519.342.0851 | www.marshallzehr.com
Version: 2018-01-02



Pg. 13 of 42

x.  The Lender atit’s sole discretion may fund Borrower Draws on behalf of the Borrower to fund
the interest obligations of the Project,

xi.  The Lender at it's sole discretion, may hold back Borrower Draws until the Borrower has
fulfilled all obiigations of this Commitment; shouid any deliverables be outstanding as per
Section 4.1 the Borrower is expected to submit all items prior to receiving funds.

The Lender will be under no obligation to advance further Borrowings if any of the funding conditions and
timelines outlined in 2.2 are not met.

The Borrower and the Guarantors will be jointly and severally liable to immediately cover any such
deficiency as soon as it arises or is identified by the Lender. As used herein “Potential Prior Ranking Claim”
means all amounts owing or required to be paid, where the failure to pay such amount could give rise to
a claim pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking in
priority to the lender’s security or otherwise in priority to any claim by the Lender for repayment of any
amounts owing under this Commitment letter.

(this space intentionally left blank)
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SECURITY TO BE DELIVERED

in the form:and on the terms acceptable to the Lender's solicitors:

a)

b)

Mortgage — A 1% Motigage in the amount of $12,000,000 on the 15 Cannon Street Project and
property plus any accrued contingent payments: The mortgage will be registered at the Wrap Up rate

of iriterest, being 20.0%. 36

Collateral Mortgage - A collateral X% mortgage on the Guarantor’s primary residence in the amount

of $1 OOO OOO located at 4 Royaleagh Avenue, Toronto, Ontano

Guaranto.r if any .

General Assigniment of all leases.and rents with respect to this project.

Guarantees.~ Unlimited joint and several guarantees from each of the guarantors.

Environmental —An Environmental Undertaking and Inderanity and Checklist from the Borrower in
such form as the Lender shall require. _

Security Opinion — A favourable Letter of Opinion from the Lender's solicitor confirming the validity
and enforceability-of the Lender's security.

Insurance: — Proof of appropriate: Insurance- and an assignment of insurance satisfactory to an
insurance professional engaged on behalf of the Lender. In addition, a certificate ofifisurarice showing
the Lender as additional insured and loss payee on any required insurance; and Commercial Liability
coverage of not less than the amount.deemed appropriate by the Lender’s Insurance Consultant.

Title Insurance — Satisfactory title insurante:

Taxes — Borrower provides satisfactory proof that taxes are cufrent.

Pastponement — Postponement, Subrogation ahd Assighment from the sharéholders of the Borrower
(and such other creditors as the Lender may require upon complétion. of its due: diligence) of all
indebtedness owed by and claims -against the Borrower to and by the: shareholders to the
indebtedness and claimsofthe Lender.

General Assignment — General Assignment and Transmittal Letters: from the: authors of all project
plans; specifications, drawings and permits, all architectural, engineering; general contractor and.
constfuction contracts and copies of ali third party purchase and sale agreements: and deposits for
individual units sold together with any other rights; interests and obhgattons of any kind- respecting

the Project and reasonably necessary for the completion of the Project as contemplated by the Lender'

an a default by'the Borrower.

Preauthorized Payment — If required by the Lender such. preauthorized payment documentation
necessary to authorize the Lender to debit directly from the Borrower's account amounts due under
the Commitmerit and Loan.

Deficiency Agreement — Joint and Several Deficiency Agreement executed by the Borrower and the:
Guarantors:agreeing to fund costs not included orin excess of forecasted expenditure.

Assignment of Purchaser Deposﬂs —Such assignments of purchasers depasns s the Lender and. its.
solicitai's ray ressonably reguire provided, the Borrowst shall be permttted to injéct the deposﬁc.
funds'into. the Project in respect of direct Project construction costs.

Further Secunty Such further security, guarantors and ancillary documents and agreements as:the:
Lender or its solicitors may, acting reasonab!y, deein recessary to adequately sécure the Loan.
obligations and cemplete and perfect the Security.
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BORROWERS COVENANTS

The Borrower and, where applicabie, each of the Guarantors covenants as follows and a breach of any
covenant shall be a default under the terms of the Security:

4.1 Affirmative Covenants
So long as any amount under the Loan is outstanding or available, the Borrower covenants and agrees
with the Lender that unless the Lender otherwise consents in writing:

a)

b)

d)

e)

Punctual Payment — The Borrower shall duly and punctually pay the principal of all Advances made
to it under the Loan, all interest thereon and all fees and other amounts required to be paid by the
Borrower hereunder in the manner specified hereunder.

Corporate Existence and Conduct of Business — The Borrower shall, and the Borrower shall cause the
Guarantors to, maintain their respective corporate existences in good standing and do or cause to be
done all things necessary to keep in full force and effect all properties, rights, franchises, licences and
qualifications to carry on business in any jurisdiction in which it or they carry on business and each of
the Borrowers shall, and the Borrower shall cause the Guarantors to, maintain all of its or their
respective properties and assets consistent with industry standards.

Compliance with Legislation — The Borrower shall do or cause to be done, and the Borrower shall
cause the Guarantors to do or cause to be done, all acts necessary or desirable to comply with all
material Applicable Laws, including, without limitation, alt Requirements of Environmental Law and
to preserve and keep in full force and effect all franchises, licences, rights, privileges and permits
necessary to enable each of the Obligors to operate and conduct their respective businesses in
accordance with standard industry practice and to advise the Lender of any anticipated changes, loss
or sale of such franchises, licences, rights, privileges and permits.

Material Litigation — The Borrower shall promptly give written notice to the Lender of any litigation,
proceeding or dispute affecting it or any of the other Obligors if the result might, in such Borrower’s
bona fide opinion, have a material adverse effect on the financial condition or operations of any of
the Obligors or any of its Subsidiaries and from time to time furnish to the Lender all reasonable
information requested by the Lender concerning the status of any such litigation, proceeding or
dispute.

Financial Statements and Other Information — The Borrower shall deliver, or cause to be delivered,
to the Lender:

i.  Annual Financial Statements of the Borrower — as soon as available and, in any event, within
ninety (90) days after the end of each of its Fiscal Years, copies of the Borrower’s externally
professional accountant prepared {Review Engagement or Notice to Reader) annual financial
statements on a consolidated basis in each case consisting of the balance sheet, statement of
profit and loss and surplus and statement of changes in financial condition for each such year,
together with the notes thereto, all prepared in accordance with Generally Accepted
Accounting Principals (“GAAP") consistently applied;

ii. Quarterly Financial Statements of the Borrower — as soon as available and, in any event
within thirty {30} days after the end of each of its first, second and third Fiscal Quarters, copies
of the Borrower’s internally prepared quarterly financial statements on a consolidated basis,
in each case consisting of the balance sheet, statement of profit and loss and surplus and
statement of changes in financial condition for each such period all in reasonable detail and
stating in comparative form the figures for the corresponding date and period in the previous
Fiscal Year prepared and certified by its Chief Executive Officer or Chief Financial Officer,
without personal liability;
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iii. Quarterly Officers’ & Compliance Certificates — as soon as available, and in any event,
within thirty (30) days of the end of each Fiscal Quarter, an Officer’s Certificate and a Loan
Compliance Certificate as provided in Appendix A and B of this agreement are to be
provided teo the Lender, This requirement may be waived at the Lenders sole discretion
shouid frequent Borrower Draws occur over the term of the Loan.

iv.  Quarterly Property Taxes - The Borrower shali ensure that all property taxes and any other
taxes applicable to the Project have been paid at all times when due except if such taxes are
Permitted Encumbrances. On each tax instaiment date, the Borrower will provide to the
Lender proof that all taxes are current.

v.  Monthly Project Specific Bank Account Statements - as soon as available, and in any event,
within five {5) days after the end of each calendar month, the bank statement detailing the
activity in the Project specific bank account which will only contain activity relating to the
Project; :

Vi Project Bank Account Control - at the Lender’s discretion, the Borrower may be required to
open a Bank Account which provides access and controls to ensure that only Lender approved
activity flows through the account.

vii.  Project Budget - as soon as available, and in any event, within ninety (90) days prior to the
end of each Fiscal Year a Project Budget for the immediately following two Fiscal Years for the
Project;

viii.  Insurance — 30 days prior to the insurance expiry date(s), the Borrower will provide to the

Lender, a certificate of insurance and policy from its insurance broker indicating that all
insurance reguired by the Lender is adequate and still in effect. Refer to Section 4.1 h) for
further details.

ix.  Personal Net Worth Statements — On each anniversary date of the mortgage, the personal
Obligors will provide to the Lender, an updated personal net worth statement with supporting
documentation.

x.  Corporate Notice of Assessment — Corporate Obligors, shall provide the Lender with their
respective Notice of Assessments within 60 days of filing their income tax or no later than
August 31% of each year, for the most recently ended taxation year.

xi.  Personal Notice of Assessment — Persona! Obligors, shall provide the Lender with their
respective Notice of Assessments by June 30" of each year, for the most recently ended
taxation year.

xii.  Other — The Lender may reasonably request such other financial information, reporting,
certificates, projections of income and cash flow, and any information affecting the financial
condition of the Project, the Property Interest, or the Obligor's business. This list is not
exhaustive and the Lender may also reasonably request such other qualitative information
including expected pre-sales, expected closings and associated timing, closed transactions,
and editorial updates including project status, and photos showing progress at a reporting
frequency prescribed at the time of request. Should such a request be made please refer to
Appendix F.

Rights of Inspection — At any reasonable time and from time to time upon reasonable prior notice,

the Borrower shall permit and cause each of the other Obligors to permit, the Lender or any

representative(s) thereof, at the expense and risk of the Borrower, to examine and make copies of

and abstracts from the records and its physical and computer books of account with respect to the

Project and the Property Interests and to visit and inspect the Project and to discuss the affairs,

finances and accounts of it with any of its officers, senior employees or managers {but not tenants, if
- applicable).
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Specific — The Barrower shaki:

comply in all relevant aspects with the provisions of the Construction Lien Act;

as and when requested by the Lender, provide to the Lender complete bank records relating
to all holdbacks including cancelled cheques, bank statements and completion certificates as
the Lender may reasonably require;

grant to the Lender the right and authority for the Lender to obtain all information relative to
the holdback account(s) from the financial institution(s) where the holdback(s) is/are
retained;

provide a covenant that the Borrower will supply to the Lender a statutory declaration in
conjunction with each advance under the mortgage, confirming the status of the holdback
account(s) as at the date of the statutory declaration;

substantially complete the Project in accordance with Lender approved plans, specifications,
project budget and construction schedule, pay its taxes, protect its properties by contest of
adverse claims, maintain required insurance, perform its obiigations 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. It is agreed that the Lender
shall retain the services of a quantity surveyor to monitor the Project at the expense of the
Borrower and the Borrower covenants to assist and cooperate with such surveyor.

shall make and ensure that all payments due to the architect, general contractor, all
contractors, sub-contractors and all other suppliers of materials and services of any kind to
the Project are made when and as they become due in compliance with the terms of their
respective contracts and the provisions of the Construction Lien Act.

shall ensure that no liens are registered against the Project or its assets and will immediately
move to have same vacated if registered

ce

The Borrower shall maintain or shall cause to be maintained appropriate insurance coverage
as agreed with the Lender or any Insurance consultant engaged by the Lender to assess the
required coverage during the Project. The following shall be provided with respect to
insurance on the Project:

a) Proof of appropriate Commercial Liability Insurance and an assignment of
insurance. A certificate of insurance showing the Lender as additional insured and
loss payee, and coverage of not less than the amount deemed adequate by the
Lender’'s Insurance Consultant.

b)  Builders’ all risks property insurance in connection with the Project, including

. rental loss insurance (if applicable) with responsible and reputable insurance
companies in such amounts equal to 100% of replacement value

¢)  If applicable, boiler and pressure vessel insurance including rental loss, for such
amount as may be acceptable to the Lender, all with such deductibles as are
customary in the case of businesses of established reputation engaged in the
same or similar businesses and in any event as are acceptable to the Lender. The
Lender shall be added as an additional insured to the liability policies.

d)  Otherinsurance as the Lender’s Insurance Consultant may deem necessary given
the nature of the Project. The amount of coverage required shall be reasonably
determined by the Lender’s Insurance Consultant.
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All such insurance policies shall:
a)  name the Lender as a mortgagee thereunder as its interest may appear;
b) name MarshaliZehr Group Inc. as additional insured and loss payee;
c) have attached the Insurance Bureau of Canada standard mortgage clause;
d) provide that no cancellation, termination or adverse amendment thereof shali
take effect unless the insurer concerned has given the Lender not less than thirty
(30) days prior written notice of such proposed action;
e) provide that proceeds of all insurance for physical damage and rental losses shall
be payable to the Lender or as it may direct; and
f}  otherwise be in such form as the Lender shall reasonably require.
So long as no Event of Default has occurred and is continuing, the proceeds of all insurance
relating to physical damage and rental losses shall be, with the approval of the Lender:
a) applied in reduction of amounts outstanding hereunder; or
b) released to the Borrower subject to compliance with such conditions as the
Lender may require,
if an Event of Default has occurred or is continuing, the proceeds of all insurance relating to
physical damage and rental losses shall be payable to the Lender to be applied by it in
reduction of the amounts cutstanding hereunder.
The proceeds of all insurance held by the Lender shall, unless and until the same are applied
or released to the Borrower as aforesaid, constitute continuing collateral security for the
Borrower's obligations and liabilities in respect of amounts outstanding hereunder. The
Lender shall place such funds in an interest-bearing account and interest thereon shall accrue
to the benefit of the Borrower.
In the event that the Lender shall not be obligated hereunder to apply the proceeds of
insurance to pay for the cost of repairing the damage or destruction to or replacement of the
property in respect of which the insurance is payable and the Lender elects to apply the
proceeds of insurance to amounts owing by the Borrower hereunder, each of the Borrower
(on its own behalf and on behalf of each of the Guarantors), hereby irrevocably waives any
and all statutory provisions which may require that proceeds of insurance be used to restore
or rebuild the Property.

. The Borrower shall deliver or cause to be delivered to the Lender, certificates of insurance

signed by the insurers, or other evidence satisfactory to the Lender, acting reasonably, of the
insurance coverage required hereunder, including certificates of renewal as soon as they are
available.

Insurance Consultant: The Borrower acknowledges that all policies of insurance shall be
subject to review and approval by an insurance consultant acting on behalf of the Lender and
the Borrower agrees to pay for the consultant’s fees in connection with such review upon
registration of the mortgage and for each insurance renewal throughout the term of the

mortgage.

i) Notices — The Borrower shall promptly give notice to the Lender of:

a)

b)

c)

any fire or other casualty or any notice of expropriation, action or proceeding materially affecting
any Project;

all claims, proceedings, suits, actions or litigation in respect of any Obligor or the Project (whether
or not any such claim, proceeding, suit, action or litigation is covered by insurance) which, if
determined adversely, could have a Material Adverse Effect; the occurrence of any Default or
Event of Default;

any other matter or event that has a Material Adverse Effect.

j)  Use of Advances - The Borrower shall use all Advances made to it for the specific purposes set out in

the Loan.
k) Taxes—On each anniversary date of the mortgage, the Borrower will provide to the Lender proof
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taxes are current

I) Payment of Taxes, etc. - The Borrower shall, and the Borrower shall cause each of the Guarantors to,
from time to time:

i

pay or cause to be paid all rents, Taxes, rates, levies or assessments, ordinary or extraordinary,
governmental fees or dues, lawfully levied, assessed or imposed upon any Obligor or any of
the assets of any Obligor, as and when the same become due and payable;

withhold, deduct and collect all Taxes required to be withheld, deducted and collected by it,
and remit such Taxes to the appropriate Governmental Authority at the time and in the
manner required; and

pay and discharge all obligations incidental to any trust imposed upon it, by statute which, if
unpaid, might become an Encumbrance upon any of the Properties,

except when and so long as any such rents, Taxes, rates, levies, assessments, fees, dues or obligations
constitute a Permitted Encumbrance and the validity thereof is in good faith being contested by such
Obligor.

m) Materia
Materia
and will

} Documents, Leases and Permitted Encumbrances - The Borrower shall ensure that all
| Documents and Permitted Encumbrances are kept in good standing in all materia respects
advise the Lender forthwith after being so notified of a materiai breach or alleged material

breach of any Material Documents or Permitted Encumbrances. it will ensure that it does not default

under a
notified

ny Major Lease related to any Property and will advise the Lender forthwith after being so
of a material breach of any Major Lease.

n) New Material Documents — The Borrower will promptly advise the Lender if any Obligor enters into
any agreement which could reasonably be expected to be a Material Document and shall provide a
copy of such agreement to the Lender.

0) Security — The Borrower shall, and the Borrower shall cause each of the Guarantors to, provide the
Security contemplated hereunder, perfected to the satisfaction of the Lender.

p) Environmental Law — The Borrower shall, and the Borrower shall cause each of the Guarantors to,

with res
i

pect to each Project:

notify the Lender promptly of any event or occurrence that will, or is likely to, give rise to an
inquiry or investigation, or any legal proceeding, relating to, or a violation of, the
Requirements of Environmental Law;

provide the Lender, on request, such information, certificates or statutory dectarations, and
shall conduct such environmental audits or site assessments, as may be reasonably necessary
to ensure the compliance with all Requirements of Environmental Law; and

execute, and cause each of the Guarantors to execute, all consents, authorizations and
directions to appropriate Governmental Authorities that are required to permit the
inspections mandated by law of each of the Properties or the property and the release to the
Lender, or its representatives, of information relating to the assets or undertakings of each
Obligor. The Borrower hereby irrevocably constitutes and appoints, and the Borrower shall
cause each Guarantor to irrevocably constitute and appoint, the Lender the true and lawful
attorney of the such Borrower or such Guarantor, as the case may be, with full power of
substitution, to execute any of the foregoing consents, authorizations and directions;
provided however that such power of attorney shall only be exercised during the continuance
of an Event of Default.

(this space intentionally left blank)
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Maintain Security — The Borrower will fully and effectually maintain and keep the Security valid and
effective at all times during the continuance of this Agreement, and it will not permit or suffer the
registration of any debt, lien, privilege or Encumbrance whatsoever other than Permitted
Encumbrances and the Security (including the Existing Security), whether of workmen, builders,
contractors, engineers, architects or suppliers of material, on or in respect of any Property (except
such liens which only affect or purport to affect a tenant’s interest in the Property)}, provided that the
registration of any construction lien or privilege shall not be deemed to be a breach of this covenant
if the Borrower shall contest same and shall if the Lender so requires, give security to the satisfaction
of the Lender for the due payment of the amount claimed in respect thereof and provided further
that nothing herein will require the Borrower to renew or amend financing statements filed under

personal property security statutes.
Operation and Repair — Except as otherwise permitted herein, the Borrower will ensure the diligent

“management and operation of each of the Properties and repair and keep in repair and good order

and condition, or cause to be so repaired and kept in repair and good order and condition, all
buildings, structures, plant, machinery and equipment used in or in connection with each of the
Properties and which are necessary in connection with the efficient operation of such business and
undertaking up to a modern standard of usage and, subject to the provisions of this Agreement, renew
and replace, or cause to be renewed or replaced all and any of the same which may be worn,
dilapidated, unserviceable, inconvenient or destroyed, even by a fortuitous event, fire or other cause,
and at all reasonable times allow, and cause the Guarantors to allow, the Lender or its representative
access to each of the Properties in order to review the state and condition the same are in.

Payment of Preferred Claims — The Borrower shall, and the Borrower shall cause each of the
Guarantors to, from time to time pay or cause to be paid, all amounts related to taxes, wages, workers’
compensation obligations, government royalties or pension fund obligations and any other amount
which may result in an Encumbrance against the assets of any Obligor arising under Applicable Law.
Maintain and Operate — The Borrower will diligently maintain, use and operate or will cause to be
maintained, used and operated the Property Interest and the Project, in a proper and efficient manner
s0 as to preserve and protect the Property Interest and each of the Properties.

Lease Attornment — Subject to the requirements, if any, within any Leases for the Lender to execute
and deliver non-disturbance agreements, the Borrower agrees, at the written request of the Lender,
to use all reasonable commercial efforts to obtain from the tenants under such Leases and deliver to
the Lender such instruments of attornment, postponement or subordination as the tenants under
such Leases are required to provide and as the Lender may reasonably request in a form acceptable
to the Lender, acting reasonably, and which is otherwise consistent with the terms of such Leases.
Expropriation — Any awards or payments received by an Obligor for expropriation of any Project
Lands, or any part thereof, which are, in respect of any single payment or award, equal to or greater
than $1,000 shall, unless the Lender otherwise agrees, be forthwith paid to the Lender to repay
amounts outstanding up to the amount outstanding hereunder at such time.

(this space intentionally left blank)
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4.2 Financial Covenants
So long as any amount payable hereunder is outstanding or the Loan is available hereunder, the Borrower

covenants and agrees with the Lenders that, unless the Lender otherwise consents in writing:

a} Project Net Equity — The Borrower and Guarantors must have and maintain throughout the term of
the loan a minimum combined net equity in the Project equal to $600,000.

i For the purposes of this paragraph net equity shall be equal to the sum of the cost of the raw
land as determined by the Lender (to a maximum value of $1,700,000) plus the cost of the
Project completed to date {exclusive of land value) as determined by the Lender's quantity
surveyor, net of all payables, purchaser deposits paid into the Project, construction holdbacks,
unsubordinated Project financing, amounts advanced by the Lender and all Recoveries
(Recoveries being defined as all recaptured Project expenses including, HST, previously
funded by the construction lender or the proceeds of the Loan herein).

b) Project Loan to Value Ratio (LTV) - The Borrower shall, at all times, maintain an LTV Ratio of less than
73.0%; notwithstanding the foregoing, for the purposes of calculating this ratio each Fiscal Quarter as
required pursuant to the compliance certificate contemplated in Section 4.1(e){iv). LTV shall be
calculated in accordance with the parameters defined in Section 2.1;

c) Project Loan to Cost Ratio {LTC) — The Borrower shall, at all times, maintain an LTC Ratio of less than
79.0%; notwithstanding the foregoing, for the purposes of calculating this ratio each Fiscal Quarter as
required pursuant to the compliance certificate contemplated in Section 4.1{e){iv). LTC shall be
calculated in accordance with the parameters defined in Section 2.1;

d) Maximum Borrowing — The Borrower shall ensure that outstanding Advances under the Commitment
Letter do not exceed the most current calculation of the Maximum Total Amount Available (Loan
Amount less estimated costs to complete). The Loan Amount is the total credit approved as outlined

in Section |,

(this space intentionally left blank)
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4.3 Negative Covenants

So long as any amount payable hereunder is outstanding or the Loan Facilities are available hereunder,
each of the Borrower (with respect to itself and each of the other Obligors} covenants and agrees with
the Lender that, unless the Lender otherwise consents in writing:

a)

b)

c)

d)

e)

f)

g)

h)

Szle of Guarantors — The Borrower shall not, and shall cause every other Person with an ownership
interest in a Guarantor (other than the Borrower} not to, sell, transfer, assign, convey or otherwise
dispose of its ownership interest in any of the Guarantors {other than the Borrower) to any Person
except another Affiliate of the Borrower (but only if such Guarantor remains a direct or indirect
whoily-owned Subsidiary of the Borrower} or except with the prior written consent of the Lenders,
such consent not to be unreasonably withheld or delayed.
No Merger, Amalgamation, Etc. — Except as otherwise permitted hereunder, no Obligor shall enter
into any transaction whereby ail or substantially all of its undertaking, property and assets would
become the property of any other Person (whether by way of reconstruction, reorganization,
recapitalization, consolidation, amalgamation, merger, transfer, sale or otherwise).
No Sale, etc. of Property interest — No Obligor shall sell, transfer, assign or otherwise dispose of all or
any portion of any Property Interest except pursuant to a Permitted Encumbrance.
No Dissolution — No Obligor shall liquidate, dissolve or wind-up or take any steps or proceedings in
connection therewith, provided, however, that a Guarantor (other than the Borrower) may enter into
a transaction designed to wind-up or dissolve such Guarantor into the Borrower, but not without the
Lender's consent, such consent not to be unreasonably withheld or delayed; the parties agree that
the Lender's consent will not have been unreasonably withheld if, in the Lender’s sole discretion, the
Lenders’ credit risk or the Security will be adversely affected by the proposed transaction.
Non-Arm’s Length Transactions — No Obligor shall enter into any contract relating in any manner to
the Property Interest with an Affiliate (e.g. any related entity with a related ownership interest held
directly or indirectly) for the sale, purchase, lease or other dealing in any property other than at a
consideration which is no more than the fair market value of such property or other than at a fair
market rental as regards leased property.
Negative Pledge — Except for Permitted Encumbrances, no Obligor shall create, issue, incur, assume
or permit to exist any mortgage, charge, lien or other Encumbrance on the Property Interest other
than Permitted Encumbrances.
No Changes to Material Document ~ No Obligor shall amend, surrender or terminate any Material
Document without the prior written consent of the Lender which consent is not to be unreasonably
withheld or delayed.
No Changes to Major Leases — No Obligor shall terminate or accept a surrender of, or agree to any
material amendment to, any Major Lease without the consent of the Lender which consent is not to
be unreasonably withheld or delayed. For the sake of clarification, amendments related to the term,
rent or premises to be rented shail be considered materiai.
Dealing with Leases - None of the Obligors shall enter into any Leases or amend, renew, terminate,
forfeit or cancel any Leases uniess:

i.  such Leases, amendments, renewals, terminatiaons, forfeitures or cancellations are made on

arm’s length terms and in good faith; and
iil.  such Leases, amendments, renewals, terminations, forfeitures or cancellations reflect good

business practice.
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Concerning Leases Generally — Except in the ordinary course of business and provided such action is
prudent in the circumstances, none of the Obligors shall accept or require payment of rent or other
moneys payable by a tenant under any Lease that would result in more than three months of such
rent or other moneys being prepaid under such Lease other than:

i. prepaid rent or deposits on account of rent which represent the portion of the cost of
construction of the relevant demised premises which exceeds the portion of such cost which
was used as the basis for determining the basic rental otherwise payable under such Lease;
or

il. amounts representing a bona fide pre-calculation of any amount {which is required to be paid
under such Lease) in addition to basic rent, including amounts payable with respect to taxes
and maintenance of the applicable Property and overage and percentage rents; or

iil. lease surrender payments made by the tenant under such Lease; and
iv.  except for any renewals or extensions of existing Leases pursuant to the terms thereof, each
of the Obligors shall not hereafter enter or purport to enter into or suffer to exist any Lease
in respect of any Project except if the Security shall have priority over such Lease and such
Lease shall provide that such Lease is subordinated to the Security and contain a covenant of
the tenant thereunder obligating such tenant if and whenever required by the Lender to
attorn to and become the tenant of the Lenders or any purchaser from the Lenders in the
event of an exercise by the Lenders of their remedies under the Documents, for the then
unexpired residue of the term of, and upon all of the terms and conditions of such Lease.
No Waiver — Except as otherwise provided pursuant to Section 5, no Obligor shall waive, or agree to
waive, any failure of any party to any Permitted Encumbrance, Material Document or Lease to
perform any material obligation thereunder or suffer or permit anything allowing any party thereto
to terminate any such agreement or consent to any assighment thereof by any party thereto unless
the same is in the ordinary course of business, is in accordance with good business practice and the
same would not have a Material Adverse Effect.
Ground Leases — No Obligor will agree with the landlords under any of the Ground Leases to
terminate, forfeit, cancel, alter, amend or modify any Ground Lease or provide a surrender of any
Ground Lease prior to the end of the term of such Ground Lease unless such surrender occurs
concurrently with the acquisition of the freehold interest in the applicable Property and the applicable
Obligor concurrently provides a Maortgage of such freehold interest to the Lender together with such
legal opinions and other documents and agreements as the Lender may reasonably require in
connection therewith, No Obligor shall exercise any right of termination it may have under any
Ground Lease.
Freehold Interest in the Property — Unless the Lender otherwise expressly consents in writing, which
consent shall not be unreasonably withheld or delayed, the freehold estate in the Property and the
leasehold estate demised by the Ground Leases, respectively, shall not merge but shall always remain,
respectively, separate and distinct notwithstanding the union of such estates either in the respective
landlords or, any Obligor.
Name Change ~ No Obligor shali change its name without first giving notice to the Lender of its new
name and the date when such new name is to become effective.
Change of Chief Executive Office — No Obligor shall change its chief executive office or the location of
the offices where it keeps its records respecting receivables and rents or move any of the inventory,
securities or equipment from the present locations thereof without prior written notice to the Lender.
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DEFAULT PROVISIONS

The content of this Default Provisions section shall be subject to the restrictions of any priority
agreement(s} between the Lender and any other permitted encumbrance holders.

5.1 Events of Default
The occurrence of any one or more of the following events (each such event being herein referred to as
an “Event of Default”) shall constitute an Event of Default under this Agreement:

a)

b)

c)

d)

f)

Payment of Principal — if the Borrower defaults in the payment of the principal of any Advance under
any Credit Facility when due and payable, without any requirement by the Lender to provide notice
of the same; A
Payment of Interest and Fees - if the Borrower defaults in the payment of:
i. any interest (including, if applicable, default interest} due on any Advance under this
Commitment;

ii. anyfee with respect to this Commitment, including Lender Fee, Renewal Fee, etc.

iii.  anyotheramount not specifically referred to herein payable by the Borrower to the Mortgage
Administrator or the Lenders (or any of them) hereunder when due and payable; and such
default continues for three (3) Business Days after notice of such default has been given by
the Lender to the Borrower;

Covenants or Obligations — if any Obligor neglects to observe or perform any covenant or obligation
contained in any Document on its part to be observed or performed (other than a covenant or
condition whose breach or default in performance is specifically deait with elsewhere in this Section
5.0) and, such Obligor shall fail (in the case of those defaults which can be rectified by such Obiigor)
to remedy such default within a period of thirty (30) days after the giving of notice, unless the Lender
(having regard to the subject matter of the default) shall have agreed to a longer period and, in such
event, within the period agreed to by the Lender;

Cross Default — if a default or an event of default as defined in any indenture or instrument evidencing,
or under which, any indebtedness for borrowed money of any Obligor or of any Associate ( as that
term is defined in the Business Corporations Act R.S.0. 1990 ) of any Obligor has occurred and is
continuing; provided, however, that if such default or event of default under such indenture or
instrument shall be remedied or cured by such Cbligor or Associate of such Obligor or be waived by
the holders of such indebtedness before any judgment or decree for the payment of the money due
shall have been obtained or entered, then the Event of Default hereunder by reason thereof shall be
deemed likewise to have been thereupon remedied, cured or waived without further action on the
part of the Lender;

Priority Encumbrance Cross Default ~ if an event of default as defined in any indenture or instrument
which is an Encumbrance on any Property in priority to the Security shall have occurred and be
continuing and aH applicable cure periods have expired;

Bankruptey or Insolvency Order — if a decree or order of a court of competent jurisdiction is entered
adjudging any Obligor a bankrupt or insolvent, or approving as properly filed a petition seeking the
winding-up of such Obligor, under the Companies’ Creditors Arrangement Act (Canada), the
Bankruptcy and Insolvency Act {Canada) or the Winding Up and Restructuring Act {Canada) or any
other bankruptcy, insolvency or analogous laws or issuing sequestration or process of execution
against, or against any substantial part of the assets of any Obligor or Material Subsidiary or ordering
the winding up or liquidation of its affairs, and any such decree or order continues unstayed and in
effect for a period of ten (10) business days;
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Insolvency — if any Obligor becomes insolvent, makes any assignment in bankruptcy or makes any
other assignment for the benefit of creditors, makes any proposal under the Bankruptcy and
Insolvency Act (Canada) or any comparable law, seeks relief under the Companies’ Creditors
Arrangement Act (Canada), the Winding Up and Restructuring Act {Canada} or any other bankruptcy,
insolvency or analogous law, is adjudged bankrupt, files a petition or proposal to take advantage of
any act of insolvency;

Trustee or Receiver Appointed — if any proceedings are commenced against, or steps are taken by,
any Obligor for the appointment of a trustee, receiver, receiver and manager, interim receiver,
custodian, sequestrator or other Person with similar powers of such Obligor or of all or any substantial
portion of its assets, or seeking any reorganization, arrangement, composition or readjustment under
any applicable bankruptcy, insolvency, moratorium, reorganization or other similar law affecting
creditors’ rights and in the case of any such proceedings commenced against such Obligor, such
proceedings are not stayed or dismissed within ten {10) days after the commencement thereof;
Material Provision or Agreement Null and Void — if any material provision of this Agreement or of
any Material Document ceases to be in full force and effect (other than through the normal expiration
of the stated term of such Material Document pursuant to the terms thereof} or is declared nuil and
void or invalid or any breach or default shall occur under any Material Document that has a Material
Adverse Effect and such breach or defauit is not remedied within ten Business Days of such occurrence
or such longer or shorter cure period as may be allowed the applicabie Obligor pursuant to the terms
of such Material Document;

judgements - if a judgment or decree for payment of money due in an amount of $5,000 or more (in
any single instance or in the aggregate for all such judgments and decrees against each of the Obligors)
shall have been obtained or entered against any Obligor (except in the case of any such judgment or
decree in respect of which recourse Is limited to property which is not subject to the Security
hereunder) and such judgment or decree shall not have been, and remain, vacated, discharged or
stayed pending appeal within the applicable appeal period;

Incorrect Representation or Warranty — if any representation or warranty made or deemed to be
made by any Obligor in any Document or in any certificate or other document at any time delivered
in connection with this Agreement to the Lender shall prove to have been incorrect or misleading in
any material respect on and as of the date thereof and with respect to any such incorrect or misleading
representation or warranty that is capable of being cured, such incorrectness or misleading aspect
continues for a period of ten {10} Business Days or more;

Invalid Security — if any of the Security shall cease to be a valid and perfected first priority security
interest as against third parties subject only to Permitted Encumbrances and stich state continues for
more than two business (2} days;

Material Adverse Change — if the Lenders determine, in their sole discretion acting reasonably, that
there has been a material adverse change in the financial condition of the Borrower or if there is a
qualification in any report of the auditors or in the Borrower's annual financial statements that
materially adversely affects the credit risk of the Lenders hereunder;

Creditor Seized Property — if the property of any Obligor or a part thereof which is, in the opinion of
the Lender, a substantial portion thereof, is seized or otherwise attached by creditors pursuant to any
legal process, the enforcement of a secured claim or otherwise or if a distress, execution or any similar
process is levied or enforced against any Obligor and the same is not released, bonded, satisfied,
discharged, vacated or stayed within the shorter of a period of thirty {30) days or such shorter period
as would permit any Property or any part thereof to be sold thereunder;

Dissolution, Liquidation or Wind-Up Proceedings —if proceedings are commenced for the dissolution,
liquidation or winding-up of any Obligor, or for the suspension of the operations of any Obligor, unless
such proceedings are stayed or dismissed within thirty (30) days of the commencement thereof;
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p} Assignment, Disposition or Conveyance - if any Obligor makes or agrees to make an assignment,
disposition or conveyance, whether by sale or otherwise, of all its assets (or a material portion
thereof) in buik;

q) Default Under Permitted Encumbrance or Material Document - if there is a default by any Obligor
under any Permitted Encumbrance, or Material Document in respect of the Project and such defauit
has a Material Adverse Effect and is not rectified within five business days; or

r} Financial Covenant Default - if there is a default by the Borrower of any of the Financial Covenants
outlined in Section 4.2;

s) Merger or Amalgamation — if any transaction occurs (whether by reconstruction, reorganization,
consolidation, amalgamation, merger, transfer, sale or otherwise) whereby all or substantially all of
an Obligor’s undertaking, property and assets, or any interest therein becomes the property of any
other person, or in the case of any amalgamation, of the continuing company resulting therefrom, or
if any Obligor is dissolved; or

t) Environmental — if any Obligor violates or breaches any Requirements of Environmental Law
applicable to the Project {or, in the case of the Guarantor, applicable to all or any material part of its
property and assets} or if any Obligor violates or breaches any other Applicable Law and such breach
or violation of Applicable Law has or could reasonably be expected to have a Material Adverse Effect
and continues for the shorter of a period of 30 days or 10 business days less than any such period as
would permit the property in question to escheat to the Crown or be sold or otherwise forfeited; or

For greater certainty, hone of the foregoing events shall constitute an Event of Default hereunder if the
default is cured or remedied within the time limited therefor pursuant to the applicable provision of this
Section 5.1.

5.2 Acceleration and Demand

Upon the occurrence of any Event of Default that has not been cured within the timelines set out herein,

the Lender by written notice to the Borrower (an “Acceleration Notice”) shall be entitled to:

a) declare the Loan and the right of the Borrower to apply for further Advances to be terminated; and

b} declare all Obligations (whether matured or unmatured, drawn or undrawn) of the Borrower to the
Lender (including, without limitation, the all unpaid fees whether or not deemed earned) to be
immediately due and payable (or to be due and payable at such later time as may be stated in such
notice) without further demand, presentation, protest or other notice of any kind, all of which are
expressly waived by Borrower;

but upon the occurrence of an Event of Default specified in Section 5.1{a), the Loan shall automatically

terminate and all Obligations specified in Section | shall automatically become due and payable, in each

case without any requirement that notice be given to the Borrower. immediately upon the occurrence of

an Event of Default specified in Section 5.1 or at the time stated in an Acceleration Notice, the Borrower

shall pay to the Lender all amounts owing or payable in respect of all Obligations of such Borrower

specified in Section |, failing which all rights and remedies of the Lender under the Documents, at law, in

equity or otherwise shail thereupon become enforceable and shall be enforced by the Lender.

{this space intentionally left blank)
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5.3 Appointment of Receiver

a)

b)

c)

d)

Upon any default under this Commitment or the Security, that is not cured within the time frames set
out herein, the Lender may proceed to realize the security hereby constituted and to enforce its rights
by entry; or by the appointment by instrument in writing of a receiver or receivers of the subject
matter of such security or any part thereof and such receiver or receivers may he any person or
persons, whether an officer or officers or employee or employees of the Lender or not, and the Lender
may remove any receiver or receivers so appointed and appoint another or others in his or their
instead; or by proceedings in any court of competent jurisdiction for the appointment of a receiver or
receivers or for sale of the Project or any part thereof; or by any other action, suit, remedy or
proceeding authorized or permitted hereby or by law or by equity; and may file such proofs of claim
and other documents as may be necessary or advisable in order to have its claim lodged in any
bankruptcy, winding-up or other judicial proceedings relative to the Borrower. Any such receiver or
receivers so appointed shall have power to take possession of the Project or any part thereof and to
carry on the business of the Borrower, and to borrow money required for the maintenance,
preservation or protection of the Project or any part thereof, and to further charge the Project in
priority to the security constituted by this Commitment as security for money so borrowed, and to
sell, lease or otherwise dispose of the whole or any part of the Project on such terms and conditions
and in such manner as he shall determine. In exercising any powers, any such receiver or receivers
shall act as agent or agents for the Borrower and the Lender shall not be responsible for his or their
actions.
In addition, the Lender may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Project. The Borrower agrees that it will be commercially reasonable to sell such
part of the Project:
i. asawhole orin various units;

ii. by a public sale or call for tenders by advertising such sale; and

iii. by private sale.
Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or reserve
bid or price as to the Lender in its sole discretion may seem advantageous and such sale may take
place whether or not the Lender has taken possession of such property and assets.
No remedy for the realization of the security hereof or for the enforcement of the rights of the Lender
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies
may from time to time be exercised independently or in combination. The term "receiver" as used in
this letter includes a receiver and manager.

(this space intentionally left blank)
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5.4 Application of Payments Following Demand and Acceleration

Except as otherwise agreed to by the Lender in its’ sole discretion, any sum received by the Lender at any

time after the delivery of an Acceleration Notice or the occurrence of an Event of Default specified in

Section 5.1 which the Lender is obliged to apply in or towards the satisfaction of sums due from the

Borrower under any Document shail be applied by the Lender in accordance with amounts owed to the

Lender by the Borrower in respect of each category of amounts set forth below, each such application to

be made in the following order with the balance remaining after application in respect of each category

to be applied to the next succeeding category:

a) in or towards payment of any expenses and fees then due and payable to the Lender hereunder and
owing by the Borrower (including, without limitation, in the case of the Borrower, any such fees and
expenses owing whether or not deferred or contingent);

b) in respect of amounts due and payable by such Borrower to the Lenders by way of interest and fees
(including, without limitation, in the case of the Borrower, any such interest and fees owing whether
or not deferred or contingent);

¢) inrespect of any other amount (other than Advances) not hereinbefore.referred to in this Section 5.4
which are then due and payable by the Borrower hereunder such Borrower under any Document
{including, without limitation, in the case of the Borrower, any such other amounts owing whether
deferred or contingent);

d) in or towards repayment to the Lender of the Principal Advances to such Borrower then outstanding
hereunder; and

e) any remaining amounts to be released to the Borrower or as required by the loan.

For certainty, unless otherwise agreed by the Lender, all amounts owing by the Borrower in each of the

above-noted categories {whether directly or indirectly by virtue of Guarantees) shall, within each

category, rank pari passu and be applied pro rata to the Obligations owing by the Borrower within such
category based on the respective outstanding amounts.

5.5 Remedies Cumulative
For greater certainty, it is expressly understood and agreed that the rights and remedies of the Lender

under the Documents are cumulative and are in addition to and not in substitution for any rights or

remedies provided by law; any single or partial exercise by the Lender of any right or remedy for a default

or breach of any term, covenant, condition or agreement therein contained shall not be deemed to be a

waiver of or to alter, affect or prejudice any other right or remedy or other rights or remedies to which

the Lender may be lawfully entitled for the same default or breach, and any waiver by the Lender of the

strict observance, performance or compliance with any term, covenant, condition or agreement therein

contained, and any indulgence granted thereby, shall be deemed not to be a waiver of any subsequent

default. The Lender may, to the extent permitted by Applicable Law, bring suit at law, in equity or

otherwise for any available relief or purpose including but not limited to:

1) the specific performance of any covenant or agreement contained in the Documents;

2) enjoining a violation of any of the terms of the Documents;

3) aiding in the exercise of any power granted by the Documents or by law; or

4) obtaining and recovering judgment for any and all amounts due in respect of the Advances or amounts-
otherwise due hereunder or under the Documents.

To the extent permitted by applicable law, Borrower hereby waives any rights now or hereafter conferred

by statute or otherwise which may limit or modify any of the Lender’s rights or remedies under the

Documents.
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5.6 Set-Off

in addition to any rights now or hereafter granted under Applicable Law and not by way of limitation of
any such rights, the Lender is authorized at any time after the delivery of an Acceleration Notice or the
occurrence of an Event of Default specified in Section 5.1 which has not theretofore been waived or
rescinded by the Lender and from time to time thereafter without notice to Borrower or to any other
person, any such notice being expressly waived by the Borrower, to set-off and to appropriate and to
apply any and all deposits (general and special) and any other indebtedness at any time held by or owing
to the Lender for the account of the Borrower against and on account of the obligations and liabilities of
the such Borrower to the Lender or such Lender under this Agreement, including, without limitation,
contingent or deferred obligations of the Lenders.

5.7 Cash Collateral Accounts

Upon delivery of an Acceleration Notice or the occurrence of an Event of Defauit specified in Section 5.1
and in addition to any other rights or remedies of the Lenders hereunder, the Lender shall thereafter be
entitled to deposit and retain in an account to be maintained by the Lender, and which for the purposes
hereof shall be considered to be the Lender’s account and not the Borrower’s account bearing interest
for the Borrower at the rates of interest of the Lender as may be applicable in respect of other deposits
of similar amounts for similar terms, amounts which are received by the Lender from the Borrower to the
extent that and for so long as such amounts either may be required to satisfy any Obligations of such
Borrower or are actually used to satisfy any such Obligations; provided that if such amounts are no longer
required or not so used, the Lender shall forthwith return the same together with interest accrued thereon

to the Borrower,

5.8 Lender May Perform Covenants

If the Borrower shall fail to perform any covenant on its part herein contained, the Lender may, upon prior
notice to the Borrower, perform any of the said covenants capable of being performed by the Lender and,
if any such covenant requires the payment or expenditure of money, it may make such payment or
expenditure with its own funds and shal! be entitled to reimbursement of any such expenditure. All
amounts so paid by the Lender hereunder shall be repaid by the Borrower on demand therefor, and shall
bear interest at the rate set forth in Section | from the date paid by the Lender hereunder to and including
the date such amounts are repaid in full by the Borrower.

(this space intentionally left blank)
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GENERAL PROVISIONS

The Lender shall have no obligation to advance funds unless and until all of the above terms and
conditions have been deemed by the Lender to be complete, true and otherwise in all respects
satisfactory, in the Lender’s sole discretion.

No term or requirement of this Commitment may be waived or varied oralily 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.

The Lenders solicitors shall be:

Chaitons LLP

5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9
Attention: Robert Miller

The Borrower's solicitor shall be:

Harris Sheaffer LLP

Suite 610-4100 Yange Street
Toronto, Ontario, M2P 2B5
Attention: Stephen M. Karr

The Borrower shall bear any and all reasonable [egal costs of the Lender.

Time is of the essence in this Commitment.

The Borrower and Guarantors 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.

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.

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, 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 Lender shall choose which provisions that will prevail.

Notwithstanding the registration of the Security or the advancement of funds, the terms of this
Commitment Letter shall not merge with the delivery and/or registration of the Security and shall
remain in full force and effect. Any default under the terms of this Commitment Letter shall be
deemed a default under the Security and any default under the terms of the Security shall be deemed
a default under the terms hereof. In the event of a conflict between the terms of the Security and the
terms of this Commitment Letter, the Lender, in its sole discretion may determine which shall take
precedence and govern.

MarshallZehr Group tnc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519.342.0851 | www.marshallzehr.com
Version: 2018-01-02



Pg. 31 of 42

j) This Agreement may be simultaneously executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and
the same instrument. A facsimile or electronic copy of an executed counterpart shall be deeémed to
be an original.

If you are in agreement with the above terms, please indicate such agreement by signing and forwarding
to the undersigned a copy of this letter agreement together with the 525,000 Goad Faith Deposit payable
to MatshallZehr Group Inc. in Trust. The execution of this ietter does not obligate the Lender to advance
any of the agreed funds unless all of the conditions to such-advances have been satisfied to the satisfaction
of the Lender and its solicitors, )

By signing this Commitment Letter the Borrowers and Guarantors agree that the Lender may obtain credit
and other financially related information about the Borrower(s} and the Guarantor(s), including reports
from other credit grantors, consumer reporting agencies and credit bureau.

Unless this Commitment Letter is accepted by the Borrower and all required Guarantors within five (5)
business days of the date hereof by delivery of a fully executed copy to the Lender, along with the Good
Faith Deposit, then, at the Lender's sole option, the Commitment shall be terminated.

This Commitment Letter is not binding until it has been approved and signed back by an Officer of the
Lender, MarshallZebhr Group Inc.

Yours truly,

M7 e

Financing Efficiency = Opportunity

Murray Snedden cpa, cma, cme
Chief Financial Officer & Principal Broker

T 519 342 1000 X 232
C 416 996 1778

marshallzehr.com : email

Broker
MarshaliZehr Group Inc. | Morigage Administration #11955 : Morigage Brokerage #12453
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Acknowledged and agreed at 1pm this _ 16th day of _ May , 2018.

Borrower:

Areacor Inc.

Per; 1@4 % i
Name: Rt;?( G%na
Title: resifient

| have authority to bind the corporation

The following parties execute this Commitment letter in their capacities as guarantors only.

ARl @’(% Vs

witness: Harrison Wood RoniGilyayﬁ /

MiarshallZehr Group inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519,342,0851 | www.marshallzehr.com



Pg. 33 of 42

Lender:

| HEREBY accept the terms and conditions as stated herein,

M '
DATED at Waterloo, this l 8 day of M“j , 2018,

MarshallZehr Group Inc. “in Trust”

S

Gregory ;EhT‘“ '

CEO & Co-Founder
“I/We have the authority to bind the Corporation”

MarshallZahr Group Inc. | Mortgage Administration 811955 | Mortgage Brokerage #12453
465 Philiip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 {.519.342.0851 fwww.marshallzehr.com
Version: 2018-01-02



Pg.34 of 42

APPENDIX A —~ OFFICERS’ CERTIFICATE & STATUTORY DECLARATION

(This document may be updated from time to time and confirms the Obligor(s) are in full compliance with
the terms of the Commitment Letter. It further provides details on how funds provided will be used and
details on any amounts the could rank in priority to the security registered to secure this Loan).

Date of Letier

Borrower
Borrower Address

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: MZ Contact

Re: Officers’ Certificate for Proiect Name Funding # or Quarterly Update

I/we, Officer #1 of Borrower, being respectively the Officer #1 Title of Borrower in my capacity as an officer
of Borrower and not in my personal capacity, do hereby certify that:

1. This Certificate is being delivered pursuant to Section 2.1 for Initial Funding, 2.2 for Borrower Draws
or 4.1 for Quarterly Certificates of the Commitment dated as of DAY day of MONTH, YEAR made
among Borrower and MarshallZehr Group Inc. {("MZG"}.

2. To the best of our knowledge and belief, no Event of Default exists as of the date of this Certificate.

3. The representations and warranties contained in Section 4.1 of the Commitment are true and
correct as though made on the date hereof, except for those changes to the representations and
warranties which have been disclosed to and accepted by the Lenders pursuant to Section 4.1 and
any representation and warranty which is stated to be made as of a certain date.

4. We hereby confirm that the Financial Covenants set out in Section 4.2 of the Loan Agreement are in
full compliance as of the date of execution of this Certificate.

5. We hereby acknowiedge that we have personal knowledge of the fact that all accounts for labour,
subcontracts, products, services, and construction machirery and equipment which have been
incurred directly by the Borrower in performance of the work required to complete the Project, and
for which the Borrower(s) and/or Owner(s) of the Borrower(s) might in any way be held responsible,
have been paid in full as required by the Commitment up to and including the latest progress
payment received, being on the DAY day of MONTH, YEAR, except for

a. Holdback monies properly retained amounting to Se

b. Payments deferred by agreement amounting to Se, or

¢.  Amounts withheld by reason of legitimate dispute which have been identified to the party or
parties, from whom payment has been withheld amounting to Se.

IN WITNESS WHEREOF |/we, the undersigned, have signed this Certificate as of the DAY day of MONTH,
YEAR

Name of Borrower
Per:

Name:
Title:
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| have authority to bind the corporation

iarshallZehr Group In¢. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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APPENDIX B — COMPLIANCE CERTIFICATE
(This document may be updated from time to time and confirms full compliance with the terms contained
within the Commitment Letter and provides details of the calculations confirming same)

Date of Letter

Borrower
Borrower Address

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: MZ Contact

Re: Compliance Certificate for Project Name Funding #1 or Quarterly Update

The undersigned, Borrower, refers to the Commitment Letter dated as of MONTH DAY, YEAR {asamended,
supplemented, replaced or restated from time to time, the "Commitment", the terms defined therein
being used herein as therein defined) among the Obligors and the Lender party thereto.

I/we, Officer #1 of Borrower, being respectively the Officer #1 Title of Borrower in my capacity as an officer
of Borrower and not in my personal capacity, do hereby certify that:

1.

This Compliance Certificate is delivered pursuant to Section 2.1 for initial Funding or 4.1 for
Quarterly Certificates of the Loan Agreement for Funding #1 dated DAY MONTH, YEAR (the “Initial
Funding Period”) or the Financial Fiscal Quarter/Year ending on DAY MONTH, YEAR (the “Fiscal
Period”),

1 am familiar with and have examined the provisions of the Commitment.

The financial statements most recently delivered pursuant to Section 4.1 of the Commitment present
fairly the financial position, results of operations and changes in financial position of the persons
specified therein in accordance with GAAP {subject to normal year-end adjustments and the absence
of any required notes to such financial statements).

As of the date hereof, Borrower is not in breach of any of the covenants contained in Sections 4 and
5 of the Commitment, and no Default or Event of Default has occurred and is continuing as at the date
hereof.

As of DAY MONTH, YEAR, the Initial Funding or Fiscal Period:

a. Total Net Project Costs to Date: Se
b. Estimated Cost to Complete Project {incl. lien holdback): Se
c. Total Advanced Loan (incl. current/previous funding #): Se
d. Estimated Current Project Value: Se
e. Last Appraised Value as of MONTH DAY, YEAR: Se
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6. The Financial Covenants outlined in Section 4.2 of the Commitment have been calculated below as of
the initiai Funding or Fiscal Period:

FINANCIAL COVENANTS: CALCULATIONS: Guideline only, AMOUNT:
Guideline only, refer to refer to Commitment an how to

Commitment for Covenants calculate Covenants and update

that are required. accordingly.

Project Net Equity Project Costs to Date (a) Less S

Advanced Loan (c)

Maximum Borrowing Loan Amount Less Costs to Complete | $

(6)

Estimated Loan to Value Ratio | Loan Advanced to Date {c) Divided by | %
Estimated Current Value (d)

Estimated Loan to Cost Ratio Loan Advanced to Date (c) Divided by | %
Project Costs to Date (a)

IN WITNESS WHEREOF I/we, the undersigned, have signed this Certificate as of the DAY day of MONTH,
YEAR

Name of Borrower

Per:
Name:

Title:

| have authority to bind the corporation
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APPENDIX C— REQUEST FOR LENDER ADVANCE NOTICE
{This document may be updated from time to time and is used to request funds from the Lender(s} that
will be advanced to the Mortgage Administrator and start interest charges to the Borrower).

Date of Letter
Borrower
Borrower Address

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: MZ Contact

Re: Request for Advance of Funds for Project Name Funding Number #

| hereby formally request the advance of CAD Advance Amount from the Commitment dated Commitment
Date {the “Commitment”) and secured against the lands described as Municipal Address and legally
known as Legal Address as well as all other security issued pursuant to the Commitment (the “Security”).

| hereby acknowledge according to the Commitment Letter that the Borrower must give at least # day’s
written notice of an advance, and wish to receive acknowledgement from MarshallZehr as to the date of
the advance. ) understand and acknowledge that the interest will begin on the date of the advance
regardless of if funds are released or held in Trust by MarshallZehr.

Furthermore, a Borrower Draw will not be processed until such time as all the conditions related to the
Draw are met, as outlined in Section 2.2, and the Borrower has provided the applicable form and Notices

as provided in Appendix D.

The Borrower acknowledges that a failure to comply with the covenants and conditions of the
Commitment letter represents a default on behalf of the Borrower, and grants the Lender the right to
pursue whatever remedy it deems most appropriate, at the expense of the Borrower, with no further

notice.

Name of Borrower

Per:
Name:

Title:

| have authority to bind the corporation
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APPENDIX D — BORROWER DRAW NOTICE
(This document may be updated from time to time and is required for funds to be delivered to the Borrower
from funds held by the Mortgage Administrator in accordance with the terms of the Commitment Letter)

Date of Letter

Borrower
Borrower Address

MarshallZehr Group Inc.
206-465 Phillip St
Waterioo ON N2L. 6C7
Attention: MZ Contact

Re: Request for Draw of Funds for Project Name Funding Number #

| hereby formally request the advance of CAD Advance Amount from the Commitment dated Commitment
Date (the “Commitment”) and secured with the instrument registered as Instrument Number, and
secured against the lands described as Municipal Address and legally known as Legal Address as well as
other security issued pursuant to the Commitment {the “Security”).

| hereby acknowledge according to the Commitment Letter that the Borrower must give at least # day’s
written notice of an advance, and wish to receive acknowledgement from MarshallZehr as to the date of

the advance.

I hereby certify, represent and warrant that all conditions and covenants of the Commitment and Security
are met, and that the Borrower and the guarantors have not violated any of the conditions or covenants
of the Commitment or Security. Specifically, the Borrower and Guarantors certify, represent and warrant:

* & & @

There are no liens on the Property

No subordinate financing has been placed on the Property without prior written consent

No party has committed any waste on the Property

At this time Property taxes are current

There have been no sales or purchases of shares, or payments of dividends from the Borrower to any
party without prior written consent of the tender

The owner of the Borrower has not changed

The Borrower where applicable is in compliance with the Construction Lien Act, and there are no

Liens on the Property
The Borrower has informed the Lender of all changes to the Project schedule and the budget

The hereby gives you notice pursuant to Section 2.2 of the Commitment Letter that the undersigned
hereby requests a Draw under the Commitment Letter, and, in that connection sets forth below the
information relating to such Draw as required by:

a. The date of the Draw, being a Business Day, is *.
b. The aggregate amount of the Draw is Se.

MarshaliZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Sulte 206, Waterloo, GN N2L 6C7 | p.519.342.1000 £.519.342.0851 | www.marshallzehr.com
Version: 2(11R-01-02



Pg. 40 of 42

The undersigned hereby certifies and confirms that on the date of this Notice and the date of the
corresponding Draw, and immediately after giving effect thereto and to the application of any proceeds
therefrom, the representations and warranties contained in Section 4 of the Commitment Letter are true
and correct on and as of each such date, all as though made on and as of each such date, except for those
changes to the representations and warranties which have been disclosed to and accepted by the Lenders
pursuant to Section 4. Any representation and warranty which is stated to be made as of a certain date
shall confirm:
a. no event or condition has occurred and is continuing, or would result from such Borrowing or
giving effect to this Borrowing Notice, which constitutes a Default or an Event of Default; and
b. such Borrowing, or otherwise giving effect to this Borrowing Notice, will not violate any
Applicable Law now in effect.

The undersigned further confirms and certifies to each Lender that the proceeds of the proposed
Borrowing will be used solely for the purposes permitted by the Credit Agreement.

The Borrower acknowledges that a failure to comply with the covenants and conditions of the
Commitment letter represents a default on behalf of the Borrower, and grants the Lender the right to
pursue whatever remedy it deems most appropriate, at the expense of the Borrower, with no further
notice.

Borrower:
Name of Borrower
Per:
Name:

Title:
| have authority to bind the corporation

Marshallzehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phiflip 5t., Suite 206, Watarloo, ON N2L 6C7 | p.519.342.1000 {.519.342.0851 | www.marshallzehr.com
Version: 2018-01-02
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APPENDIX E - REPAYMENT NOTICE
(This document may be updated from time to time and is to be provided in advance of any repayment in
accordance with the terms of the Commitment Letter)

DATE

Borrower:
Borrower Name
Borrower Address

Lender:

MarshallZehr Group Inc.
206-465 Philip St
Waterloo ON N2L 6C7
Attention: MZ Contact

Re: Notice of Repayment for PROJECT NAME

| hereby formally inform MarshailZehr Group Inc. of the repayment of the PROJECT NAME Loan as per
the Commitment Letter dated DATE, and as further amended DATE and per the renewal dated DATE.
This repayment is inclusive of all principal, interest and fees.

I hereby acknowledge the Borrower must provide 60 days’ written notice of repayment as per the
Commitment Letter. With this notice, we would request a Discharge Statement contemplating the

stated repayment date.

The maturity date on this Loan is DATE, {however or and) the anticipated date of repayment will be
DATE.

| hereby acknowledge according to the Commitment Letter that the Borrower must pay the Lender an
administration fee of $500.00 and its solicitor’s reasonable iegal fees in respect to the preparation of the
discharge or repayment.

Borrower:

Borrower Name

Per:
Name: Name
Title: Title

i have authority to bind the corporation

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Philtip St., Suite 206, Waterloo, ON N2L 6C7 | £.519.342.1000{.519.342.0851 | www.marshaltzehr.com
Version: 2018-01-02
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APPENDIX F — PROJECT OPERATING REPORT 7
(This document may be updated from time to time and is to be provided upon request by the Borrower to
the Lender providing detail on the items outlined below)

(Borrower/Developer letterhead)
Date of Letter

Borrower
Borrower Address

MarshallZehr Group Inc.
206-465 Phillip St

Waterloo ON N2L 6C7
Attention: MZ Contact

Re: Compliance Project Operating Report for Project Name
Project Magnitude — Total Units/Acres/Construction Costs/ Expected Gross Receipts

Sales Activity - Pre-Sales Order Book/Homes under Construction/Closed, Expected Closings & Closing
Schedule

Project Completion Status — Status of Approvals, Compietion Schedule, Cost to Date, Expected Costs to
Compiete/Budget

Current Project Debt and Description of Debt and related Liens
Estimated Current Project Value

Project Site Pictures

MarshallZehs Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519.342,0851 | www.marshallzehr.com
Version: 2018-01-02






\ ' 7 Marshall
4 Vo Zehr
Wednesday June 27, 2018

PRIVATE AND CONFIDENTIAL

Areacor Inc.

3044 Bloor Street West, Suite 270
Etobicoke, ON

M8X 2Y8

Attenticn: Roni Gilyana

RE: Project: 15 Cannon Street — MZG! 195 ~ First (1) Amendment
Borrower: Areacor Inc.
Property Address: 11 & 15 Cannon Street West, Hamilton OGN

MarshallZehr Group inc. (the “Lender”) is pleased to advise we have approved the following amendment
(the “First Amendment”) to the above noted mortgage pursuant to the Commitment Letter dated May
15, 2018:

Delete (Original):
2.1 Initial Funding Conditions
¢} xi. A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender.

The Lender and its Quantity Surveyor, in their sole discretion, shall be satisfled
c) the terms of the contract with the general contractor/project manager are
satisfactory. A minimum of 50% of Project construction costs shall be supported by
binding fixed price material supply and consfruction contracts satisfactory in alf respects
to the Lender,

Insert {New):
2.2 Funding Conditions for Borrower Draws
Specific to Draw #2 only:
3] A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender.
The Lender and its Quantity Surveyor, in their sole discretion, shall be satisfied that
a) the terms of the contract with the general contractor/project manager are
satisfactory. A construction budget prepared by the general contractor/project
manager. A minimum of 50% of Project construction costs shall be in place for
the Second draw and supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender.
i The Borrower agrees to register the account with Positive Pay service, with the Lender
being an approver of payments from the project specific bank account.
k) The Borrower agrees to defer management fees until such time that 50% of Project

construction costs shall be supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender.
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All other terms of the Commitment shall survive, unamended.

This Agreement may be simultaneously executed in several counterparts, each of which when so executed
shall be deemed to be an original and such counterparts together shall constitute one and the same
instrument. A facsimile or electronle copy of an executed counterpart shall be deemed to be an original.

By signing this amending letter, the Borrowers and Guarantors agree that the Lender may obtain credit
and other financially related information about the Barrower(s) and the Guarantor(s), including reports
from other credit grantors, consumer reporting agencies and credit bureau.

The execution of this letter does not obligate the Lender to advance any of the agreed funds unless all of
the conditions to such advarices have been satisfied to the satisfaction of the Lender and it's solicitor.

Ifyou are in agreement with the above terms, please indicate such agreement by signing and forwarding
to the undersigned a copy of this agreement no later than Wednesday June 27th, 2018.

This Amendment Letter is not binding until it has been approved and signed back by an Officer of the
tender, MarshaliZehr Group Inc.

Sincerely,

//’/cmf%/%%%

\ |7 Marshall
FR S P ZEhr
Financing Efficiency = Opportunity

Murray Snedden cpa, cMA, cMC
Chief Financial Officer & Principal Broker

T 519 342 1000 X232
C 416 996 1778

marshallzehr.com | email

Broker
MarshallZehr Group Inc, | Morigage Administration #11955 | Mortgage Brokerage #12453
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By signing below, I/we agree to the amendment of the above-noted Loan and accept the terms and
conditions as stated herein.

DATED this o1 nday of _SSwn@ , 2018,

Borrower:

Areacar lnc

Per:
Name: ?.nm G‘\\1ﬁ\m
Title:

1 have authoifty to biggfthe corporation

The following parties execute this Commitment letter in their capacities as Guarantors only:

{\W 7@4%

Wltness Roni Gli
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Lender:

| HEREBY accept the terms and conditions as stated herein.

DATED at Waterloo, this _oJ 3 dayof __3ng, , 2018.

MarshallZehr Group Inc. “in Trust”

e

Gre@rylehr _
CEQ & Co-Founder

“|/We have the authority to bind the corporation”






Mz

Monday December 3, 2018
PRIVATE AND CONFIDENTIAL

Areacor Inc.

3044 Bloor Street West, Suite 270
Etobicoke, ON

M3X 2Y8

Attention: Roni Gilyana .

RE: Project: 15 Cannon Street — MZGi 195
Purpose: Second (2™) Amendment
Borrower: Areacor Inc,
Property Address: 11 & 15 Cannon Street West, Hamilton ON
Maturity: February 1, 2020

MarshallZehr Group Inc. {the “Lender”) is pleased to advise we have approved the following amendment
(the “Second Amendment”} to the above noted mortgage pursuant to the Commitment Letter dated May
15, 2018 and 1* amendmient dated June 27, 2018 ;

Delete (Original):

Loan Amount: $ 10,445,000 {the "Loan").
Insert (New):
Loan Amount: $ 11,645,000 (the “Loan”}
Facility # 1: $ 10,445,000
Facifity # 2: $ 1,200,000
511,645,000

Facility # 2 shall be fully subordinate and postponed to Facility # 1 and shall be
fully advanced prior to any advance from Facility # 1.

{this space intentionally [eft blank)
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Delete (Originai):
Sources and

Uses of Funds:
Uses
Land $| 1,700,000
Hard Costs S| 7,966,000
" Soft Costs :*Iiueve[opment ' 5T 445,'055—
Soft Costs - Other S 336,000
Admin & Marketing o S 914,000
Financing Costs $| 1,483,000
Contingéncy B 5 707,000
Total Uses | 3 13,551,000 '
Sources
Facility 1 $| 10,445,000
Deposits S 1,950,000
Deferred Costs L 556,000
“Equity _' $| 600,000
Tatal Sources I S | 13,551,000
Insert (New):
Sources and
Uses of Funds
Uses
Land §| 1,751,594
Hard Costs 5 | 8,954,176
Soft Costs - Develohment n 5| 621,435
Soft Costs - Other ‘$ 340,535
“Admin & Marketing 5 ' 941,782
Financing Costs S| 2,232,247
" Contingency 3 568,577
Offsetting income . ) (9'5,0'0.0)
Total Uses 1§ 15,315,345
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Sources

Facility 1 S 10,445,000

Facitity 2 3 1,200,000

Depasits s 2,250,000
" Deferred Costs g 521,298

Equity 5 799,048

Total Sources $| 15,315,346

Delete (Original):
Interest Rate: 10.0% per annum

Interest shall accrue commencing on the date of the Initial Advance, calculated daily {365
days/year), compounded and payable monthly with interest only payments made from
Borrower Draws up to the budgeted amount, after which payments shall ke made from
the Borrower and/or the Guarantor's own resources,

Insert (New):
Interest Rate: Facility # 1 - 10.0% perannum
Facility # 2 - 14,0% per annum

Facility # 1 .
Interest shall accrue commencing an the date of the Initial Advance, calculated daily (365
days/year), compounded and payable monthly with interest only payments made from
Borrower Draws up to the budgeted amount, after which payments shall be made from
the Borrower and/or the Guarantor's own resources.

Facility # 2

Interest shall accrue commencing on the date of the Initial Advance, calculated daily (365
days/year), compounded and payable monthly with interest only payments made from
the Interest Reserve fund. Once the Interest Reserve has been fully utilized, interest
payments will come from the Borrower and/or the Guarantor's own resources.
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Delete (Original):

Partial
Discharges:

Insert (New):

Partial
Discharges;

Provided that the Borrower is not in default, the Lender shall provide partial discharges of
Project units on the closing of a unit sale transaction provided the Borrower pays the
Lender Net Sales Proceeds of each sale. Net Sales Proceeds is defined as the sale price of
the unit less deductions for deposits (used in the Project’s financing} and any payments
on account of principal required to be made to a permitted prior lender, if any, to obtain
a partial discharge of its security, normal sales commissions, and legal costs. The
Barrower will pay the Lender an administration fee of $250 and its solicitor's reasonable

tegal fees In respect of the preparation of the discharge for each partial discharge

requested by the Borrower. In the event of Default, the Lender shall not be obligated to
provide partial discharges. The Net Sale Proceeds shall be dispersed as follows:

a) Repayment of all acerued and unpaid interest;

b) Repayment of the outstanding principal balance

Provided that the Borrower is not in default, the Lender shall provide partial discharges of
Project units on the closing of a unit sale transaction provided the Borrower pays the
Lender Net Sales Proceeds of each sale. Net Sales Proceeds is defined as the sale price of
the unit less deductions for deposits {used in the Project’s financing} and any payments
on account of principal required to be made to a permitted prior lender, if any, to obtain
a partial discharge of its security, normai sales commissions, and legal costs. The
Borrower will pay the Lender an administration fee of $250 and its solicitor's reasonable
lepal fees in respect of the preparation of the discharge for each partial discharge
requested by the Borrower. In the event of Default, the Lender shall not be obligated to
provide partial discharges. The Net Sale Proceeds shall be dispersed as follows:

a) Repayment of all accrued and unpaid interest;

b} Repayment of the outstanding principal balance of Facility # 1; and

¢} Repayment of the outstanding principal balance of Facility # 2

Delete {Amendment # 1)
2.2 Funding Conditions for Borrower Draws
Specific to Draw #2 only:

i)

)

A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender:

The Lender and its Quantity Surveyor, in their sole discretion, shall be satisfied that

a) the terms of the contract with the general contractor/project manager are
satisfactory. A construction budget prepared by the general contractor/project
manager. A minimum of 50% of Project construction costs shall be in place for
the Second draw and supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender.

The Borrower agrees to register the account with Positive Pay service, with the Lender

being an approver of payments from the project specific bank account.



: ”
\ l / Marshall
y « Zehr
k) The Borrower agrees to defer management fees until such time that 50% of Project

construction costs shall be supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender.

Insert (New):
2.2 Funding Conditions for Borrower Draws
Specific to Funding #3 only: ,
) A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender.
The Lender and its Quantity Surveyor, in their sole discretion, shall be satisfied that
a) the terms of the contract with the general contractor/project manager are
satisfactory. A construction budget prepared by the general contractor/project,
manager. A minimum of 50% of Project construction costs shail be in place for
the Second draw and supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender.

il The Borrower agrees to register the account with Positive Pay service, with the Lender
being an approver of payments from the project specific bank account.
k) The Borrower agrees to defer management fees until such time that 50% of Project

construction costs shall be supported by binding fixed price material supply and
construction contracts satisfactory in all respects to the Lender. Additionally, the
Borrower agrees to defer 550,000 until project completion.

Delete (Original):

{1l SECURITY TO BE DELIVERED

The Borrower shall deliver the following security (the "Security") duly registered where applicable and all
in the form and on the terms acceptable to the Lender's solicitors;

a) Mortgage ~ A 1* Mortgage in the amount of $12,000,000 on the 15 Cannon Street Project and
praperty plus any accrued contingent payments. The mortgage will be registered at the Wrap Up rate
of interest, being 20.0%.

Insart (New):

1il. SECURITY TO BE DELIVERED

The Borrower shall deliver the following security {the "Security"} duly registered where applicable and all
in the form and on the terms acceptable to the Lender's solicitors:

b} Mortgage — A 1* Mortgage in the amount of $13,500,000 on the 15 Cannon Street Project and.
property plus any accrued contingent payments. The mortgage will be registered at the Wrap Up rate
of interest, being 28.0%.
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The following provisions shall be included in the Amendmeﬁt and were not originally contemplated in the
Commitment: ’

Amentdment

Fee: Upon execution of the Second Amendment, the Borrower shall pay a fee of $48,000.00
{the “"Amendment fee”) to the Lender. The Amendment Fee shall be fully earned by the
Lender as of the date of execution of the Second Amendment and shall be deducted from
the advarice of Facility # 2. ‘
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Al other terms of the Commitment shall survive, unamended.

This Agreement may be simuitaneously executed in several counterparts, each of which when so executed
shall be deemed to be an original and such counterparts together shall constitute one and the same
instrument. A facsimile or electronic copy of an executed counterpart shall be deemed fo be an original.

By signing this amending letter, the Borrowers and Guarantors agree that the Lender may obtain credit
and other financially related information about the Borrower({s} and the Guarantor(s), including reparts
from other credit grantors, consumer reporting agencies and credit burgay,

The execution of this letter does not obligate the Lender to advance any of the agreed funds unless ali of
the conditions to such advances have been satisfied to the satisfaction of the Lerider and it's solicitor.

Ifyou are in agreement with the above terms, please indicate such agreement by signing and forwarding
to the undersigned a copy of this agreement no later than Thursday December 6th, 2018.

This Amendment Letter is not binding untif it has been approved and signed back by an Officer of the
Lender, MarshallZehr Group Inc.

Mz

Financing Efficiency = Opportunity

Cecil Hayes cm
CHIEF OPERATING OFFICER

T 519 342 1000 X 233
G 519 590 3810
marshalizehr.com { gmail

Braker
MarshallZehr Group Inc. | Morlgage Administration #11955 | Morgage Brokerage #12453
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By signing below, I/we agree to the amendment of the above-noted Loan and accept the terms and
canditions as stated herein.

DATED this___ 3rd dayof _ December , 2018,
Borrower:
Areacor Inc.

L]
Per: ‘@"l
Name:
Title: : '
| have afithorily to bind the corporation

The following parties execute this Commitment letter in their capacities as Guarantors only:.

Witness: Roni Gilyana
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} HEREBY accept the terms and conditions as stated herein,

Lender:

DATED at Waterloo, this X\ day of_Decewmbotl , 2018,

MarshallZehr Group Inc, “in Trust”

CEO & Co-Founder
“1/We have the authority to bind the corporation”
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Monday, December 2, 2019
PRIVATE AND CONFIDENTIAL

Areacor Inc.

3044 Bloor Street West, Suite 270
Etobicoke, ON

MB8X 2Y8

Attention: Roni Gilyana

RE:  Project:
Purpose:
Borrower:
Property Address:
Maturity Date:

MarshaliZehr Group Inc.

. . . . 465 Phillip Street, Sulte 206
Financing Efficiency = Opportunity  wateroo ON NaL 8C7 Canads

15 Cannon Street — MZG| 195

Third (3™ Amendment

Areacor Inc.

11 & 15 Cannon Street West, Hamilton, ON
February 1, 2020

MarshallZehr Group Inc. {the "Lender”) is pleased to advise we have approved the following
amendment (the “Third Amendment) to the above noted mortgage (the “Amendment”) and
Commitment Letter dated May 15, 2018, amended June 27, 2018, and December 3, 2018:

Delete (2" Amendment):

Loan Amount; $ 11,645,000 (the “Loan”)
Facility # 1: $ 10,445,000
Facility # 2: § 1.200,000
$ 11,645,000

Facility # 2 shall be fully subordinate and postponed to Facility # 1 and shall
be fully advanced prior to any advance from Facility # 1.

Insert (New):

Loan Amount; $ 11,895,000 (the "Loan”)
Facility # 1 $ 10,445,000
Facility # 2: S 1,450,000
$ 11,895,000

Facility # 2 shall be fully subordinate and postponed to Facility # 1 and shall
be fully advanced prior to any advance from Facility # 1.

Page 1 0f6
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Delete (Original):
Term:

MarshallZehr Group Inc.

" . . . 485 Phillip Street, Suite 206
Financing Efficiency = Opportunity  waterdoo ON N2L 807 Canads

Nineteen (19) months (commencing from the Interest Adjustment Date or IAD).

Interest from the date of the Initial Advance to the IAD shall be deducted by the

Lender from the Initial Advance.

Insert (New): Thirty Eight (38) months ‘%

Term:

Fhirty-one—+37-rmenths (commencing from the Interest Adjustment Date or 1AD).

Interest from the date of the Initial Advance to the IAD shall be deducted by the
Lender from the Initial Advance. The new maturity date is Augustd—202%

September 1st, 2021 %

Delete (2" Amendment):
SOURCES AND
USES OF FUNDS:
Uses
Land S 1751594
Hard Costs $| 8954176
Soft Costs - Development '$1 621,435
T : i
- Admin & Marketing 1S 9417821
“Financing Costs 8§ 2232247
- Contingency S 568,577 |
Offsetting Income I3 (95,000)
‘TotalUses $ 15315346 |
Sources
Facility 1 S| 10,445,000
Fagility 2 ${ 1,200,000 :
Deposits 8§ 2250000
- Deferred Costs B 621,298
“Equity & T799,048
Total Sources S1 15315346

Page 2 of 6
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Insert (New):

SOURGES AND
USES OF FUNDS:
Uses
‘tend §1 1779252
“Hard Costs - §1 9,421,541
- Soft Costs - Development $i 488316
“Soft Costs - Other S| 564370
Admin & Marketing $| 909117
Financing Costs §1 2554213
Contingency $1 41979
Offsetting Income S+ (142,500)
Total Uses ' $115994,105
Sources
Facility T ST 10,445,000
“Facility 2 §1 1,450,000
“Deposits 18] 2596105
Deferred Costs $ 703,952
Equity S 799,048
Total Sources §1 15994,105

The following provisions shall be included in the Amendment and were not originally contemplated
in the Commitment:

A subsearch will be conducted by the Lender’s solicitor upon the acceptance of this Amendment
at the Borrower's expense

Amendment Fee:
Upon execution of the Third Amendment, the Borrower shall pay a fee of $257,000.00 (the

"Amendment fee”) to the Lender. The Amendment Fee shall be fully earned by the Lender as of the
date of execution of the Third Amendment and shali be deducted from the advance of Facility # 2.

Page3of 6
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All other terms of the Commitment shall survive, unamended.

This Agreement may be simultaneously executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one
and the same instrument. A facsimile or electronie copy of an executed counterpart shall be
deemed o be an original.

By signing this amending letter the Borrowers and Guarantors agree that the Lender may obtain
credit and other financially related information about the Borrower(s) and the Guarantor(s),
including reports from other credit grantors, consumer reporting agencies and credit bureau.

The execution of this letter does not obligate the Lender to advance any of the agreed funds unless
all of the conditions to such advances have been satisfied to the satisfaction of the Lender and its
solicitors.

If you are in agreement with the above terms, please indicate such agreement pertaining to 15
Cannon MZGI 195 by signing and forwarding to the undersigned a copy of this agreemient, along
with the Amendment Fee, by December 4, 2019,

This Amendment Letter is not binding until it has been approved and signed back by an Officer of
the Lender, MarshallZehr Group Inc.

Sincerely,

P

AY A=

Financing Efficiency = Opportunity

Cecil Hayes cm
Chief Operating Officer

T519 342 1000 X 233
C 519 590 3810

marshallzehr.com i email-

Broker
MarshaliZehr Group Inc.. i Mortgage Administration #1955 { Merlgage Brokerage #2453

Page 4 of 6
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By signing below, | agree to the extension of the above-noted mortgage.

Borrower:
| HEREBY accept the terms and conditions as stated herein.

DATED this _1L__ day of ___December 2019,

Areacor Inc.

e Y

Name: R {G( ASO
Title; o Yilyana,

| have authority to bind the corporation

The following parties execute this Commitment letter in their capacities as guarantors only.

@%‘- I/s

Witness: WV\ | / R%i Gilyana

Page 5 of 6
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Lender:
| HEREBY accept the terms and conditions as stated herein.

DATED at Waterloo, this _I\AW _ day of QX emer 2079,

MarshallZehr Group Inc, ‘] ,.Izcusti__j

e

J—s

Gregory Zehr
CEO & Co-Founder
*IfWe have the authority to bind the Corparation”

15 Cannon MZGI - 195

Page60f6
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THIS IS EXHIBIT “D” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

e

--------------------------------------------------

A Commissioner Etc.
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Address 11 CANNON STREET WEST
HAMILTON
PIN 17586 - 0003 LT interest/Estate Fee Simple
Description  PTLT 13 BLK 6 PL 39 AS IN HL269921; CITY OF HAMILTON
Address 15 CANNON ST W
HAMILTON
Chargot(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 GILYANA, RONI

Address for Service 4 Royaleigh Avenue
Etobicoke, Ontario
MOP 2J5

I am at least 18 years of age.

The properiy is not designated under the Family Law Act as a matrimonial home by me and my spouse, but there is such a designation
of another property as our matrimonial home which has been registered and which has not been cancelled.

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

Name AREACOR INC.
Address for Service 270-2869 Bloor Street West
Toronto,

Ontario M8X 1B3
I, Roni Gilyana, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name MARSHALLZEHR GROUP INC.

Address for Service 206-485 Phillip Street
Waterloo, Ontario N2L 6C7

Statements

Schedule: RONI GILYANA and AREACOR INC, are the registered owners of PIN 17586-0002 (LT). Areacor Inc. is the registered owner
of PIN 17586-0003 (LT).

Provisions
Principal $12,000,000.00 Currency CDN
Calculation Period Interest only payments
Balance Due Date 2020/02/01
interest Rate 20%
Payments
Interest Adjustment Date 2018 07 01
Payment Date 1st day of each and every month
First Payment Date 2018 08 01
Last Payment Date 202002 01
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor Roni Gilyana

| Additional Provisions
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Fax 416-218-1860
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| have the authority to sign and register the document on behalf of the Chargor(s).
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Submitted By
CHAITONS LLP 5000 Yonge Street, 10th Floor 2018 06 29
Toronto
M2N 7ES
Tel 416-222-8888
Fax 416-218-1860
Fees/Taxes/Payment
Statutory Regisiration Fee $63.65
Total Paid $63.85

File Number

Chargee Client File Number :

42606




In this Charge, unless the context requires otherwise:
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“Act’ means the Condominium Act 1998, 5.0. 1998, ¢.19, as amended.

“Applicable Taxes” means any goods and services tax levied under Part IV of the Excise Tax Act
{Canada), the provincial portion of harmonized sales tax, value-added tax or any similar tax
applicable thereon.

“Business Day” means any day, other than a Saturday or Sunday, on which Canadian chartered
banks are open for domestic and foreign exchange business in Ontario.

“Charge” means this charge/mortgage of land (including the attached charge/mortgage form, this
schedule and all other schedules to this charge) as it may be amended, restated or replaced from time
to time.

“Chargee” means MarshallZehr Group Inc.

“Chargor” means, with respect to the portion of the Real Property comprising those lands described
in (i) PIN 17586-0003 (LT), Areacor Inc, and (ji) PIN 17586-0002 (LT), Areacor Inc. and the
Covenantor.

“Commitment” means the commitment letter issued by the Chargee to the Chargor dated May 15,
2018, as same may be amended from time to time.

“Condominium Corporation” means the proposed condominium corporation which may be created
on any portion of the Real Property upon registration of a declaration and description by the Chargor.

“Costs” means all fees, costs, charges and expenses of the Chargee of and incidental to:

(i the collection of any amounts payable hereunder, enforcement of any covenants contained
herein and the realization of the security herein contained;
(ii) procuring or attempting to procure payment of any portion of the outstanding principal

sum secured hereunder or any other amounts due and payable hereunder, including
foreclosure, power of sale or execution proceedings commenced by the Chargee or any
other party;

(iii) the Chargee having to go into possession of the Real Property and secure, complete and
equip any buildings or improvements situate thereon in any way in connection therewith;

(iv) an administrative fee in the amount of Five Hundred ($500.00) Dollars (exclusive of
Applicable Taxes thereon) for any cheque delivered to the Chargee and returned due to
those being “non sufficient funds” or a “stop payment order”;

) the exercise of any of the powers of a Receiver contained herein; and

{vi) all solicitor’s costs, charges and expenses relating to any of the foregoing and any necessary
examination of title to the Real Property.

For greater certainty, Costs shall:

{i) extend to and include legal costs incurred by the Chargee on a substantial indemnity basis;
(ii) be payable forthwith by the Chargor;

(iii) bear interest at the Interest Rate; and

(iv) be a charge on the Real Property.

“Covenantor” means Roni Gilyana.

“Dwelling” means any portion of the Lands (i) designated or intended for use as a single family
residential dwelling in accordance with the provisions of the Planning Act (Ontario) and/or (ii)
consisting of an individual condominium unit created in accordance with the provisions of the
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“Hazardous Substance” means any hazardous waste or substance, pollutant, contaminant, waste
or other substance, whether solid, liquid or gaseous in form, which when released into the natural
environment may immediately or in the future directly or indirectly cause material harm or
degradation to the natural environiment or to the health or welfare of any living thing and includes,
without limiting the generality of the foregoing:

(D any such substance as defined or designated under any applicable laws and regulations
for the protection of the environment or any living thing;

(if) asbestos, urea formaldehyde, poly-chiorinated biphenyl (“PCB’s”) and materials
manufactured with or containing the same; and

(iii) radioactive and toxic substances.

“Interest Adjustment Date” means July 1, 2018,

“Interest Rate” means the rate of ten (10.00%) percent per annum, as increased to twenty (20.00%)
percent per annum during the Wrap Up Period.

“Maturity Date” means February 1, 2020.

“Person” is to be broadly interpreted and includes an individual, a corporation, a partnership, a
trust, an unincorporated organization, and the executors, administrators or other legal
representatives of an individual in such capacity.

“Project” means the proposed residential project intended to be developed by the Chargor on the
Real Property, consisting of the Dwellings together with ancillary amenities.

“Real Property” means the real property described in the attached charge/mortgage form, together
with all of the present and future interest of the Chargor in the Real Property including, all rights,
benefits, agreements, rights-of-way, easements, privileges and right to use or occupy now or
hereafter to such real property; and, all fixtures, improvements, buildings and other structures
placed, installed or erected from time to time on any such real property (including all such property
now or in the future owned, leased, licensed, possessed or acquired by the Chargor, or in which
the Chargor now or in the future has any interest or to which the Chargor is now or may in the
future become entitled).

“Requirements of Environmental Law” means all requirements of the commeon law or the statutes,
regulations, by-laws, ordinances, treaties, judgments and decrees and (whether or not they have
the force of law) rules, policies, guidelines, orders, approvals, notices, permits, directives and the
like, of any Governmental Authority relating to environmental, health, fire or safety matters, or
any of them and the Real Property and the activities carried out therein (whether in the past,
present or the future), including, but not limited to, all such requirements relating to Hazardous
Substances.

“Taxes” means all taxes, rates and assessments of whatever nature or kind and to whomever
imposed, levied, collected, withheld or assessed as of the date of this Charge or at any time in the
future charged or payable with respect to the Real Property by any Governmental Authority
having jurisdiction, including local improvement rates and any and all interest, fines and penalties
in connection therewith.

“Term” means the term of this Charge, to expire on the Maturity Date.
“Wrap Up Period” means the final month of the Term.,

NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds secured hereunder, the Chargor
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2. LOAN FACILITY EXTENDED TQ THE CHARGOR AND SECURED HEREIN

Whereas pursuant to the terms of the Commitment, the Chargee has agreed to extend a loan facility to the
Chargor in the aggregate principal amount of Ten Million Four Hundred Forty Five Thousand ($10,445,000)
Dollars (the “Loan”), for the purposes set out in the Commitment. Subject to the provisions hereinafter set
out, an initial advance of the Loan in the principal amount of One Million Five Hundred Thousand
($1,500,000) Dollars (the “Initial Advance”) shall be extended to the Chargor upon the satisfaction of the
conditions set out in the Commitment to be allocated in accordance with the provisions thereof. Subsequent
draws of the Loan shall be funded and extended to the Chargor in progress draws (each a “Progress Draw”)
in accordance with the terms and conditions of the Commitment provided that no such Progress Draw
shall be less than One Hundred Thousand ($100,000) Dollars. Provided further that in addition to any fees
or other costs which shall be deducted from the Initial Advance and/or any Progress Draw in accordance
with the terms of the Commitment, the Chargee shall be entitled to holdback an amount equal to the
applicable interest on such advance for the balance of the Term (the “Interest Reserve”). The Interest
Reserve shall be deemed to be principal advanced to the Chargor as part of the Initial Advance and/or
Progress Draw, as applicable, with interest to accrue thereon at the Interest Rate.

And the Chargor hereby charges the Real Property in favour of the Chargee with the indebtedness owing
from time to time pursuant to the Loan up to the principal amount of Twelve ($12,000,000) Dollars, together
with interest thereon at the Interest Rate as hereinafter set out, and Costs and other amounts thereon as
provided herein.

Provided this Charge to be void upon payment to the Chargee of the aggregate of the unpaid balance
advanced to the Chargor by the Chargee by the Initial Advance and any subsequent Progress Draws in
accordance with the terms hereof in lawful money of Canada with interest thereon at the Interest Rate, and,
which interest shall be calculated and compounded monthly not in advance as hereinafter set forth, as well
after as before maturity and both before and after default and judgment as follows:

Interest calculated and compounded monthly, not in advance, at the Interest Rate on the amount advanced
from time to time shall become due and payable monthly on the first (1} day of each and every month
from and including the first (1*) day of the month immediately following the Interest Adjustment Date to
and including the first (1st) day of the month in which the Maturity Date takes place. The aggregate sum
advanced to the Chargor by the Chargee by the Initial Advance and any subsequent Progress Draws in
accordance with the terms hereof, together with interest thereon at the Interest Rate shall become due and
payable on the Maturity Date. The first payment of interest to be computed from the Interest Adjustment
Date shall be due and payable on the first (1=) day of the month immediately following such date. Monthly
interest payments may be deducted by the Chargee from the Interest Reserve, to the extent applicable, up
to the amount budgeted by the Chargee therefor. Should there be insufficient funds in the Interest Reserve
to meet the interest obligations of the Loan, payments shall come from the resources of the Chargor and/or
the Covenantor.

Notwithstanding any other provision hereof or rule of law or equity to the contrary, and notwithstanding
the existing of any subsequent encumbrance, the Chargee shall be permitted to revolve the Loan to the
Chargor and at any time and from time to time increase or decrease the principal amount of the Loan
secured hereunder provided that at no time shall the principal amount of the Loan exceed the sum of
Twelve ($12,000,000) Dollars plus interest and Costs thereon as provided above.

And Costs and Taxes and performance of statute labour, and observance and performance of all covenants,
provisos and conditions herein contained.

3. COMPOUND INTEREST

It is hereby agreed that in case default shall be made in payment of any sum in respect of the Loan to
become due for interest at any time appointed for payment thereof as aforesaid, compound interest shall
be payable and the sum in arrears for interest from time to time, as well after as before maturity, shall bear
interest at the rate aforesaid, and in case the interest and compound interest are not paid in one (1) month
from the time of default a rest shall be made, and compound interest at the Interest Rate shall be payable
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Such capitalized interest and interest thereon shall at all times be secured under the security granted by the
Chargor to the Chargee pursuant to this Loan in first priority in the same manner as accrued interest. The
Chargee at its sole option shall have the right to treat such capitalized interest as principal or accrued
interest. Notwithstanding anything contained herein to the contrary, the principle of deemed reinvestment
of interest shall not apply to any interest calculation in respect of this Charge.

5. PREPAYMENT

The Chargor, when not in default hereunder, the Commitment, and/or any other Additional Security, and
upon at least sixty (60) days prior written notice to the Chargee, may at any time immediately following the
Interest Adjustment Date, prepay the whole or any part of the outstanding principal sum secured hereunder
together with accrued interest thereon at the Interest Rate, without notice or bonus, provided that no such
prepayment shall be in an amount of less than One Hundred Thousand ($100,000) Dollars, without the
Chargee’s prior written consent.

6. PRE-AUTHORIZED DEBIT

If so requested by the Chargee from time to time, all or a portion of the payments to be made by the Chargor
to the Chargee hereunder shall be made by way of automatic monthly debit withdrawals by the Chargee
from a designated bank account of the Chargor, as the Chargor may notify the Chargee in writing. In this
regard, the Chargor hereby authorizes and directs the Chargee to automatically debit any bank account
designated by the Chargor for amounts payable hereunder, The Chargor hereby further agrees to do, make
and execute, or cause to be done, made and executed, all such documents, acts, matters and things as may
be reasonably required by the Chargee to give effect to the foregoing, including, without limitation,
executing the Chargee’s Pre-Authorized Debit Form.

Alternatively (or in addition), if so requested by the Chargee, the Chargor shall deliver to the Chargee a
series of post-dated cheques from time to time at any time during the Term following the delivery to the
Chargor by the Chargee of the final advance to be made under the Loan, representing all or a portion of
monthly payments on account of interest due and owing on account thereof throughout the then-remaining
Tetrm.

In the event that any pre-authorized debit withdrawals and/or cheques are not honoured by the bank or trust
company on which they are drawn, or should the Chargor fail to provide a monthly payment to the Chargee
when due, the Chargor shall pay to the Chargee for each such returned or non-payment(s), a late payment
penalty of Five Hundred ($500.00) Dollars plus Applicable Taxes per occurrence, which late payment penalty
shall be a charge upon the Real Property and bear interest at the rate hereinbefore stated.

7. PAYMENTS AFTER 1:00 P.M.

Any payment received by the Chargee after 1:00 P.M. (local time) on any Business Day, shall be deemed for
the purpose of calculation of interest, to have been made and received on the immediately following Business
Day. For greater certainty, if funds are received (or deemed received) on a Friday after 1:00 P.M. (local time),
interest shall be calculated to the following Business Day.

8. SALE OR CHANGE OF CONTROL

In the event that the Chargor directly or indirectly sells, conveys, transfers, assigns or exercises a power of
appointment with respect to the Real Property or any portion thereof to a purchaser, transferee or assignee,
other than a sale or transfer of individual Dwellings to a purchaser thereof as contemplated by Section 14
hereof, or in the event of a change of shareholders of the Chargor which results in a change of control of
the Chargor, or in the event of a change in the legal or beneficial ownership of the Real Property or any
portion thereof, other than a sale or transfer of individual Dwellings to a purchaser thereof as contemplated
by Section 14 hereof, the Chargee may, at the Chargee’s sole option, declare all of the sums secured by this
Charge to be immediately due and payable and invoke any remedies permitted by this Charge or law, unless
the written consent of the Chargee is first obtained, which consent may be arbitrarily or unreasonably
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or any other Person liable for payment of the moneys hereby secured. No dealing between the Chargee and
the Chargor or the owner of the equity of redemption, including extending or renewing this Charge, shall in
any way affect, change or prejudice the liability of the Chargor for the observance, fulfilment and maintaining
of all covenants, terms, provisos, conditions, agreements and stipulations in this Charge or any amendment
or extension thereof or in any way alter the rights of the Chargee as against the Chargor or any other Person
liable for payment of the moneys hereby secured, and the Chargor expressly waives all notice of such
dealings between the Chargee with the owner of the right equity of redemption, including extending or
renewing this Charge.

9. MATERIAL ADVERSE CHANGES

In the event that at any time while any indebtedness remains outstanding pursuant to the provisions of this
Charge, the Chargee discovers that there is or has been any material adverse change, discrepancy or
inaccuracy in any written information, statements or representations made or furnished to the Chargee by or
on behalf of the Chargor and/or any Covenantor concerning the Real Property or the financial condition and
responsibility of the Chargor or any Covenantor, or in the event of default by the Chargor or any Covenantor,
then, in the event of such default, or if such material change, discrepancy or inaccuracy cannot be rectified or
nullified by the Chargor or such Covenantor within thirty (30) days after written notification thereof by the
Chargee to the Chargor or such Covenantor, the Chargee shall be entitled forthwith to withdraw and cancel
its obligations hereunder or decline to advance any further funds, as the case may be, and to declare any
funds which have been advanced, together with interest, to be forthwith due and repayable in full.

10. RESTRICTIONS ON FURTHER FINANCING

The Chargor covenants and agrees that it will not enter into, create, incur, assume, suffer or permit to exist any
other charge, pledge or other form of financing against the Real Property and/or in respect of any chattels or
other equipment directly related to the Real Property, and not to further encumber same in any manner
without the prior written consent of the Chargee, which approval may be unreasonably withheld by the
Chargee.

11. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM

Provided that the Chargor is not in default hereunder, the Commitment, and/or any other Additional
Security, the Chargee hereby agrees that it will consent to the Chargor registering a plan of condominium
and declaration (the “Condominium”) pursuant to the Act with respect to a portion of the Real Property
provided that the Chargee has received and approved the draft plan of condominium and the declaration.

12. NON-APPORTIONMENT

Dwellings into which the Real Property is or may hereafter be divided do and shall stand charged with the
whole of the principal amount of this Charge and interest and all other amounts payable under this Charge,
and no Person shall have any right to require the principal amount of this Charge or interest or such other
amounts to be apportioned upon or in respect of any such Dwelling, other than as provided for in the Act.

13. DEVELOPMENT PROVISIONS

Provided that the Chargor is not in default hereunder, the Commitment, and/or any other Additional
Security, the Chargee shall, on written request from the Chargor, execute and deliver within five (5)
Business Days of written request therefore, without the requirement of payment of any principal or interest
under this Charge, all plans, agreements, consents, postponements, releases and other documents so that
the Chargor may develop the Real Property, including, without limitation the following:

(a) engineering, financial, condominium, subdivision, servicing, site plan, development, cost-sharing
and reciprocal agreements required by the Governmental Authorities;

(b} consents or authorizations required to have the Real Property or any part thereof rezoned or
divided or to comnlv with the nrovisions of the Plannine Aat (Ontario):



(d) consents or partial discharges for or relating to parts of the Real Property required by the
Governmental Authorities for the purpose of granting or dedicating roads, road widenings,
walkways, reserves, parklands, recreation sites, school sites, drainage areas, buffer strips or other
public purposes, provided such conveyances do not negatively impact on continued access to the
Real Property; and

(e) consents for the registration of the Condominium relating to the Real Property.

Provided, however, that the Chargee shall not be required to undertake or assume any financial or other
obligation as a result thereof and provided further, that with respect to partial discharges or consents
required for any of the purposes referred to herein, an amount shali be paid for a partial discharge for such
portion of the Real Property equal to the amount if any, received by the Chargor from any third party for
the transfer or dedication of any such lands as set out in Section 14 herein.

In addition, the Chargor, its agents, employees, and parties authorized by it may conduct development and
construction operations on the Real Property, including, without limitation, demolition and removal of
existing structures, survey work, grading and excavation operations, installation of services; construction
of a sales pavilion and all other acts incidental to the development of the Project without the same being
deemed acts of waste.

The Chargor hereby covenants and agrees that it will:

(a) indemnify the Chargee and save it harmless from any losses, claims, actions or damages arising as
a result of its agreement to execute any of the documentation referred to above; and

s)] bear the reasonable costs of the Chargee's solicitors and consultants in connection with the review
of such documentation.

14. PARTIAL DISCHARGE PROVISIONS

The following provisions shall apply in respect of each and every partial discharge of this Charge from any
part of the Real Property as may be requested by the Chargor and/or given by the Chargee pursuant to the
terms of this Charge:

(a) notwithstanding anything otherwise contained herein, the Chargor shall not be entitled to request
or receive any partial discharge when there is any outstanding material default by the Chargor
hereunder;

(b} in addition to all amounts on account of principal required to be paid by the Chargor to the Chargee
in respect of any part of the Real Property to be partially discharged, the Chargor shall also pay to

the Chargee:
(B accrued and unpaid interest on such principal amounts to the date of partial discharge;
(ii) the reasonable legal and other costs incurred by the Chargee in connection with each such

partial discharge; and

(iii) any and all other charges due and owing by the Chargor pursuant to the provisions of this
Charge;

(© the Chargor shall not be entitled to request and the Chargee shall not be obliged to give any partial
discharge if doing so and registration of the same would result in any of the following:

i) a violation of the Planning Act (Ontario);

(ii) any undischarged parts of the Real Property becoming landlocked;
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contemplated to be registered at any time during the Term, in respect of any portion of the Real
Property designated or intended for use as a Dwelling, provided that any such Discharge
Documents so delivered to the Chargor by the Chargee pursuant to this subsection (d) shall be held
in escrow by the Chargor’s solicitors (provided that the Chargor’s solicitors are acceptable to the
Chargee) pending (i) the successful sale of any such Dwelling to a third party purchaser for value
and delivery of the applicable Net Closing Proceeds (as hereinafter defined) to the Chargee (or as
it may otherwise direct) together with payment of the Chargee’s reasonable administrative and
legal costs incurred with respect to preparation and delivery of such partial discharge(s), and (ii)
written notice from the Chargee or its solicitors that any such Discharge Documents may be so
released. Any other request for partial discharge shall be made by the Chargor upon not less than
five (5) Business Days’ prior written notice to the Chargee accompanied by execution copies of all
Discharge Documents required to be executed by the Chargee in connection therewith; and

(e) all monies payable to the Chargee in respect of each partial discharge shall be paid by certified
cheque, in lawful money of Canada.

When and if pursuant to exercise of the partial discharge provisions set forth in this Charge, the Chargor
has paid to the Chargee all amounts secured by this Charge, then the Chargee acknowledges and agrees
that, notwithstanding anything otherwise contained herein, the Chargor shall be entitled to request and
obtain from the Chargee one or more partial discharges of this Charge from all parts of the Real Property
then remaining undischarged without further payment on account of principal, but subject always to the
provisions set forth in this Section 14.

Notwithstanding the foregoing, but subject always to the provisions set forth in this Section 14(a)-(e), the
Chargor shall be entitled to request and obtain from the Chargee a partial discharge of any portion of the
Real Property designated or intended for use as a Dwelling upon payment to the Chargee for each such
Dwelling an amount on account of principal which is equal to one hundred (100%) percent of the Net
Closing Proceeds from the sale of each such Dwelling. For the purposes herein, “Net Closing Proceeds”
shall mean the sale price of such Dwelling (which sale price shall be approved by the Chargee) less, the
aggregate of:

(a) approved legal costs in respect of such sale;

(b) approved sales commission in respect of such sale; and

() any Applicable Taxes payable in respect of the sale of such Dwelling.
15. CONDOMINIUM PROVISIONS

Provided that if all or any part of the Real Property is or becomes a Dwelling pursuant to the provisions of
the Act, the following covenants and provisions shall apply in addition to all other covenants and
provisions set forth in this Charge:

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

{b) the Chargor shall at all times comply with the Act;

{© the Chargor shall pay, when due, all monies payable by the Chargor or with respect to the Real
Property in accordance with the provisions of the Act and the declaration, by-laws and rules of the
Condominium Corporation, including all required contributions to common expenses and any
special levies, charges and assessments, and shall provide proof of such payment to the Chargee
upon request; and if the Chargor fails to make any such payment, the Chargee may do so at its
option and all amounts so paid by the Chargee shall be secured by this Charge and shall be payable
by the Chargor to the Chargee forthwith upon demand, together with interest thereon as herein
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the Chargor hereby authorizes and directs the Condominium Corporation to permit the Chargee
to inspect the records of the Condominium Corporation at any reasonable time;

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

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

(ii) a vote of the Condominium Corporation authorizes the sale of all or substantially all of its
property or assets or all or any part of its common elements or all or any part of the Real

Property;

(iii) the Condominium Corporation fails to comply with any'provision of the Act or its
declaration or any of its by-laws and rules; and/or

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

the Chargee is hereby irrevocably authorized and empowered to exercise all rights of the Chargor
(in its capacity as an owner of any particular Dwelling forming a part of the condominium
development (the “Condominium”)) to vote or to consent in all matters relating to the affairs of
the Condominium Corporation (collectively, the “Rights”) provided that:

(D the Chargee may at any time or from time to time give notice in writing to the undersigned
and the Condominium Corporation that the Chargee does not intend to exercise the Rights
until such time as the Lender revokes same and the undersigned may exercise its respective
Rights. Any such notice may be for an indeterminate period of time or for a limited period
of time or for a specific meeting or matter; and

(ii) the Chargee shall not by virtue of the assignment to the Chargee of the Rights be under
any obligation to vote or consent or to protect the interest of the undersigned;

the foregoing assignment is made pursuant to the (i) Land Registration Reform Act, R.8.0. 1990,
Chapter L.4 and (ii) Act.

ENVIRONMENTAL PROVISIONS

The Chargor represents and warrants that:

@

(b)

(©

ithas not caused or permitted, and to the best of its knowledge, information and belief after making
due inquiry, no other person has caused or permitted, any Hazardous Substance to be
manufactured, refined, traded, transported or transformed to or from, handled, produced,
processed, placed, stored, located or disposed of on, under or at the Real Property;

it has no knowledge that any owner or occupier of any abutting or neighbouring properties has
done any one or more of the matters or things prohibited by subsection (a} hereof;

it and its tenants, invitees and other occupiers of the Real Property have and will at all times carry
out, and to the best of their respective knowledge, information and belief after making due inquiry,
all prior owners and occupiers of the Real Property have at all times carried out, all business and
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(e all of the representations and warranties set out herein shall remain true and accurate in all respects
until all amounts secured hereunder are paid in full; and

(f) the Chargee may delay or refuse to make any advance to the Chargor if the Chargee believes that
any of the representations and warranties set out herein were not true and accurate when made or
at any time thereafter.

The Chargee or agent of the Chargee may, at any time, before and after default of this Charge, and for any
purpose deemed necessary by the Chargee, enter upon the Real Property to inspect the Real Property and
buildings thereon. Without in any way limiting the generality of the foregoing, the Chargee (or its
respective agents) may enter upon the Real Property to conduct any and all tests, inspections, appraisals
and environmental audits of the Real Property deemed necessary by the Chargee so as to determine and
ensure compliance with the provisions of this Charge including, without limitation, the right to conduct
soil tests and to review and copy any records relating to the Real Property or the businesses and other
activities conducted thereon at any time and from time to time. The reasonable cost of such testing,
assessment, investigation or study, as the case may be, with interest at the Interest Rate, shall be payable
by the Chargor forthwith and shall be a charge upon the Real Property. The exercise of any of the powers
enumerated in this clause shall not deem the Chargee or its respective agents to be in possession,
management or control of the Real Property.

In consideration of the advance of funds by the Chargee, the Chargee and the Covenantor by way of
separate guarantee, hereby agree that, in addition to any liability imposed on the Chargor and the
Covenantor under any instrument evidencing or securing the Loan indebtedness, the Chargee and the
Covenantor shall be jointly and severally liable for any and all of the costs, expenses, damages or liabilities
of the Chargee, its directors and officers (including, without limitation, all reasonable legal fees) directly or
indirectly arising out of or attributable to the use, generation, storage, release, threateried release, discharge,
disposal or presence on, under or about the Real Property of any Hazardous Substances and such liability
shall survive foreclosure of the security for the Loan and any other existing obligations of the Chargor and
Covenantor to the Chargee in respect of the Loan and any other exercise by the Chargee of any remedies
available to it for any default under the Charge.

The Chargor covenants that it will:

(@) remedy forthwith, at its own expense, any environment damage that may occur or be discovered
on the Real Property in the future;

(b) comply with and monitor, on a regular basis, its compliance and the compliance of any tenant,
subtenant, assighee or other occupant of the Real Property with all Requirements of Environmental
Law;

() notify the Chargee promptly of any event or occurrence that has given, or is likely to give, riseto a

report, order, inquiry or investigation relating to a matter that may have an adverse effect on the
financial position of the Chargor or the Real Property or any action, suit or proceeding against the
Chargor or others having an interest in the Real Property relating to, or a violation of, the
Requirements of Environmental Law, including any release, spill, emission, leaking, pumping,
injection, deposit, disposal, discharge, dispersal, leaching or migration of Hazardous Substances
into, on or under the Real Property, air and surface and ground water, and will also notify the
Chargee promptly or any such above-mentioned information of which the Chargor has or receives
knowledge relating to lands adjacent to the Real Property;

(d) not lease or content to any sublease or assignment of any part of the Real Property to a tenant,
subtenant or assignee who may engage in, nor permit any tenant, subtenant, assignee or occupant
of the Real Property to engage in a business involving the generation of environmental
contamination or the storing, handling, processing, manufacturing or disposing of Hazardous
Substances in, or, under or from the Real Property save and except in accordance with the
Requirements of Environmental Law, and any lease, sublease or assignment of any part of the Real
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the Chargee forthwith in writing of the procedures taken;

(H provide to the Chargee upon request such information, certificates or statutory declarations as to
compliance with the provisions hereof and all Requirements of Environmental Law and conduct
such environmental audits or site assessments as may be reasonably necessary to ensure
compliance with the Requirements of Environmental Law, and to provide to the Chargee copies of
any environmental, soils, safety or health reports or studies in respect of the Real Property that it
receives or possesses from time to time; and

(2) permit the Chargee to conduct such inspections and appraisals of all of any of its records, business
and property relating to the Real Property at any time and from time to time to monitor compliance
with the Requirements of Environmental Law.

The Chargor and Covenantor further covenant that they will be liable for and fully indemnify and save
harmless the Chargee and its officers, directors, employees, agents and shareholders from and against any
and all losses, damages, costs and expenses of any and every nature and kind whatsoever (including legal
fees on a substantial indemnity basis and any environmental remediation costs included by the Chargee)
which at any time or from time to time may be paid or incurred by or asserted against any of them as a
direct or indirect result of:

(a) a breach of any of the representations, warranties or covenants hereinbefore set out;
(b the presence of any Hazardous Substance in, on or under the Real Property; or
{c) the discharge, emission, spill or disposal of any Hazardous Substance from the Real Property into

or upon any property, the atmosphere, any watercourse, body of water or wetland;
and such losses, damages, costs and expenses include, without limitation:

(@) the costs of defending, counterclaiming or claiming over against one or more third parties in
respect of any action or matter; and

(b) any settlement of any action or proceeding entered into by the Chargee with the consent of the
Chargor (which consent shall not be unreasonably withheld);

and the provisions of all representations, warranties, covenants and indemnifications set out herein shall
survive the release and discharge of this Charge and any other security held by the Chargee and repayment
and satisfaction of the Loan. The provisions of this indemnity shall enure to the benefit of the Chargee and
its successors and assigns including, without limitation, any assignees of this Charge.

17. TAXES

The Chargor covenants and agrees that in the event the Chargee does not elect to collect the realty taxes
imposed for the Real Property that the Chargor shall pay all instalments as they become due and shall
provide proof of payment by way of a receipt to the Chargee on or before the due date for each such
payment. In the event the Chargee elects to collect the realty taxes levied for the Real Property together
with the monthly interest payment hereunder, and subsequently the monthly realty tax payments collected
from the Chargor are insufficient to pay any realty tax bill when due, the Chargor covenants to pay all
arrears, insufficiencies and instalments to the Chargee within fourteen (14) days of written notice from the
Chargee’s solicitors to make such payment. In the event that the Chargor fails to provide proof of payment
as set out above, the Chargor agrees that the Chargee’s solicitors may obtain verbal information from the
applicable Governmental Authority, or for those Governmental Authorities which do not provide verbal
information pertaining to realty tax accounts, by obtaining a tax certificate, and the Chargor agrees that the
cost of obtaining such information shall be Two Hundred and Fifty ($250.00) Dollars, plus disbursements
and Applicable Taxes which cost will be determined by the Chargee and will be added to the principal
amount secured by the Charge. In all other respects, the Chargor covenants and agrees with the Chargee
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review and approval of the insurance consultant of the Chargee as contemplated in the Commitment.

19, ACKNOWLEDGEMENT ON ASSIGNMENT

In the event that the Chargee assigns, transfers or otherwise conveys its interest hereunder, and upon the
delivery of notice of same to the Chargor, the Chargor, if so requested, shall without cost, at any time and
from time to time, execute an acknowledgment with respect to the terms and conditions of this Charge and
the amount outstanding thereunder. Failure to execute the acknowledgment shall be deemed fo be default by
the Chargor hereunder.

20. INSPECTION OF REAL PROPERTY

The Chargee shall be entitled to inspect the Real Property periodically and/or to appoint a monitor to conduct
such inspections. The Chargee and/or any monitor when so appointed shall have the power to:

(a) inspect physical status of the Real Property and to make or cause to be made such tests and
inspections in connection therewith as it may deem advisable; and

3)] review the management and financial position of the business being conducted at the Real Property,
and for such purpose shall have full access to all books and records relating to same.

The Chargee will not, by virtue of the exercise of the foregoing rights, or in exercising any of the rights given
to the Chargee in this Charge, be deemed to be a mortgagee-in-possession of the Real Property.

21. EXPROPRIATION

If the Real Property or any part of it is expropriated by any Governmental Authority having powers of
expropriation, all money payable in respect of such expropriation shall be paid to the Chargee and, if
received by the Chargor, shall be received in trust for the Chargee and forthwith paid over to the Chargee
subject to the rights of any prior chargee pursuant to the terms of its charge provided such charge is
permitted by this Charge. Such money shall, at the option of the Chargee, be applied against the obligations
hereunder or such part of them as the Chargee may determine, or be held unappropriated in a collateral
account as continuing security for the full payment and performance of the obligations hereunder. The
Chargor shall forthwith deliver to the Chargee a copy of any notice of expropriation or preposed
expropriation received by the Chargor in respect of the Real Property.

22, LIENS

The Chargor shall provide such additional security, information, documentation and assurances as may be
required from time to time by the Chargee during the currency of this Charge to determine and to establish
and preserve, in all respects, the priority of this Charge and all advances made hereunder over any rights
of lien claimants pursuant to the provisions of the Construction Lien Act (Ontario). If the Chargee makes any
payment, in connection with the determination, establishment or preservation of its priority, whether such
payment is made to a lien claimant or other Person claiming an interest in the Real Property or is paid into
court, then the amount or amounts so paid and all costs, charges and expenses incurred in connection
therewith shall be forthwith payable to the Chargee by the Chargor and shall be a charge on the Real
Property and shall be added to the debt hereby secured and shall bear interest at the applicable rate and,
in default of payment, the powers of sale and other remedies hereunder may be exercised. It is further
agreed that the Chargee shall not become a mortgagee in possession by reason only of exercising any of the
rights given to it under this Section 22 or in making any payment to preserve, protect or secure the Real
FProperty.

23. ADDITIONAL SECURITY

A General Assignment of Rents, General Security Agreement and other collateral security documents
contemplated by the Commitment (collectively, the “Additional Security”) are being given as further
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Chargee may take under the Additional Security and the Chargee shall not be required to take proceedings
under such Additional Security or any part thereof before proceeding under this Charge, and conversely, no
proceedings under this Charge shall in any way affect the rights of the Chargee under such Additional
Security and the Chargee shall not be required to take proceedings under this Charge before proceeding
under the Additional Security or any part thereof.

Upon request from the Chargee, the Chargor agrees forthwith upon delivery from time to time of any chattels
in which it has an ownership interest (including replacements thereof) relating to the Real Property, it shall
promptly notify the Chargee, and its solicitors, of such delivery and shall forthwith supply the Chargee with
all serial numbers and a description which shall include make and model. The Chargor agrees to provide
written evidence of proof of purchase of the chattels, free of encumbrances, and of insurance of same, both in
the form and content satisfactory to the Chargee.

24. UNDERTAKINGS

In the event the Chargor or any Covenantor default with respect to any undertakings delivered to the Chargee
in consideration of the advance of funds under this Charge or with respect to any covenant contained in the
terms and provisions contained in this Charge or the Additional Security, such default will be an event of
default under this Charge.

25. SALE ON TERMS

In the event power of sale proceedings are taken, the Chargee, as vendor, may sell the Real Property on terms
and if the result is that any mortgages taken back are at a rate lower than the rate for first and/or second
mortgages in the industry then the Chargee shall be entitled to sell these charges at a discount and the
discount shall form part of the loss incurred by the Chargee and be recoverable against the Chargor.

26. COSTS

It is agreed that all Costs of the Chargee incurred in endeavouring to collect any money overdue under this
Charge, including all legal costs on a substantial indemnity basis, whether legal proceedings are instituted or
not, shall be added to the principal and be payable forthwith by the Chargor. Furthermore, and in addition
to any Costs payable by the Chargee as aforesaid, upon default under this Charge resulting in the Chargee
entering into or taking possession of the Real Property or any part of it, the Chargee or any Person appointed
on its behalf shall be entitled to a management fee equal to five (5%) percent of the outstanding principal
indebtedness hereunder plus Applicable Taxes thereon, which fee shall be added to the mortgage
indebtedness and shall bear interest at the rate herein set forth.

27. FINANCIAL AND OPERATING STATEMENTS

In the event the Real Property produce income or cash flow, either through rental or sale proceeds, the
Chargor shall deliver monthly operating statements in respect of the Real Property setting forth the
monthly gross rents or sales, the costs and expenses of operation and maintenance of the Real Property and
such other information and explanations in respect of the same as may be required by the Chargee from
time to time.

The Chargor covenants that, within one hundred and twenty (120) days after either the end of each fiscal
year of operation of the Real Property, or of the relevant party, as the case may be, or within such other of
time as may be specified by the Commitment or required by the Chargee, the Chargor shall deliver or cause
to be delivered to the Chargee the following:

(@) an annual operating statement in respect of the Real Property setting forth the gross rents or gross
sales and other income derived from the Real Property, the cost and expenses of operation and
maintenance of the Real Property and such other information and explanations in respect of the
same as may be required by the Chargee for the immediately preceding fiscal period;
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such form and including such content and other information and explanations as may be required
by the Chargee.

All such operating and financial statements shall be prepared at the expense of the Chargor and in
accordance with generally accepted accounting principles applied on a consistent basis by a duly qualified
chartered accountant or certified public accountant acceptable to the Chargee, and shall be submitted in
audited form if so required by the Chargee at its option, and the completeness and correctness of such
statements shall be supported by an affidavit of an authorized officer of the Chargor.

The Chargor hereby covenants to provide from time to time upon the request of the Chargee any and all
business records relating to the Real Property including, without limitation, operating statements, leases,
rent rolls, contracts, management agreements, bank statements and any other documents or reports
requested by the Chargee.

28. MORTGAGE STATEMENT

The Chargor shall pay to the Chargee or its agent an administrative fee of Two Hundred and Fifty ($250.00)
Dollars plus Applicable Taxes in advance for processing and providing each and every mortgage statement
requested by or on behalf of the Chargor. Any request for a mortgage statement shall be made in writing
allowing the Chargee five (5) Business Days to respond.

29, EVENTS OF DEFAULT

At the option of the Chargee, it shall constitute default hereunder if the Chargor or any Covenantor shall
become insolvent or be the subject of any bankruptcy, arrangement with creditors, proposal, amalgamation
or any transaction or series of transactions which results in a change in control of the Chargor,
reorganization, or any liquidation, winding-up, dissolution or receivership or without the Chargee’s
consent, seeks continuation under the laws of any other jurisdiction. In the event of a default by the Chargor
under this Charge, the Chargor will, if required by the Chargee, establish a separate bank account for the
Project.

Provided and without in any way limiting anything herein contained, in the event that:

(a) the Chargor makes default in the payment of any principal or interest or any other monies required
to be paid by the Chargor hereunder;

(b) the Chargor fails to observe or perform any other covenant or agreement herein contained and/or
the Commitment;

(c) any representation or warranty made herein and/or in the Commitment by the Chargor is at any
time while this Charge is outstanding not true;

(d) any construction lien is registered against any portion of the Real Property and is not removed
within ten (10) Business Days;

{e) an order is made or a resolution is passed for the winding up of the Chargor, or if a petition is filed
for the winding up of the Chargor;

H the Chargor becomes insolvent or makes an unauthorized assignment or bulk sale of the Chargor’s
assets or if a bankruptcy petition is filed or presented against the Chargor;

() any proceedings with respect to the Chargor are commenced under the Companies” Creditors
Arrangement Act (Canada) or other debtor relief legislation;

{h) an execution, sequestration, extent or any other process of any court becomes enforceable against
the Chargor or if a distress of analogous process is levied against the Real Property or any portion
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any charge or encumbrance created or issued by the Chargor having the nature of a fixed and/or
floating charge shall become enforceable, whether ranking in priority to, or pari passu with this
Charge; and/or

the Chargor ceases or threatens to cease to carry on its business or if the Chargor commits or
threatens to commit any act of bankruptcy;

then, and in any such event, this Charge shall, at the option of the Chargee, be deemed to be in default.

30.

REMEDIES ON DEFAULT

Upon the occurrence and during the continuance of default the Chargee may, personally or by agent, at
such time or times as the Chargee in its discretion may determine to exercise any one or more of the
remedies in and by this Charge or conferred by law in case of default, including the following remedies:

(a)

(b)

(9

(d)

(h)

(1)

Possession. Entry into possession and use of the Real Property or any part or parts of it with power,
among other things, to exclude the Chargor therefrom, fo preserve and maintain the Real Property
and to make such repairs, replacements, alterations and additions to the whole or any part of the
Real Property that the Chargee may think advisable, to satisfy the whole or any part of any prior
charge or any other prior claim or encumbrance then affecting the Real Property, to receive rents,
income and profits of all kinds owing to the Chargor in respect of the Real Property and to pay
from it all expenses of maintaining, preserving, protecting and operating the Real Property,
including payments which may be due for insurance, Taxes, assessments, charges or liens prior to
the charge of this Charge upon the Real Property and for the services of lawyers, agents and other
Persons, and all costs, charges and expenses incurred in connection with the execution of the
powers contained in this Charge; and to enjoy and exercise all powers necessary to the performance
of all functions made necessary or advisable by possession, including the power to advance its own
money (with interest payable on it at the Interest Rate) and to enter into contracts and to undertake
obligations for the foregoing purposes upon the security of this Charge;

Court Receiver. Proceedings in any court of competent jurisdiction for the appointment of a
receiver of all or any part of the Real Property, and removal or replacement from time to time of
any such receiver;

Private Receiver. Appointment by instrument in writing of a receiver of all or any part of the Real
Property, whether before or after entry into possession of the Real Property or any part of it, and
removal or replacement from time to time of any such receiver;

Distress. The Chargee may distrain for arrears of payments in respect of the principal amount of
this Charge, interest or any other amount payable under this Charge;

Sale or Lease. Sale, lease or other disposition of all or any part of the Real Property whether before
or after entry into possession of the Real Property or any part of it;

Foreclosure. Proceedings in any court of competent jurisdiction for sale or foreclosure of all or any
part of the Real Property, with or without entry into possession of it;

Action on Covenant. Taking any action or proceeding to enforce the performance of any covenant
in favour of the Chargor contained in this Charge, whether before or after entry into possession of
the Real Property or any part of it;

Proof of Claim. Filing of proofs of claim and other documents to establish the claims of the Chargee
in any proceeding relating to the Chargor; and

Other, Any other remedy or proceeding authorized or permitted by this Charge or at law or in

equity.
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Upon the occurrence of any one or more events of default, the Chargee may, in its discretion, by writing
appoint a receiver (which term shall include a receiver and manager) (a “Receiver”) of the Real Property
or any part of it and of the rents and profits from it and may from time to time remove any Receiver and
appoint another in his place, and in making any such appointment or appointments the Chargee shall be
deemed to be acting as the attorney for the Chargor unless the Chargee indicates in writing a contrary
intention. The following provisions shall apply in respect of the appointment of any Receiver:

(a)

(b)

(@

(d)

(e)

(f)

(8

32.

such appointment may be made either before or after the Chargee shall have entered into or taken
possession of the Real Property or any part of it;

such Receiver may, in the discretion of the Chargee, be vested with all or any of the powers and
discretion of the Chargee and shall have the power to borrow on the security of the Real Property;

the Chargee may from time to time fix the remuneration of such Receiver and direct the payment
of such remuneration from out of the proceeds of the Real Property;

such Receiver shall, so far as concerns the responsibility for his acts or omissions, be deemed the
agent of the Chargor and in no event the agent of the Chargee and the Chargee in making or
consenting to such appointment shall not incur any liability to the Receiver for his remuneration
or otherwise howsoever;

such Receiver shall from time to time have the power to collect, realize, sell or otherwise deal with
the Real Property in such manner, upon such terms and conditions and at such time or times as
may seem to the Receiver to be advisable and without notice to the Chargor;

such Receiver shall from time to time have the power to lease any portion of the Real Property
which may become vacant for such term and subject to such provisions as the Receiver may deem
advisable or expedient and, in so doing, such Receiver shall act as the attorney or agent for the
Chargor (unless specifically appointed by the Chargee as the agent of the Chargee) and such
Receiver shall have authority to execute, under seal or otherwise, any leases of any such premises
in the name of and on behalf of the Chargor and the Chargor undertakes to ratify and confirm
whatever any such Receiver may do on the Real Property; and

such Receiver shall have full power to manage, operate, amend, repair, alter or extend the Real
Property or any part of it in the name of the Chargor for the purpose of securing the payment of
rental from the Real Property or any part of it, including the power to:

@ take proceedings in the name of the Chargor or otherwise and to make any arrangement
or compromise;

(if) borrow or raise money on all or any part of the Real Property in priority to this Charge or
otherwise for such purposes as may be approved by the Chargee;

(iii) ~ give any and all notices to be given by the Chargor under any leases and exercise any and
all rights of the Chargor under them;

(iv) do or cause to be done any and all acts and things under any lease and adjust and settle all
matters relating to such performance; and

V) institute and prosecute all suits, proceedings and actions which the Receiver in his opinion
considers necessary for the proper protection of the Real Property, defend all suits,
proceedings and actions against the Chargor or the Receiver, appear in and conduct the
prosecution and defence of any suit, proceeding or action then pending or thereafter
instituted and appeal any suit, proceeding or action.

APPLICATION OF PROCEEDS
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the Real Property ranking in priority to the Charge from the Chargor, or to sell lease or otherwxse dispose
of the Real Property of the Chargor. The balance of such proceeds, if any, may, at the sole discretion of the
Chargee, be held as security for the obligations of the Chargor hereunder or be applied to such of the
obligations (whether or not they are due and payable) in such manner and at such times as the Chargee
considers appropriate (including in such manner as may be required to comply with any priority,
subordination or security sharing arrangements between any one or more of those for whom the Chargee
is the chargee) and thereafter will be accounted for as required by law.

33. ATTORNEY OF THE CHARGOR

(&) Under Leases. The Chargee, as attorney or agent for the Chargor and in its name, may at any time
and from time to time after default, exercise any of the rights, powers, authorities and discretion
which under the terms of any of the leases could be exercised by the Chargor.

(b) On Sale. In case of any sale under this Charge, whether by the Chargee or by a Receiver or under
any judicial proceedings, the Chargor agrees that it will, forthwith upon request, execute and
deliver to the purchaser such deeds, assurances, conveyances and receipts as may be necessary to
transfer good title to the Real Property or any part or parts of it sold, and if in case of any such sale
the Chargor shall fail to do so forthwith after request, the Chargee or such Receiver may execute
and deliver to the purchaser of the Real Property or any part or parts of it such deeds, assurances,
conveyances and receipts as may be necessary to transfer good and sufficient title to it, the Chargee
or, if appointed, the Receiver being hereby irrevocably constituted the attorney of the Chargor for
the purpose of making such sale and executing all deeds, assurances, conveyances, receipts and
documents pertaining thereto.

34. LIMITATION OF OBLIGATIONS

The Chargee shall not, nor shall any Receiver appointed by it, be responsible or liable, otherwise than as a
trustee, for any debts coniracted by it or for salaries during any period during which the Chargee or such
Receiver is managing the Real Property or any part or parts of it upon or after entry, as provided for in this
Charge, nor shall the Chargee nor the Receiver be liable to account as mortgagee in possession or for
anything except actual receipts or be liable for any loss on realization or for any default or omission for
which a mortgagee in possession might be liable.

35. CHARGEE'S COSTS

The Chargee may (but shall not be obliged to) pay all costs, charges and expenses (including agents’ charges
and solicitors’ fees and disbursements on a solicitor and his own dlient basis) incurred from time to time in
taking, recovering and keeping possession of the Real Property or in performing work in respect of the
buildings, erections, structures and improvements situate on it or in inspecting it and generally in any other
proceedings taken to realize the money secured by this Charge or in protecting the security for such money,
whether any action or other judicial proceeding to enforce such payment has been taken or not. Any and
all amounts so paid shall be added to the obligation and shall be payable forthwith by the Chargor to the
Chargee with interest at the Interest Rate from the date of payment by the Chargee.

The Chargor shall immediately pay to the Chargee all amounts paid or incurred by or on behalf of the
Chargee and all costs and expenses of preparing, executing and registering the Charge and any other
related instrurnents, inspecting, protecting, repairing, completing, insuring, taking, keeping possession of
and managing all or any part of the Real Property, preparing the Real Property for sale or lease, selling or
leasing the Real Property, collecting all or any part of the Principal amount of this Charge, the exercise of
any of the rights of a Receiver appointed pursuant to the provisions of this Charge and such Receiver's fees
and expenses, agents' costs and expenses, legal fees and disbursements on a solicitor and his own client
basis, and any other costs and expenses of exercising or protecting the Chargee's rights (under this Charge
or otherwise) or all or any part of the Real Property.

36. ADDITIONAL REMEDIES
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waived or varied except by virtue of an expressed waiver or variation in writing signed by an officer of the
Chargee. In particular, any failure to exercise or any delay in exercising any of such rights and remedies
shall not operate as a waiver or variation of that or any other such right or remedy, any defective or partial
exercise of any of such rights shall not preclude any other or future exercise of that or any other such right
or remedy and no act or course of conduct or negotiation on the part of the Chargee or on its behalf shall
in any way preclude it from exercising any such right or remedy or constitute a suspension or variation of
any such right or remedy.

37. CONSENT TO PERSONAL INFORMATION AS PER PRIVACY POLICY

The Chargor and each Covenantor agrees that any information, personal or otherwise, either that the
Chargor and each Covenantor has provided or will provide to the Chargee or that the Chargee has on file
about the Chargor and each Covenantor shall be retained and may be used as the Chargee deems necessary
in its sole discretion for the mortgage placement herein, collection of any arrears or deficiencies in the event
of a default and any renewals or extensions of same. The Chargor and each Covenantor also agree to any
credit bureau search being carried out by the Chargee from time to time as the Chargee deems necessary
in its sole and unfettered discretion. By signing this Charge, the Chargor and each Covenantor agree that
the Chargee shall have the right to seek any information from any Governmental Authority at any time
either before or after the registration of the Charge and before and after default including to request site
inspections or any information on file about the Chargor and each Covenantor and/or the Real Property
and the Chargee shall have the right to retain such information which may be used as the Chargee deems
necessary in its sole and unfettered discretion. The Chargor and each Covenantor also agree that the
Chargee may retain all information provided to it in accordance with the provisions of this Section 37 on
file for as long as the Chargee deems appropriate.

38. RIGHT OF FIRST OPPORTUNITY AND RIGHT OF FIRST REFUSAT

The Chargor shall grant the Chargee a right of first opportunity (the “Right of First Opportunity”) and
right of first refusal (the “Right of First Refusal”) with respect to providing any further financing required
for the Project, including, without limitation, arranging replacement or additional financing for the Project
as contemplated by the Commitment, and/or financing for any further development of the Project or of any
improvements thereon (the “Further Financing”).

The Right of First Opportunity shall be governed as follows:

(@) prior to consulting with any other lender with respect to any Further Financing, the Chargor shall
deliver to the Chargee a written request for such Further Financing, in such form as may be
requested by the Chargee, together with all information necessary for the Chargee to process such
request;

() following the receipt by the Chargee of such request and ancillary information, the Chargee shall
have a period of sixty (60) days therefrom (the “Opportunity Period”) in which to deliver a written
commitment letter or term sheet to the Chargor in respect of the Further Financing; and

{c) the Chargor shall not communicate with any other lender with respect to provision of the Further
Financing during the Opportunity Period, to fully cooperate with the Chargee in good faith during
the Opportunity Period, and to provide such further information as the Chargee may require in its
exercise of the Right of First Opportunity.

The Right of First Refusal shall be governed as follows:

(a) the Chargor shall deliver to the Chargee a copy of any written offer of financing received from any
other party, including, without limitation, term sheets, mortgage commitments and/or any other
type of funding agreement (a “Third Party Funding Offer”), the terms of which the Chargor is
prepared to accept, immediately upon receipt of same, which Third Party Funding Offer shall be
accompanied by any relevant information relating thereto;
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aforesaid provisions, the Chargor shall be required to accept the Matching Offer and forthwith
provide to the Chargee such information and documentation as may be required by it in connection
therewith;

(d) in the event that the Chargee fails to submit a Matching Offer to the Chargor in accordance with
the aforesaid provisions, the Chargor shall be at liberty to accept the Third Party Funding Offer,
provided that in the event that the Chargor fails to do so and/or the terms of the Third Party
Funding Offer are subsequently modified in any material respect, the provisions hereof shall
remain binding on the Chargor with respect to any new and/or materially modified Third Party
Funding Offer; and

(e) the Chargor shall fully cooperate with the Chargee in good faith during the Matching Period to
provide such information as the Chargee may require in the exercise of its Right of First Refusal.

In order to secure the Right of First Opportunity and the Right of First Refusal, the Chargor hereby
‘authorizes the Chargee and its solicitors to register on title to the Real Property, a notice pursuant to Section
118 of the Land Titles Act (Ontario), restricting the Chargor from Further Financing, except upon the consent
of the Chargee.

39. RENEWAL

Provided that the Chargor is not in default hereunder, the Commitment, and/or any other Additional
Security, the Chargor shall be entitled to renew the Term for one (1) additional six (6) month period (the
“Renewal Term”), upon delivery of at least sixty (60) days prior written notice to the Chargee accordingly.
Interest during the Renewal Term shall be calculated and compounded at the Interest Rate in accordance with
the provisions hereof. The exercise by the Chargor of the aforesaid right to renew shall be subject to and
conditional upon (i) payment by the Chargor to the Chargee of a renewal fee equal to one (1.00%) percent of
the Loan, or such portion of the Loan that remains outstanding hereunder, (ii) receipt by the Chargee or its
solicitors of a clear subsearch of the Real Property, (iii) delivery to the Chargee of any renewal documentation
required by it or its solicitors in connection therewith, and (iv) payment by the Chargor to the Chargee of any
associated costs and expenses, including, without limitation, the Chargee’s legal fees.

40. SEVERABILITY OF ANY INVALID PROVISIONS

If in the event that any covenant, term or provision contained in this Charge is held to be invalid, illegal or
unenforceable in whole or in part, then the validity, legality and enforceability of the remaining covenants,
provisions and terms shall not be affected or impaired thereby, and all such remaining covenants, provisions
and terms shall continue in full force and effect. All covenants, provisions and terms hereof are declared to
be separate and distinct covenants, provisions or terms as the case may be.

41, INDEMNIFICATION OF CHARGEE

In the event the Chargee shall, without fault on its part, be made a party to any litigation commenced by or
against the Chargor, the Chargor shall protect and hold the Chargee harmless therefrom and shall pay all
costs, expenses and solicitors’ fees on a substantial indemnity basis. Such costs shall be a charge on the Real
Property and may be added to the Loan,

42. HEADINGS

The headings herein are not to be considered part of this Charge and are included solely for the convenience
of reference and are not intended to be full or accurate descriptions of the contents of the paragraphs to which
they relate.

43, BREACH OF COVENANT

A breach of any covenant contained in this Charge shall constitute a default hereunder and at the option
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45. GOVERNING LAW
This Charge shall be governed by the laws of the Province of Ontario.
46. SUCCESSORS AND ASSIGNS

This Charge shall enure to the benefit of and be binding on the parties and their respective successors and
permitted assigns. '

47. AGREEMENTS IN WRITING

No agreement for modification to this Charge or to any other security agreement provided to the Chargee,
including any renewals hereof for extension of the time for payment of the indebtedness due hereunder
shall result from, or be implied from, any payment or payments of any kind whatsoever made by the
Chargor to the Chargee after the expiration of the Maturity Date, or of any subsequent term agreed to in
writing between the Chargor and the Chargee, and that no modification, amendment, renewal hereof of
extension of the time for payment of any indebtedness due hereunder shall result from, or be implied from,
any other act, matter or thing, save only an express agreement in writing between the Chargor and the
Chargee.

48. CURRENCY REFERENCES

All dollar amounts referred to in this Charge are stated in lawful money of Canada.

49, CONFLICT/AMBIGUITY

In the event of any inconsistency between the terms of this schedule to this Charge and the terms of
Standard Charge Terms 200033, the terms of this schedule to this Charge shall prevail and the inclusion of
any term in Standard Charge Terms 200033 that is not set out in this schedule to this Charge shall not be
an inconsistency.

50. CROSS-DEFAULT

The Chargor acknowledges and agrees that the charge/mortgage of land granted by (ii) Roni Gilyana and
Maria Gomes registered against title to the lands and premises legally described in PIN 07376-0031 (LT)
and municipally known as 4 Royaleigh Avenue, Toronto, Ontario (the “Additional Charge”), as same may
be amended from time to time, forms part of the Additional Security. Any default under the Additional
Charge shall entitle the Chargee to exercise any and all remedies under this Charge and any default under
this Charge shall entitle the Chargee to exercise any and all remedies under the Additional Charge.
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Address 11 CANNON STREET WEST

HAMILTON
PiN 17586 -0003 LT
Descripfion PTLT 13 BLK 6 PL 39 AS IN HL269921; CITY OF HAMILTON
Address 15 CANNON ST W
HAMILTON
Consideration

Consideration $2.00

Applicant(s)

The natice is based on or affects a valid and existing estate, right, interest or equity in land

Name AREACOR INC.
Address for Service 270-2869 Bloor Strest West
Toronto, Ontario M8X 1B3
|, Roni Gilyana, President, have the authority to bind the corporation.

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

Party To(s) Capacity Share

Name MARSHALLZEHR GROUP INC.
Address for Service 208-465 Phillip Street
Waterloo, Ontario N2L 6C7
[, Jana Mirt, Authorized Signing Officer, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, WE1293837 registered on 2018/06/29 to which this
notice relates is deleted

This notice is for an indeferminate period

Schedule; See Schedules

In accordance with registration WE1293840 registered on 2018/06/29, the consent of MarshallZehr Group Inc. has been obtained for the
registration of this document.

The registration of this document is not prohibited by registration WE1283841 registered on 2018/06/29.

Signed By
Alexandra Mary Ann Krancevic 5000 Yonge Street, 10th Floor acting for Signed 201903 11
Toronto Applicant(s)
M2N 7ES
Tel 416-222-8888
Fax 416-218-1860

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
CHAITONS LLP 5000 Yonge Street, 10th Floor 201903 22
Teronto
M2N 7E9

Tel 416-222-8888



File Number

Applicant Client File Number : 42606
Party To Client File Number : 42606



AMONG:

AREACORINC,
(hereinafter called the “Chargor”)

-and -

RONI GILYANA
(hereinafter called “Gilyana”)

-and -

MARSHALLZEHR GROUP INC.
(hereinafter called the “Chargee”)

WHEREAS:

A,

By a certain charge/mortgage of land (the “Charge”) registered in the Land Registry Office for
Wentworth (No. 62) (the “Registry Office”) on the 29% day of June, 2018, as Instrument No.
WE1293837, the Chargor and Gilyana did charge in favour of the Chargee, those lands legally
described in PINs 17586-0002 (LT) (the “0002 Property”) and 17586-0003 (LT) (the “0003 Property”,
which together with the 0002 Property shall hereinafter be collectively referred to as the
“Property”) to secure payment of the principal sum stipulated therein, together with interest and
upon other terms and conditions as set out in the Charge;

By a certain transfer/deed of land registered in the Registry Office on the 16t day of August, 2018,
as Instrument No. WE1303020, Gilyana did transfer all of his right title and interest in and to the
0002 Property to the Chargor;

The Chargor is the present registered owner of the equity of redemption in the Property;
Gilyana agreed to guarantee, as principal debtor and not as surety, the obligations of the Chargor
under the Charge, pursuant to a guarantee and postponement of claim dated as of the 25* day of

June, 2018 (the “Guarantee”); and

The parties hereto have agreed to amend the Charge upon and subject to the terms and conditions
hereinafter set forth.

NOW THEREFORE IN CONSIDERATION OF THE SUM OF TWO ($2.00) DOLLARS and other good
and valuable consideration now paid by each of the parties hereto to the other (the receipt and sufficiency
whereof are hereby acknowledged by each of the parties hereto), the parties hereto hereby agree as follows:

1.

The foregoing recitals are true and accurate both in substance and in fact.

In this Agreement, all capitalized terms shall have the same meanings ascribed thereto in the
Charge, except and only to the extent as amended by or as required by the context of this
Agreement Amending Charge/Mortgage of Land. In this Agreement, “Amended Charge” means
the Charge as amended by this Agreement.

From and after the date of this Agreement, the Charge is hereby amended as follows:

(a) the “Principal” under the heading of “Provisions” set forth on Page 1 of the Charge is
hereby amended by deleting reference to “$12,000,000.00” and substituting in its place
reference to “$13,500,000.00”;

(b) the “Interest Rate” under the heading of “Provisions” set forth on Page 1 of the Charge is
hereby amended by deleting reference to “20.00%" and substituting in its place reference
to “28.00%";



(d)
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as same may be further amended from time to time.

Subsection 1(p) of the Schedule attached to the Charge is hereby amended by deleting it in
its entirety and replacing it with:

P “Interest Rate” means, with respect to (i) Facility 1, the rate of 10.0% and (ji)
Facility 2, the rate of 14.0%, per annum, in each instance, as increased by a factor
of two (2) during the Wrap Up Period.

Section 2 of the Schedule attached to the Charge is hereby amended by deleting it in its
entirety and replacing it with:

2. LOAN FACILITY EXTENDED TO THE CHARGOR SECURED HEREIN

Whereas pursuant to the terms of the Commitment, the Chargee has agreed to extend a
loan facility to the Chargor in the aggregate principal amount of Eleven Million Six
Hundred and Forty Five Thousand ($11,645,000) Dollars (the “Loan”), for the purposes set
out in the Commitment. It is intended for the Loan to be advanced in two (2) facilities, the
(i) first facility in the principal amount of Ten Million Four Hundred and Forty Five
Thousand ($10,445,000) Dollars (“Facility 17), and (ii} second facility in the principal
amount of One Million Two Hundred Thousand ($1,200,000) Dollars (“Facility 2”). Facility
2 shall be fully subordinate and postponed to Facility 1. Subject to the provisions
hereinafter set out, an initial advance of the Loan in the principal amount of One Million
Nine Hundred Seventy Eight Thousand Five Hundred and Fifty Eight ($1,978,558) Dollars
(the “Initial Advance”) shall be extended to the Chargor upon the satisfaction of the
conditions set out in the Commitment to be allocated in accordance with the provisions
thereof. Subsequent draws of the Loan shall be funded and extended to the Chargor in
progress draws (each, a “Progress Draw”) in accordance with the terms and conditions of
the Commitment provided that no such Progress Draw shall be less than One Hundred
Thousand ($100,000) Dollars. Provided further that in addition to any fees or other costs
which shall be deducted from the Initial Advance and/or any Progress Draw in accordance
with the terms of the Commitment, the Chargee shall be entitled to holdback an amount
equal to the applicable interest on such advance for the balance of the Term (the “Interest
Reserve”). The Interest Reserve shall be deemed to be principal advanced to the Chargor
as part of the Initial Advance and/or Progress Draw, as applicable, with interest to accrue
thereon at the Interest Rate. '

And the Chargor hereby charges the Real Property in favour of the Chargee with the
indebtedness owing from time to time pursuant to the Loan in the principal amount of up
to Eleven Million Six Hundred and Forty Five Thousand ($11,645,000) Dollars, together
with interest thereon at the Interest Rate as set out herein, and Costs and other amounts
thereon as provided for herein.

Provided this Charge to be void upon payment to the Chargee of the aggregate of the
unpaid balance advanced to the Chargor by the Chargee in accordance with the terms
hereof in lawful money of Canada with interest thereon at the Interest Rate, and, which
interest shall be calculated and compounded monthly not in advance as hereinafter set
forth, as well after as before maturity and both before and after default and judgment as
follows:

Interest calculated and compounded monthly, not in advance, at the Interest Rate on the
amount advanced from time to time shall become due and payable monthly on the first
(1%) day of each and every month from and including the first (1*) day of the month
immediately following the Interest Adjustment Date to and including the first (1) day of
the month in which the Maturity Date takes place. The aggregate sum advanced to the
Chargor by the Chargee by the Initial Advance and any subsequent Progress Draws in
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come from the resources of the Chargor and/or the Covenantor.

Notwithstanding any other provision hereof or rule of law or equity to the contrary, and
notwithstanding the existing of any subsequent encumbrance, the Chargee shall be
permitted to revolve the Loan to the Chargor and at any time and from time to time
increase or decrease the principal amount of the Loan secured hereunder provided that at
no time shall the principal amount of the Loan exceed the sum of Thirteen Million Five
Hundred Thousand ($13,500,000) Dollars plus interest and Costs thereon as provided
above.

And Costs and Taxes and performance of statute labour, and observance and performance
of all covenants, provisos and conditions herein contained.

{e) Section 14 of the Schedule attached to the Charge is hereby amended by inserting the
following provision as the last paragraph thereof:

All amounts to be paid by the Chargor to the Chargee in respect of any part of the Real
Property to be partially discharged shall be applied as follows:

(a) First, to the repayment of all accrued and unpaid interest on such principal
amounts to the date of partial discharge;

{b) Second, to the repayment of all principal amounts then outstanding to the date of
partial discharge in respect of Facility 1; and

{c) Third, to the repayment of all principal amounts then outstanding to the date of
partial discharge in respect of Facility 2.

This Agreement shall be read and construed with the Charge and be treated as a part thereof, and
for such purpose and so far as may be necessary to effectuate the true intent and meaning of this
Agreement, the Charge is hereby amended. Except as specifically amended or varied hereby, this
Agreement does not and shall not be construed as revoking, amending, limiting, restricting or
otherwise varying any other terms or provisions of the Charge, which, except as specifically
amended or varied hereby, shall remain in full force and effect; and, for greater clarity, in no event
shall this Agreement be construed so as to in any way restrict or limit the rights given to the
Chargee to enforce payment under the Amended Charge and/or realize upon the property charged
thereby.

Nothing herein contained shall in any way affect or prejudice the rights of the Chargee as against
the Chargor, its successors and assigns, or as against any party to the Charge or as against any
surety, guarantor, covenantor or other indemnifier of the Charge or any part thereof or as against
any collateral which the Chargee may now or hereafter hold in respect of the whole or any part of
the monies secured by the Charge.

Gilyana hereby consents to the amendments to the Charge as contemplated herein in his capacity
as covenantor under the Guarantee.

The Chargor and/or Gilyana, to the extent applicable, hereby covenant and agree that they will
each execute such further assurances with respect to this Agreement, the Amended Charge and/or
the Property as may be required to evidence the true intent and meaning of this Agreement.

This Agreement shall be read and construed with all changes of gender and number of the party
or parties referred to in each case as required by the context. This Agreement shall be governed by
and interpreted in accordance with the laws of the Province of Ontario and the parties hereto
hereby attorn to the jurisdiction of the Province of Ontario. This Agreement, together with all
schedules annexed hereto and forming a part hereof, shall extend to, be binding upon and enure
tnr the henefit of the narties hereto and their resnective heirs. lesal nersonal renresentatives.
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AREACOR INC. ///

Per:

Name:
Title:

L R S e .

MARSHALLZEH¥ GROUP INC.

Per:

Name:
Title:

{ have authority to bind the Corporation,



Witness:

Name:

Fx WAN LTS RS WEFL AN Vi L W

Per:

Name:
Title:

I have authority to bind the Corporation.

Roni Gilyana

et e e e

I have authority to bind the Corporation.
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THIS IS EXHIBIT “E” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS ¢
DAY OF JANUARY, 2022,

A

---------------------------------------------------

A Commissioner Etc.



GENERAL SECURITY AGREEMENT

TO: MARSHALLZEHR GROUP INC.

WHEREAS:

A. Areacor Inc. (the “Debtor”) is, or may become, indebted or liable to MarshailZehr Group Inc. (the
"Creditor”); and

B. To secure the payment and performance of the Liabilities (this term, and other capitalized terms

used in this Agreement, have the meanings set forth in Section 1), the Debtor has agreed to grant
to the Creditor security interests in respect of the Collateral in accordance with the terms of this
Agreement.

For good and valuable consideration, the receipt and adequacy of which are acknowledged by

the Debtor, the Debtor agrees with and in favour of the Creditor as follows:

1L

‘Definitions. Capitalized terms used in this Agreement have the respective meanings ascribed

thereto in this section:

(@)

(b)

(©

(D

“Accessions”, “Account”, “Chattel Paper’, “Consumer Goods”, “Document of Title”,
“Equipment”’, “Goods”, “Instrument”, “Intangible”, “Inventory” and “Proceeds” have the
meanings given to them in the PPSA;

“Books and Records” means all books, records, files, papers, disks, documents and other
repositories of data recording in any form or medium, evidencing or relating to the Collateral
which are at any time owned by the Debtor or to which the Debtor (or any Person on the Debtor’s
behalf) has access;

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in the
province referred to in the “Governing Law” section of this Agreement;

“Collateral” means all of the present and future undertaking, Personal Property (including any
Personal Property that may be described in any Schedule to this Agreement or any schedules,
documents or listings that the Debtor may from time to time sign and provide to the Creditor in
connection with this Agreement) and real property (including any real property that may be
described in any Schedule to this Agreement or any schedules, documents or listings that the
Debtor may from time to time sign and provide to the Creditor in connection’ with this
Agreement and including all fixtures and all buildings placed, installed or erected from time to
time on any such real property) of the Debtor (including all such property at any time owned,
leased or licensed by the Debtor, or in which the Debtor at any time has any interest or to which
the Debtor is or may at any time become entitled) and all Proceeds thereof, wherever located;

“Contracts” means all contracts, licences and agreements to which the Debtor is at any time a
party or pursuant to which the Debtor has at any time acquired rights, and includes (i) all rights
of the Debtor to receive money due and to become due to it in connection with a contract, licence
or agreement, (ii} all rights of the Debtor to damages arising out of, or for breach or default in
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respect of, a conlract, licence or agreement, and (iii) all rights of the Debtor to perform and
exercise all remedies in connection with a contract, licence or agreement;

(f) “Default” means the occurrence of any of the following events or conditions:

(vi)

(vii)

(viii)

(ix)

the Debtor does not pay any of the Liabilities when due;

the Debtor does not observe or perform any of the Debtor's obligations under this
Agreement or any other agreement or decument existing at any time between the Debtor
and the Creditor;

any representation, warranty or statement made by or on behalf of the Debtor to the
Creditor, in this Agreement or otherwise, is untrue in any material respect when made;

the Debtor ceases or threatens to cease to carry on in the normal course all or any
material part of the Debtor’s business;

the Debtor becomes insolvent or bankrupt, or makes or files a proposal, a notice of
intention to make a proposal or an assignment for the benefit of creditors under the
Bankruptcy and Insolvency Act (Canada) or comparable legislation in Canada or any other
jurisdiction; a petition in bankruptcy is filed against the Debtor; or, if the Debtor is a
corporation, proceedings are initiated under any legislation by or against the Debtor
seeking its liquidation, winding-up, dissolution or reorganization or any arrangement or
composition of its debts;

a Receiver, trustee, custodian or other similar official is appointed in respect of the
Debtor or any of the Collateral;

any Person holding a Security Interest in respect of any part of the Collateral takes
possession of all or any material part of the Collateral, or a distress, execution or other
similar process is levied against all or any material part of the Collateral;

the Debtor challenges or threatens to challenge the validity or enforceability of this
Agreement or the Security Interests created by this Agreement; or

the Creditor, acting in good faith and upon commercially reasonable grounds, believes
that the prospect of payment or performance of any of the Liabilities is or is about to be
impaired or that all or any material part of the Collateral is or is about to be placed in
jeopardy;

{g) “Intellectual Property Rights” means all industrial and intellectual property rights, including
copytights, patents, trade-marks, industrial designs, know how and trade secrets and all
Contracts related to any such industrial and intellectual property rights;

(h) “Liabilities” means all present and future indebtedness, liabilities and obligations of every kind,
nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Debtor to the Creditor, wherever and however incurred, and any
unpaid balance thereof;
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(i) “Money” has the meaning given to it in the PPSA or, if there is no such meaning given in the
PPSA, means a medium of exchange authorized or adopted by the Parliament of Canada as part
of the currency of Canada, or by a foreign government as part of its currency;

) “PPSA” means the Personal Property Security Act of the province referred to in the “Governing
Law” section of this Agreement, as such legislation may be amended, renamed or replaced from
time to time (and includes all regulations from time to time made under such legislation);

(k) “Permits” means all permits, licences, authorizations, approvals, franchises, rights-of-way,
easements and entitlements that the Debior has, requires or is required to have, to own, possess
or operate any of its property or to operate and carry on any part of its business;

)i “Person” will be broadly interpreted and includes an individual, a corporation, a limited liability
company, a partnership, a trust, a joint venture, an association, an unincorporated organization,
the government of a country or any political subdivision thereof, any agency or department of
any such government, a regulatory agency or any other juridical entity and the heirs, executors,
administrators or other legal representatives of an individual;

(m)  “Personal Property” means personal property and includes Accounts, Books and Records,
Chattel Paper, Contracts, Documents of Title, Equipment, Goods, Instruments, Intangibles
(including Intellectual Property Rights and Permits), Inventory, Money and Securities;

(n) “Receiver” means a receiver, a manager or a receiver and manager;

(0) “Securities” has the meaning given to it in the PPSA, or if there is no such meaning given in the
PPSA but the PPSA defines “security” instead, it means the plural of that term; and

P “Security Interest” means any mortgage, charge, pledge, hypothecation, lien (statutory or
otherwise), assignment, finance lease, title retention agreement or arrangement, security interest
or other encumbrance or adverse claim of any nature, or any other security agreement or
arrangement creating in favour of any creditor a right in respect of a particular property.

2. Grant of Security Interest. As general and continuing collateral security for the due payment
and performance of the Liabilities, the Debtor mortgages, charges and assigns to the Creditor, and grants
to the Creditor a security interest in, the Collateral.

3. Limitations on_Grant of Security Interest. If the grant of any Security Interest in respect of any
Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or breach

of such Contract, Intellectual Property Right or Permit, then the applicable Contract, Intellectual Property
Right or Permit will not be subject to any Security Interest under Section 2 but will be held in trust by the
Debtor for the benefit of the Creditor and, on exercise by the Creditor of any of its rights under this
Agreement following Default, assigned by the Debtor as directed by the Creditor. In addition, the
Security Interests created by this Agreement do not extend to the last day of the term of any lease or
agreement for lease of real property. Such last day will be held by the Debtor in trust for the Creditor
and, on the exercise by the Creditor of any of its rights under this Agreement following Default, will be
assigned by the Debtor as directed by the Creditor.
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4, Attachment; No Obligation to Advance. The Debtor confirms that value has been given by the
Creditor to the Debtor, that the Debtor has rights in the Collateral (other than after-acquired property)
and that the Debtor and the Credlitor have not agreed to postpone the time for attachment of the Security
Interests created by this Agreement to any of the Collateral. The Security Interests created by this
Agreement will have effect and be deemed to be effective whether or not the Liabilities or any part
thereof are owing or in existence before or after or upon the date of this Agreement. Neither the
execution of this Agreement nor any advance of funds shall oblige the Creditor to advance any funds or
any additional funds.

5. Representafions and Warranties. The Debtor represents and warrants to the Creditor that:

(a) Places of Business, Name, Location of Collateral. The Debtor's principal place of business
and chief executive office, and the place where it keeps its Books and Records, is at the address specified
on the signature page of this Agreement, and its full legal name, and any other name under which it
conducts its business, is specified on the signature page of this Agreement.

{b) Title; No Other Security Interests. Except for (i) the Security Interests created by this
Agreement, and (ii) any other Security Interests permitted in writing by the Creditor, the Debtor owns
(or, with respect to any Ieased or licensed property forming part of the Collateral, holds a valid leasehold
or licensed interest in) the Collateral free and clear of any Security Interests. No security agreement,
financing staternent or other notice with respect to any or all of the Collateral ig on file or on record in any
public office, except for filings in favour of, or permitted in writing by, the Creditor.

(c) Amount of Accounts. The amount represented by the Debtor to the Creditor from time
to time as owing by each account debtor or by all account debtors in respect of the Accounts will at such
time be the correct amount so owing by such account debtor or debtors and, unless disclosed in writing
by the Debtor to the Creditor at that time, will be owed free of any dispute, set-off or counterclaim.

(d) Authority; Consents. The Debtor has full power and authority to grant to the Creditor
the Security Interests created by this Agreement and to execute, deliver and perform its obligations under
this Agreement, and such execution, delivery and performance does not contravene any of the Debtor's
constating documents or by-laws or any agreement, instrument or restriction to which the Debtor is a
party or by which the Debtor or any of the Collateral is bound. Except for any consent that has been
obtained and is in full force and effect, no consent of any party (other than the Debtor) to any Contract or
any obligor in respect of any Account is required, or purports to be required, for the execution, delivery
and performance of this Agreement. Except as disclosed in writing by the Debtor to the Creditor, neither
the Debtor nor (to the best of the Debtor's knowledge) any other party to any Account or Contract is in
default or is likely to become in default in the performance or observance of any of the terms of such
Account or Contract.

(e) Execution and Delivery: Enforceability. This Agreement has been duly authorized,
executed and delivered by the Debtor and is a valid and binding obligation of the Debtor enforceable

against the Debtor in accordance with its terms, subject only to bankruptcy, insolvency, liquidation,
reorganization, moratorium and other similar laws generally affecting the enforcement of creditors'
rights, and to the fact that equitable remedies (such as specific performance and injunction) are
discretionary remedies.
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(£) Motor Vehicles. A description of all motor vehicles and other "serial number” goods (i.e.
trailers, mobile homes, aircraft, aircraft engines and vessels) (including vehicle identification numbers)
presently owned by the Debtor and classified as Equipment is set out in Schedule A to this Agreement.

&) No_Consumer Goods. The Debtor does not own any Consumer Goods which are
material in value or which are material to the business, operations, property, condition or prospects
(financial or otherwise) of the Debtor.

h) Intellectual Property Rights. All Intellectual Property Rights owned by the Debtor, and
all rights of the Debtor to the use of any Intellectual Property Rights, are described in Schedule A to this
Agreement. To the best of the Debtor's knowledge, each such Intellectual Property Right is valid,
subsisting, unexpired, enforceable and has not been abandoned. Except as set out in such Schedule, none
of such Intellectual Property Rights has been licensed or franchised by the Debtor to any Person.

6. Survival of Representations and Warranties. All agreements, representations, warranties and
covenants made by the Debtor in this Agreement are material, will be considered to have been relied on
by the Creditor and will survive the execution and delivery of this Agreement or any investigation made
at any time by or on behalf of the Creditor and any disposition or payment of the Liabilities until
repayment and performance in full of the Liabilities and termination of all rights of the Debtor that, if
exercised, would result in the existence of Liabilities.

7. Covenants. The Debtor covenants and agrees with the Creditor that:

(a) Further Documentation. The Debtor will from time to time, at the expense of the Debtor,
promptly and duly authorize, execute and deliver such further instruments and documents, and take
such further action, as the Creditor may request for the purpose of obtaining or preserving the full
benefits of, and the rights and powers granted by, this Agreement (including the filing of any financing
statements or financing change statements under any applicable legislation with respect to the Security
Interests created by this Agreement). The Debtor acknowledges that this Agreement has been prepared
based on the existing laws in the province referred to in the "Governing Law" section of this Agreement
and that a change in such laws, or the laws of other jurisdictions, may require the execution and delivery
of different forms of security documentation. Accordingly, the Debtor agrees that the Creditor will have
the right to require that this Agreement be amended, supplemented or replaced, and that the Debtor will
immediately on request by the Creditor authorize, execute and deliver any such amendment, supplement
or replacement (i) to reflect any changes in such laws, whether arising as a result of statutory
amendments, court decisions or otherwise, (ii) to facilitate the creation and registration of appropriate
security in all appropriate jurisdictions, or (jii) if the Debtor merges or amalgamates with any other
Person or enters into any corporate reorganization, in each case in order to confer on the Creditor
Security Interests similar to, and having the same effect as, the Security Interests created by this
Agreement.

(b) Delivery of Certain Collateral. Promptly upon request from time to time by the Creditoz,
the Debtor will deliver (or cause to be delivered) to the Creditor, endorsed and/or accompanied by such
instruments of assignment and transfer in such form and substance as the Creditor may reasonably
request, any and all Instruments, Securities, Documents of Title and Chattel Paper included in or relating
to the Collateral as the Creditor may specify in its request.
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(0 Payment of Expenses; Indemnification. The Debtor will pay on demand, and will

indemnify and save the Creditor harmless from, any and all liabilities, costs and expenses (including legal
fees and expenses on a solicitor and own client basis and any sales, goods and services or other similar
taxes payable to any governmental authority with respect to any such liabilities, costs and expenses) (i)
incurred by the Creditor in the preparation, registration, administration or enforcement of this
Agreement, (ii} with respect to, or resulting from, any failure or delay by the Debtor in performing or
observing any of its obligations under this Agreement, or (iii) incurred by the Creditor in petforming or
observing any of the other covenants of the Debtor under this Agreement.

(d) Maintenance of Records, The Debtor will keep and maintain accurate and complete
records of the Collateral, including a record of all payments received and all credits granted with respect
to the Accounts and Contracts. At the written request of the Creditor, the Debtor will mark any
Collateral specified by the Creditor to evidence the existence of the Security Interests created by this
Agreement.

(e) Right of Inspection. The Creditor may, at all times during normal business hours,
without charge, examine and make copies of all Books and Records, ard may discuss the affairs, finances
and accounts of the Debtor with its officers and accountants. The Creditor may also, without charge,
enter the premises of the Debtor where any of the Collateral is located for the purpose of inspecting the
Collateral, observing its use or otherwise protecting its interests in the Collateral. The Debtor, at its
expense, will provide the Creditor with such clerical and other assistance as may be reasonably requested
by the Creditor to exercise any of its rights under this paragraph.

0 Limitations on Other Security Interests. The Debtor will not create, incur or permit to
exist, and will defend the Collateral against, and will take such other action as is necessary to remove, any

and all Security Interests in and other claims affecting the Collateral, other than the Security Interests
created by this Agreement or as permitted in writing by the Creditor, and the Debtor will defend the
right, title and interest of the Creditor in and to the Collateral against the claims and demands of all
Persons.

(8 Limitations on Dispositions of Collateral, The Debtor will not, without the Creditor's
prior written consent, sell, lease or otherwise dispose of any of the Collateral, except that Inventory may
be sold, leased or otherwise disposed of, and subject to Section 17, Accounts may be collected, in the
ordinary course of the Debtor's business. Following Default, all Proceeds of the Collateral (including all
amounts received in respect of Accounts) received by or on behalf of the Debtor, whether or not arising in
the ordinary course of the Debtor's business, will be received by the Debtor as trustee for the Creditor and
will be immediately paid to the Creditor.

(h) Limitations on Modifications, Waivers, Extensions. Other than as permitted by
paragraph (i) below, the Debtor will not (i) amend, modify, terminate or waive any provision of any
Permit, Contract or any document giving rise to an Account in any manner which is or could reasonably
be expected to be materially adverse to the Debtor or the Creditor, or (ii) fail to exercise promptly and
diligently its rights under each Contract and each document giving rise to an Account if such failure is or
could reasonably be expected to be materially adverse to the Debtor or the Creditor.

(i) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the

ordinary course of business of the Debtor consistent with previous practices, the Debtor will not (i) grant
any extension of the time for payment of any Account, {ii) compromise, compound or settle any Account
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for less than its full amount, (iii} release, wholly or partially, any Person liable for the payment of any
Account, or (iv) allow any credit or discount of any Account.

) Maintenance of Collateral. The Debtor will maintain all tangible Collateral in good
operating condition, ordinary wear and tear excepted, and the Debtor will provide ali maintenance,
service and repairs necessary for such purpose.

(k) Insurance. The Debtor will keep the Collateral insured with financially sound and
reputable companies to its full insurable value against loss or damage by fire, explosion, theft and such
other risks as are customarily insured against by Persons carrying on similar businesses or owning
similar property within the vicinity in which the Debtor’s applicable business or property is located. The
applicable insurance policies will be in form and substance satisfactory to the Creditor, and will (i)
contain a breach of warranty clause in favour of the Creditor, (ii) provide that no cancellation, material
reduction in amount or material change in coverage will be effective until at least 30 days after receipt of
written notice thereof by the Creditor, (iii) contain by way of endorsement a mortgagee clause in form
and substance satisfactory to the Creditor, and (iv) name the Creditor as loss payee as its interest may
appear. The Debtor will, from time to time at the Creditor's request, deliver the applicable insurance
policies (or satisfactory evidence of such policies) to the Creditor. If the Debtor does not obtain or
maintain such insurance, the Creditor may, but need not, do so, in which event the Debtor will
immediately on demand reimburse the Creditor for all payments made by the Creditor in connection
with obtaining and maintaining such insurance, and until reimbursed any such payment will form part of
the Liabilities and will be secured by the Security Interests created by this Agreement. Neither the
Creditor nor its correspondents or its agents will be responsible for the character, adequacy, validity or
genuineness of any insurance, the solvency of any insurer, or any other risk connected with insurance.

) Further Identification of Collateral. The Debtor will promptly furnish to the Creditor
such statements and schedules further identifying and describing the Collateral, and such other reports in
connection with the Collateral, as the Creditor may from time to time reasonably request, including an
updated list of any motor vehicles or other “serial number” goods owned by the Debtor and classified as
Equipment, including vehicle identification numbers.

(m)  Notices. The Debtor will advise the Creditor promptly, in reasonable detail, of (i) any
Security Interest (other than the Security Interests created by this Agreement and any Security Interest
permitted in writing by the Creditor) on, or claim asserted against, any of the Collateral, (ii) the
occurrence of any event, claim or occurrence that could reasonably be expected to have a material
adverse effect on the value of the Collateral or on the Security Interests created by this Agreement, (iii)
any change in the location of any place of business (including additional locations) or the chief executive
office of the Debtor, (iv) any change in the location of any of the tangible Collateral (including additional
locations), (v) any acquisition of real property by the Debtor, (vi) any change in the name of the Debtor,
(vii) any merger or amalgamation of the Debtor with any other Person, (viii) any additional jurisdiction in
which material accounts debtors of the Debtor are located, and (ix) any material loss of or damage to any
of the Collateral. The Debtor agrees not to effect or permit any of the changes referred to in clauses (iii) to
(viii) above unless all filings have been made and all other actions taken that are required in order for the
Creditor to continue at all times following such change to have a valid and perfected Security Interest in
respect of all of the Collateral.

(n) Delivery of Agreements re Intellectual Prop_ert'g Rights. The Debtor will promptly,

following demand from time to time by the Creditor, authorize, execute and deliver any and all
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agreements, instruments, documents and papers that the Creditor may request to evidence the Creditor's
Security Interests in any Intellectual Property Rights and, where applicable, the gocdwill of the business
of the Debtor connected with the use of, and symbolized by, any such Intellectual Property Rights.

(o) Limitation on Loans and Guarantees. The Debtor will not, without the Creditor's prior
written consent, lend money to or guarantee the obligations of any other third party.

{(p) Limitation on Investments or Acquisitions. The Debtor will not, without the Creditor’s
prior written congent, make any investments or acquisitions other than in the normal course of business.

8. Rights on Default, On Default, all of the Liabilities will, at the option of the Creditor, become
immediately due and payable and the security constituted by this Agreement will become enforceable,
and the Creditor may, personally or by agent, at such time or times as the Creditor in its discretion may
determine, do any one or more of the following:

{a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured parties
under the PPSA and any other applicable statute, or otherwise available to the Creditor at law or in

equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
the Debtor will, at the expense of the Debtor, immediately cause the Collateral degignated by the Creditor
to be assembled and made available and/or delivered to the Creditor at any place designated by the
Creditor.

(©) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the Creditor may
determine, and demand, collect and retain all earnings and other sums due or to become due from any
Person in respect of any of the Collateral.

(e) Carry on Buginess. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of the Debtor and enter on, occupy and use (without charge by the Debtor) any of the
premises, buildings, plant and undertaking of, or occupied or used by, the Debtor.

£3) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral in
such manner, on such terms and conditions and at such times as the Creditor deems advisable.

(g) Dispose of Collateral. Realize on any or al] of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or contract to do any
of the above), in one or more parcels at any public or private sale, at any exchange, broker's board or
office of the Creditor or elsewhere, on such terms and conditions as the Creditor may deem advisable and
at such prices as it may deem best, for cash or on credit or for future delivery.

() Court-Approved Disposition of Collateral. Apply to a court of competent jurisdiction for
the sale or foreclosure of any or all of the Coliateral.
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(i) Purchase by Creditor. At any public sale, and to the extent permitted by law on any
private sale, bid for and purchase any or all of the Collateral offered for sale and, upon compliance with
the terms of such sale, hold, retain and dispose of such Collateral without any further accountability to
the Debtor or any other Person with respect to such holding, retention or disposition, except as required
by law. In any such sale to the Creditor, the Creditor may, for the purpose of making payment for all or
any part of the Collateral so purchased, use any claim for Liabilities then due and payable to it as a credit
against the purchase price.

4 Collect Accounts. Notify the account debtors or obligors under any Accounts of the
assignment of such Accounts to the Creditor and direct such account debtors or obligors to make
payment of all amounts due or to become due to the Debtor in respect of such Accounts directly to the
Creditor and, upon such notification and at the expense of the Debtor, enforce collection of any such
Accounts, and adjust, settle or compromise the amount or payment of such Accounts, in such manner
and to such extent as the Creditor deems appropriate in the circumstances.

(k) Transfer of Securities. Transfer any Securities forming part of the Collateral into the
name of the Creditor or its nominee, with or without disclosing that the Securities are subject to the
Security Interests arising under this Agreement.

{H Exercise of Rights, Exercise any and all rights, privileges, entitlements and options
pertaining to any Securities forming part of the Collateral as if the Creditor were the absolute owner of
such Securities.

(m)  Payment of Liabilities. Pay any liability secured by any Security Interest against any
Collateral. The Debtor will immediately on demand reimburse the Creditor for all such payments.

(n) Borrow and Grant Security Interests. Borrow money for the maintenance, preservation
or protection of any Collateral or for carrying on any of the business or undertaking of the Debtor and
grant Security Interests on any Collateral (in priority to the Security Interests created by this Agreement
or otherwise) as security for the money so borrowed. The Debtor will immediately on demand reimburse
the Creditor for all such borrowings.

(0) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the Debtor
or any or all of the Collateral with such rights, powers and authority (including any or all of the rights,
powers and authority of the Creditor under this Agreement) as may be provided for in the instrument of
appointment or any supplemental instrument, and remove and replace any such Receiver from time to
time. To the extent permitted by applicable law, any Receiver appointed by the Creditor will (for
purposes relating to responsibility for the Receiver's acts or omissions) be considered to be the agent of
the Debtor and not of the Creditor.

{p) Court-Appointed Receiver, Apply to a court of competent jurisdiction for the
appointment of a Receiver of the Debtor or of any or all of the Coilateral.

(q) Consuliants. Require the Debtor to engage a consultant of the Creditor's choice, or
engage a consultant on its own behalf, such consultant to receive the full cooperation and support of the
Debtor and its employees, including unrestricted access to the premises, books and records of the Debtor;
all reasonable fees and expenses of such consultant shail be for the account of the Debtor and the Debtor
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hereby authorizes any such consultant to report directly to the Creditor and to disclose to the Creditor
any and all information obtained in the course of such consultant's employment.

The Creditor may exercise any or all of the foregoing rights and remedies without demand of
performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable law) to or on the Debtor or any other Person, and the Debtor by this Agreement
waives each such demand, presentment, protest, advertisement and notice to the extent permitted by
applicable law. None of the above rights or remedies will be exclusive of or dependent on or merge in
any other right or remedy, and one or more of such rights and remedies may be exercised independently
or in combination from time to time. Without prejudice to the ability of the Creditor to dispose of the
Collateral in any manner which is commercially reasonable, the Debtor acknowledges that a disposition
© of Collateral by the Creditor which takes place substantially in accordance with the following provisions
will be deemed to be commercially reasonable:

{i) Collateral may be disposed of in whole or in part;

(if) Collateral may be disposed of by public auction, public tender or private contract, with
or without advertising and without any other formality;

(iii) any purchaser or lessee of Collateral may be a customer of the Creditor;

(iv)y  adisposition of Collateral may be on such terms and conditions as to credit or otherwise
as the Creditor, in is sole discretion, may deem advantageous; and

(v) the Creditor may establish an upset or reserve bid or price in respect of Collateral.

9. Grant of Licence. For the purpose of enabling the Creditor to exercise its rights and remedies
under Section 8 when the Creditor is entitled to exercise such rights and remedies, and for no other
purpose, the Debtor grants to the Creditor an irrevocable, non-exclusive licence (exercisable without
payment of royalty or other compensation to the Debtor) to use, assign or sublicence any or all of the
Intellectiral Property Rights, including in such licence reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer programs used for the compilation or
printout of the same.

10. Sale of Securities. The Creditor is authorized, in connection with any offer or sale of any
Securities forming part of the Collateral, to comply with any limitation or restriction as it may be advised
by counsel is necessary to comply with applicable law, including compliance with procedures that may
restrict the number of prospective bidders and purchasers, requiring that prospective bidders and
purchasers have certain qualifications, and restricting prospective bidders and purchasers to Persons who
will represent and agree that they are purchasing for their own account or investment and not with a
view to the distribution or resale of such Securities. The Debtor further agrees that compliance with any
such limitation or restriction will not result in a sale being considered or deemed not to have been made
in a commercially reasonable manner, and the Creditor will not be liable or accountable to the Debtor for
any discount allowed by reason of the fact that such Securities are sold in compliance with any such
limitation or restriction.

11 Application of Proceeds. All Proceeds of Collateral received by the Creditor or a Receiver may
be applied to discharge or satisfy any expenses (including the Receiver's remuneration and other
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expenses of enforcing the Creditor's rights under this Agreement), Security Interests in favour of Persons
other than the Creditor, borrowings, taxes and other outgoings affecting the Collateral or which are
considered advisable by the Creditor or the Receiver to protect, preserve, repair, process, maintain or
enhance the Collateral or prepare it for sale, lease or other disposition, or to keep in good standing any
Security Interests on the Collateral ranking in priority to any of the Security Interests created by this
Agreement, or to sell, lease or otherwise dispose of the Collateral. The balance of such Proceeds may, at
the sole discretion of the Creditor, be held as collateral security for the Liabilities or be applied to such of
the Liabilities (whether or not the same are due and payable) in such manner and at such times as the
Creditor considers appropriate and thereafter will be accounted for as required by law.

12, Continuing Liability of Debtor. The Debtor will remain liable for any Liabilities that are
outstanding following realization of all or any part of the Collateral and the application of the Proceeds
thereof.

13. Creditor's Appointment as Attorney-in-Fact, The Debtor constitutes and appoints the Creditor
and any officer or agent of the Creditor, with full power of substitution, as the Debtor's true and lawful
attorney-in-fact with full power and authority in the place of the Debtor and in the name of the Debtor or
in its own name, from time to time in the Creditor's discretion after a Defauli, to take any and all
appropriate action and to execute any and all documents and instruments as, in the opinion of such
attorney acting reasonably, may be necessary or desirable to accomplish the purposes of this Agreement,
These powers are coupled with an interest and are irrevocable until this Agreement is terminated and the
Security Interests created by this Agreement are released. Nothing in this Section affects the right of the
Creditor as secured party or any other Person on the Creditor's behalf, to sign and file or deliver (as
applicable) all such financing statements, financing change statements, notices, verification agreements
and other documents relating to the Collateral and this Agreement as the Creditor or such other Person
considers appropriate.

14 Performance by Creditor of Debtor's Obligations. If the Debtor fails to perform or comply with
any of the obligations of the Debtor under this Agreement, the Creditor may, but need not, perform or
otherwise cause the performance or compliance of such obligation, provided that such performance or
compliance will not constitute a waiver, remedy or satisfaction of such failure. The expenses of the
Creditor incurred in connection with any such performance or compliance will be payable by the Debtor
to the Creditor immediately on demand, and until paid, any such expenses will form part of the
Liabilities and will be secured by the Security Interests created by this Agreement.

15. Interest. If any amount payable to the Creditor under this Agreement is not paid when due, the
Debtor will pay to the Creditor, immediately on demand, interest on such amount from the date due until
paid, at a nominal annual rate equal at all times Seventeen (17.0%) percent. All amounts payable by the
Debtor to the Creditor under this Agreement, and all interest on all such amounts, compounded monthly
on the last Business Day of each month, will form part of the Liabilities and will be secured by the
Security Interests created by this Agreement.

16. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction will, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability
and will be severed from the balance of this Agreement, all without affecting the remaining provisions of
this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
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17. Rights of Creditor; Limitations on Creditor's Qbligations.

{a) Limitations on Creditor's Liability. The Creditor will not be liable to the Debtor or any
other Person for any failure or delay in exercising any of the rights of the Debtor under this Agreement
(including any failure to take possession of, collect, sell, lease or otherwise dispose of any Collateral, or to
preserve rights against prior parties). Neither the Creditor, a Receiver nor any agent of the Creditor
(including, in Alberta or British Columbia, any sheriff) is required to take, or will have any liability for
any failure to take or delay in taking, any steps necessary or advisable to preserve rights against other
Persons under any Collateral in its possession, Neither the Creditor nor any Receiver wiil be liable for
any, and the Debtor will bear the full risk of all, loss or damage to any and all of the Collateral (including
any Collateral in the possession of the Creditor or any Receiver) caused for any reason other than the
gross negligence or willful misconduct of the Creditor or such Receiver.

® Debtor Remains T.iable under Accounts and Contracts, Notwithstanding any provision
of this Agreement, the Debtor will remain ljable under each of the documents giving rise to the Accounts
and under each of the Contracts to observe and perform all the conditions and obligations to be observed
and perfdrmed by the Debtor thereunder, all in accordance with the terms of each such document and
Contract. The Creditor will have no obligation or liability under any Account (or any document giving
rise thereto) or Contract by reason of or arising out of this Agreement or the receipt by the Creditor of any
payment relating to such Account or Contract pursuant hereto, and in particular (but without limitation),
the Creditor will not be obligated in any manner to perform any of the obligations of the Debtor under or
pursuant to any Account (or any document giving rise thereto) or under or pursuant to any Contract, to
make any payment, to make any inquiry as to the nature or the sufficiency of any payment received by it
or as to the sufficiency of any performance by any party under any Account (or any document giving rise
thereto) or under any Contract, to present or file any claim, to take any action to enforce any performance
or to collect the payment of any amounts which may have been assigned to it or to which it may be
entitled at any time.

(©) Coliections on Accounts and Contracts. The Creditor hereby authorizes the Debtor to
collect the Accounts and payments under the Contracts in the normal course of the business of the Debtor
and for the purpose of carrying on the same. If required by the Creditor at any time, any payments of
Accounts or under Contracts, when collected by the Debtor, will be forthwith (and, in any event, within
two Business Days) deposited by the Debtor in the exact form received, duly endorsed by the Debtor to
the Creditor if required, in a special collateral account maintained by the Creditor, and until so deposited,
will be held by the Debtor in trust for the Creditor, segregated from other funds of the Debtor. All such
amounts while held by the Creditor (or by the Debtor in trust for the Creditor) and all income in respect
thereof will continue to be collateral security for the Liabilities and will not constitute payment thereof
until applied as hereinafter provided. If a Default has occurred and is continuing, the Creditor may
apply all or any part of the amounts on deposit in said special collateral account on account of the
Liabilities in such order as the Creditor may elect. At the Creditor's request, the Debtor will deliver to the
Creditor any documents evidencing and relating to the agreements and transactions which gave rise to
the Accounts and Contracts, including all original orders, invoices and shipping receipts.

(d) Analysis of Accounis. The Creditor will have the right to analyze and verify the
Accounts in any manner and through any medium that it reasonably considers advisable, and the Debtor
will furnish all such assistance and information as the Creditor may require in connection therewith. The
Creditor may in its own name or in the name of others (including the Debtor) communicate with account
debtors on the Accounts and parties to the Contracts to verify with them to its satisfaction the existence,
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status, amount and terms of any Account or any Contract. At any time and from time to time, upon the
Creditor's reasonable request and at the expense of the Debtor, the Debtor will furnish to the Creditor
reports showing reconciliations, aging and test verifications of, and trial balances for, the Accounts.

18. Dealings by Creditor. The Creditor will not be obliged to exhaust its recourse against the Debtor
or any other Person or against any other security it may hold in respect of the Liabilities before realizing
upon or otherwise dealing with the Collateral in such manner as the Creditor may consider desirable.
The Creditor may grant extensions of time and other indulgences, take and give up security, accept
compositions, grant releases and discharges and otherwise deal with the Debtor and any other Person,
and with any or all of the Collateral, and with other security and sureties, as the Creditor may see fit, all
without prejudice to the Liabilities or to the rights and remedies of the Creditor under this Agreement.
The powers conferred on the Creditor under this Agreement are solely to protect the interests of the
Creditor in the Collateral and will not impose any duty upon the Creditor to exercise any such powers.

19, Communication. Any communication required or permitted to be given under this Agreement
will be in writing and will be effectively given if (i) delivered personally, (ii} sent by prepaid courier
service or mail, or (iii) sent prepaid by facsimile transmission or other similar means of electronic
communication, in each case to the address or facsimile number of the Debtor or Creditor set out in this
Agreement. Any communication so given will be deemed to have been given and to have been received
on the day of delivery if so delivered, or on the day of facsimile transmission or sending by other means
of recorded electronic communication provided that such day is a Business Day and the communication
is so delivered or sent prior to 4:30 p.m. (local time at the place of receipt). Otherwise, such
communication will be deemed to have been given and to have been received on the following Business
Day. Any communication sent by mail will be deemed to have been given and to have been received on
the fifth Business Day following mailing, provided that no disruption of postal service is in effect. The
Debtor and the Creditor may from time to time change their respective addresses or facsimile numbers
for notice by giving notice to the other in accordance with the provisions of this Section.

20. Release of Information. The Debtor authorizes the Creditor to provide a copy of this Agreement
and such other information as may be requested of the Creditor by Persons entitled thereto pursuant to
any applicable legislation, and otherwise with the consent of the Debtor,

21. Waivers and Indemnity. To the extent permitted by applicable law, the Debtor unconditionally
and irrevocably waives (i) all claims, damages and demands it may acquire against the Creditor arising
out of the exercise by the Creditor or any Receiver of any rights or remedies under this Agreement or at
law, and (ii} all of the rights, benefits.and protections given by any present or future statute that imposes
limitations on the rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any similar provision
of any other statute. None of the terms or provisions of this Agreement may be waived, amended,
supplemented or otherwise modified except by a written instrument executed by the Creditor. The
Creditor will not, by any act or delay, be deemed to have waived any right or remedy hereunder or to
have acquiesced in any Default or in any breach of any of the terms and conditions hereof. No failure to
exercise, nor any delay in exercising, on the part of the Creditor, any right, power or privilege hereunder
shall operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder
will preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
A waijver by the Creditor of any right or remedy hereunder on any one occasion will not be construed as
a bar to any right or remedy which the Creditor would otherwise have on any future occasion. Neither
the taking of any judgment nor the exercise of any power of seizure or sale will extinguish the liability of
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the Debtor to pay the Liabilities, nor will the same operaté as a merger or any covenant contained in this
Agreement or of any other liability, nor will the acceptance of any payment or other security constitute or
create any novation. The Debtor agrees to indemnify the Creditor from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any
kind or nature whatsoever (except by reason of the gross negligence or willful misconduct of the Creditor
or any of its agents or employees) which may be imposed on, incurred by, or asserted against the
Creditor and arising by reason of any action (including any action referred to in this Agreement) or
inaction or omission to do any act legally required by the Debtor. This indemnification will survive the
satisfaction, release or extinguishment of the Liabilities and the Security Interests created by this
Agreement.

22, Amalgamationt. If the Debtor is a corporation, the Debtor acknowledges that if it amalgamates
with any other corporation or corporations, then (i) the Collateral and the Security Interests created by
this Agreement will extend to and include all the property and assets of the amalgamated corporation
and to any property or assets of the amalgamated corporation thereafter owned or acquired, (ii) the term
“Debtor”, where used in this Agreement, will extend to and include the amalgamated corporation, and
(iii) the term “Liabilities”, where used in this Agreement, will extend to and include the Liabilities of the
amalgamated corporation.

23. Governing Law: Attornment. This Agreement will be governed by and construed in accordance
with the laws of the Province of Ontario. Without prejudice to the ability of the Creditor to enforce this
Agreement in any other proper jurisdiction, the Debtor irrevocably submits and attorns to the non-
exclusive jurisdiction of the courts of such province. To the extent permitted by applicable law, the
Debtor irrevocably waives any objection (including any claim of inconvenient forum) that it may now or
hereafter have to the venue of any legal proceeding arising out of or relating to this Agreement in the
courts of such Province.

24, Interpretation. Unless otherwise expressly provided in this Agreement, if any matter in this
Agreement is subject to the consent or approval of the Creditor or is to be acceptable to the Creditor, such
consent, approval or determination of acceptability will be in the sole discretion of the Creditor, If any
provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is
prohibited from taking, such provision will be interpreted to include any and all means, direct or indirect,
of taking, or not taking, such action. The division of this Agreement into sections and paragraphs, and
the insertion of headings, is for convenience of reference only and will not affect the construction or
interpretation of this Agreement. Unless the context otherwise requires, words importing the singular
include the plural and vice versa, and words importing gender include all genders. When used in this
Agreement, the word “including” (or includes) means “including (or includes) without limitation”, Any
reference in this Agreement to a “Section” means the relevant Section of this Agreement. If more than
one Debtor executes this Agreement, their obligations under this Agreement are joint and several.

25, Successors and Assigns. This Agreement will enure to the benefit of, and be binding on, the
Debtor and its successors and permitted assigns, and will enure to the benefit of, and be binding on, the
Creditor and its successors and assigns., The Debtor may not assign this Agreement, or any of its rights or
obligations under this Agreement, without the prior written consent of the Creditor, If the Debtor or the
Creditor is an individual, then the term "Debtor” or “Creditor”, as applicable, will also include his or her
leirs, administrators and executors.
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-15 -

26. Acknowledgment of Receipt/Waiver, The Debtor acknowledges receipt of an executed copy of
this Agreement and, to the extent permitted by applicable law, waives the right to receive a copy of any
financing statement, financing change statement or verification statement in respect of any registered
financing statement or financing change statement prepared, registered or issued in connection with this

Agreement.

[remainder of this page intentionally left blank]
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DATED as of the % 5 day of June, 2018.

Address:

Attention:
Telecopier:
E-mail:

DOCH4206754v1

3044 Bloor Street West Suite 270
Toronto, Ontario
MBX2Y8

Roni Gilyana

~16-

AREACOR INC,

Al

‘Title:: Presjdent

Name Rb’l’yﬁ}il‘j’f

I'have authority to ind the Corporation.

. ‘-._@ » _ A.‘
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SCHEDULE A
Locations of Collateral (Paragraph 5(a))
Those lands and premises legally described in PINs:
(a) 17586-0002 (LT); and
() 17586-0003 (LT).
Locations of Real Property (Paragraph 5(a
Those lands and premises legally described in PINs:
(a) 17586-0002 (LT); and

(b)  17586-0003 (LT).
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THIS IS EXHIBIT “F” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

PAm e

--------------------------------------------------

A Commissioner Etc.



DEFICIENCY AND COMPLETION AGREEMENT

THIS AGREEMENT made as of theZZ day of June, 2018.

BY:
AREACOR INC, and RONI GILYANA
(hereinafter collectively called the “Borrower”)
IN FAVOUR OF:
MARSHALLZEHR GROUP INC.
(hereinafter called the “Lender”)
WHEREAS:
A, The Lender has agreed to extend a loan (the “Loan”) in favour of the Borrower on the
terms and subject to the conditions set out in a letter of commitment dated as of May 15,
2018, issued by the Lender with respect to the Loan, as amended from time to time
(collectively, the “Commitment”);
B. The Borrower intends to redevelop those lands and premises municipally known as 11
and 15 Cannon Street West, Hamilton, Ontario and legally described in PINs 17586-0002
{LT) and 17586-0003 (LT) {collectively, the “"Property”); and
C Pursuant to the terms of the Commitment and as security for amounts owing to the

Lender on account of the Loan, the Borrower has agreed to execute and deliver this
Agreement in favour of the Lender.

NOW THEREFORE in consideration of the Lender making the initial advance under the Loan
and in consideration of the sum of Two ($2.00) Dollars paid by the Lender to each of the
undersigned, the receipt and sufficiency of which is hereby acknowledged by each of them, the
undersigned hereby jointly and severally undertake, covenant and agree as follows:

1.

(@)

(b)

The undersigned will commence, carry out and complete the development of the
Property and construction of the contemplated improvement thereon (the
“Improvements”) in accordance with the plans, specifications and other material
approved by the Lender, all with due diligence, in a good and workmanlike manner and
in accordance with all agreements made with, undertakings given to, and all statutory
and regulatory requirements of, all governmental authorities having jurisdiction.

The undersigned will pay, from their own resources, all amounts incurred or arising on
account of any of the following (collectively, the “Cost Overruns”):

the amount, if any, by which the aggregate of all hard and soft costs incurred and
required to be incurred in order to complete the Improvements exceeds the amount
allocated therefor in the budget for the Improvements approved by the Lender; and

any and all amounts, as determined in the reasonable opinion of the Lender in
consultation with the architect, engineer or other consultant engaged in connection with
the Property, required to pay the unpaid costs associated with the Improvements so that,
after making such payment, the aggregate hard and soft costs required to be incurred in

Doc#4209343v1
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order to complete same will not exceed the unadvanced portion of the Loan.

The undersigned will pay all Cost Overruns when and if the same arise and, in any event,
on demand for same by the Lender or by its authorized agent. If any Cost Overruns are
not promptly paid by the undersigned forthwith after demand therefor, the Lender may,
at its option, make any such payment on behalf of the undersigned and any amount so
paid shall become immediately due and payable to the Lender together with interest
thereon at the rate prescribed by the Loan calculated from the date of payment by the
Lender until the date of repayment.

The undersigned will promptly satisfy any and all amounts owing to any trades or lien
claimants with respect to the Property, will promptly take all necessary steps at their cost
to discharge or vacate any and all applicable construction liens and will at all times keep
the Property free and clear from all liens and other claims,

Failure by the undersigned to comply with the provisions of this Agreement shall
constitute default by the Borrower under the Loan and all security given in connection
therewith, whereupon the Lender shall be entitled, at its option, to enforce all remedies
applicable to it in and by this Agreement, any security given in connection therewith or
conferred by law.

The obligations of the undersigned pursuant to this Agreement are joint and several and
are in addition to and not in substitution for any other obligations, security documents or
guarantees given by any of the undersigned to the Lender.

This Agreement shall enure to the benefit of the Lender and its successors and assigns,
and shall be binding upon the undersigned and their heirs, personal representatives,
successors and assigns. The term “successors” shall include, without limitation, any
corporation resulting from the amalgamation of a corporation with another corporation
and any trustee in bankruptey.

The covenants, undertakings and agreements of the undersigned in this Agreement shall
survive the execution and delivery of this Agreement and any advances made by the
Lender to the Borrower, and shall continue in full force and effect until the Loan is repaid
in full.

This Agreement shall be governed by and interpreted in all respects by the laws of the
Province of Ontario and the laws of Canada applicable thereto.

This Agreement may be signed in counterparts and by facsimile or other form of
electronic transmission, each of which shall for all purposes be deemed to be an original,

and all such separate counterparts shall together constitute one and the same instrument,

[remainder of this page intentionally left blank]
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IN WITNESS WHEREQOF the parties hereto have executed this. Agreement as of the date first
above written.

AREACOR INC.

Per: Vi *

Name: Ro%Gily‘ e
Title: Pregdident

I have authority tofind the Corporation.

oy

Witness:

Naime:

L .

Roni Gilyana //
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THIS IS EXHIBIT “G” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

A

--------------------------------------------------

A Commissioner Efc.



/GO fruIl Il k=l 4% LIy W 1 B W/ F 1% BT WIRIW S W dmy i P P Sl 0 WITRSkm erd

Address 11 CANNON STREET WEST

HAMILTON
PIN 17586 - 0003 LT Interest/Estate Fee Simple
Description PTLT 13 BLK 6 PL 39 AS IN HL269921; CITY OF HAMILTON
Address 15 CANNQON ST W
HAMILTON
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 AREACORINC.
Address for Service Suite 207, 3044 King Street West
Toronto, ON M8X 2Y8

I, Roni Gilyana, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Name GILYANA, RONI

Address for Service 4 Royaleigh Avenue
Toronto, ON M8P 2J5

| am at least 18 years of age.
The property is not ordinarily occupied by me and my spouse, who is not separated from me, as our family residence.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name AVIVA INSURANCE COMPANY OF CANADA
Address for Service c/o Suite 205
800 Cochrane Drive

Markham, ON L3R 5K3

Statements

Schedule: The owners of PIN 17586-0002(LT) are Roni Gilyana and Areacor Inc. and the owner of PIN 17586-0003 (LT) is Areacor Inc.

Provisions
Principal $3,500,000.00 Currency CDN
Calculation Period See Standard Charge Terms
Balance Due Date Cn Demand
Interest Rate See Standard Charge Terms
Payments
Interest Adjustment Date
Payment Date See Standard Charge Terms
First Payment Date
Last Payment Date
Standard Charge Terms 2009089
Insurance Amount full insurable value

Suarantnr



Fax 416-250-5300

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

Submitted By
HARRIS, SHEAFFER LLP 610-4100 Yonge St. 2017 1123
Toronto
M2P 2B5
Tel 418-250-5800
Fax 416-250-5300
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number

Chargor Client File Number :
Chargee Client File Number :

170339
170929
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THIS IS EXHIBIT “H” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

A e

--------------------------------------------------

A Commissioner Eftc.
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Address 11 CANNON STREET WEST

HAMILTON
PIN 17586 - 0003 LT Interest/Estate Fee Simple
Description PTLT 13 BLK 6 PL 39 AS IN HL268921; CITY OF HAMILTON
Address 15 CANNON STW
HAMILTON
Chargor(s)

The charger{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 AREACOR INC.

Address for Service 2869 Bloor Street West, Suite 270
Etobicoke, Ontario M8X 183

!, Roni Gilyana, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name CITY OF HAMILTON

Address for Service 71 Main Street West
Hamilton, Ontario L8P 4Y5

Statements

Schedule: See Schedules

| Roger M. Vinayagalingam solicitor make the following law statement Registration of this document is not prohibited by registration
number WE1293841 registered on 2018/06/29, which prevents dealings against charge number WE1293837 registered on 2018/06/29.
In accordance with registration WE1293841 registered on 2018/06/29, the consent of Marshallzehr Group Inc. has been aobtained for the
registration of this document. The registration of this document is not prohibited by registration WE1293841 registered on 2018/06/29,
Registration of this document is not prohibited by registration number WE 1293840 registered on 2018/06/29, which prevents dealings
against charge number WE1293837 registered on 2018/06/29.

In accordance with registration WE1293840 registered on 2018/06/29, the consent of Marshallzehr Group Inc. has been obtained for the
registration of this document.

The registration of this document is not prohibited by registration WE1293840 registered on 2018/06/29.

Provisions
Principal $208,755.90 Currency CDN
Calculation Period
Balance Due Date ON DEMAND
Interest Rate See Schedule "A" - DC Deferral Agreement
Payments
interest Adjustment Date
Payment Date See Schedule "A" - DC Deferral Agreement
First Payment Date
Last Payment Date
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor Roni Gilyana

Additional Provisions

The mortgage is security for the amounts payable pursuant o the DC Deferral Agreement attached hereto as Schedule "A".



Fax 416-250-5300

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

Submitted By
HARRIS, SHEAFFER LLFP 610-4100 Yonge St. 2019 04 30
Toronto
M2P 2B5
Tel 416-250-5800
Fax 416-250-5300
Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number

Chargee Client File Number: 18-0923
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CITY OF HAMILTON
(the "City")

1. WHEREAS the Development Charges Act, 1897, S.0.1997, Chapter 27 (the “Act”)
authorizes municipalities to pass a by-law for the imposition of development charges
against land to pay for increased capital costs required because of increased needs for
services arising from development of the area to which the by-law applies.

2. AND WHEREAS the Council of the City, pursuant to the Act, passed By-lL.aw 14-153,
which imposes development charges and also provide for the payment of development
charges;

3. AND WHEREAS a municipality may, as authorized by Section 27 of the Act, permit, on
such terms as its Council may require, an Applicant to pay the applicable development
charge at a date later than it would otherwise be payable, upon and in accordance with
the terms of an agreement entered to by the Applicant with the municipality;

4. AND WHEREAS, pursuant to Section 31 of the said By-law 14-153 the payment of
development charges may be deferred over a maximum period of five (5) years from the
date of the payment deferral agreement;

5. AND WHEREAS the Applicant is the registered owner of the property known
municipally, as of the date of this Agreement, as 11-15 Cannon Street West, Hamilton
in the City of Hamilton and more particularly described in Schedule “A” attached to this
Agreement (the “Property”); :

6. AND WHEREAS the Applicant proposes to develop the Property for a 40 Residential
Condo Suites + 1 Retail Development (the “Development’);

7. AND WHEREAS all of the shares of the Applicant are owned by Roni Gilyana;

8. AND WHEREAS by application number 193 and dated September 28, 2018 (the
*Application”), has applied to the City for a building permit with permit 2018 129017 000
00 R3 Part 3 (the "Building Permit”} for the Development;

9. AND WHEREAS the issuance of the Building Permit requires development charges
and the Applicant has applied for approval to defer the payment of the development
charges to the City with respect of the Development over a period of five (5) years;

10. AND WHEREAS the City's General Manager, Finance & Corporate Services (the
“General Manager”) on October 1, 2018, as authorized by Council, approved such
Application subject to and upon the terms of this Agreement;

NOW THEREFdRE, in consideration of the matters referred to, the Parties agree as
follows:

1. INTERPRETATION

(1)  Definitions
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amended, revised, replaced, supplemented or restated from time to time;,

“Applicable Law” means, in respect of a Person, property, transaction,
event or other matter, as applicable, all present or future Law relating or
applicable to that Person, property, transaction, event or other matter,
including any interpretation of Law by any Governmental Authority;

“Abplication” has the meaning ascribed to in Recital 8;
“BfA” has the meaning ascribed to it in Section 10(1)(h);

“Business Day” means a day other than a Saturday, Sunday or any
holiday and another day on which the City’s City Hall is not open to the
public;

“Building Code” means any regulations made by the Lieutenant
Governor General in Council governing the standards for the construction
and demolition of buildings pursuant to the Building Cede Act, §.0. 1992
.23, as amended, including but not limited to Ontario Regulation 332/12,
as amended,;

“Building Permit” has the meaning ascribed to it in Recital 8;
“CCAA” has the meaning ascribed to in Section 10(1)(j);
“Commencement Date” has the meaning ascribed to in Section 4;

“Credit Documents” means this Agreement, the Security, and all other
documents, certificates and instruments executed or delivered or to be
executed or delivered by any Obligor to the City pursuant hereto or
thereto, as the same may be modified, amended, extended, restated or
supplemented from time to time and “Credit Document” shall mean
anyone of the Credit Documents;

“Deferral” has the meaning ascribed to it in Section 2(2);
“Development” has the meaning ascribed to it in Recital 6;
“Development Charge” has the meaning ascribed to it in Section 2(1),

“Encumbrance” means, in respect of the Applicant, any right to, claim or
in interest in the Property including but not limited to: easement, mortgage,
debenture, pledge, hypothec, lien, charge, encumbrance, assignment by
way of security, hypothecation or security interest granted or permitted by
the Applicant or arising by operation of law, in respect of any of the
Property, or any consignment or lease of the Property by the Applicant as
consignee or lessee or any other security agreement, trust or arrangement
having title effect of security for the payment of any debt, liability or
obligation, and “Encumbrances”, “Encumbrancer”, “Encumber” and
“Encumbered” shall have corresponding meanings;

“Event of Default” has the meaning ascribed to that term in Section
10(1);
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“Interest Rate” has the meaning ascribed to it in Section 3(1),

“Law” means all laws, (including the common law), by-laws, ordinances,
rules, statutes, regulations, treaties, orders, treaties, judgments and
decrees, and all official directives, rules, guidelines, notices, approvals,
orders, policies and other requirements of any Governmental Authority
whether or not they have force of law;

“Material Adverse Effect” means:

(i) a material adverse effect on the business, operations, properties,
assets, condition {financial or otherwise) or prospects of the
Applicant;

(i) an adverse effect on the legality, validity or enforceability of the
Credit Documents which could reasonably be considered material
having regard to the Credit Documents considered as a whole,
including the validity, enforceability, perfection or priority of any
Encumbrance created or intended to be created under any of the
Security which could reasonably be considered material having
regard to the Security considered as a whole;

(i) an adverse effect on the right, entitlement or ability of the Applicant
- to pay the Development Charge or other amounts payable under
this Agreement or any of the other Credit Documents or perform
any of its obligations under this Agreement or any of the other
Credit Documents which could reasonably be considered material
having regard to the Applicant as a whole; or

(iv)  an adverse effect on the right, entitlement or ability of the City to
enforce any of the amounts owing by the Applicant under this
Agreement or any other Credit Documents which could reasonably
be considered material having regard to the Applicant, or to
exercise or enforce any of its rights, entitlements, benefits or
remedies under any of the Credit Documents;

“Mortgage” has the meaning ascribed to it in Section 8(1)(a);
“MFIPPA” has the meaning ascribed to it in Section 25;

“Obligors” means, collectively, the Applicant, the Personal Guarantor
and their respective heirs and assigns and “Obligor” means any one of
them,

“Pérties” means the Applicant, the City, and any other Person that may
become a party to this Agreement;

“Pending Event of Default” means an event which, but for the
requirement for the giving of notice, lapse of time, or both, or but for the
satisfaction of any other condition subsequent to that event, would
constitute an "Event of Default";

“Person” is to be broadly interpreted and includes an individual, a
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(ee) “Property” has the meaning ascribed to it in Recital 5;
(flf  “Security” has the meaning ascribed to it in Section 8(1);

(gg) “Taxes” means all taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, value
added, capital, capital gains, alternative, net worth, transfer, profits,
withholding, payroll, employer health, excise, franchise, real property and
personal property taxes, and any other taxes, customs duties, fees,
assessments, royaities, duties, deductions, compulsory loans or similar
charges in the nature of a tax, including Canada Pension Plan and
provincial pension plan contributions, employment insurance payments
and workers compensation premiums, together with any installments, and
any interest, fines and penaities, imposed by any Governmental Authority,
whether disputed or not;

(hh)  “Tax Rolls” has the meaning ascribed to in it Section 5(4);
(2)  Headings, Sections, Recitals, Schedules

The division of this Agreement into articles and Sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of
this Agreement. The term “this Agreement” refers to this Agreement in its entirety and not
to any particular article, Section or other portion of this Agreement and includes any
agreement supplemental to this Agreement. Unless otherwise indicated, references in
this Agreement to Sections, Recitals or Schedules are to, Sections, Recitals and
Schedules of this Agreement.

(3) Gender and Number

If the context of this Agreement requires changes of gender and number, this Agreement
shall be read such that words importing the singular number only shall include the plural
and vice versa, words importing the masculine gender shall include the feminine and
neuter genders and vice versa.

(4) Best Knowledge

All provisions contained herein or under any other Credit Document requiring the
Applicant to make a determination or assessment of any event or circumstance or other
matter to the best of its knowledge shall be deemed to require the Applicant to make all
due inquiries and investigations as may be necessary or prudent in the circumstances
before making any such determination or assessment.

(5) Conflicts

In the event of a conflict or inconsistency between the application of any of the provisions
of this Agreement and the application of any of the provisions of any of the other Credit
Documents the provisions giving the City greater rights or remedies shall govern (to the
maximum extent permitted by Applicable Law), it being understood that the purpose of
this Agreement and any other Credit Document is to add to, and not defract from the
rights granted to the City under the Credit Documents.

(6) Non-Business Days



taken on, or (except with respect 10 the calcuiation ot Interest or Tees) any perioa or tme
is stated or scheduled to commence or terminate on, a day other than a Business Day,
the action will be taken or the period of time will commence or terminate, as the case may
be, on the immediately preceding Business Day.

(7)  Statutory References

Any reference in this Agreement to any Law, or to any section of or any definition in any
Law, shall be deemed to be a reference to such Law or section or definition as amended,
supplemented, substituted, replaced or re-enacted from time to time.

(8) Schedules

The following are the Schedules annexed hereto and incorporated by reference and
deemed to be part hereof:

Schedule “A” - Legal Description of the Property
Schedule “B” - Cettificate of Independent Legal Advice or Waiver

The Schedules are attached to and form a part of this Agreement in the same manner
and with the same effect whether or not they are included in the body hereof.

(9)  Recitals
All of the recitals preceding Section 1 of this Agreement are true and correct.
(10) References to City Staff and Administrative Units

Any reference to the title or position of a member of City staff in this Agreement shall
include any change to the title or position or any successor title or position or any new
title or position which assumes the responsibilities of the title or position referenced in
the Agreement. Any reference to a City administrative unit shall include any change to
the name or any administrative unit which assumes the responsibilities of the
administrative unit referenced herein.

2. PAYMENT
(1)  Development Charge

The Applicant covenants to pay to the City, in respect of the Development, a total
development charge in the amount of TWO HUNDRED AND EIGHT THOUSAND,
SEVEN HUNDRED AND FIFTY-FIVE DOLLARS, AND NINTY CENTS
($208,755.90) or a revised amount as approved by the Council of the City, (the
“Development Charge”).

(2) Payment Five Years from Building Initial Building Permit Issuance

The payment of the Development Charge as required in Section 2(1), plus such
interest as is imposed, due and payable in accordance with Section 3 of this
Agreement, shall be made to the City, in full, NO LATER THAN five (5) years from
the Commencement Date, except where, pursuant to the ferms of this Agreement,
the said payment is required and due in full prior to the said date (the “Deferral’).

(3) Payable To

The Annlicant shall a1ihmit the Navalonment Charae navmeantis) navahle in Citv



(1)

(2)

4,

Compllance WITN 2eCuun 'IUQL}.
INTEREST
Interest

The Applicant also covenants to pay to the City, as permitted by section 27 of
the Act, interest, on the Development Charge, calculated from the
Commencement Date. The rate of interest on the Development Charge shall be
the City’s Five (5) year Serial Debenture Rate as of the month in which the
Commencement Date falls plus

(a) Three Point Two Five (3.25%) while the Mortgage is in first or second
position on title (“Interest Rate”);

(b) Four Point Seven Five (4.75%) while the Mortgage is in third position on
title (“Interest Rate"); .

(¢) Six Point Two Five (6.25%) while the Mortgage is in fourth position on title
(“Interest Rate”)

Interest will be calculated in advance and be compounded semi-annually from
the Commencement Date. It is the Applicant’s responsibility to contact the City
and obtain the applicable Interest Rate on the Commencement Date and to
provide support if the Mortgage moves up on title. The reduced rate that applies
when the Mortgage moves up on title will be effective from the time supporting
documentation has been received; any increase in rate will be effective the date
the postponement is registered.

Interest On Other Amounts

If any fee or other amount owed by any Obligor to the City under

any of the Credit Documents is not paid when due and payable, and there is no
other provision in any Credit Document specifying the interest payable on that
overdue amount, that overdue amount shall bear interest at the Interest Rate.
Interest as aforesaid shall be accrued from day to day and until it is paid in full.

TERM

The Deferral commences as of the date of initial issuance of the Building Permit (the
“Commencement Date”), and the Deferral continues until the earlier of five (5) years from
the Commencement Date or, such earlier date payment in full is made, with interest, in
accordance with the terms of this Agreement. This Agreement shall remain in force and
effect until the Development Charge is repaid and the Applicant has performed all of its
obligations under this Agreement.

5.

THE DEVELOPMENT CHARGE

The Applicant acknowledges and agrees that:

(1)

(2)

that the said amount of the deferred Development Charge (or a revised amount
as approved by the Council of the City) is the correct amount calculated and
applied to the Applicant's Application with the City for the Development.

that the Applicant has not and will not file a complaint pursuant to the Act with the
Cifv or in anv nther forim with rasnant to the defermination and annlication of the



(4)

(3)

6'

aoes Not appiy.

that the Property is recorded under the following tax roll number(s) 020 123 56520
0000 & 020 123 56490 0000 (“Tax Rolls”) and that in the event the deferred
Development Charge with accrued interest becomes payable and remains unpaid,
in whole or in part, or, on its due date remains unpaid, then in addition to any other
remedy available to the City at law or in this Agreement, the amount of unpaid
Development Charge and interest accrued thereon may be added to the Tax Rolls
and to any tax roll number which the City may in its sole and unfettered discretion
determine applies to the Property (“Additional Tax Roll") and collected as realty
taxes.

that it is the Applicant's responsibility to obtain all necessary approvals and all
necessary zoning for purposes of the Development and use of the Property and
that by entering into this Agreement the City is making no representation
regarding same and the Applicant acknowledges that nothing herein limits the
City’s discretion regarding same.

EFFECTIVE DATE OF AGREEMENT

This Agreement shall take effect once it is fully executed, FIRSTLY, by the Applicant; and
SECONDLY, by the City.

7.

(1)

COVENANTS

Covenants

The Parties agree that all obligations or agreements contained in this Agreement shall be
deemed {o be covenants.

)

Covenants of the Applicant

(a) the Applicant shall remain a valid and existing corporation in accordance
with the laws of Canada or the Province of Ontario, as the case may be;

(b) the Applicant shall supply to the City, in a form satisfactory to the City,
such information relating to the ownership of its shares as the City may
from time to time require;

(c)  the Applicant shall pay all amounts owing (including interest, costs and
other charges) under this Agreement and the Security required
hereunder;

(d)  the Applicant shail pay in full prior to the issuance of the Building Permit
and remain in good standing throughout the term of this Agreement, all
outstanding real property taxes and amounts added to the municipal
tax roll for the Property, including any additional fees associated
therewith;

(e) the Applicant shall comply with all Applicable Law that pertains to the
Property and the Development;

H Throughout the term of the Agreement (including any renewal thereof),
the Applicant shall obtain and maintain at its own expense, including the
cost of any applicable deductible, the following policies of insurance:



(@)

(h)

()

(k)

®
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(i) Al risk property insurance to insure the property, on a replacement
cost basis with limits equal to the value of the property. The City
shall be named as a loss payee as their interest may appear.

The Applicant shall deposit with the City a certificate of insurance.
Ceriificate shall provide that at least 30 days prior written notice (10 days
in the event of non-payment of premiums) shall be given to the City by the
Insurer before the Insurer or Applicant takes any steps to cancel,
terminate, fail to renew, amend ar otherwise change or modify the
insurance or any part thereof. Certificate Holder will be addressed as the
City Of Hamilton, City Hall, 71 Main Street West, Hamilton, Ontario L8P
4Y5 attn: Finance & Corporate Services. All certificates, cancellation,
nonrenewal or adverse change notices should be mailed to this address

in the event of the sale, conveyance, transfer or entering into of any
agreement of sale or transfer of the title of the Property or a part of it then
the Development Charge together with accrued interest and all monies
owing hereunder, shall forthwith become due and payable in accordance
with the provisions of Sections 2 and 3 unless if only a part of the Property
is sold, conveyed, transferred or offered for sale or transfer the City
consents, in its sole and unfettered discretion to a partial payment of the
Development Charge in accordance with Section 10(6). If a partial
payment is made the balance of the Development Charge shali remain
deferred and payable in accordance with the provisions of this Agreement
and no change to the time period of the Deferral shall occur;

in addition to and without any prejudice to any rights of inspection the City
has pursuant to any Applicable Law, the Applicant shall, during normal
business hours and from time to time upon reasonable notice, permit
representatives of the City to inspect any real property owned or occupied
by the Applicant including the Property and the Development and to
examine and take extracts from the Applicant’s financial books, accounts
and records including but not limited to accounts and records stored
electronically,

the Applicant shall promptly notify the City of any Event of Defauit or
Pending Event of Default;

the Applicant shall promptly notify the City of any Material Adverse Effect
that would apply to it or any other Obligor, or any event or circumstance
that is likely to give rise to a Material Adverse Effect;

the Applicant shall promptly notify the City of the occurrence or threatened
occurrence of any litigation, dispute, arbitration, proceeding or other
circumstance the result of which, if determined adversely, would be a
judgment or award against it or other Obligors or that would result in a
Material Adverse Effect to it or other Obligors, and from time to time
provide the City with all information requested by the City concerning any
such proceeding;

the Applicant shail promptly give notice to the City of:

(i) any notice of expropriation, or material action or proceeding
affectina: the Propertv or the business of the Applicant or business



(m) the Applicant shall keep and maintain the Property in good repair and in
compliance with the provisions of the City’s Property Standards By-law.

{n)  prior to registration of the Mortgage the Applicant shall pay registration
' and search fees in an amount as advised by the City Legal Services

Division and in addition the Applicant shall pay promptly all other fees and
disbursements (including Taxes) incurred or paid by the City in connection
with the preparation, delivery, maintenance, amendment, registration on
title to the Property and enforcement (including any workouts in
connection with or in lieu of any enforcement) of the Credit Documents,
and in connection with the consummation of the transactions
contemplated by the Credit Documents, and including, without limitation,
all court costs and all fees and disbursements of lawyers, auditors,
consultants and accountants; and

(0}  no Obligor shall change its legal or operating name without providing the
City with thirty (30) days prior written notice thereof.

8. SECURITY
(1) Security

As continuing collateral security for Development Charge and any amount that may
‘become due and payable for any reason whatsoever hereunder, the Applicant shall
execute and deliver to the City in form and content satisfactory to the City the following
{collectively referred to as the “Security”):

(a) a collateral charge/mortgage of land payable on demand in the principal
amount of TWO HUNDRED AND EIGHT THOUSAND, SEVEN HUNDRED
AND FIFTY-FIVE DOLLARS, AND NINTY CENTS ($208,755.90) given by
the Applicant, which shall be registered against title to the Property (the
“Mortgage”), this Agreement will be added as a schedule to the Mortgage
and the Mortgage shall contain a statement that the Morigage is security for
all amounts payable to the City pursuant to this Agreement;

(b)  assignment of any proceeds of Insurance required pursuant to Section

7(2)(f);
(c) the personal guarantee of Roni Gilyana (the "Personal Guarantor”); and

(d) any and all such other and further documents, agreements and other
instruments, and do such other and further things, as the City may require
to give effect to this Agreement and cause the City to hold valid and
enforceable Security for the Principal Amount advanced together with any
amount that may become payable for any reason hereunder.

(2) Registration

The Applicant shall, at its expense, cause the Security to be registered, filed or recorded
in all offices in each relevant jurisdiction where such registration, filing or recording is
necessary or of advantage to the creation, perfection and preserving of the Security.

The Applicant shall renew such registrations, filings and recordings from time fo time as
and when required to keep them in full force and effect and shall, from time to time as
reasonably required, provide to the City an opinion of the Applicant's counsel that all such
redistrations. filinas and recordinas have heen made and nerfect the securitv interasts



enter Into such agreements and other INstruments as may be necessary to aischarge e
Security.

(4) Postponements

Provided the Applicant is not in default under this Agreement, the Mortgage registered
against the Property and any additionai or future Security related to the foregoing, the
City, agrees to postpone the Mortgage to permit: an increase in any mortgage
registered on title prior to the Mortgage; or to permit additional Mortgages to be
registered in priority to the City Mortgage. The postponement shall be in a form
satisfactory to the City in its sole and unfettered discretion.

9. TIME IS OF THE ESSENCE

The Applicant agrees that time shall be of the essenée and any dates or deadlines set out
in this Agreement are to be strictly adhered to.

10. EVENTS OF DEFAULT

(1)  Events of Default

The occurrence of any one or more of the following events (each, an “Event of
Default”) shall constitute a defauit under this Agreement:

(@)  where the Property is sold or otherwise transferred or disposed of by the
Applicant;

(b)  where a part of the Property is sold, transferred, conveyed or offered for
sale as a lot or a severed parcel;

(¢}  where a mortgage, charge, lien, execution or other Encumbrance affecting
the Property becomes enforceable against the Property; or

(d)  where the Applicant becomes bankrupt, whether voluntary or inveluntary, or
becomes insolvent or a receiver/manager is appointed with respect to the
Property; or

(e)  where the Applicant's certificate of incorporation is cancelled or the
Applicant is otherwise wound up or dissolved as a corporation or the there
is any other change in the ownership or corporate status of the Applicant
not approved by the City in advance;

() the Applicant fails to make, when due, whether on demand or at a
fixed payment date, by acceleration or otherwise, any payment of
interest, Development Charge, fees or other amounts payable {o the City
under this Agreement;

(@) thereis a breach by the Applicant of any other term, covenant or
condition contained in the Agreement or the Security;

(hy  the insolvency of an Obligor, or the making by an Obligor of an assignment
in bankruptcy or any other assignment for the benefit of creditors or, any
proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985 ¢. B-13,
as amended ("BIA") or any other comparable law, or any other bankruptcy,
insolvency, or analogous law;



),

(k)

(m)

(n)

(0)

(@

(r)

an Obligor files a petition or otherwise commences any proceeding seeking
any reorganization, arrangement, composition, compromise, winding-up,
readjustment, restructuring or any similar proceeding for action of any kind
whatsoever under any applicable bankruptcy, insolvency, moratorium,
reorganization or other similar law including but not limited to: the BIA the
Companies’ Creditors Arrangement Act, R.5.C., 1985, ¢. C-36 ("CCAA"),
as amended, affecting creditor's rights or consents to, acquiesces in, the
filing of such a petition;

a receiver is appointed over any property of any Obligor or any judgment or
order or any process of any court becomes enforceable against any Obligor
or any property of any Obligor or any creditor takes possession of any
property of any Obligor;

the filing or instituting of any proceeding against an Obligor seeking to have
an order for relief entered against that Obligor as debtor or to adjudicate it
bankrupt or insoivent, or seeking liquidation, winding up, reorganization,
compromise, arrangement, adjustment, composition restructuring or any
similar proceeding or action of any kind whatsoever under any law relating
to bankruptcy, insolvency, reorganization or relief of debtors including
without limitation, the BIA and CCAA, or seeking appointment of a receiver,
trustee, custodian or other similar official for such Obligor or for any
substantial part of its properties or assets unless the same is dismissed,
vacated or permanently stayed within thirty (30) days of institution;

the loss by any of the Security of its status as a valid and perfected
security interest subject only to Encumbrances permitted by the City, if the
Applicant has failed to remedy this default within the earlier of ten (10) days
from the date: the Applicant becomes aware, using reasonable due
diligence of such default; and the City delivers written notice of the default
to the Applicant;

a writ of execution against the Applicant is or becomes binding
against the Property;

any material adverse change occurs in the financial condition of the
Applicant in the absolute discretion of the City;

any adverse change, determined by the City in its sole, unfettered and
absolute discretion, occurs in the environmental condition of the Property;

any representation, warranty, statement, declaration or information provided
to the City by any Obligor in connection with this Agreement or any other
Credit Document or in this Agreement or any other Credit Document is
incorrect, false, misleading or erroneous in any material respect as of the
time it was made or given;

the enactment of any legislation or the entering or obtaining of any decree
or order of a court, statutory board or commission which renders any of the
Credit Documents or any material provision of any of them unenforceable,
unlawful or otherwise changed, if any Obligor does not, within ten (10) days
of receipt of notice of the Credit Document or material provision becoming
unenforceable, unlawful or otherwise changed, replace the Credit

Document with a new agreement that is in form and substance satisfactory
tn the Cifv in it ’nla and tinfefterad diseration ar ameand the Credit
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(u)  the denial by any Obligor of its obligations under any of the Credit
Documents, or the claim by any Obligor that any of the Credit Documents
are invalid or have been withdrawn in whole or in part;

(v)  the failure of an Obligor to observe or perform any covenant or
obligation applicable to it under any of the Credit Documents;

(w) an assignment of this Agreement or any of the other Credit Documents
without the prior written consent of the City which may be arbitrarily withheld
by the City;

(x)  without the written consent of the City first had and obtained:

i) the Applicant issues or redeems any of its shares or transfers
any of its shares;

i) © there is a sale or sales of the shares of the Applicant which result in
- the transfer of the legal or beneficial interest of any of the shares of
the Applicant; or

iy  the Applicant amalgamates, merges or consolidates with any other
corporation;

(y) - where a grant or funds are provided by the City to a person other than the
Applicant in respect of the Development to which the Development Charge
applies; and;

(z2  any change in the ownership or corporate status of the Applicant not
approved by the City including but not limited to: the Applicant’s certificate
of incorporation is cancelled, or the Applicant is otherwise wound up or
dissolved as a corporation.

Acceleration and Termination of Rights

Upon the occurrence of an Event of Default, and for so long as the Event of
Default shall continue the Development Charges, together with interest at the
Interest Rate and any other monies owing hereunder shall become due and
payable IMMEDIATELY, and payment shall be made to the City, all without
notice, presentment, protest, demand, notice of dishonour or any other demand or
notice whatsoever, all of which are hereby expressly waived by the Applicant.

In addition, if any Event of Default occurs, the amount of unpaid Development
Charge and interest accrued thereon may be added to the Tax Rolls and
Additional Tax Roll and collected as realty taxes all without notice, presentment,
protest, demand, notice of dishonour or any other demand or notice whatsoever,
all of which are hereby expressly waived by the Applicant. The Development
Charge and interest accrued thereon when added fo the Tax Rolls and Additional
Tax Roll shall accrue interest and penalties, commencing on the date the unpaid
amount is placed on the tax roll, in the same manner and amount as arrears of
property taxes.

In addition, if any Event of Default occurs, the Security shall become immediately
enforceable and the City may, in its sole and unfettered discretion, exercise any
riaht or recourse and/or broceed bv anv action. suit. remedv or nroceedinag anainst



3)

(4)

(6)

(7)

exercised Independently or in combination.
Remedies Cumulative

For greater certainty, it is expressly understood and agreed that the rights and
remedies of the City under this Agreement or under any other Credit Document
are cumulative and are in addition to, and not in substitution for, any rights or
remedies provided by Law or by equity; and any single or partial exercise by the
City of any right or remedy for a default or breach of any term, covenant,
condition or agreement contained in this Agreement or other Credit Document
shall not be deemed {o be a waiver of or {o alter, affect or prejudice any other right
or remedy or other rights or remedies to which the City may be lawfully entitled for
such default or breach. No delay or omission by the City in exercising any such
right or remedy shall operate as a waiver of them or any other right or

remedy.

Saving

The City shall have no obligation to the Obligors or any other Person to realize any
collateral or enforce the Security or any part thereof or to allow any of the collateral
to be sold, dealt with or otherwise disposed of. The City shail not be responsible
or liable to the Obligors or any other Person for any loss or damage upon the
realization or enforcement of, the failure to realize or enforce the collateral or any
part thereof or the failure to allow any of the collateral to be sold, dealt with or
otherwise disposed of or for any act or omission on their respective parts or on the
part of any director, officer, agent, servant or adviser in connection with any of the
foregoing, except that the City may be responsible or liable for any loss or damage
arising from the wilful misconduct or gross negligence of the City.

Perform Obligations

If an Event of Default has occurred and is continuing, and if the Applicant has
failed to perform any of its covenants or agreements in the Credit Documents, the
City may, but shall be under no obligation to, perform any such covenants or
agreements in any manner deemed fit by the City without thereby waiving any
rights to enforce the Credit Documents. The expenses (including any legal costs)
incurred by the City in respect of the foregoing shall be debt owing to the City and
shall be secured by the Security.

Partial Payment If Sale of Part of Property or Severance

Prior to an Event of Default as provided for in Section 10(1){b} occurring, the City
in its sole and unfettered discretion may permit the Applicant to make a partial
payment of the Development Charge in an amount determined by the City in its
sole and unfettered discretion. If a partial payment is permitted by the City and
made by the Applicant the unpaid portion of the Development Charge remains
payable pursuant to the provisions of the Agreement and the Deferral shall
continue with no change fo its time period and no Event of Default will be deemed
to have occurred if the events in Section 10(1){(b) occur. Any permission granted
by the City pursuant to this Section 10(6) shall only be effective if given in writing
and signed by the General Manager of Finance and Corporate Services.

Set-Off or Compensation

In addition to, and not in limitation of, any rights now or hereafter granted under
Annlicahle | aw if renavment is arcelerated nursuant ta Sactinn 10(2Y the



unmatured.
(8) Application of Payments

Notwithstanding any other provisions of this Agreement, after the occurrence and
during the continuance of an Event of Default, all payments made by the
Applicant under this Agreement, or from the proceeds of realization of any
Security, or otherwise collected or received by the City on account of amounts
outstanding with respect to any amounts owing under this Agreement, shall be
paid over or delivered to make the following payments (as the same become

due at maturity, by acceleration or otherwise):

(@) first, to payment of any fees owed to the City hereunder or under any
other Credit Document;

(b)  second, to the payment of all out-of-pocket costs and expenses (including
without limitation legal fees) of the City in connection with enforcing the
rights of the City under the Credit Documents;

(c) third, to the payment of all default in’ierest;

(d) fourth, to the payment of the Developmént Charge and any accrued
interest thereon payable to the City hereunder; and

(e) fifth, to the payment of the surplus, if any, to whoever may be lawfully
entitled to receive such surplus.

11. COSTS
(1)  Costs and Expenses Preparation and Administration

The Applicant shall pay an application fee of $750.00 to the City prior to issuance of the
Building Permit. Prior to the issuance the Building Permit, the Applicant shall pay all the
costs and expenses including but not limited to legal fees, professional fees, registration
fees incurred by or behalf of the City in connection with the preparation, execution and
delivery of this Agreement and the preparation, execution, registration and delivery of the
other Credit Documents and the other instruments, certificates and documents to be
delivered under this Agreement or the other Credit Documents. The aforesaid costs and
expenses shall not include the costs of City staff time spent in the preparation of this
Agreement. The aforesaid costs and expenses shall be due and payable on demand by
the City. If the costs and expenses are not paid within 10 Business Days from notice,
interest, as provided for in Section 3 will accrue and be payable from the date of demand
from the City. Such costs and expenses shall be payable whether or not the Building
Permit has been issued.

The Applicant agrees that all fees and costs incurred by or on behalf of the City
throughout the term of this Agreement, including but not limited to legal, professional,
registration, escrow agent, appraisal and survey costs and fees, independent engineer
costs and independent insurance advisor costs, are payable by the Applicant and shall be
payable on demand.

(2) Additional Costs and Expenses
Without limiting any of its covenants and obligations set out elsewhere in this Agreement

the Applicant agrees to pay all costs and expenses incurred by or on behaif of the City
(inchiding without limitation leoal fees):



under this Agreement or the Security,;

{c) of the City in cennection with enforcing the rights of the City under the
Credit Documents; and

{d) in connection with questions of interpretation of this Agreement and in
connection with the establishment of the validity and enforceability of this
Agreement,

together with intérest at the Interest Rate per annum from and after the 10th Business
Day of having been given notice from the City if payment is not made by that time.

(3)  Environmental Indemnification

In addition to any liability of the Applicant to the City under any other provision of this
Agreement, the Applicant covenants to defend and indemnify and hold harmless the City
and its officers, employees, elected officials, agents and representatives at all times from
all and against any and all losses, damages and costs (including legal fees and
expenses) resulting from any legal action commenced or claim made by a third party, or
administrative order issued by a Governmental Authority against the City, related to or as
a resuit of actions on the part of the Applicant related to, or as a conseguence of,
environmental matters or a failure to comply with any requirements of any law that applies
to any environmental matter.

4) Indemnification

In addition to any liability of the Applicant to the City under any other provision of this
Agreement, the Applicant covenants to defend, indemnify and hold harmiess the City and
its officers, employees, elected officials, agents and representatives from and against any
and all actions, causes of action proceedings, claims, demands, assessments in respect
of required withholding losses, damages, liabilities, expenses and obligations of any kind
that may at any time be incurred by, or asserted against, any of them by any third party,
including any Governmental Authority, as a result of, or in connection with, or by reason
of, the entering into of this Agreement or the other Credit Documents or the transactions
therein contemplated, the Development, or in connection with the operations, activities or
business of the Applicant. For the purposes hereof, matters arising from the operation,
activities or business of the Applicant shall extend to any matter, directly or indirectly
relating to the Applicant, including, without limitation, injuries suffered by any Person while
completing the Development or using the Property, damage to property, and claims
arising from the act or omission of any employee, contractor or agent of the Applicant. A
certificate of the City as to the amount of any such loss or expense shall be prima facie
evidence as to the amount thereof, in the absence of manifest error.

(5) Indemnification by Applicant

In addition to any liability of the Applicant to the City under any other provision of this
Agreement, the Applicant covenants to defend and indemnify the City and hold the City
harmless from and to reimburse the City for all costs, fees, expenses and liabilities
incurred by the City or for which the City becomes obligated in connection with or arising
out of this Agreement or pursuant to any of the Security. A certificate of the City as to the
amount of any such loss or expense shall be prima facie evidence as to the amount
thereof, in the absence of manifest error. ‘

(6)  Survival

The aareemeants in Secation 11 shall survive the tarmination of this Aareement and
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interest (due under this Agreement or otherwise) that would otherwise be payable on the
Commencement Date or thereafter, shall be due and payable on the date the Grant
Money is payable to the Applicant. The City shall have the right to set-off the
Development Charge plus any interest from the Grant Money. Interest shall accrue on
any and all unpaid portions of the Development Charge from the Commencement Date
until the Development Charge is paid in full. The City's right to set-off shall expire five (5)
years after the Commencement Date. Any and all portions of the Development Charge
plus interest that.have not been paid within five (5) years of the Commencement Date
shall be immediately payable in full (5) years after the Commencement Date, and interest
shall continue to accrue. For clarity, if the Grant Money is paid in multiple payments, the
City's right to set-off in this Section 12 applies to all payments of the Grant Money, except
and provided that any Grant Money payments received 5 years after the Commencement
Date cannot be set off against the Development Charge

13. REPRESENTATIONS AND WARRANTIES

(1)  Representations and Warranties
The Applicant represents and warranties that:

(@) the Applicant is not a party to any agreement under the terms of which the
Applicant is prohibited or restricted from entering into any of the Applicant’s
obiigations, liabilities, or restrictions under this Agreement;

(b)  no Event of Default has occurred, or appears reasonably likely to occur as
of the date of this Agreement;

(c)  tothe best of the Applicant's information and belief and after making diligent
inquiries the Applicant is not aware of any material facts or circumstances
which have not been disclosed to the City;

(d) there are no outstanding judgments, injunctions, or administrative or
regulatory directives, writs of execution, encroachments, rights-of-way, deed
restrictions, leases or tenancies or other agreements, mortgages work
orders, against the Applicant or the Property that might reasonably be seen
to have a materially adverse impact upon the Applicant's prospects or the
condition or value as security of the Property or affecting the use of the
Property;

(e) the execution, delivery and performance of each of the Credit Documents to
which each Obligor is a party, and every other instrument or agreement
delivered by an Obligor pursuant to any Credit Document, has been duly
authorized, and each of such documents has been duly executed and
delivered:;

(f) none of the execution or delivery of, the consummation of the transactions
contemplated in, or compliance with the terms, conditions and provisions of
any of the Credit Documents or any of the agreements or documents
delivered in connection therewith, by any Obligor, conflicts with or will
conflict with, or results or will result in any breach of, or constitutes a default
under or contravention of, any Law;

(g) each Obligor has obtained, made, or taken all consents, approvals,
authorizations, declarations, registrations, filings, notices and other actions
whatsoever reatiired (excent for reaistrations or filinas which mav be
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enforceable in accordance with their respective terms;

(i) the Applicant has good and marketable fee simple title to the Property
subject to no Encumbrances other than those permitted by the City.
Applicant enjoys peaceful and undisturbed possession of the Property and
there is no pending or, to the knowledge of the Applicant, threatened
condemnation or expropriation proceeding relating to any such real |
property.

), The Property and the structures thereon are:
(i} structurally sound with no known material defects; and

(i).  in conformity with all Applicable Law and other requirements
(including applicable zoning, Building Code, environmental, motor
vehicle safety, occupational safety and health laws and regulations)
relating thereto;

(k)  None of the Obligors:
{ has committed any act of bankruptcy;

(ii) is insolvent, or has proposed or given notice of its intention
' to propose, a compromise or arrangement to their creditors
generally;

(i)  has had any petition for a receiving order in bankrupfcy filed
against any to them,

(iv)  has made a voluntary assignment in bankruptcy,

(v}  has taken any proceeding with respect to any compromise or
“ arrangement;

(vi)  has taken any proceeding to have itself declared bankrupt or
" wound-up;

(vii) has taken any proceeding to have a receiver appointed of any
part of its assets;

(vii) has had any Encumbrancer take possession of any of its
property; or '

(ix)  has had an execution or distress become enforceable or become
- levied on any of its property including the Property.

{)] all information, representations, statements and declarations (collectively
referred to as the “Information”) furnished by or on behalf of the Obligors to
the City for purposes of, or in connection with, this Agreement or any of the
other Credit Documents, or any other transaction contemplated by this
Agreement is or will be true and accurate in all material respects on the
date as of which the Information is given and not incomplete by omitting to
state any material fact necessary to make the Information not misleading at
such time in light of then-current circumstances. There is ho fact now known
to anv of tha Annlicants which has had. ar conld reasonablv be exnected to



and o the other Credit Documents prior to execution or declined seeking
such independent legal advice. Nevertheless, the Applicant herein
acknowledges that they have read this Agreement and the other Credit
Documents, understand the terms and conditions and the Applicant’s rights
and obligations under this Agreement and the other Credit Documents and
agree to be bound by same. The Applicant acknowledges and agrees that
this Agreement and the other Credit Documents. The executed Certificate
of Independent Legal Advice or waiver of same attached hereto as
Schedule “B” shall constitute prima facie evidence of aforesaid legal
consultation and independent legal advice or that the Applicant declined to
do obtain same.

(2)  Supporting Documentation

Upon request, the Applicant shall provide the City with proof of the matters referred to in
Section 13(1).

14. SURVIVAL AND REPETITION OF REPRESENTATIONS AND WARRANTIES

The representations, warranties and covenants contained in this Agreement, including
any schedule hereto, and in the Credit Documents to be executed and delivered pursuant
to this Agreement shall be considered to be relied upon by the City and shall not merge
and shall survive the execution and delivery of this Agreement and notwithstanding any
investigations made by or on behalf of the City shall survive continue in full force and
effect for the term of this Agreement.

15. FURTHER ASSURANCES

The Applicant and the City shall promptly cure any default by it in the execution and
delivery of this Agreement and any of the other Credit Documents or any other
agreements provided for in this Agreement to which it is a party. The Applicant, at its own
expense, shall promptly execute and deliver to the City, upon request by the City, all
further documents, agreements, opinions, certificates and instruments in compliance with,
or accomplishment of the covenants and agreements of the Applicant under this
Agreement or other Credit Documents, or more fully to state the obligations of the
Applicant as set forth in this Agreement or other Credit Documents or to make any
recording, file any notice or obtain any consent, all as may be reasonably necessary or
appropriate in connection with this Agreement or any of the other Credit Documents from
time to time. The City reserves its right to require financial disclosure respecting any
Obligor and the Property, as it may be applicable.

16. AGREEMENT NOT WAIVER

This Agreement is made entirely for the convenience and benefit of the Applicant and is
in no way to be construed as a waiver or surrender of any rights or remedies that the City
may have to recover the Development Charge by any lawful means from present and
future owners of-the Property or as taxes upon the Property.

17. OBLIGATIONS JOINT AND SEVERAL

The obligations and liabilities of the Applicant, if more than one, under this Agreement
shall be both joint and several.
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19.

personally or mailed by registered mail to:

(i) City of Hamilton
71 Main St. West, City Hall, 1% Floor
HAMILTON, Ontario
L8P 4Y5

Aftention: General Manager Finance & Corporate
Services

(ii) to the Applicant:
Areacor Inc.
#270 — 2869 Bloor St. W.
Etobicoke, Ontario
M8X 1B3

Attention: Roni Gilyana

(i) - orto such other address which the Parties to be notified shall have
- given written notice to the other Parties.

From General Manager Finance & Corporate Services

For the purpose of this Agreement, written notice from the General Manager
Finance & Corporate Services shall be deemed to be written notice from the City.
Further, if there is more than one Applicant, written notice by or to one of the
Applicants shall be deemed to be written notice by or to all of the Applicants, as
the case may be.

Time

Any notice given or delivered pursuant to this paragraph shall be deemed to have
been given and received on the day on which it was received.

Title of Staff Person

The Applicant acknowledges that the title and address for the staff person at City
to which notice must be provided may change from time to time and that it is the
responsibility for the Applicant to obtain the correct information prior to any notice
being provided to the City to ensure that notice is provided in compliance with this
Agreement.

Change of Address

Any Party may at any time change its address for service from time to time by
giving notice to the other Parties in accordance with Sections 18(1), 18(2), 18(3)
and 18(4).

ENTIRE AGREEMENT

This Agreement contains the entire and only understanding between the Parties relating
to the subject matter of this Agreement and supersedes all prior agreements,
arrangements, promises, representations or other understandings, whether written or
oral, between them.



walved or consented to by the City, uniess such waiver or consent IS In writing and
signed by the authorized representative of the City. No Event of Default shall be
deemed waived or consented to by the City, unless such waiver or consent is in writing
and signed by an authorized representative of the City. Any waiver granted by the City,
shall be effective for the specific instance and for the purpose for which it was given
and shall be deemed not to be a waiver of any rights and remedies of the City under
this Agreement or any other Credit Document or instrument executed pursuant to this
Agreement as a result of any other default or breach under this Agreement or any other
Credit Document. No waiver of a provision of this Agreement or any other Credit
Documents shall operate as a waiver of any other provision or of the same provision on
a future occasion. '

21. SEVERABILITY

If any of the provisions of this Agreement or their application to any person or
circumstance are to any extent iliegal, invalid or unenforceable, the remainder of this
Agreement shall be construed as if such illegal, invalid or unenforceable provision had
never been contained in it.

22. GOVERNING LAW

This Agreement is made and shall be governed and construed in accordance with the
laws of the Province of Ontario, Canada.

23. SUCCESSORS AND ASSIGNS

This Agreement and the Credit Documents shali be binding upon and shall ensure to
the benefit of the City and the Applicant and their respective successors and assigns.
The Applicant may not assign or transfer its rights and obligations under this Agreement
or any of the other Credit Documents without the prior written consent of the City and
the City's consent may be arbitrarily withheld. The Applicant shall not dispute the City
withholding any consent to assign the Agreement or the other Credit Documents. The
City may assign or transfer its rights and obligations under this Agreement or any of the
other Credit Documents without the Applicant's consent.

24, DISCHARGE and PARTIAL DISCHARGES

If part of the Property is severed and conveyed as a separate parcel or lot or as a
condominium unit a partial discharge of the Mortgage for the part severed and conveyed
may be permitted under this Agreement, on payment of the Development Charge or a
portion of the Development Charge as determined by the City in its sole and unfettered
discretion, together with the accrued interest, provided:

(1)  there are no arrears owing under this Agreement; and
(2) the Applicant's lawyer prepares, at the Applicant's expense,

(i) the discharge or partial discharge in a form satisfactory to the
municipality incorporating a current legal description of the applicable
land;

(ii) a lawyer's certificate to the municipality in a form satisfactory to the
City's Solicitor that the discharge or partial discharge has been prepared
-as required by the municipality and registered at the Applicant's expense
and a duplicate registered copy thereof or evidence of its electronic
reqistration has been provided to the Finance Department: and.
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The Applicant acknowledges that the City is bound by the Municipal Freedom of
Information and Protection of Privacy Act, R.8.0. 1990, ¢.M.56, as amended ("MFIPPA”)
and that the Agreement and any information provided to the City in connection with the
Development or otherwise in connection with this Agreement may be subject to disclosure
in accordance with MFIPPA.

26. NO RELATIONSHIP

No partnership is created by the Agreement. Nothing contained in the Agreement shall
or shall be deemed to constitute the City and the Applicant partners, agents, joint
venturers, employees or any other relationship whereby either could be held liable for
any act or omission of the other. The Applicant shall not take any actions that could
imply one of the foregoing relationships. Neither the City nor the Applicant shall have
any authority to act for the other or incur any obligation or responsibility on behalf of the
other. o

27. TAXES

All payments to be made to the City pursuant to the Credit Documents shall be made
free and clear of, and without reduction for or on account of, any present or future
Taxes; provided, however, if any Taxes are required by Applicable Law or the
interpretation or application thereof by any court or Government Authority to be withheld
from any interest or other amount payable to the City under any Credit Document, the
amount so payable to the City shall be increased to the extent necessary to yield to the
City, on a net basis after payment of all Taxes (including all Taxes imposed on any
additional amounts payable under this subsection), interest or any such other amount
payable under such Credit Document at the rate or in the amount specified in such
Credit Document. Each Obligor shall be fully liable and responsible for and shall,
promptly following receipt of a request from the City, pay to the City on its behalf or on
behalf of the other Obligors, any and all Taxes in the nature of sales, use, and goods
and services Taxes payable under the laws of Canada or any Province of Canada, or
payable under the laws of any other country or jurisdiction with respect to any and all
goods and services made available under the Credit Documents to any Obligor by the
City. Whenever any Taxes are payable by an Obligor, as promptly as possible
thereafter that Obligor shall send or cause to be sent to the City, a certified copy of an
originat official receipt showing payment of such Taxes. If an Obligor fails to pay any
Taxes when due or if an Obligor fails to remit to the City the required documentary
evidence of such payment, the Applicant shall indemnify and save harmless the City
from any Taxes or other liabilities that may become payable by the City or to which the
City may be subjected as a result of any such failure. A certificate of the City as to the
amount of any such Taxes and containing reasonable details of the calculation of such
Taxes shall be, absent manifest error, prima facie evidence of the amount of such
Taxes. :

28. ILLEGALITY

If, after the date of this Agreement, the adoption of or change to any Applicable Law, or
any change in the interpretation or application thereof by any court or by any
Governmental Authority, now or hereafter makes it unlawful or impossible for the City to
continue or maintain the or to give effect to its obligations in respect of the, the City
may, by written notice to the Applicant, declare its obligations under this Agreement to
be terminated, whereupon the same shall forthwith terminate, and the Applicant shall
prepay within the time required by such Law (or at the end of such longer period as the
Citv at its sole abhsnlite and ninfatterad discretion has aareed) the amotint of the
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this Agreement may be continued in full force and effect without otherwise affecting any
of the obligations of the City or the Applicant under this Agreement, the City shall solely
declare its obligations under that portion so terminated.

29. FURTHER ASSURANCES

The Applicant and the City shall promptly cure any default by it in the execution and
dellvery of this Agreement, the Credit Documents or any other agreements provided for
in this Agreement to which it is a party. The Applicant at its own expense, shall promptly
execute or cause to be made, done or executed, and delivered to the City all further
and lawful acts, deeds, things, devices, conveyances, documents, agreements,
opinions, certificates, instruments, consents, notices and assurances whatsoever for
effecting the intent of this Agreement the Credit Documents or any other agreements
provided for in this Agreement to which it is a party as the City shall advise or request.
The City reserves its right to require financial disclosure respecting both the Applicant
and the Property, as it may be applicable.

30. TIME
Time shall be of the essence in this Agreement.
31. CONSENT

The City may impose, in sole and unfettered discretion, any terms and/or conditions on
any consent the City may grant pursuant to the Agreement.

IN WITNESS WHEREOF the Parties have hereunto affixed their corporate seals under
the hands of the proper officers duly appointed in that behalif.

SIGNED, SEALED & DELIVERED
in the presence of:

CITY OF HAMILTON

Brian McMullen, Acting General
Manager of Finance and
Corporate Services

f—.I‘r‘:’ 78]
8T8 PN

prévi '

inance Department
Date of Execution

AREACOR INC

per: // /L/
Name: Roéni Gilyaha
Title: Pyfeside

I/We have idthority to bind the corporation
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Part of Lot 13, Block 6, Plan 39, as in HL269921, City of Hamilton, being all of PIN 17586-
0003 (LT)



of the DC Deferral Agreement between the City of Hamilton and the Applicant named

below.
Independent Legal Advice

The Applicant represents, which representation the City is relying upon, that it:

(a)

(b)

(c)

(d)

()

()

(9)

hereby acknowledges and agrees that it has been advised by the City of
Hamilton or its appointed representative to obtain independent legal advice
with respect to the above-referenced Agreement.

has had an opportunity to obtain independent legal advice and has obtained
same or having had the opportunity to obtain independent legal advice has
refused or declined same;

has read this Agreement in its entirety and has full knowledge of its contents;

understand its respective rights and obligations under this Agreement, the
nature and the consequences of this Agreement and agree to be bound by
the terms of this Agreement;

acknowledge that the terms of this Agreement are fair and reasonable;
are subject to no coercion or undue influence; and

are signing this Agreement voluntarily.

AREACOR INGC.
Per:

Name: Réhi Gilyana
Title: President

Name: L/

Title:

I/We have authority to bind the Corporation

Date of Signature:
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AFFIDAVIT OF MURRAY SNEDDEN
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DAY OF JANUARY, 2022.

AR

--------------------------------------------------

A Commissioner Etc.



PROVINCE QF ONTARIO
RUN NUMBER : 341

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0

RON DATE : 2021/12/07 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE = 1

ID : 20211207140603.53 ENGUIRY RESPONSE ' ' { 2587)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON = AREACOR INC.

FILE CURRENCY : O06DEC 2021

ENQUIRY NUMBER 20211207140603.53 CONTAINS 10 PAGE(S), 4 FAMILY (IES} .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICHE IS SIMITLAR 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.

nmuugmzuumuqomw“MMmem>w.
CHALITONS LLP - LYNDA CHRISTODOULOD %ﬂ:

AEGISTRAR OF
mmm:mmmw_i._umﬁmmmimmncm@_
5000 YONGE STREET, 10TH FLOOR ISTRA
TORONTO ON M2N 7E9 DES SURETES :omEm:m..m
(erdj5 06/2018)

CONTINUED. .. 2

Ontario @



FROVINCE OF ONTARIO

RON NUMBER : 341 ’ . MINISTRY OF GOVERNMENT SERVICES ) REPORT : PSSRU6G0
RUN DATE : 2021/12/07 PERSONAL PROPERTY SECURITY REGISTRATYON SYSTEM PAGE : 2
ID : 20211207140603.53 ENQUIRY RESPONSE ( 2588)

CERTIFICATE

ON =5 AREACOR INC. -
06DEC 2021

FORD CREDIT CANADA LEASTNG, DLVISION OF CANADIAN ROAD LEASING COMPANY

PO BOX 2400

P + H LIMITED PARTNERSHIP

CERTIFIED BY/CER. PAR
i3 =z 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSTSSAUGAE OoN L4AZ 1HB %
.‘..."..x.{.i.é.; .‘ Dl EEURTHER=: O RMAT TON FrCONPACTTH SECHRRD=PART Lo S §

REGISTHAR OF

CONTINUED. .. 3 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SORETES MOBILIERES

{erjifu 0GR019)

Ontario @




PROVITCE OF ONTARYC

RUN NUMBER : 341 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RON DATE : 2021/12/07 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE = 3
¥b : 20211207140603.53 ENQUIRY RESPONSE { 2589)
CERTIFICATE
gy BUSLNESS DEBTOR
Ni£s AREACOR INC.
i 06DEC 2021
01 i R 9237 159
02
03
04
05
06 b
07 %;M% 4 ROYALEIGH AVENUE ETOBICOKE
08 MARSHALLZEHR GROUP INC.
09 465 PHILLYP STREET, SUITE 206 WATERLOO oN N2L 6C7
AGPIN .Y n._us.Av.vaE... I3 e
it o
10 S S e
CHAITONS LLP / CINDY #42606 - GAR "
CERTIFIED BY/CER PAR
ADDRESSow 5000 YONGE STREET, 1(0TH FLOOR M2N 7E9 % m
A REGISTRAR OF
CONTINUED. .. & PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SORETES MOBILIERES

{cijiiu 06/2019)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 341 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0

RUN DATE : 2021/12/07 PERSONAY. PROPERTY SECURITY REGISTRATION SYSTEM BAGE = 4

ID : 20211207140603.53 ENQUIRY RESFPONSE { 2590}

CERTIFICATE
T@ew BUSINESS DEBTOR
AREACOR INC.
= (6DEC 2021

00

01

02

03

04

05

06

07 4 ROYALEIGH AVENUE

08 MARSHALLZEAR GROUP INC.

. 09 465 PEILLTP STREET, SUITE 206 WATERLOO oN N2L 6C7

£33 HET Y
pEER e
i0
CHAITONS LLP / CINDY #42606 - GSA -
CERTIEIED BY/CER PAR
RESSses 5000 YONGE STREET, 10TH FLOOR TPORONTO OoN MZN TE9 %
REGISTRAR OF
5 PEASONAL PROPERTY SECURITY/

LE REGI TEUR
DES SURETES MOBILIERES

{eniiu 06/2019)

Ontario @



PROVINCE OF ONTARTO
RUN NOMBER : 341

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO&0

RUN DATE : 2021/12/07 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM . PAGE = 5

ID : Z20211207140603.53 ENQUIRY RESPCNSE { 2591)
CERTIFICATE

o8 AVIVA INSURANCE COMEPANY OF CANADA

09 C/0 SUTTE 205, 600 COCHRANE DRIVE MARKHAM ON L3R 5K3
SERssaRe e O
DI TPMENTACCOUNTS OTHER . INGEUDED oo
10 T T R

e

SECURITY INTEREST IN THOSE ITEMS SET OUT IN A DEPOSIT TRUST AGREEMENT
DATED OCTOBER 17, 2017 WITH RESPECT TO THE PROJECT KNOWN AS
JAMESVILLE LOFTS LOCATED AT 11-15 CANNON STREET WEST, HAMELTON,

HARRIS SHEAFFER LLP [GHH/LT - MATTER NO. 170929)

CERTIFIED BY/CERTIFIE ESPAR
7 610-4100 YONGE STREET TORONTO

REGISTHAR OF

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

{eniti 0a2019)

Ontario @




PROVINCE OF ONTARIO .
PSSROG0

RUN NUMBER : 341 MINISTRY OF GOVERNMENT SERVICES REPORT =

RON DATE : 2021/12/07 PERSCNAL PROPERTY SECORITY RECISTRATICN SYSTEM PAGE : 6

ID : 20211207140603.53 ENQUIRY RESPONSE { 2552)
CERTIFICATE

BERTOnE

SETREE CIVRH NaHE

S S S e

omﬁwg wa\n%m;

REGISTRAR OF

7 PERSONAL PROPERTY SEGURITY/
LE REGISTRATEUR
DES SORETES MOBILIERES

(el CG/2015)

Ontario @




. PROVINCE OF ONTARTIO

RUN NUMBER : 341 MINISTRY OF GOVERNMENT SERVICES REPORT PSSROG0

RUN DATR : 2021/12/07 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7
ID : 20211207140602.52 . ENQUIRY RESPONSE (
CERTTIFICATE

2593}

o5 & DERgOR sk AT SBE

T

HARRIS SHEAFFER LLP (GHH/LT)

“HEEDRED VAT ) sSiiiihoress  610-4100 YONGE STREET TORONTO ON M2P 2B5 nmﬁ._wgwﬁnmwsmmmv;

HAEGISTRAR OF

g PERSONAL PROPERTY SECURITY/
LE REG! TEUR
DES S0 S MOBILIERES

(c2u 0672018)

Ontario @




PROVINCE OF ONTARIO

RON NUMBER : 341 MINISTRY OF GOVERNMENT SERVICES
RON DATE : 2021/12/07 PERSONAL, PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20211207140603.53 ENQUIRY RESPONSE

REPORT
FAGE

PSSROG0O
g
2594)

S BUSINESS DEBTOR

el e

N ¥ ARFACOR INC.
£ 06DEC 2021

i

04/07 FABPRESSS 4 ROYALETGH AVENUE TORONTO
29
08
05
DA e OF e
Saimeny on
uyc T e o S Sl i S e
11
12
13
14 R
15 P
16 SREGISTERING -AC : HARRIS SHEAFFER LLP (GHH/LT - MATTER 170929)
17 ZSECURE GO Ry DDRESS 610-4100 YONGE STREET TORONTO ON M2P 2B5
n..qw—dsmmxw%aﬂw. ...Wm [A] J .wawﬁ...i!b..
e

Xk OR
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CONTINUED. . .

Omﬂwumv w.ﬁﬂm%w%

REGISTRAR OF
mmwm:nmwam@. nmmmmg SECURITY/
DES SURETES MOBILERES

(2t 06/2019)

Ontario @




PROVINCE OF ONTARIO
RUN NUMBER : 341

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO6G60
RUN DATE : 2021/12/07 PERSONAL PROPERTY SECURLTY REGISTRATION SYSTEM BAGE = ]
D ; 20211207140603.53 ENQUIRY RESPONSE { 2595)
CERTIFICATE
2 AREACOR INC.
06DEC 2021
HARRTS SHEAFFER LLP {GHH/LT - MATTER NO. 170929) =
610-4100 YONGE STREET TORONTO ’ ON M2P 2BS CERTIFIED wﬁnm_wa_m.mm PAR
R mmmg&kmeow _m
CONTTNUED. . . 10 PERSONAL PROPERTY SECURITY/

LEREQ TEUR
DES SORETES MOBILIERES

{cerf2fu 08/2018)

Ontario @




EROVINCE OF ONTARIOC )
Wﬂzzgwmnwhu. EHMEWNOWQO%MNNQHONW . w.mmONq..

: PSSROG0
RUN DATE : 2021/12/07 PERSONAT, PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 10
ID : 20211207140603.53 ENQUIRY RESPONSE ( 2596}
CERTIFICATE
TYPE OF SEARCH : BUSINESS DEETOR
SEARCH CONDUCTED ON : AREACOR INC.
FILE CURRENCY : O6DEC 2021
INFORMATTION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.
FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
769932018 20210217 1359 1532 4862
741075075 20180629 0927 1590 3652
741075111 20180629 0927 1590 3653
733551183 20171101 1346 1550 5548 20171102 1320 1590 566% 20171102 1441 1590 5687 20180501 1343 1590 9081
nmw.ﬂmmmc BY/CER
mmmmqsmon
7 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. PERSGNAL PROPERTY SECURITY/

LE RES qmcm
cmmwaz S MOBILIERES

{chs 06r2019)

Ontario @
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THIS IS EXHIBIT “J” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.
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A Commissioner Etc.



TIMELY. TRUSTED. TAILORED. WESTMOUNT

GUARANTEE
October 12, 2017

Areacor Inc.
3044 Bloor Street West, Suite 1114
Hamilton, ON L3N 1G&

Bear Roni Kilyana:

Re: Tarion Bond and Deposit Insurance Facility

For: Areacor inc.

Project; A 40 unit Tarion Type D condominium located at 11-15 Cannon Street West in Hamilton and krown as
“lamesville Lofts” {Hereinafter refarred to as the "Project™)

Subject to your acceptance, and to the terms and conditions held within this letter (the Commitment Letter”),
Westmount Guarantee Services Inc. (“Westmount”) is pleased to confirm that it will provide a Tarion Bond and
Deposit Insurance Facility as detailed below:

ENTITY BONDED:
» Areacor Inc, {hereinafter referred to as tha “Principal”).

FACILIT(ES APPROVED:
« Tarlon Bond: $800,000
»  Deposit Insurance Facility: $2,000,000

PURPOSE:
» Toassist with the registration of the Principal and Praject with Tarion and provide a source of project

financing.

FEES & PREMIUM:
= Commitment fee payable upon agceptance of these terms: k@@=  $2500 %
o Annual premivm rate for Tarfon Bond: 1.50%
» Annual premium for deposits insured zbove Tarion coverage: dwSie 1.25%@

INSURING ENTITY?

By executing this Commitment Letter, The Principal acknowledges and accepts that the insurerf/surety under the
Tarion Bond and/er depositinsurance policies issued under the Commitment Letter will be Aviva Insurance Company
of Canada (herelnafter referred to as the “Surety”). Westmount, as agent for the Surety, shall manage all aspects of
the Tarion Bond and/or deposit insurance facility detailed in this Commitment Letter, including but not limited to
security, premiums and fees, and deposit releases. Westmaunt may, from time to time, provide the Surety with
information with respect to the Principal, Project, indemnitors, security, or any other Information provided to or
obtained by Westmaount with respect to this Commitment Letter or the Project.

The Principal further acknowledges that all security required under the Commitment Letter will be held by the Surety
andfor Wastmount, jointly ar independently.

Wastmount Guarantes Services Inc. FagalofB
600 Cochrane Drive, Suite 205, Markham, Qntaric L3R SK3 Full-enms. WestmaumCommitmentLtr
T 647.499.8245 F647.454.9859

westmountguarantes.cam



LEGAL REPRESENTATION AND SECURITY REQUIREMENTS:

The Principal acknowledges and accepts that the {aw firm selected to act for Westmount and the Surety with respect
to registration of the security, the role of Escrow Agent and other mattears shall be Harris Sheaffer LLP, attention:

Gary Harris.

The Principal shall be respansible for full payment of all legal fees and disbursements when invoiced by this firm,
and shall pay all costs with respect to preserving the Surety's rights under its mortgage security including all defense
costs of any construction lien actlans incurred by or an behalf of Westmount or the Surety.

Aviva Security

As general and continuing security for the payment of present and futurs indebtedness, obligations and liabilities of
the Principal to the Surety, Westmount and the Surety shall require the registration and/or execution of the
fallewing security [the "Surety Security”). This offer for a Band and/or Deposit Insurance Facility shall expire shoutd
the Surety Security not be registered by January 31, 2018 (the “Expiration Date”). Westmount may extend the
Expiration Date at its sole discretion.

(ndemnity Agreament

The Principal cansents to provide the unlimited, joint and several indemnities of the following corporations and
people ta the Surety in Westmount’s Standard form, along with ali other resolutions, ete. deemed necessary by

Westmount's solicitor:

s  Areacorinc,
*  RoniKilyana, in a personzl capacity
*  Any additional indemnities provided to the construction lender shall also be pravided to the Surety

Should the company from which title to purchasers will be transfarred not be the Principal Company or an
indemnitor noted en page one of the Commitment Letter (“Peclarant”), the Principal furthar consents to
provide the indemnity of the Declarant under the same terms noted above.

(Declarant company: }

The Principat and each of the Indemnitors listed above agree to provide Westmount with year-end financial
statements as they are praduced but not later than 180 days after their fiscal year end. If applicable, personal
indemnitors shall arrange to supply Wesimount with updated net worth statements annually.

Trust Account Agreement

The Principal shall execute a Deposit Trust Agreement in Wastmount's standard form between the Principal,
the Surety and the Escrow Agent with respect to the contrel and operation of the trust account. Westmount
shall require a first charge and security interest in favour of the Surety over the account and in those depasits
contained within that aceount and will require a PPSA Financing statement registeced in first position for a term
hot less than 10 years.

Fage 1of$
Full-terms.\WestmounCommitmentitr



Collateral Morigage

The Principal consents £o providing the Surety with a collateral second mortgage on the subject project and
property in the amount of $3,500,000. Westmount will require an opinion from its Sclicitor that the Surety has
a valid and enforceable charge over the project and property.

The Surety will fully postpone its mortgage position to a Construction lender providing project finanting that
has been approved by Westmount. The Principal shall not further encumber the project unless approval is given
In writing by Westmount.

The Surety will discharge its collateral mortgage upon the final closing of units and the discharge will be provided
at no charge to the Principal, other than legal fees associated with the preparation and discharge of the Surety’s
sacurity, which shall be the Principal’s responsibllity. The Surety shall require evidence of transfer of title from
the Principal/Declarant ta purchasers that have been insured as a condition of discharge.

Upon full payment of any prior encumbrances to the Surety’s mortgage, and at the Surety’s sole discretion, the
Surety may require as a condition of executing further partial discharges of additional sold and/ar unsold units,
the sale revenues from those units to be retained in trust as added security for any cutstanding bands and/or
policies.

Prior to the execution of a partial discharge for any of the last remazining units in the Project after the full
payment of any prior encumbrances to the Surety’s morntgage, the Surety will require payment equal tc the
Tarion Bond amount,, currently $808,000, which in the deposit release saction below, will be held as secwrity
against any warranty obligations under the Tarion Bond. All amounts ratained by the Surety shall be returned
ta the Principal upon return of the Tarion Bond to the Surety for cancellation, less any casts incurred by the
Surety, Westmount or its sollcitor on behaif of the Principal.

Insurance Requirements

The Principal shall provide evidence of all risk insurance including course of construction, business Interruption,
earthquake and fload. The policy(s) shall provide for full replacement cost on all buildings, equipment, and
inventory owned by the Principal and lo¢ated at the project or located elsewhere and reasonably necassary for
the effective implementation, management and administration of the project. insurance is to inctude public
liability coverage at least equal In scope to commercial general liability form as welf as a soft cost endorsement.
The Certificate of Insurance svidencing hoth Builder’s Risk and Wrap-up Liability shall nete the construction
lender as First Mortgagee and loss payee, then the Surety as Second Mortgagee and loss payee as per the
Standard Mortgage Clause,

Additional Security

The Principal consents to provide the Surety and/or Westmount with all such other certificates, documents and
opinions as the Surety, Westmount or its solicitors shall reasonably require,
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DEPOSIT RELEASE TERMS:

Subject to the registration of the Suraty’s Security and adherence by the Principal to all terms and conditions held
within this Commitment Letter, Westmount shall authorize the release of purchasar deposits from trust in the
following manner: .

+ Deposits of $1,000,000 shall be made available to fund project costs, as recommended by the cost
consultant, upon eonfirmation that the construction lender has advanced no less than 53,000,000 and the

project has achieved sales of $9,000,000

# All remaining deposits shall be made available to fund praject costs upen confirmation that project has
achieved sales of $10,000,000, and as recommended by the cast consultant.

GENERAL CONDITIONS:

Fees and Premiums:

All premiums and fees detailed below cur throughout this Commitment Letter shall be payakle to Westmount
Guarantee Services Inc., and are due upon receipt of the invoica, unless stipulated otherwise. Any pramiums
that remain outstanding longer than 60 days shall accrue interest at a rate of 1% per month.

The Principal shall pay to Westmount the non-refundatile Commitment Fee 25 directed on page one of this
Commitment Letter. The Commitment Fee shall be deesmed eamed upon the acceptance of this Commitment

" Letter.

Pramium for the Tarion Band will be based on the annual rate outlined in this Commitment Letter, The first,
une year term will be payable on or prior to the date the Bond is released to the Principal for delivery to Tarion.
All future premium terms will ba billed at this rate unless stipulated otherwise, and will be deemed payable as

of the involce date.

After condominium registration and at the expiry of the next bond invoice term, Westmount wifl entertain
reducing the premium term to a minimum four {4) month term. Should any further reductions in the Bond take
place during the reduced term, adjustments will be considered at the next premium term renewal.

The premium charged for all deposit insurance will be at the annwal rate outlined in this Commitment Letter.
Premium for deposit insurance shall be billed quartarly and payable upon receipt of inveice.

Westmount reserves the right te deduct outstanding premiums and/or fees from future deposits relesses.

Tarion:

The Principal shall continue te maintain registration with Tarion 5o long as thera are unsold units and it shall
comply with all aspects of the Ontario Mew Home Warranties Plan Act, its regulations and bulletins issued
pursuant thereto until such time Tarion returns the Surety's Bond to Westmount.

If the project is governed under Taricn Builder Bulletin #19, the Principal undertakes and agrees to execute a
direction authorizing the Field Review Consultant ke provide Westmount with copies of all reports.

Westmount's autharization to release funds from trust shall be conditional upan the Escrow Agent recelving
Tarlon Deposit Receipts.

Fage Aol
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The Principal and/or its Solicitor agree to provide upon final closing of sales, information ta Tarlon, with a copy
to Westmount to facilitate the release/reduction of the Band In accordance with Tarion Bulldet Bulletin's #19
and #28.

Tarion Autharization to Provide Project Infoymation

The Brincipal shall execute an Authorization directing Tarion to provide Weastmount with any Information
that may alter Westmount’s exposure under the Bond and/or Policies,

The Principal shall provide Westmount with access to the Principal’s on-line Tarion files, and any related
electronic information from Tarion, through the Principal’s Builder Portal. The Principal shall provide
Westmount with a user D and password to access the Buiider Portal,

{User iD: Passward: }

Tarion Buijlder Bulletin #47

The Principal shall provide Westmount with the following information in respect to the required
addendum to the agreement of purchzse and sale called “Statement of Critical Dates”;

s the date the Vendor has obtained formal zoning epproval for the building;

s the actual date of commencement of construction, which Is to be provided at the same time the
Vendor provides notice to purchasers;

¢ the date established as the Final Tentative Closing Occupancy Date, which date is to be set no later
than 30 days after completion of the roof slab or the roof trusses and sheathing of the building;

> the Principal and/or its Solicitor undertakes and agrees to provide any required statutory
declarations and undertakings with respect to compliance to Tarion Bulletin #47;

»  the Principal and/or its Solicitor undertakes to provide inforimation prior to either interim or final
closing regarding whether delayed closing compensation is owing or was paid to each purchaser.

Alternative Tarion Bond Provider:

The Surety may raguire at its sole discration that all or a portion of the Tarion Bond to be provided under this
Commitment Latter be issued by anether surety or bonding company. Should an alternative Tarion Bond
provider be utilized, the terms and conditions of this Commitraent Letter shall remain n foree and effect and all
security including the Deposit Trust Agreement, the Collateral Charge and ather related security shail continue
to be administered by Westmount on hehalf of Aviva, and If required, the Alternative Tarion Bond Provider.
Premium for the total Tarion Bond requirement will ke invoiced entirely by and due to Westmount.

The Condominium Act:

The Principal covenants and agrees to comply at all times with the provisions and requirements of the
Condominium Act, $.0. 1998 c.19, as amended, and the regulations made thereunder.
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Master Deposit Insurance Policy:

All Deposits to be insured under the Deposit Insurance Facllity shal) be held in Trust by a prescribed Trustee as
required under the Act,

The Principal shall provide Westmount or its authorized representative with all information necessary and in 3
format acceptable to Westmount to prepare the schedule of insured purchasers that will form part of the Master
Deposit insurance Policy.

Purchaser Release, Assignment and/or Default;

The Principal, when allowing a purchaser to cancel a deal, shall require the purchaser to execute a Mutual
release and Termination Agreement in Westmount’s prescribed format as a condition of requesting the deposit
to be released from the Trust Account. Should the purchaser deposit be already insured and released fram trust
to the Principal, the Principal shall be solely responsible for paying the deposit refund and shall supply
Westmount with a copy of tha negotiated refund cheque.

For purchasers of units who are in default, the Principal shall notify Westmount of the default and request
permission to remarket the unit. All deposits from the defaulting party shall remain in trust unt/ll Westmount Is
satisfled the dispute has been settied. If the deposit monies from the defaulting purchaser have been released
to the Principal, depasit monies from new purchasers shall remain in trust until Westmount is satisfied the
dispute has been settled with the original purchaser.

Should the Principal permit the assignment of a purchase and sale agreement to another party, the Principal
ggrees to chtain a relaase in favour of Tarfon, the Surety and Westmount and provide details of the assignment
to Westmount as a condition of insuring the new party’s deposit. Additional premium shall be charged should
the new deposit be insured and released from frust,

Project Financing:

The Principal shall provide Westmotuint with copies of all discussion papers and the final accepted construction
loan financing commitment. The terms of those commitments shall be satisfactory to Westmount and permit
the project ta be completed in & timely matter. If the terms of the said commitment do not contemplate the
facility provided by Westmount or do not compliment the facility provided by Westmount, all terms in this
facility shall either be re-negotiated or terminated.

The Principal shail take full responsibility {0 advise and obtain consent from any construction lender of the
involvemnant and/or security requirements by Westmount on this project.

Cost Dverruns:

Westmount's authorization to release funds shall be conditional upan the Principal dealing with cost overruns
ta the satisfaction of both the construction lendar and Westmount and that construction of the subject project
proceed without any major construction problems Identified by any consultant that could ultimately affect
Westmaunt's exposure under the bond and/for palicies.
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Project Construction and Bonding of Major Trades:

The Principal shall notify Westmount of any key construction staff changes and/or changes in plans regarding
retention of a General Contractor or Construction Manager from those that were contemplated and revealed to
Aviva pricr to these terms being offered.

The Principal ackrowledges that under Its Tarion Builder Agreement, it shall indemnify Tarion for all claims
relating to the building envelope, mechanical and electrical systems for two years after condomintum
registration. Westmount highly recommands that any major trades involved in these areas provida the Principal
contract perfarmance and labour and material bonds with a two year maintenance period to offset any lizhility
for deficiencies that may be discovered in the first year condominium performance audit.

Project Monitoring:

The Principal agrees to authorize the cost cansultant to provide copies of all reports to Westmount as and when
provided to the construction lender. Both the Cost consultant firm and the content of the report shall be
acceptable to Westmount for the purpaoses of fulfilling its obligations under this bonding facility.

Cccasionally, Westmount may request its own “Project Status Repart”, which Is to be completed with basic
sales, closing and construction infarmation. The Principal undertakes to complete and return those reports on
a timely basis.

Representatives of Westmount shall be entitled to, subject to reasonable prior notice, attend and inspect the
bondad project.

Material Change in the Information Supplied t0 Westmount:

If at any time prior to the execution and/or release of any bond or policy ar release of deposits from trust,
Westmount determines there is a material adverse change or implication to the information that the Principal
had previously supplied to Westmount, including, but not limited to: project viability, ownership of the project
or financial ability of the Principal and/for the Indemnitors, Westmount may suspand the issuance of bonds,
policies or release of monies from Trust until the matter is resolved to the satisfaction of Westmount,

The Principal shall natify Westmount immediately of any material change in respect of the preject or its financial
condition.

Consent and Acknowledgement to Collection, Use and Disclosure of Information:

The Principal and all Indemnitors consent to Westmaunt obtaining from any person or company, including
Credit Reporting Agencies, any informatian, including persenalinformation, that Westmount may require at any
time to facilitate the delivery of bonds and policies contemplated under this surety facility. The Principal and all
Indemnitars further consent to the disclosure of this informatian to any cradit grantor or re-insurer by
Westmount ar the Surety if Westmount or the Surety Is requested to de so.

Electranic Execution of Documents:
it Is expressly acknowledged and agreed that the executlon of this Commitment Letter may be made or

manifested by way of an electronic signzture {as such term is defined in The Electronic Commerge Act 2000,
$.0. 2000, as amended), undertaken by or through a computer program or any cther electronic means, as
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expressly provided or contemplated by {and In accordance with the provisions of} The Electronic Commarce Act
2000, S.0. 2000, as amended,

Each of the parties hereto further acknowledges and agrees that the Commitment Letter may be executed via
telefax transmission (and the execution of a ielefaxed version hereof by any or all of the parties that have signed
the Commitment Letter shall have the same force and effect as if same were originaily executed}, and thata -
photocapy or telefaxed copy of the Commitment Letter may be relied upen by all of the parties that have signed
the Commitment Letter to the sama extent as if it were an original executed version addressed specifically to
each of them.

All the above terms and conditions are strictly can_ﬁdéntiaf and neither the Principaf nor any Indemnitor shaii
disclose the contents hereof without the prior written or verbal consent of Westmount. Failure to cbserve this
condilion may result in either Westmount withdrawing or altering this commitment.

If the above terms and conditions are satisfactory, Kindly signify your acceptance by executing a copy of this letter
and returning it together with any applicable fees, on or before October 27, 2017,

Westmount Guarantee Services Inc.
S -
Jim Emanolilidis Marlon Brown
Presidant _ Seniar Underwriter, Davaloper Solutions

| have the authority to bind the Corporation.

Accepted this 16 day of October , 2017.

AREACOR INC.

Name:
Title:

)/ We have the authority te bind the Carporation
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BETWEEN:

AVIVA INSURANCE COMPANY OF CANADA
(bereinafter called the “Surety™)

-and -

MARSHALLZEHR GROUP INC.

(hereinafter collectively called “the *Lender™)

WHEREAS:

Areacor Inc. (hereinafter called the “Principal”) and Roni Gilyana (“Roni”) have executed and
delivered certain security to the Lender, including without limitation a Charge/Mortgage of Land
(the “First Charge”) in the principal amount of $12,000,000.00 and certain other security (all
present and future security granted to the Lender by the Principal and Roni in respect of the
Project (as hereinafter defined) collectively referred to herein as the “Lender Security™).

The First Charge was registered in the Land Titles Division of the Hamilton Wentworth Registry
Office (No. 62) (the “LRO™) on the day of June, 2018 as Instrument No. WE against
the lands described therein (the “Property™). ‘

The Principal has requested the Surety to provide a Bond to Tarion Warranty Corporation and/or
deposit insurance policies in connection with the Principal’s proposed development of a
condominium project (the “Project™) on the Property.

The Principal has entered into a deposit trust agreement dated as of the 17th day of October, 2017
(the “DTA™) with the Surety and Harris, Sheaffer LLP (the “Escrow Agent”) in connection with
deposit monjes received from time to time from purchasers of units in the Project and accrued
interest thereon (collectively the “Deposit Monies™).

By a morigage (the “Surety Mortgage™) made between the Principal and Roni as mortgagor and
the Surety as mortgagee which was registered on the 23rd day of November, 2017 in the LRO as
Instrament No. WE1252218, the Principal and Roni did mortgage the Property to the Surety to
secure payment of the sum of $3,500,000.00 and interest as set ont in the Surety Mortgage.

The Principal and Roni have granted to the Surety, pursuant to the provisions of the Surety
Mortgage and the DTA, security interests in the Property and in certain of their personal property,
including the Deposit Monies (all present and future security granted by the Principal and Roni to
the Surety in respect of the Project, including such security pursuant to the Surety Mortgage and
the DTA hereinafter referred to as the “Surety Security™). -

The parties hereto wish to record their agreement as to the priorities of the Lender Security and the
Surety Security.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are
acknowledged) the Surety and the Lender agree as follows:

@

®)

The First Charge and all amounts secured thereby (including ail costs, charges, fees and expenses
incurred by the Lender, or any agent, receiver or receiver and manager appointed by the Lender m
connection therewith) but including advances made or to be made therennder only to the extent of
$12,000,000.00 plus interest thereunder and secrred thereby shall be an encumbrance upon the
Property prior to the Surety Mortgage, and the Surety hereby postpones and subordinates all of its
rights and interests under the Surety Mortgage to the First Charge, to all amounts secured thereby
{including all costs, charges, fees and expenses incurred by the Lender, or any agent, receiver or
receiver and manager appointed by the Lender, in connection therewith) and all advances made or
to be made thereunder to the extent noted above and to all interest accruing therennder and secured
thereby: In order to give effect to this postponement and subordination, the Surety releases to the
Lender all of its rights and claims to prority with respect to the Surety Mortgage to the extent
noted above,

-Subject to the provisions of paragraph (a) above in respect of the First Charge and the Surety

Mortgage, the Surety Security shall at all times be postponed to and rank snbordinate to the
Lender Security, except in respect of the Deposit Monies, in respect of which the Surety Security
shall have priority over the Lender Security for only so long as, and to the extent that. such



affect the priorities set out herein.

(d) The Surety hereby confirms that notwithstanding any provision to the contrary in any of the Surety
Security, the security provided by the Surety Security over the Property and other assets of the
Principal and Roni in any way related to the Project (including without limitation, the Deposit
Monies) shall not secure any indebtedness, ligbility or obligation of the Principat and Roni except
in respect of the Project, while any amounts under the Lender Security remain unpaid.

{e) The Surety and the Lender consent fo the granting of the security by the Principal and Roni
referred to herein, and shall at all times and from time to time execute and deliver to the other all
such further documents, agreements or other assurances as may be necessary to give effect to this
agreement and to carry out the intent hereof.

(f) Nothing herein shall affect the rights of the Siurety and the Lender respectively against the
Principal and Roni. The provisions of this agreement shall enure to the benefit of and be binding
upon the Lender and the Surety and their respective successors and assigos, and shall be
interpreted and construed according to the laws of the Province of Ontario.

(g) The Sursty hereby covenants, agrees and undertakes to and with the Lender to:

'6)) execute and deliver any usual documentation required in comnection with the
development and registration of the Project as a Condominium; and

(i) execute and deliver without payment therefore partial discharges of units comprising the
Surety Security in respect of condominium units (and their appurtenant common
interests) which have been sold in order to complete the sale of same.

(h) This Priority Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together shall constitate one and the
same instrimaent.

(i) This Priority Agreement may be executed and transmitted by facsimile and/or email and shall in
such event be effective and binding on the undersigned and their successors and assigns as if
originally executed and delivered.

IN WITNESS WHEREOF the parties have duly executed this agreement as 4fthe date first above written.
AVIVA INSURA OMPANY OF CANADA
Per: )

Name: .

N\
Title: Blian Argue
hh\od

Signing Ofticer
Per: )
Name: R
Title:

[/We have authority to bind the Corporation
MARSHALLZEHR GROUP INC.
Pex:

Name:
Title:

Per:
Name:
Title:

[/We have anthority to bind the Corporation
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Address 11 CANNON STREET WEST
HAMILTON
PIN 17586 - 0003 LT
Description PTLT 13 BLK 6 PL 39 AS IN HL269921; CITY OF HAMILTON
Address 15 CANNON ST W
HAMILTON
Source Instruments
Registration No. Date Type of Instrument
WE1252218 2017 11 23 Charge/Mortgage
Party From(s)
Name AVIVA INSURANCE COMPANY OF CANADA
Address for Service 600 Cochrane Drive, Suite 205
Markham,

Ontario L3E 5K3
I, Brian Argue, A.S.0., have the authority fo bind the corporation.

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

Party To(s)

Capacity Share

Name MARSHALLZEHR GROUP INC.,

206-465 Phillip Street
Waterloo, Ontario N2L 6C7

Address for Service

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WE1203837

registered on 2018/06/29

The registration of this document is not prohibited by registration WE1293840 registered on 2018/06/29.

Signed By
Sherri Nicole Lavine 5000 Yonge Street, 10th Floor acting for Signed 2018 07 05
Toronto Party From(s)
M2N 7E9
Tel 416-222-8888
Fax 416-218-1860
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
CHAITONS LLLP 5000 Yonge Street, 10th Floor 2018 07 05
Toronto
M2N 7E9
Tel 416-222-8888
Fax 416-218-1860
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number
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I ;
GLAH OLT l Brendan D. Bowles T: 416.368.6280

F: 416.368.3467

| BOWLES

Brendan Bowles Professional Corporation

- " Certifiad Speclallst In Construction Law Glaholt Bowles LLP
CONSTRUCTION LAWYERS 800-141 Adelaide 5t. W,

Toronto, ON M5H 315
glahalt.com

June 25, 2021

Via Email: schmuckd@simpsonwigle.com  Via Email: rick@lintack.com

SimpsonWigle LAW LLP Lintack Architects Incorporated
200-1 Hunter Street East 244 James Street, South
Hamilton, ON L8N 3W1 Hamilton, ON L8P 3B3
Attention: Derek Schmuck Attention; Rick Lintack

Dear Messrs. Schmuck and Lintack:

Re: Fusioncorp Developments Inc. ('Fusioncorp”)
CCDC 5B 2010 dated January 30, 2019, as amended (the “Contract”)
Jamesville Lofts, 11-15 Cannon Street W., Hamilton (the "Project")
Your Client: Areacor Inc. (“Areacor”)
Re: Our File No.: 73/20

We are writing with respect to several issues on the Project, both on-going and recent, which are
frustrating the performance of the Contract and which must be addressed before Fusioncorp's
Work can continue.

Payment Issues

Late payment to Fusioncorp by Areacor has been a re-occurring issue on the Project. On at least
4 separate occasions, Fusioncorp has been forced to issue formal Notices of Default to obtain
payment from Areacor. | am attaching copies of Fusioncorp's Notices that were delivered on May
6, 2020, July 10, 2020, May 12, 2021, and June 8, 2021, for ease of reference.

With respect to Areacor's latest payment default, on June 8, 2021 we delivered a formal Notice
in Writing pursuant to the Contract advising that Areacor was in default of its contractual
obligations for failing to pay Fusioncorp its April 2021 progress draw ("April Draw").

Notwithstanding its obligations to cure the said default within five (5) Working Days, Areacor
failed to cure the default as is required by GC 7.2.4. As a result of Areacor's default, on June 15,
2021, Fusioncorp provided formal notice that it was suspending all trade Work in accordance
with the Contract, and without prejudice to any other rights or remedies that it has under the
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Contract. At that time, and in the interest of the Project, Fusioncorp confirmed that while trade
Work was being suspended, it would continue to ensure that the Project site was secured and
kept in a safe state and has continued to do so.

On the afternoon of Friday June 18, 2021, our client received an email from Mr. Gilyana advising
that payment for the April Draw was in the mail. For reasons unbeknownst to Fusioncorp, Areacor
is inconsistent with its payment methods, choosing on some occasions to deliver funds
electronically, and on other occasions delivering funds by mail. This creates confusion between
the parties and often results in unacceptable delay. For example, the funds detivered on June 18,
2021, while Areacor was in breach of the Contract for delayed payment, were delivered by mail
and not received by Fusioncorp until four days later on June 22, 2021.

In addition to being late, at the time that payment was received by Fusioncorp it became clear
that two cheques were delivered by Areacor:

1. Cheque No.1: Made payable to Fusioncorp in the amount of $31,404.81; and
2. Cheque No. 2: Made payable to 911 Construction o/a 2236313 Ontario Inc. in the amount
of $59,945.53.

("April Draw Payment"}

First, with respect to the April Draw Payment, it must be noted that the cheques are dated June
10, 2021, being a date within the cure period. Despite this, Areacor disregarded the Contract and
withheld delivering those funds until June 18, 2021 when the funds were put in the mail. Payment
delays, including the days that the funds are in transit, are affecting Fusioncorp's relationship
with it subtrades and are resulting in issues on site, including delays to the performance of work.
This pattern of late payment is a clear breach of the Contract and is unacceptable,

Second, Article A-9.1.3 of the Contract, as amended by the Supplemental Conditions, states as
follows with respect to payment:

“Where required by provincial or territorial legislation, payments shall be subject to the
lien legislation applicable to the Place of Work. The Owner shall pay the Construction
Manager . . . . payments on account of the Contract Price when due in the amount
certified by the Consultant together with such Value Added Taxes as may be applicable to
such payment.”

Further, General Conditions 5.4.1 and 5.4.7, as amended by the Supplemental Conditions, go on
to state that:

“Applications for payment on account as provided in Article A-9 of the Agreement —
PAYMENT - may be made monthly as the Work progresses” (GC 5.4.1); and

“After receipt by the Consultant of an application for payment for the Work submitted
by the Construction Manager in accordance with paragraph 5.4.1to 5.4.6 . . .the Owner
shall make payment to the Construction Manager on account a provided in Article A-9
of the Agreement . ..” (GC 5.4.7).

=N
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Read together, Articles A-9.1.3 and GCs 5.4.1 and 5.4.7 of the Contract make clear that Areacor
is to pay Fusioncorp directly. Payment was/is not to be paid directly to Fusioncorp's
subcontractors, as was the case with the April Draw Payment. Simply put, the Contract does not
allow Areacor to manage payment to Fusioncorp's subtrades and the Project cannot be managed
as such. If Areacor wishes to manage payment to subcontractors, the parties ought to consider
entering a CCDC 5A to complete the Project as has been recommended by Fusioncorp as part of
a Project "reset" on several occasions.

Accordingly, Areacor remains in breach of the Contract and the suspension of the Work on the
Project will continue.

Consultant's Role

As you know, we have previously addressed Fusioncorp's concerns that the Consultant appears
to have aligned its position on the Project with Areacor, notwithstanding its contractual

obligations to act impartially.

We have recently had the opportunity to reviewed Ms. Cran's email of June 9, 2021 with respect
to payment which suggests that an update to the Project's budget is required from Fusioncorp
for the Consultant to certify future payment amounts. Following Ms. Cran's email, Fusioncorp did
provide supplemental budget information and is awaiting response from the lender, as discussed
further below.

In any event, nowhere in the Contract is there a requirement for Fusioncorp to provide an
updated Project budget to the Consultant. Fusioncorp expects that the Consultant will comply
with its contractual obligations and will perform its duties impartially, including certifying any
required payment applications as per its mandate under the Contract.

The Notice of Appointment

We have received a copy of the Notice of Appointment ("Notice") dated June 24, 2021, providing
notice that Areacor has retained the GeoFocus Group ("GeoFocus"} to assist in carrying out its
responsibilities under the Contract.

At no time prior to the delivery of the Notice did Areacor advise Fusioncorp of its intention to
appoint a Project representative nor did it consult with Fusioncorp prior to the appointment.

General Condition ("G.C."), Article 1.6.1 of the Contract states that

GC 1.6 PROJECT REFRESENTATIVES

161 The Owner, Constrirciion Mangger and Consulianf way appoint one or mofe project representatives o assist in cany_ing
out their responsibilifies under this Coniract, The diities, respensibilities and limitations of authority of such project

representatives shall be as set forth in weiling.

The Contract language is clear that "the Owner, Construction Manager and Consultant” may
appoint a Project representative. Mutual agreement is required. To read the clause otherwise
would allow even the Consultant to unilaterally appoint a Project representative, a commercially
absurd result, which cannot be what the parties intended when entering the Contract.

=
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If Areacor is desirous of appointing a representative to assist with the Project, please provide
sufficient particulars as to what role GeoFocus intends to occupy on the Project so that
Fusioncorp can consider same. At this time, and without such particulars, Fusioncorp rejects the
appointment.

The Lender's Meeting

For months, Fusioncorp has attempted to work with Areacor to establish a Project "reset" in the
best interest of the Project but Areacor has insisted on maintaining the status quo. The status-
quo is no longer maintainable.

On June 17, 2021, Areacor and Fusioncorp met with the Project lenders to discuss the Project
schedule, budget and the various other unresolved issues encountered on the Project in the
hopes that a clear path forward could be established that would benefit the parties and, more
importantly, the interests of the Project. We note that at no time during this meeting, which
Fusioncorp approached as a good faith attempt to resolve the problems with this Project, did
Areacor even mention the impending appointment of GeoFocus.

Despite that meeting, and the lenders advising that they would get back to the parties with their
recommendations and comments on moving forward, Fusiconcorp has heard nothing back from
Areacor or the lenders. Instead Areacor has attempted to unilaterally appoint a Project
representative and has continued to insist upon updated Project budgets and schedules.

As clearly set out by Fusioncorp at the June 17, 2021 meeting, without the various Project issues
being addressed, realistic and practical budgets and schedules cannot be provided and
performance of the Contract Work cannot continue.

We look forward to a substantive response to the above letter so that the parties may get this
Project back on track.

Yours very truly,

GLAHOLT BOWLES LLP
Brendan D. Bowles

BB/jp

Encls.
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Délivré par voie électronique
Hamilton

Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE
In the matter under the Construction Act, R.5.0. 1990, c. C.30, as amended

BETWEEN:

{Court Seal)

FUSIONCORP DEVELOPMENTS INC.
Plaintiff

and

AREACOR INC., MARSHALLZEHR GROUP INC,, AVIVA INSURANCE COMPANY OF
CANADA/AVIVA, COMPAGNIE D'ASSURANCE DU CANADA and CITY OF
HAMILTON also known as THE CORPORATION OF THE CITY OF HAMILTON

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff. The Claim
made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must
prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure, serve it
on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the Plaintiff,
and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this Statement
of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
servad outside Canada and the United States of America, the period is sixty days.
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IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST YOU IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. [F YOU WISH TO DEFEND THiS
PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY
CONTACTING A LOCAL LEGAL AID OFFICE, ‘

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been set
down for trial or terminated by any means within five years after the action was commenced

unless otherwise ordered by the court,

Date December 21, 2021 Issued by

Local Registrar

Address of 45 Main Street E,
court office;: Hamilton ON L8N 2B7

TO: AREACOR INC,
2869 Bloor Street West
Suite No. 270
Etobicoke ON
MEX 1B3

AND TO: CITY OF HAMILTON also known as
THE CORPORATION OF THE CiTY OF HAMILTON

71 Main Street West
Hamilton, Ontario
LRE 4Y5

AND TO: MARSHALLZEHR GROUP INC.
465 Phillip Street, Suite 206

Waterloo, Ontario
N2L. 6C7

ANDTO: AVIVA INSURANCE COMPANY OF CANADA/
AVIVA, COMPAGNIE D'ASSURANCE DU CANADA

10 Aviva Way, Suite 100
Markham, Ontario
L6G 0G1
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CLAIM

1, The Plaintiff, Fusioncorp Developments Inc. (“Fusioncorp”), claims as against the

defendant Areacer Inc, {“Areacor”):

(a) payment of the sum of $2,436,674.66 (inclusive of HST) for the supply of labour,
material and services with respect to the Jamesville Lofts project (the “Project”),
an improvement located on the lands and premises described in Fusioncorp's

claim for lien, attached hereto as Schedule "A" (the "Premises");

(b) a declaration that Fusioncorp is entitled to a lien in the amount of $2,436,674.66
(inclusive of HST), upon all of the estate, title, and interest of Areacor in the
Premises, pursuant 1o the provisions of the Construction Act, R.S.0. 1990, c. C.30,

as amended {the “Act”);

(c) in addition, or in the alternative, damages of $2,436,674.66 (inclusive of HST) for
breach of contract in respect of the labour, material and construction
management services supplied for which Fusioncorp is entitled to a lien pursuant

to the provisions of the Act;

{d) in addition, or in the further alternative, a declaration that the plaintiff is entitied
to a charge upon the holdbacks which were or ought to have been retained by

Areacor pursuant to the provisions of the Act;
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(e) in the further alternative, damages of $2,436,674.66 (inclusive of HST), on an

unjust enrichment, or guantum meruit basis; and,

(f) a declaration that Fusioncorp is entitled to a charge against any additional contract

funds owing pursuant to the provisions of the Act. -

2, The Plaintiff, Fusioncorp, claims as against the defendants MarshallZehr Group Inc.
{“MarshallZehr”), Aviva Insurance Company of Canada/Aviva, Compagnie D’Assurance du
Canada (“Aviva”) and City of Hamilton also known as the Corporation of the City of Hamilton

(“Hamilton”):

{a) a declaration that Fusioncorp is entitled to priority over the mortgages of the
defendants MarshallZehr, Aviva, and Hamilton, or, alternatively, priority over the
mortgages to the extent of any holdbacks Areacor has failed to maintain, or in the
further aiternative priority over the mortgages to the extent that any portion of
the mortgages advanced exceeded the actual value of the Premises at the time
when the lien arose, or in the further alternative, priority over the mortgages to

the extent of any unadvanced portions thereof.

3. The Plaintiff, Fusioncorp, claims as against all defendants:

(a) a declaration that Fusioncorp is entitled to priority over all other conveyances,

mortgages or other agreements affecting the ownership interest in the Premises;



Electronically issued / Délivré par vole électronigue : 21-Dec-2021 Court File No./N® du dossier du greffe: CV-21-00077787-0000

-5
(b) a declaration that Fusioncorp's lien attaches to any security posted in respect of

Fusioncorp's lien;

{c) that in default of payment of $2,436,674.66 (inclusive of HST), plus interests and
costs, that Fusioncorp's claim be paid out of any security posted in respect of the

same, pursuant to the Act;

(d) for the purposes aforesaid and for all other purposes, that all proper directions be

given, inquiries made and accounts taken;

(e) pre and post-judgment interest on ail outstanding amounts at the contractual rate
of interest or, in the alternative, pursuant to the provisions of the Courts of Justice

Act, R.S.0. 1990, c. C.43;
(f) the costs of this proceeding, plus applicable taxes; and

(8) such further and other relief as this Honorable Court may deem just.



Electronically Issued / Délivré par vole électronique ; 21-Dec-2021 Court File No./N° du dossier du greffe: CV-21-00077787-0000

THE PARTIES

4, Fusioncorp is a corporation federally incorporated in accordance with the laws of Canada.
Fusioncorp was the Construction Manager in respect of the Project. In that role, Fusioncorp, inter

alia, supplied labour, materials and construction management services to the Project.

5. The defendant, Areacor, is a corporation federally incorporated in accordance with the
laws of Canada and was, at all material times, the registered owner of the Premises. Areacor is

the "Owner" of the Premises as defined by the Act.

6. The defendant, MarshallZehr, is a company incorporated in accordance with the laws of
Ontario. MarshallZehr has a registered mortgage on the Premises. MarshallZehr intended to and

did finance the construction of the Project.

7. The defendant, Aviva, is an extra-provincial federal corporation incorporated in

accordance with the laws of Canada. Aviva has a registered mortgage on the Premises.

8. The defendant, Hamilton, is a municipal corporation. Hamilton has a registered mortgage

on the Premises.

THE PROJECT AND CONTRACT

9, On or about January 30, 2019, Fusioncorp and Areacor entered into a CCDC 5B,
Construction Management Contract between Owner and Construction Manager for Construction
Management Services (the "Contract"} in respect of the Project. The Contract was a standard

form “construction manager at risk” form of CCDC agreement, modified by supplementary
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conditions. Pursuant to the Contract, Fusioncorp was hired by Areacor to supply all labour,

services and materials for the Project.

DELIVERY AND PERFORMANCE BY FUSIONCORP

10. Fusioncorp's work and services on the Project commenced on or around January 7, 2018.

11, In addition to its Contract work and services, Fusioncorp also performed extra work and

services on the Project at the request of Areacor or its representatives.

12. In accordance with its Contract, Fusioncorp completed its Contract work and services,

including any extra work and services in a good and workmanlike manner.

13.  On October 27, 2021, the Contract was mutually terminated by agreement between
Fusioncorp and Areacor, pursuant to an agreement reached through a mediation process

engaged in pursuant to the Project Mediation process provided for in the Contract.

14, By reason of supplying its labour, materials, and services to the Project, Fusioncorp
became and is entitled to a lien upon all of the estate, title and interest of the defendants, or any
one of them, in the Premises in the amount of $2,436,674.66 (inclusive of HST), together with

interest and costs of this action pursuant to the provisions of the Contract and the Act.

15. On December 10, 2021, pursuant to and in accordance with the Act, Fusioncorp registered
a claim for lien, as Instrument No. WE1567387 in the amount of $2,436,674.66 (inclusive of HST)

against the Premises ("Claim for Lien").



Electronically issued / Délivré par voie électronique : 21-Dec-2021 Court File No./N° du dossier du greffe: CV-21-00077787-0000

-8-

16. A copy of the Claim for Lien as registered is attached hereto as Schedule "A".

CLAIM FOR PRIORITY OVER REGISTERED MORTGAGES

17.  On November 23, 2017, Aviva registered a mortgage on title of the Premises in the

amount of 53,500,000 as Instrument No. WE1252218.

18.  On June 29, 2018, MarshallZehr registered a mortgage on title of the Premises in the

amount of $12,000,000 as Instrument No, WE1293837.

19, On April 30, 2019, Hamilton registered a mortgage on title of the Premises in the amount

of $208,755.90 as Instrument No. WE1351712,

20. Fusioncorp's lien has full priority over the mortgages of Aviva, MarshallZehr and Hamilton
(collectively the “Mortgagees”) to the full extent of the mortgages pursuant to section 78 (1) of

the Act,

21.  Alternatively, Fusioncorp’s lien has priority over the Mortgagees to the extent of any

holdbacks the Owner has fziled to maintain pursuant to the Act.

22, In the further alternative, Fusioncorp is entitled to priority over the Mortgagees to the
extent of any amounts advanced in excess of the actual value of the Premises at the time when

the first lien arose.
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23.  In the further alternative, Fusioncorp is entitled to priority over the Mortgagees to the
extent of any amounts advanced subsequent to the Mortgagees receiving notice of Fusioncorp's

lien. Fusioncorp pleads and relies on section 78 of the Act.

BREACH OF CONTRACT, UNJUST ENRICHMENT AND QUANTUM MERUIT

24, Fusioncorp states that it has supplied its labour, materials and services to the Project and
remains unpaid in the amount of $2,436,674.66 (inclusive of HST), thereby improving the value
of the Project at the request of and to the benefit of Areacor who is in breach of contract by
failing to pay Fusioncorp all amounts due under the Contract. Alternatively, Areacor has been

unjustly enriched in the amount of 52,436,674.66 (inclusive of HST).

25, Fusioncorp therefore claims from Areacor the sum of $2,436,674.66 {inclusive of HST), as
damages for breach of contract, or alternatively, on a quantum meruit basis as the reasonable
value and reasonable benefit of Fusioncorp's supply of labour, material and services to the

Project, for which it remains unpaid.

26, Fusioncorp proposes that this action be tried at Hamiiton, Ontario.
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{Date of issute) GLAHOLT BOWLES LLP
141 Adelaide Street West
Suite 800
Toronto ON M5H 3L5

BRENDAN D. BOWLES LSO No.: 42802|
BrendanBowles@glaholt.com

Tel:  416-368-8280 ext. 221

JOHN PAUL VENTRELLA LSO No.: 64269R
JohnPaulVentrella@glaholt.com

Tei:  416-368-8280 ext, 250

Fax: 416-368-3467

Lawyers for the Plaintiff,
Fusioncorp Developments Inc.
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SCHEDULE "A"
LRO # 62 Construction Llen Recelptad as WE1567387 on 20211210  at10:54
Tha applicani{s) hereby applles to the Land Regisirar. ywwymmdd Pagedof 1
Properties
BN 17586 - 0183 LT

Dascription ~ PART OF LOT 13, BLOCK 6 PLAN 38, PART 1 ON 62R21575; SUBJECT TO AN
EASEMENT AS IN WE1493183; CITY OF HAMILTON

Address HAMILTON

Consideration

Considsration $2,436,674.66

Claimant(s)

Name FUSIONCORP DEVELOPMENTS INC.
Address for Service cla Glahoit Bowtes LLP
800-141 Adelaide Street West
Toronto ON M5H 3L5
Aftention: Mr. Brendan D. Bowles
BrendanBowles@Glaholt.com
I, Nick Ainis, am the agent of the ilen claimant and have informed myself of the facts stated In the claim for lien end believe them to be

true.
I, Nick Alnis, have the authority to bind the corporation.
This document is not authorized under Power of Attamey by this party.

Statements

Name and Address of Owner AREACOR INC., Suile #270 - 2869 Blcor Street, West Etobicoke ON M8X 1B3 Canada Name and address
of person 16 whom Hen claimant supplied services or materials AREACOR INC., Suite #270 - 2868 Bloor Sireet, West Etobicoke ON MBX
1B3 Canada Time within which services or materials were supplled from 2019/01/07 o 2021/10/27 Short description of servicas or
materials that have been supplled construction management services, labour and materials pertaining to the new construction of a 6 story
condaminlum consisting of 40 unils and commerclal and basement areas Contract price or subcontract price $8,916,878.00 (excluding
HST) Amount claimed as owing in respect of services or materials that have been supplied $2,436,674.66 (Inclusive of HST)

The lien claimant claims a llen against the Interast of every person identified as an owner of the premlses described in sald PIN to this lien

Signed By
Justyne Alexia Escujur 141 Adelaide St. W, actlng for Slgned 2021 1210
Toronto Applicant(s)
M5H 3L5
Tel 418-368-8280

Fax 418-368-3487
| have tha authority fo sign and register lhe document on behalf of the Applicani(s).

Submitted By
GLAHOLT LLP 141 Adelaide St. W. 20211210
Toronto
MSH 3L5
Tel 416-36B8-8280
Fax 416-368-3467
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Tolal Pafd $66.30
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the C'ondammm:—n Acl 1998 S 0. 1998 e, 19 the n.énlntlmn therenader. xmd m\y nmmdm;:'r'ttslzimme (tlie “Acl”) uud

other ferms used herein shall linve nsaribed To tient e delinitions-in the Condominiin Doctments unless otherivise
provided for as follows:

(a) “Agreement™ meoirs this Agreeinent of Purchisse and Snle:including ol Sehediiles attaclicd liereto md made:
a part hereof;

)] “Cotidominhuin®™ ineans the: condaminting whicli will: be regisiered against the Property piirsuant 1o the
provisions ol the Act;

) “Condoininium Documents” moons the Crenting Docnmenis, the by-laws-and mles of the: Condominium;

the disclosure statenient aivd biidger statement tggether with il other documeits aird agrecniems whicly ure-
entered into by. the Vendor on bchalf of thie Condominiim or by the Condominjuni disectly. ptior to llie
furnover of the condaniiim, s may be amended from time to timey.

h HSCRAY means thie Conads Revénue Ageney or ifs successors;

(¢} “Creating Documents™ weans: the declartion snd deseription which are intended 1o be registered against
titlo 1o the Property and which will serve to create the Condominiuin, as may be amended From dinie to thne;

& “Interim Oceupancy™ sholl mean: the period of time Trom the Ocouparicy Date to the Title Transier Date;

@ “Qceupiney Licence™ shall mean (he Yeoms and condifions by which the Purchoser shall occupy the Unit

duiig Inteiim Oceupancy as set forth in Scliedile.“C” hereol

hy “QOecapancy Fee™ shall nean the sunr of money payable monthly in advange by the Purchaser 10 tlie Vendar
aiid calculuted in iccordonce with Schedude 'C” ligreafl;

Gy “Properiy” shall niean tie fuids and prensises upon which the Condontiniinm is constracted or shall be
constructed and legally described in ihe Copdomininm Docitments; and

) “TWC meains Tarion Warranty Corpofation or ils successors,

Fentures ang Findslies

q.

Depasits

The Pirchase Pricé shall include those itewis listed o Schedite “B” attachéd hereto. Tlie Purchaser scknowledges thay
only the items setout in Schedafe “B" sre included in the Purchase Price md that mode! su;telwguelle Fumishings and
applinnces, decor, upgeades; artist’s renderings, scale model(s), :mpmvemmlts, wiltwark, mirrors, dmpce, tracks and
wall coveriligs sre for display purposss only end ore not included in the Purchase Price: wnless Specified in Schedule
“B". The Pivchaseragrees to attend snd notify the. Vendar of his/her choice of finishes within. fificen (15) days oCbeing
sequesied to da $o by the Vendor: Avthe Veidor's discretion, some finighes moy only be svailoble lirongh pri-seledred
pacl-.ngcs. 1n the event colours end/or finishes subxcqumﬂy become unavaifeble, the Paschaser agrees to re-attend at

siehi time or times as reguested by the Vendor or ils ngcuis, to choose from substifute colours Gid/or finishes. 16 fhe

Purchaser fails to clicose colours or. finishes within. the ime periods requested, the Vendor may . |rrc\rocabiy choose e

‘colouss and finishcs for the Purchaser aiid the Purclinser agrits to accepi the Vendor's selestions;

) The Vendor shall credit the Parchaser with interest ot the prescribed sate o oither e, Occupancy Date or

' Title Transler Dale a6 the Vendor's sole discrelion on 2!l money received by the Vendor on accout of the
Purchase Price from tlie date of deposit of the money received from time o time by the Vendor's Solicitor or
the: Trustée untif the Occupancy Date, The Purchaser ncknowlcdges dand dgrees that, for the purposes of
subseciion 86) of the Act, complisuce wilh the requirement:to provide written evidence, in the fonm
preseribed by the Ao, of payment of monies by or on behalf of the Purchosir on account of the Purchuse
Price of (e Uhiil stiall be decied to liave beew sufliciently mnde by delivery of such written svidence 1o the
address of the Purcltaser noted in the. Tarioi Addenduni. The Purchaser further acknowledges and agrees thim
any cheques provided Yo the Vendor o aceount of the Purchase Price-will not be deposiicd oind nccardmgly
interest o5 prescribed by the Act will not acorue thereon, until ofter the expiry of the ten: ( !O) day. rescission
period og provided for in section 73 of the Act (or any exiensidn thercof as uiny be ngréed 10 in wriling by the
Vendor). The Purchaser represenis and warrnts thet tlie Purchaser is.not 2 non-resident of Conadn wiihis
the miesning of the Inzome Tax Act of Canado-(the "ITAY. 1f the Purchasér is not a-tesidont of Canadd for
the purposes of the 1TA the Vendor shall bis ealitled to withhold and-reinif Yo.CRA ihe appropriate aniotint of
interest payable (o thie Purclinser on account of the depasiis: pmd hereunder; wnder the ITA,

{by: All deposits pmd by the Purchaser stmll bie held by the Escrow, Agent in'n designated trust accounl, ind shall
bie risleased only i nccgrdaitce with the provisions of subsection 81(7) of the Aét and the rugululwns therelo..
a5 amiended. Without tiniting the gentrality of the foregojng, and. for greater-clarity, it is understood and
agrecd that with respect to any deposit nionies received from the Burchuser (he Escrow Agent shall by
enfitled 1o withidemv such deposit nionjes from soid designated st nccotind prior to the Title Transfer Date if
and only when the Vendor obiains a Condoninium Unit Deposit Receipt from TWC: for deposit mowies up to
Tweity Thousand ($20,000.00) Diotars and iwitl: respect fo depusn monies in excess of Tweaty Thousand
(520,000.00) Dollars, one or more éxcess condomininm depositinsurance policics (issued by auy isurer as
by be sefected by the: Vendor, authorized 10 provide excess candowinivm deposit iiswrance it Ontatio)
insuring ‘ilic. deposit monics so withdrwn (or intended o be w;mdm\\m) and defivers tlic soid excess
condomininm deposit. insuranée }mluc;es (dulg. execwted by or on behall of theinsurée and the Veidos) to this
Escrow Agent holding the déposit monies for which said policies lizve been pravided s security, in
aucordance witl the ;trovmous of suction 21 of O, Reg. 48/0), Furihonnore mid without fimiting the

aovaarn it AR iy Brroiiniinn  dhis Fendnar Aoant dlinll b siomalBed  wnoed aietithe inetnectfomn faaor e Weadny
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no. firther obligations to the Purchiuser in its capacity as tlse escrow agent of the deposﬂs and shn!l
auiomatically be refeased froim fitrthes iobility as vicrow agent of such deposits.

Coimineircing . us.of the. 0cenp'mcy Date, thie: Purchaser shal] be responsible and be. -obligated to pay the
following cosis mid/oichinrges in respest toths Unit

o all utility costs jitcluding electiisity; gas, enorgy.and water (nless includéd.as part of the sonmei
_cxpg:usgs); and

fit) Ahe Oteupancy Fee owing by tlie Puschaser for Interini Qccupancy prigr fa the Title Transfer Date
{if applicable),

The Putchase Price:shall be.adjusted 1o reflect the following ilems, which shall be apportioned and allowed
from the Title Transfes Diite, with that day-itselfopportiongd (o the Putchaser!

) replty taxes: (including local lmprovcmcm charges pursumit 1o the Local hiprovement Charges Act,
if any) which Giay be estimfted as il the Unit has been sssessed as fily completéd by the taxing
muthority for the calendar year in which thie transaclion is completed as well as for the following
calendar year, notwithistanding the sdive iy wol have been levied of paid on the Title- Traiigler
Date. The Vendor shall be entitled iis its-solo discretion to colfect from the Purchaser n reasonable

-gstimate of the taxes us part of the Occupioticy Fed andfor such furihiér amounts on the Titke
Transfer Dhate, provided all amounts $o collected sholl either be resitied to the relevant iaxing
authoriiy o1 uetoust -of the Unit or Held by the Vendor peudmg receipt-of final tax bills for the
Uit following which said réaity taxes shall be readjusted i accordanee with subséctions 80(8)
and {9) of the Acl; mnd

(i) conimon expense contributions mlnbntnblc 16 thie Uiiit, with e Purclmser bung obliged (6 provide
the Vendor on or before the Title Transfer Date with a series of post-dated cheques payable to-the
condominiiun corporation for the contimon expense. eoitributions afrbutable fo thie Ui, for gecl
period of fime afterthe Title Trins{or Date-as deterinined by the Vendor (bin in fio ¢vent for iore
than one yéar).

imcrcst o alt money paul by lhe Pmcimser on account of ﬁ:c Purchase Price, sholl be adjnsted ond credited

The Pu‘rc]_mser s"{u‘il}, in u_'dd?licufto the Purchase Price, pay the i‘oilatﬁixg_ amounits 15'the Vesidor oa the Title
Tronsfer Daje:

) any hew fokes imposed on thie Unit or on e sale of ke Unit by tiie federl, proviiicial; or
mumicipal govermnment or any increases 1o existing taxes eutrently. imposed on-the Unit oron the
salc of the Unit by siteh level of goveminent;

i the smount of sy increnss in development charge(s) andfor education developuieat elmrgc(s)

anidfor itmpost fees (the * Levies™) assessed agpinst of altribittable 16 e Unit {or assessed nigainist
1he Propeny of giiy poriion (héreof, and altribuiabié {o the Unit by pro-roiing same jn occordance
with the propotion or porcenlage of .comnion intgrests oitribuinble. thercio); pursiont 1o the
Dévelopment Charges Act 1997, §.0, 1997, us sinended from time to (e, and the Education Act,
8.0, 1997, ns anended from Gme (o time, over Ui muoun ol such charges that would be- e\ngtbie:
a5 of December 1,:2017, snd the dmowit of ony iew Levies tiat weri not exi glble as of December
1, 2017 with respect to the Property and weré. subscqiéntly ossessed agninst the Propurty or
‘aitribistable to. the Uisit, and tlic amiount-of any reduction of waivers and/or granis with respect ta:
“the Levies whichi occurs afier Decetber 1, 2017 and resulfs an incrcase jin the Lovies whichi would
have boen paid prioe 1o Deéceinber 1, 2017, in ai aniownt nat o excéed the sum of Three Thonsand
Five Himdred (83,500.00) Dollars plus applicable taxes, i the residentiol Lhiit prrchased i5 less.
than two (23 bedrooms; or the sam of Five Thonsand Five Hundred {55,560 00} Dallars plus
applicable taxes; if the resudeulml Ussit purchinsed contaiins two (2) or more bedrognis, In thig even
that after the Title Transler Dale, any Levies paid by the Vendor are sefunded fo the Purchnser, the
Pucchaser shall forthwith deliver the anionnt of such refiind 16 the Vendor, Thie Purchaser hereby
assigns any such fefund fo the Vendor and agrees, at the Vendor's request; 1o-sign wy firther
documents regiired by the Vendar coiiBraing the deer 's tight 1o fedeive such refund;

(id) the amonnt of any pask levy or similar conlribulicn(s) or charges Jevied, clmrged imposed, or
assessed againstor attribiitable 1o fhe Unitor o portio. thersofor assessed ngnmsz the Properly. of o
poriion trercof nnd atiributable 1o thie Whole or part.of the Uit by pro-rating saine in accordaiice
wiily the proportion of commal interests ttributoble thersto, which have been paid or sie paynb]c
to the Clly of Homilton or any. ciliér relevant goveniinental mitharity or ageicy thepeol with respact
to or in connection with the duvclopmun of the Condontinium, iucinding the obtaiving of any
approvals for sich-dévelopment, iv an dincuyt ot fo excedd Nine Huidsed and Fifty: {$950.00)
Dollars plus applicoble taxes.

(vt it aiount cqial lo the percentage contribution of the Uit set forilt i Schedule "D" 1o the
‘Pielatation of the contribuiion(s) or charges dssessed against or atinbitebles 1o the Unit or which
tins been paid ornre. payable to.the City of Hamiltoit or any otlier relevant goveriiniental authority
or agency thereof including any chrges pursaant fo g section 37 “Agreemcal (pirsuait to e
Plannirie. Act), levied. chareed or ofhiervize inionsed with tesoeet to-or i comneclion with the



(¢)

{0y

(8)

0]

vy CARY SHBUUIED IRIEILE PLALFULGE U PUML SLM WTTIHE WY MY DMAUUE W GLAIENHT WL WMDY AU RALED

andfor chonges ordered by the Purchaser;

{vil}. tlic cost of waler neinr or check incternbneter insiallations, water nid sewer service connection’
shinrges; the cost of hydre and gos meter of check meter/subineter instalintions; the cost of heatilig
and eoo!mg!ETU méter or clreck melersubitieter installations, i applicable; and liydro and gas
connection. or.energization charges for dre Condominiwi end/or the Unit; the Parchaser's partioi
of siich charges and costs fo be calenlated by dividing the lotal aviguit of such charges and costs by
{he number of residential dw::l!mg uniis iy the Condominiwm and by c[mrgmg the Purchaser in the
statement of adjusiments with that poition. of the clinrges and costs; i an omount nal 1o excced
Elgln Hiwidred and Fifty ($850.00). Dollars plus-applicable faxes,, A lefter froim the Vendor's
engineers or arcliiects specifying sach costs shall be final and binding: on the Purchaser;

(viif} the charge ithjposed upon the Veiidor or its solicifors. by thié Laiv-Society of Upper Cannda upoii.
regisirntion-of n Transfer/Deed of Land or C!mrge.’Mcngnge of Land or. any: other tustment;

{ix) a s of Fifty ($50.00) Dallars for coch cheque tendered pursunny 40 paragraph I(a)and 1¢bYof this
Agreement and for any cheque tendered for upgrades.or any other:monies paid on account of the
Purchiase Price-up to, but ot including the: Title Transfer Daie representiig a reasondble
reimbursentent to:the Vesdar olthe costs incuicred tr to be incurred by the Vendor i Rilfillmént of
thie requitsments of subsection B1(6) ofthie Act;

) the Purchaser agrees to: pay Three Husidred ($300:00) Dolirs townrds thie'cast of fees payabli by
the Veidor e its leaders inchiding the cost of obtahiing (periial} discharges of niortgages not
intended 1o be assumed by tlie Purchuser;

{x4) ihe’ Purchaser sholl deliver to- the Vendor o certified cheque paysble 1o the Condominium
Corpcmt:on iy the nazonnt equnl te ong {1} fmon th's common expenses to be credited 16 the réserve
fund of the Condominium C_o_rpmnl:_on,_ and

{0 any other additional or further adjustments ngreed 1o in writing berveen the Vendof and Pirchiser
subsequent 1o the execution of this Agreeuent,

T the event that the Purchoser desires fo increase:the amouni to be paid (o the deor s solicilors on the
Occupancy Date at oy time alter the expiry of the initial ten (10) day stututory rescission period, or wishes to
vary the manner in which the Purchoser hns previously requested totoke title (o the Propesty, or wishes 0 add
o change any wnit(s) being acquited from thie Vendor, then the Purcliaser hereby covennnts and agrees Io pay
to the Vender's Solicitor’s the legal fees and aucillafy disbursements which may be incucred by the Vendor
or sharged by the Vendor's Soficitors in ordar to implement any of the !‘oregcmg changes sorequesied by the
Purchaser (with the Veudor's Solicitors™ Jegal fees lor implemaiting any such changas to.any of the interih
closmg and/or Ginel closing documents sa requested by the Purchaser nnd ogreed. fo by the Veador bemg
$350.00 pluy HST), but witliout there being any obligation whatsoever on the part of the Vindor to.approve
of, or o iwplement, oy of the foregoing chges so sequested, Notwithstanding, the foregoing, save us
permitted by the Act or this Agreumcnl e Purehinsér specifically acknowledges and ngrees. that the Vendor
will jiot pecept-uny requests- fa iicrease the aioiit to bie paid on thg Ocenpancy Dale or to olinge the:
wanner in which 1he Porchaser shall toke title to the Property or to make any other changes to the Agmcmcm
of Purchase mid Sale or with rospect to the Unit afier the dnte which_is thiriy (30) doys. prior 1o the
Qcecwpancy Dale.

{ntentionally deleted.

The Purchaser ackiowledges that il iy be required o enter into s agreement with one ar inore suppliers of
utility services, mcludmg liydro und/or water audior heating ond cooling to the: Condominimm (she “Utility
Supplicrs”) on or beforé the Occupancy Date.  Furthénnore, the Purchaser acknawledges that such
ngreciuents way reguire the Parchaser fo defiver a security. dcpasu(s) to the Uul:ry Supplms prior 1o’ the
Oceupaiicy Date and ihe Purchoser agrées to deliver sitcli seciirity deposit(s) to the Vendor oii the Occupaicy
Date.

It-is acknowledged and agreed by thic parties liéreto that the Purchase Price alveady includes a componcat
cquivalent to both the federal porfion and the provincial portien of the harmianized goods dnd services fox

exigible with rospect o this purchase and sale tronsaction. [éss the Rebate os defined below (hereinafier

seferred fo-as thie "HST™), sid fhat the Veidor shall ceiit tie HST to CRA o behalfl of ie Purcliaser
forthwith followmg the completion of this transaction. The Puarcliser hereby warrants and represents-do (he
Vendor lhat with respect to this transaction; tlic Purchaser qliuhﬁes for ilie federnl and provincial icw

Thousing rebates applicable pursuant to.the Excise Tax At (Ccumdn) ‘0§ miay be amended, (r.oliec!wely, ilie
“Rebate™) and further warrsbts ond represents that the Purcliaser is'a natural person who is acquiring the.

Propexty with the interition of Leing the sole bérieficial owner thiereof on the Titlé: Transler Date (aild ot as-
the agent or trustes for or on behalf of any other parly or parties), and covenmts, that “wpon the Cecupancy
Duité the Porcluiser or ond of more of die Puchnser’s: relations (as suh e is defiried in the Excise Tax Aci)
shall personalty oceupy the Unit os his primsry place.of residence, for such period of time-as:slinll be required

by the Evcise Tax Act, sid uiry olher apphcabie legislotion, #iv order 1o enlitle this Purchaser to the Rebate

(nrid the ufiimate assignmeiit leiwof 1o and in fnvour of the Viendor) in.respect of ‘the Purchaser’s ncquisition
of the Unit. The Purchaser further warrasits and fepresents Ut lie hosnotclalned (ond hereby covenals. that
the Pigchaser-shall not hereaflor cluim), fo the Purchaser's own decount, any pont of thio Rebaly in:
connection witl the Purchaser’s acquisition of the Unit, save as may be otherwise Tiereinafier expressly
provided or contcnplated. The Purclidser lereby irevocably sssigns 1o the Vendor all of the' Pirchaser's
nghls, mlcrusts nnd enl:ttcsncnls to lhe Rehnt-.. (:md concomzmnlly mleascs nII of !Iw [’urclmscr s claims or
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lumwuon. ilie GSTIHST New !Iousmg Rehate Appllcauon Tor Homcs Purchased from a Builder or other
simiior form os prescribed frant fime to fime {tlie “Rebate Forms™), The Purchaser coverints ond agrees fo
indenmify and save the Veudor harifess from and agoinst any loss, cost; damage andfor Jizbility (mchldmg
ag amionnt cqunrulmi to tie Rebate, plus peqalties. ond interest thereon) whick the Vaidor may. suffer, hieur
or be chiarged witly, 85 a result of the Purehoser™s Milurc to quelify for the: Rebate, or o5 & result of tlie
Pusrchaser hnwng qualified inifially but being.subsequently disentiiled to the Rebate, or 85 o result of the:
mnbilny fo.assign the benelit of the Rebate to the Vendor (or the tiielfectivensss ofihe docnmcnts parporting
16 assipn:the bénchit of the Rebate o the Vcnclor} As secirity for the payment of suclramenini, the Paschaser
does hereby oharge and pledge his interest in the Uit with the intention of cresting o fied. or charge agajiist’
same. Tt 18 fosthir uvaderstood ond sgreed by thie pacties hiereto thet:

(i) i the: Purchaser does nal qmllfy for the Reboie, or Tils 1o déliver lo tive-Vendor or thie Vendor's
solicitors forthwith upon'the Vendor's or the Veudsi's solicilors gequest for same {ond in any eveil
on or before the Title Transfer Date) the Rebate Forms duly executed by ihe Purchaser, together-
with nll other rcqmsﬂc documetits snd nssurances thist the Vendor or the Vendor's solicitors may-
reasanably réquire from the Parchaser or the Purchaser’s solicitor in order to tonfion the:
Purchaser’s eligibility for the Rebate. and/or to ensure that the: Vendor ubtimalely aequires (or is
othigiwise nssigned) the benehil of the Rebaie; or

{iiy if the Vendor beficves, for whalever reason, that: the Purchasor. does. not qualify: for the: Rcbnh.,
regardioss of any documentation provided by or o behelf of the Purcliaser (uchding £ dny statutory
declaration swom by tlie Porchaser) to the contraty, and the Vendor™s beliel or position oni this
matter is communicated to thi¢ Parchaser or the Purchaser's solicitor on or before the Title Transfer
Date;

then notwitlistmiding snything: hercinbelore or hereinafier provided fo. tle contrary, the Purcliaser shail be
obliged to pay to the Vendor (or fo-whomseever: fhe Vendor may in. wmmg direet), by certified clheque
delivered o the Title Transfer Date; i onount cquwuleul 1o ths Rebate, in addition to the Purchase Price
ond in those cirumsiances where the Paichoser maintains that he is sligible’ for the Rebote dcspltl: the
Veiidor's belief 1o the coutrary, the Porchiser shall (after payuientof the nmomnt equivalent 1o e Rebate ng
nl‘arﬁsmd} Lie: fully entitled to purswe: liie: procurement of the Rebate directly: ffom: CRA. It is Rarther
understood ond agreed’ that i the event that the Purcliaser inténds to rent out the Unit before of after the Title
Tronsler Dalg, the Purchaser shinll potbe eatitled to the Rebate, it may nevertlieless by eifitled to pursue; an.
his own after the Title: Trinsfer Date, the foderab and provincial new sontal housing rebates direetly with
CRA, pirsiant to Seclion 236.2 of the Excise Tax Act, os nny be smended, and other applicable legislation 1o
be enacted relating 1o the provincial now rentdl iousing rebnte.

(0] Notwithstaiding auy other provision hereiin coutained n this’ Agreenen(; the Purchnser acknowledges and
ngrees thal the Porchase Price does aol include any HST cxigible with mspect to-any. of the adjustments
“ payable by the Purchaser pursiant to this Agre¢ment, or any extras or upgrades or changes purchased,
‘ardered or choses by the Pirchaser froni the Vepdor which are-not speuf’ ically set: forth in this Agreoment;
and tlie Purclinser covenants and.agrees to pay such HST to the Veudor i accordance withs the Excise Tox

Agt.

i An adininistration fée of THREE HUNDRED AND FII"I‘Y {$350.00) DOLLARS: stinlf'be chaiged (o the:
Purchaser for any cheque payable hereuwider delivered 1o the Vendor or to the Vendor's Solicitors and noi
aceepted by he Vendor's or tiic Vendar's: Soliciter’s bank for any reasoi.  Ar the Vendor's option, this
administration fee con be- collected as niv adjustment on the Tile Tronsfer: Date or together With the
seplacement ehsque delivered by the Purchnser.

The: Vendor or the Vendor's Solicitors shall notify the Purcliaser or hisfher Solicitor following registration of the.
Creating Docunietils 50.45 1o permit the Purchiaser or hisMier Solicitor to examing title torthe Unit {the *Notification-
Dite ’) The Purchaser shall bo allowed twenty (20) days from the Notification Date:(the *Exminination Pertad™) 1o,
cxamine tifle to-the Unit at the Purchases™s own expense dnd shatl'not call for the production of any surveys, fitle deeds;

-abstracts of title, grading certificates, occupacy pernits or cerfificates; nor dny other proofior evidence of the: title or

occupisbitity of fire Unit, except sucl-copies thercal ns are in: the: Vendor's possession.. 1l within the: Exanination
Pericd, any velid objcction to title or ta any culstanding work order is made in writing to tlie Vendar which the Vendor
shail be unable or unwilling to remove sud Which the Parchaser will ol waive, this Agreement sholl, norwithstanding
dny intervening octs orncgolintians i respect of sich objeclmus, be null and void end the deposit meiies together with,
thei mlcmst required by the Act to be paid afler dedacting siny payiments i to the Vendor by the Parchinser ns provided.
for in this Agreement shall be: retimied to the. Purchaser and the: Vendor:shall heve no fitrihier lability or obligation.
lereunndér pnd shall fot be liable for any costs of doninges. Save as:to any valid objeclions so made withiy the
Examination Period, the Purcheser shall be conclusively. deemed to Tinve accepted the titte of the Vendor fo the. Unit.
The Putelinser nekiiowledges mid agrees that the Vendor shall be entitled to respond to some or olf ‘of 1hé requisitions
submitted by or on behalf of the Porchaser through the us¢ of a siandord title meinorsadint or title sdvice. statement
prepared by the Vendor's Solicitors; ‘and that some shall ceistie o satisfactary mawner of* responding fo the
Purclinser's requiisitions,. thercby relieving e Vendor and the Veador's Soligitors of the: requiremest o rispond
directly-or specifically 1o the Purchaser's requisifions.

4

Direction Re: Title

8.

“The. Prirchiasier hemby agrees o submil fo the Vendor or tlie Vendar's Soliciiors no less than sixty (60) days prior to thy
Oceupanicy Date, a'written direstion os 1o hiow-lie Parclinser intends 10/ take title Io the Uttt including, the date(s) ol

‘birth and marital statis and thie Parchoser shall be required to slose thie Wransnction in the moaner so advised unfess the
Vendor othenwise consents in wiittling which consent may. b arbitrarily withilield. 1 e Purchaser does ol submit such
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The Purchaser agrees to accepd title subject to the following;

(i the Condominiun Documenis, nuhvithstmuding flint they Giny be amended ond vasied from: the
proposed Condominium Docunients in the general form- nttached to; the Disclosire Stutement
delivered to- the Purchasér as set onl ity Schedule D™

iy registeréd restrictions or coveironts that ran. with: e Propeny. including any “encroachinent
agreenicni(s) with ony govcmmcmnl avithoritiss or adjacent [and owner(s), pravided: that safie are
caplied with asat ie Tite Tronsfer Date;

(k) eisetienls, rightsiofvny, crime swmg agreements, tie bock agrcements: ond/or liceices sow
registered (or 1o be registered hereafter) for the supply ond installation of wtility services, draiiinge,
ietephone services, electricity, gas; stonn md/oi sanjlary sewers, water, coble 1elevisiondintermict,
recrentional and shored facilities; andor oy ‘oflier service(s) to or for the benefii of fhe
Condomsiniun: (or to any adjocent or uenghbotsnng propefiies), including any ensemeni(s) which
may be yeguired by the Vendor {or by thie-awner of the Property, if not ane andt the same as the
Vendor), or by ny ovwner(s) of ndjnwu or neighbouring properties, for servicing andfor hrcess o
{or entry: from): sm:h pmpcmcs, together with oy easenent und cost-slmmsg ‘Bgieement(s) or
reciprocal. agrecment(s) confirming (or pmmumg 10} m:y easement or nghl-of—way for siecess,
‘CENLSS, support and/or servicing pirposes, and/or penmmug 10 thie sharing.of any scrvices, facilities
andfor amenities ssdfor for limiting distance purpdses with ddincent or neighboiring. property
owners; provided fhat miy such easement and cost-sharing ogreenents or reciprocal agreemenis or
other agreenicnts afe’ {insofor ds the obligations ‘tereunder pertaining 1o the Property, or any
portion thereof, nre concemed) camplicd with as at ihe Title Trans{er Date;

(iv) registered snunicipal agreenients. and registered agreenents with publicly reguintcd utifilies ondfor
willi focal mtepayer associntions, including withont Hmitation, any development, site plan,
condominium, subdivision, Sectiow 3%, collateral, limiting distonce, public art,  sformy/saitary
dischiarge, engineering and/or other municipal ogreement (or siniilar sgreements enien:d into witl
dny govermmental authdrities mcludmg any aniendmeints or addesds rélated théreto);, (Wll|l all of
‘such ngresments being hercinaller collectively referced ta as: the. “Development A;_.ﬂzemenls")
provided that sanse sre complied with as at the Title. Transfer Date, or seéirity lios been posted in
sieh amounts and on such tenis ns moy be cequited by the govenimenial nuliontics to ensure.
conplinnce therewith and/or the completion of any owstanding obligations thereunder,

vy tmmgnslered or inchoate, fiens for-wupaid: wiilitigs in respeet of which no formal bill, account o
invoice lias bicen issited by the relevaint utility aitlionty (or il issued, thie time for payment of same:
fins a0t yel ckplrcd), withoul day.cleim or request by the Pnrchnser for any wtility aldback(s) or
reduction/aboteriient iu the Purchase Price; provided that e Vendor delivers to the Parchaser tlie
Vendor's wiittén undertaking to pay all awtstandiiig tility secounits awing, with réspect to the
Property (mcludmg nny asnousts owiig in conneclion with any fital meter rénding(s) faken on or
immediatcly prior 1o the Title Transfer Dale; if applicable), 585001 ab rensonably possible afer the
compietion of this trensaciion; ond

() the proposed Shared Fasilities Agreement as deseribed in the Condoniininn: Docements;

(vil) the proposed Reciproca! Edseinent dad Cost Shariug Agreement as-deséribed i the Condominim
Docinnents;
(il registered agreements and/or essements in favour of the awners of ‘the ndjoining property forming

pait of the ovenl] biitding, both vertically wrd horizentally, which may inchide a. frechold
comntercinl or condomizium property; #id

(i) any diolics of security interest in respeet of any building nustamation system ‘and equipment mlntmg
thercto, and any other persoial. propeny conteimplated. By hiis:Agrecniént or the Condoininitn-
Documents:

It'is wnderstood, acknowledged and agreed that the Vendor sliali not be obliged to-obtain or register on title 1o
th Propcny & release: of (or as amendient fo) mny of ‘the aforementioned casements, Developnient
Agreenmus, reciproeal agresmiens or restrictive covetisiits or aity of thie otlier afoscuitentioied agreements or
notices; nor shall the Verdor be obliged to have. any of same-deleted. from ihe titlo to the Proporty, and the

Piechaser hereby. expressty acknowledges and ugrees that the Purchaser shall satisfy himselfor kersolf s to

complisnee therewith, The Purchaser dgrecs lo oliserve ond comply with (ke terms and provisions of the
Development Agrecnients, and all restrictive, covenants: and ‘all other agreemeits registered on Giel. Tlie
Purchaser funther ackowledges aid ngrécs that the reiention by the local. mwaicipality witlin whsc!s the:
Property is:sifunie (the “Mnntcipnlily"), or by any of the other goventmental authorities, of sccumy (e.p. in
the for; of-cash, letices of credit, a jperforiinnce bood, ele., salisfaétory 1o the Municipality and/or any of the
other goveniinental nutharities) intended to ‘puarailes lhc fulfitment of any outslanding, obligations under the:
Development. Agrecments shall, Tor the purposes af thie purchase and seie transaction confemplaled
iereunder, be deemed to be satisfoctory complitnee with the terms and. provisious of the. Dcvelnpmeut
Agrecinents. The Parchioser also ocknowledges that the wires, cables and -fitings coniprising the cable
television systam serving Uie Condoinininni ace (or inay be) owned by tlie losal ciblo 1elevision sipplier, or'
by'a company associated, affitioted with or rélated 1o the Vendor.

‘The Purchoser vovenmits and agrecs 1o conseat lo the matters referred fo i subparagroph 9{a) hereof and to
exicnite. ol dociiments and do all hings requisiie for this purpose, cither belore or after the Title Trausfer



{6} The Vendor shalt be émtitled to. jnsert It the Transfer/Deed 6f Land, specific covenants by the: Pagchasur
perfaiiing to any or all of the. rcsincimns, easements, covenouts and agreements referred to herein ond § in the
Condomitivm Docninents, and in such enss; the Purchaser miny bis requited lo deliver sepafate written
covinonts on closing, I so requested by thie Vendor, the Purchaser covenanls to execnie oll documents and
instraments required 1o convey or confims any of the esscments, liconces, coveniiits, agreements;. andlor
rights, reqiired purstant to this Ageeenvent ind: shall abserve snd coniply with alf of tie ierms and provisiois
therewith, The Purchasécmay be rc:gumd fo obtsin o similer covenant {enforceable by and in favour-of the
Viendory, i any agreenient enteied fito betwesn the Purchaser ind aty subsequént transferse of the Unit.

Yendors Lien

0. The Purchaser agrees that the Vendor shall have a Vendor's Lien for unpaid. purchase. atonies on the Title Trausler
Dile and shall be-entithed fo registor a Notice of Vendor™s Lien agaitist the Usitany 1iine afier the Title Transfer Date.

Partinl Discharges

1. The Pirchaser acknowledges that the Unit may be encumbered by mortgages (and colldternl security thereta) which are
ot inteiided 1o be assumed by the: Purchaser tnid thut the Vendor shiall it be obliged 1o obtain and refgistéy (partial).
discharges of such martgngcs insofar as they affect the Unii an the Title Transfer Date. The Purclaaser agroes [o.oecupt
tlis Veridor's Solicitors™ wndiriaking to obtaii dind reglster (pnmul) dischorges of such’ mul‘lgngcs in respect of this Unit,
ns soon. as redsonobly: possible after the Title Transfer Date subject to the Vendor or ils solicitors providing 1o the
Purchaser or the Puivtiaser’s Soliettor the followhig:

{a) a worigage -stalenient or fefier from the montgagee(s) (or from their respeetive solicitors) wnﬁrmmg the
amount; il any; required to be paid-to the niortgagee(s) to obtain (partial) dischinrgos of thic niortgages with
tespect to the Unit;

b} o direction from the Vendor to tle Prirchaser to. pay sich anounis -t the mortgagee(s) (orio whomever the

morigngees ey duccl) on the Title: Traasfer Date.to obtain a (panml) discharge-of the umrtgngc(s) with
respect 16 the Unit and,

{2 i indertoking from the Vendor's Solicitors o deliver such aniounts lo the merigagees aiid 1o oblnis. eid
register the: (partml) dischprge of the mortgages ‘with respeet to the Unis upan receipt thereol and within.a
reasoneble: ime foliowmg the Title Transfér Date and to advise the Purchaser or the Purchaser’s Solicitor
conceming registiiition partionlars by posting same on the intémet.

Construcilo Acl

12.. The Purchoser covenants and- agrecs that Tiefshie iz o “hame buyer” within the meniing of the Coustructian Lien Aci,
R:$.0. 1990, ¢.C:30. and will-nof claim oy lien hotdback on e Occypancy Date or Tille Transfer Date. The Vendor
shafl complete the remainder of the Condomining sccording to its schedule of cowplétion and ncitlier the Occupancy-
Date nor the Titie Transfer Date shall be deluyed oif that secount.

The Plining Act

13, This Agreciment und flie mmsacﬂm anisiig lhcmfrom are conditional upon cmuplemmc with tie provisions of section
50.0f the Planning Act, R.8,0. 1990, ¢,P.13 and any amendments thiereto on or before tie Title Transfer Date.

{ie Transfer Dn

14, () The prowsmns of the: Tarioi Addendnii roflect the TWC's policies, régulations and/ar guidelines on
exlensions of the. First Tentafive Occtipancy: Dn;c, But it is expressly understood and agreed by thie panies.
hereto that apy failure 1o provide wotice(s) of the extension(s) of the First Teitative Occupm;cy Date,
Stlbscquem Tentative Occupnucy Dates ot Firm chpmmy Date, it aecordomee w;tl: the: provisions.of the
Turon Addendum shall only give rise 10 o damage clain by the Purcheser ogainst thie Vendor up (oo
megimuy of §7,500.00, s more pnﬂ:culnriy sel forth. in’ the: Regulotions to the Olilario New Hame
Warramies Plan Aciy RS0, 1990, as mmeided (the “ONHWPA™, and wndér ito ditewinstances shall the
Pinrchaser be entitled to temiiiinie this fransaction 6r otlienvise regcind this Agreeiveni as o resnlt theréof,
other than in accordance witly the Tarion: Addendum..

by The Veuydor's Solicitors shall designote.n datc not less than twenty (20) doys afler writien uotice j5 given to
the Purchasér or hisor liersolicitor of the registration of the Crcatmg Documents as the Title Transfer Dats.
The Title Transfor Date once designated sy be extendéd from time to tinie by the Vendor's Selicitors
provided tiat it shiall i1t be ore than thirty-six (36) months following the Occupancy Date.

15 The Purchaser covenants and agsees that Whis Agrwmau is subosdingic f0 and posiponed to any mortgages amnged by
‘the Vendorand dny advances tiercunder from lime 1o tinge, and {a any easément, liceise of other agreesent conceming
the Condominium ond the Condominiun Documents, The Purc!mser Turther pgrees to consent to and execuic all
docinentation os oy be required: by thie: Vendor in this regurd ond 1hé Parslinser hicieby isrevocably nppmnis fhe.
Véndar as the Pircliaser's ntfomey o oxgeiiie nny ciisents or cthice dioénnients required by the Vendor to-give effect lo-
this paragraph. The Porclinser hcrcby cousents o the Vendor and its desigiated or proposed construction Jeaders
oblaiging & consuiner’s report:contuining ‘crédit andfor pcl’SOlml information for the purposes of tiis transaction. The
Purchnser furllier agrees to deliverto the Vendor, from tme 1o time, watliin ten ( IG) duys of ‘wiltten deinund froim the-
chdor, ofl ivécégsary financiol did persoual inforiation réquired by the’ Veador in order 10. cvadcnca lhe Purcimsct y

Alllinee. $on snmne #Alin binlmesmn ol 0o Dicalomes Ditin mer dhiae Tt Paesibon Prate oalioadfom onfebymies o
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umpmblc morlgngcc will be advanéing funds 1o the Parchoscr sufficieit to pay the balaitce dite an thc Title Tmus{'ur'
Daje or other evidence off an ability to close satisfactary 1o the Vendor i its sols discretion and satisfacory to the.
Veirdor's constniction lender. I€ the Puréhaser fuifs to provide the financial and personal informaticn or the aiontgage
approval as nforessid, or if the Vendor or the Vendor's construgtion lender is-not. satisfied ns aforesaid, then the
Putchaser shnll be deciived 1o be-in- defoult yndér this Agresment. The Véndot way, it 11§ sole diserction, elect fo
aceept in the place of such morigage comntitment; otlier evidence satisfaciory to the Vendor that the Purchaser will
Nave sufficicat funds to pay. the balanee dits on the Title: Trausfer Date,

The-Purchaser acknowledges that nonvit'hsimldiug Ly nife of law to the contiary, that by excouting this Agreenvent, it
lhas not.acquired suy: equitable or legal Tnterest in the Unit or the Propeity. The Parchaser covenants and agrees not to
registér this Agreement or nofice of this Agreement or o caution, certificate ol pending litigation, Purchaser™s Lien, or
any other docisnient pmvacimg wvidenes of this Agreenient agoinst title 1o the Propesty, Unit or the Condoiisis iim aid

Jurther agrees not 1o give, registef, or pcmnl 1o bé. registered sy encumbraiice- against the Property, Unit or the

Condouumum. Shotld the Purchaser be: i defoult of Lits or her obligntions teeeiinder; the Vendor may, s agént oid

attaniey of thie Purchaser, coitse the reinoval of notice of this Agreement; caution or othier document providing evidence
of this Agreement or any sssignient thereof, from the titke to the Property, Unit or the Condonsinium. In nddlt:ou, the.-

Vesidor, ot its optioi, shiall have the'right to declors this Agreenient il tind vetd -t accordarice with the pmmlons of
parngraph 25 hereof, The Purchaser hereby 1rre:vocnb1y cousents {o-0 court arder removing such: notice’ of {his-
Agreement, any: coution, or-any other docwment or insimment whatsaover front tiffe to: %fte Property, Unit or tlic.
Condoniinium wid thie Purchaser dgrees to pay all of the Vendor's, cosis nnd cxpenses in obtaiiing soch arder
{icluding e Veador's Solicitor’s fees on 8 Al indeniity basis).

The Purchuscr covenonts snd agrees with ihe Vendor not 1o list for sole; advertise for sale; offer for lease, offer for-sale,
sell, 1ease; transfer or assigys his inferest under this Agreement orin the Unit, atany Yime prior to the Title Troasfer Date
without first: (i) obtaiuiing the written consent of the Vendor, in the Vendor's stondard form, which conseat will notbe
treasonobly withheld aid which consent: will not be considered unless and until the Veidor determines thet sixty (60)
days hove passed after no. less han nuwty {90%) percent of flie wnits i the Condominiien are. sold, which
determinalion sholl be mude by tlic Veudor in itx sole and unfeitered discretion; (it) obtnmmg conli rnation from ihe
Véndor that afl units of the same type, siyle or model’ have been sald; Gii) ob:a:mng thié confirmation of tlie Vendor thit
all of the Purchaser's deposils have been paid to the Vendor it accordance with the terms of the A gresiment, of Purchuse
snd Sole'and ‘sich cheques have. cleared the Veador's Solicitor's baak, (iv) scknowledging v’ “writing, tit the Yendor's
siondard Tori, thotthie Puichaser, mong otlier things, shall’ remain: fully rcsponsab!c for the Purchinses™s covenants,

agreements ond cbhganous contained in this Agreement; (v) oblsining an asslgnmcu! and’ nsstinplion agreemeint from
the fransferce/assignee i forni oceeplable to o Vendor acling reasonably; (Vi) remitting paymcn: of the sum of Two
Thousand Five Himdred (82,500.60) Dollars (plus applicable 145T) by cerfified cheque representinig an adminisization
fee paynbie to the Vendor for processing and for sllowihg such transleror nss:gnmeul togeihier with payment of the
sum of Three Hundred and Fifty ($350.00) Dollars (plvs applicable. HST) representing the Vendor's Solicitor’s legat

Tees in respect of such nssignuient; (vil) confiriting tiat the listing of sich sale, transfer o nssigninent is not, never vims

and will not be-listed on tie Toroite Real Estote Boord, Milliple Listing Service ("MLS™):. snd {viii} obtaining the

‘wiitlen couseol or approval from ‘any tending instilution. or morigages. providing any. Gnoncing to the Vendor

cansisuction or o!henwse, for the developmicnt and constnietion of the Condominium, i the event such consent or
approval is required to ke oblained by e Vendor as o condition for thie sdvaiice or continned advance of any funds in

respect of such Ritoncidg, The Purchaser acknowledges and agrees that opce o breach of the preceding covenant eceurs,

such breach is or shall bo incapable of rectification, and aceardingly the Porchaser acknowledges, ond agrees that i the
cvént of such-bieach, the Vendar shall Tave the unjlateral nghl and aption of tenuivating, 1his Agreement. ond 1he
Occupancy License, cffective upon delivery of notice of termination. to the Purchaser or the Purchaser’s solicitor,
wlhiereupon the provisions of this Agreemient dealing with the consequence of tesmination by reason of the Purchoser’s
defauh, sl upply Subject 1o the foregoing, the: Purchaser shall be catitled o direct thot title to thie Uniis bie taken in

the naste of an assignee. Nomthstmudmg the forcgumg. the Purchaser shall be entitled to direct that titke 1o the Unit be

Jnken in the nping of Wis or ber sponse, or a member of his or lier immedinte fanily only, bring liited, 16 pareits,
nslblmgs ar children over the age of cightcen (18) years; and shall not be. permiited o direct title-to auy other third
parties. Any reguest (o direst title to sich immediate fanily member shall be made direstly 1o the Vendor's Solicitor”

from the Purchaser's solicitor,

The Purchuser covesints and ngrees. that he/she shall not direcily nor inidimnﬁy objest 16: nor opposc suy official plon

dmendment(s); r&m:mg npphcanou(s), severonce -spplication(s);, mindr varianet. application(sy mnd/or site pla.
epplication(s}, wor any other applicsions aricillary thereto- relating. to: llie development: of the Property, or. any-
eighbouring or-adjacent imids. The Pirchaser furilier acknowledges. wid-agrees-that tlis coviinnt may be pleadsd a5
mn eswppcl or bat la'any opposition or cbjccuou reised by the Purcliaser thereto. The Purchaser nchwwluiges ghat the

Vendor is (or mny in(he fulure by processing and/or comp!elmg ofe ormare rczrmmg OF thinor variance uppllcniims

will respect 10 the. Praperty (and/or ihe. lands ndjncent thereto or in the neighbonring vicinity Hicreof), as awell asa site

plan: npprcvnlidcvelcpumn npphuutmufdmﬁ planof coidominivim -approval with respect to. the. Property, in order to

;:ermn the development und constniclion, ‘of the Condobiniim tiereon, The Purcltaser ackhowledges that during the
rezoning, millor variance, site plan widfor diaft’ plan of condominiom npprnvul process; the. fiotprint or siting of the
condominium building may shift (cont that originally proposed ar intended; the overall height of the condominitn

building (and thie nimber of levelsiloors, and/or the mumber-of wiis comprising the Condomininm) may vary, wd the

Yocatioi of thé Condominium’s pmposad apsenities may likéwise be altered, without materisily adversely affecting the

fioor plnn layout; diesigi and size of the inferior of the Unit, and fhe Purclinser hereby sxpressly agrees fo complefe this

trijpsuction wotwithstanding the forcgom E. without any abatement in 1lie Porchinse Frice; antl without any entillement (o

a claim for daniages or other” cmnpcnsatmn whatsocver, The Purchaser farther covenants and agrees that it shall nel

oppose the, alorementioned zaning, minor varianee ond site plnnidcvelupmem nppl:catlms. sor iy otlier applicalions

-ancillary Iimrcto, inichiding without limitalion, any application submitied or purswed hy ar oir behnlf of the Veidor to.
tawiully permit the development ond registration of the Condominiuny, or to oblain sn increase-in the density coverage

or the: dwelling wisit. count (or yield) thiereof, or for any othor lnwiul pirpose whatsoever, and the Purchiaser expressly

acknowledges and’agrees tht this covennnt may be pleaded as.au estoppel or bar to any opposmon or-objection raised

by the Purchaser thereto.
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Termination without Defpuil

20.

I the ovent ilis Agrecmeiif is leriinated ough no fault of the Parchaser, nll deposit monies paid by the Purchoser
towards the Purchase Price; togethier with any iriterest required by faw to be: paid, shall be retwnied to the Purchioser,
pravided Hiowever, thet the Vendor shali not be.obligated 1o rétom any thonies paid by the Purchiaser os on Oveupancy
Fee. The Vendor shall be entitled to require the Purchinser o execiic.a relense ofany siiroly, leader or any other thind
party reqiiesied by the Vendor in Tts discretion prior to-the retini of siicl monics. In no event shdll the Vendor or its
agenis be linble for any demages-or costy whatsoever and without limiting the generality of the forsgaing, for any loss
of bargaln, for aity relocnting cosls, or for any professionnl or other fess paid in reiation to Wiis transection. This
provision ey bé pleaded by the Vendor ns n complete defence to.auy sich clnim.

“Tarien Wa ) ton

21

The Vendor represéiits and warmnts to the Porcliaser that the Veudor is  registered vendorfbuilder with the TWC. The
Purchinser nckiowledges and ogroes thiat any warranties of or liobilities for workmsuship.or niatcninls, i respeot of sy
nspeet of the constructiol of the Condomiuium including the Unit, whether implied by this-Agreenient or.nt low orin

cipity or by any stainte or ofherwise, incinding withont limitation brescl of contract, brédeli-of warmuty; negligence or”

breach-of duty, shatl be limited to the monetary fimils provided for in the-ONHWPA and fo only those. warraties
decned to e given by the: Vendor under: the. ONHWPA nivd sholl ‘oxtend. oily for the time period and i respect of
those items as, stated in e ONHWEPA, it being understood and agriced - thet there is oo yepreseniation, warmnly.
gnirantee, cotfaternl agreeniont, orcondifion prededent to, conciment with or it any way aflecting. this Agreciment, the
Condominium or he Unit, other tha as expressed hierein. The Vendor and the Purchnser agree that all disputes, if any,

respecting sny nspeet of construction of the: Unit or the common elements of the Condominium, ‘inchiding. without.

Timitation, disputes alleging iicligonce, bresch of contract, bresch of duty'or breach of warranty, shall be timited solely
to tho dispute: resolution. mechanisms avaiiable wnder the ONHWPA as ndminisiered by- TWC, which. resolution
thercunder-shall be binding md conclusive on all parties and furtlier tht the Parchaser's anly semedy shall be pursuant
io the ONHWPA. The:Purchaser hereby. irrevocably appoints the Vendor lis/her aged! (o complets and exeewle the
TWC Certificate of Deposit and any. excess condominium deposi iristimnce docmuentation in this regard, o required,
both on its own behall aivd'on behiall of the Parchasce.

b

‘Nolwithstanding the Purchaser oucupying the Unit on the Oceuapancy Date or the closing of this fransaction and the

delivery of itls to thie Unit to the Purchaser, as applicable, the Vendor or nny person anthorized by it sliali beeytitled at-
il reassnable tinies.and upon reasonable: priot notice 16 e Purchoser o enter the Unit dnd \he connnon clements in

“ordet 1o mnke inspections or to do any work or repléce theiein or tlierdon which nisy be-deenied necessary by ihe

Veudor iin connection with thie Unit of the common efements-and such right shall be i addition to any rights and.
casements created under the Act: A dight of eitry.in favour-of the Vendor for a period not exceeding seven {7) years
similar fo he foregoing may be inchided i the Tmnsfer/Deed provided on the Title Transfer Date ind neknowledged
Ly the Purclinser ol e Vendor's sols discrefion..

Occupancy.

23,

(a3 Except-where the Purchaser aid the Vendor lavis dgreed that Yhe. Purchaser shal be responsible for ceriain
conditions of ocenpancy and subject to parigtaph 9 of the Tarion Addendumm, the Uit shall be deemed to be.
substantially compléted wlien the interior work of the Residential Unit lins been finished to the ndnimum
standagds allowed by the Municipslity so that the Residential Unif may be lawfiilly occipied notwithstonding
that- {1y there resrains oiher work within tie Unit andfor the commnion elements (o be conipleted andfor (i) any,
parking sinit(s), locker unit(s) sndior other ancillary units; as and il applicable, havic wot bieen completed of
nre not vailable for occipsncy, Except where the Purchaser is respotisible for- certain conditions of
occupancy, tie Purchaser shall not ocoupy the Unit uitil fhe Municipality bos permitted sami or consented
thereto, if such cousent is:required and the Occupancy Date shall be posiponed it such required consent is
given, The Purchaser shiall not require the Vendor to provide or produce an ocetipaficy periit, certificate or
authotization from the Municipality otlier then the documentation required by paragraph 9 of the Tarien
Addendinig, Provided iliat the Vendor complies with poragrapli 9. of the: Tarion Addendumm, the Purchoser
acknowiedges: thot the failire to tomplete the commos eloments before the Ocoupaney Date shal nat be
deemed 1o be faifure to complcie the Unil, sud the Purchaser tgrees 1o complete this leansaclion
notwithsizading any claim sibimitied {6 flic Vendor and/or to'the TWC iy respect of apparent deficiencics or-
incomplete work provided, atways, that such iscomplote-work does not prevent oceupancy of the Unit as,
otlierwise, penitied by the-Municipality. '

by The Vendor shall complete the coiistrugtion of ihe Unitand the building in which ihe Unit is proposid to
form o part of {the “Building”) os so0i as reasonably practicabite; but the Tailure.of e Vendor to filly
completé sicli constriction to, tlie. siandards required i this Agresment by the Oceupancy Date, or tq fully
complete orcorrees afl outstanding, incomplets or deficient matters reloting 16-the Unit ond the Building,
shal] in no event entille the Purchaser to refiise to take posseision of the Unit o the Ocenpancy Date or to
complete this tronsaction or 1o remit fo Véndor the eniire amount af the Purchase Price on-the Title Tronsfer
Date; or to maintain aity holdback, sei-off sr dedutlion of say pait thereof The construction of the Unit-shall
be decmed 1o be contpleted when (i Vendor's finishings hiave Been substantially conipleted, notwithstanding
that iliere remains work oulside the Unif to. be completed, including butnot liinited 10 painting, grading.
paving, sodding and lendscoping. The' Vendor agrées to fully compleie the constraotion of ilie Unit, the
Building and any. outstanding, inconiplete-or deficient items and any-other motiers selating to the Unit and the
Building. which are requited by Tarion, withii @ reasonable period: of tine alter the Title Transfer Date,
laviug regord to weather coudiiions and lhe nvailability of squipment, supplies and leboor, and Purchiaser
agrees that its only reconrse against Vendor (and the declasuut-of the Candominium il uot the Vendor) for a
final cud binding resolution ol all.sucl matters shalt be tivcugh the processes adusististercd by Torion, who
Emei]ascrmd Veudor hereby appoint and cmsii‘mt? 1o be the sole and final arbiter of Wl suek matlers,
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The Purclinser agrees that it and the Condominiuni shll have no rights os’ against the Vendor {and the
declarant of the Condominiym if not the Vendor) beyond those that pre specifically: gronted it under the.
Condohitninn Act of the Onmrm Ncw ‘Home Warranties Plan Act or by Toriesi. Thé Purchaser arther
ngrees that ils Condominium’s onfy recourse against Véndor (end the declarant 'of the Condominivi if not
the Vender) fora final and binding resolution of any anistanding, incomplete of daficient fiems and any other
mapters relating to the Unit and the Building shall be t!amngh ihe pmccssus established forond administered
by: Tarion, who the Pu vehaser and (he Vendor liereby appoint.ond constitute ns.the soie.ond final nibiter of alk
suel matiers, ‘The Purcliozer hcreby indeninifies and saves the Vendor Gind the declacsit of the
Condomininm il nof. the: Vendor) harmless froin all actions, couses of actions, claims nd du:wuds for

“damages or lass which are brought by thie: Candominium i contravention of this provision, including without

limitatioi; any-clain, against any tird pasty thar hos the cight'of coitribution or indeninity against the Vendor
(and tho declorautof the Condominiun if not the Vendor).

If the Unit is substentially complete and: fit for oceupacy on the Ocewpancy Date, as proyided for in
subpnragroph (n) sbove, but the Crenting Dociments have. iiot been registored, {or in iz gvenl the
Condominiung issegistered pror 10 the Qccupancy Date and closing docamenintion hins yét to be prepared),
the Porchnser shall ocetipy the Unit on the Qecupaney Dale: pursuant to” the Oceupancy Licence nutached
licreso dis' Scliedule™Cr. S ) ‘

The Purclaser o the. Purchaser's designate as horeiofier provided agrees to mest the Vendor's
rcprcsannlmz at thie date nird tine designated by the Vendor. prior to the Occupmicy. Dhit, fo condiict a pre-
du]wery inspection of e Unit (the “PDI™) ond 10 list al! items rémaining mcumpicec 5t the time of such
inspetion togtther witli il muinally agreed: deficiencies with respect 10. ho Unit, on the TWC Certificate of
Conipletion_ and Fossession' {the “CCP™) and tite PDI Formy, in the formis. préspribed from tivite 1o shine by,
aud requited fo be completed pursuant to. the provisions of the ONHWPA. The said CCP and PDI forms
shall be executed by both the Parchasér or the Puschaser's designate-aird the Vendor's: representative: al. e
PDX and shatl constitute the Vendor's:only undertaking with-respect 1o incomplete or deficient work and the
Purchinsei shall sot require. any fimbicr underinking. 6f the Vendor 1o camplete any outstanding items. 1 the
cvent iliot the Vendor pcrﬁmns my additionnl work to the Unit i ifs discretion, the Vendor sfialt not be
deensed 10 have waived e provision of this paragraph or otlierwises enlarged its obhgnimus Weretinder,

The Purchaser acknowledges that the Homeowner Information Package os defined in TWC Bisitetin 42 (the

“HIP") is avatioble from TWC and thet the Veador Rirther agrees fo provide the HIP to tlie Purchaser or the

Parchaser's desigaate, at or before the PDI. The Purclioser or the Purchaser's demgnale sgrees io.execuse and
provide 1o the Veiidor the Confirmation of Receipt of the HIP forthwith vpon recmpi of the HFIP,

The-Parchaser shall be cntitled 1o send a designate 6 conduct the PDI in the Prirchaser’s ploce.or attend with
their designdie, pmwded the Purchaser first provides to ilic Vendor 4 ritten authority appointing such
desugnmc Tor PDI prior to the PDL. If the Purchaser appoinis o desngnule, he Purchnser ncl\nowledgcs and
agrees thint the Piirchaser shall be bound by all of e docuuientation executed by the designaté to fhe same:
degree and with he force and effect ns if execnled by the Purehaser directly..

In the event the Puzchaser ond/or the Parchaser’s designate fils fo oitend the PDI or fails 1o execute the CEP
and PDI Fornis at the conclision of the PDI, the Vendor may: dcclnrc the Purcliaser to be T defaiht snder this
Agreemeént and may exereise any or all ol i rénicdies set forth i this Agrmucm of Purchdse and Sale:
andfor of law, Alfematively, the Vendar may, at iis option, complele the within fransachion but not provide
the keys 1o the Uit to. the Purchaser anitit thie CCP and PDI Formis ligve béen exceited by the Parchaser
and/or.its designate or complete the within transuction and complete the CCP und PDI Forus on behalf of the
Purchaser and/or the Purclinser’s desigiate aitd the Purchaser hiereby imevocably appoiits the Vendor the
Purchaser's attomey andfor agent and/or desipunte to complele the CCP-and PDI Forms on the Parchaser's
behalf and the Purchioscer sholt be bowig as if the Purchaser or the Purchiser's. designnte lind exceuted the

CCPand PDI Fonus.

The Vendor miny réquest that ihe Phrchiser and/or the Puichaser's designate execiite o Confirmiation of
Receipt of the HIP and in the evemt such Purchaser andfor Purchaser’s dcslgnnlt: fails to exocente ihe
Confimigtion of Receipt of the HIP Toritwith upon receipt thereof; the Vedor niny declare the Purchaser to
be in defnilt under fhis Agreement and may exercise airy or oll of its remedies set forth in this Agreement of
Purchase tnd Sale andfor at Taw,.

Purchinser’s l.)ér:i'ulr

25.

{2

Ik the eveiif thiat the Purchaser is in defoult with respect to.aiy of ‘his or her obligations comatied s this'
Agrecment {ofher than paregroph 2(d) hereof) or in the Qcenpaicy Liceusc on ar before the Title Tmﬁsl‘cr‘
Deto mid fails 16 remedy such defauls forthwith, if such defgolt is 2 monctiry default and/or penins 1o tie -
execition. and delivery of dogimeniotion réquired 1o be given 1o the Vendor on the, Oecupancy Date: ot the
Tille Tronsfer Dare; or wnlun five (5) days ol the Purclinser being so iiotified in writing with respect ta any
ather nonsmonetory deflt, then the Veidor, in addition to (and williout prejudice to) any other rights or
cemedies nvailable to the Vendor (ot Inw or in: eqity) moy, al its sole option, unitaterally suspend all of the
Purchisir's riglits, benefits and privileges contsined herein (lncluding, without linjitation, the nght to make
colour and finish selections with respect {o-the Unit as diereinbefore prowded or canteniplated), and/or
vnilateralty-declure this Agreement aud tig Otenpancy License to be (éniiinated and of no further force o
effest. ‘All monies poid bereunder (including il deposit monies paid.or agreed To be paid by the Purchaser
pursuant to this Agreament which sinis shall be nesclerted on demand of tlie Vendor), togethier with any
interest camed, thereon gitd wonies paid or payable Tor extras or upgrades or ehairges ordered by the
Pumhnser, whelhcr or nol mslullcd in thc dwc!lmg, slmi! be. furfened to llm\feminr, The Pu n:lmser agrees. tlml



(o forthwith vacate the Unit (or conse sanwe to be forthwith vaeated) if same has been accupied (and: shalt
teave the Unit in 0 clenn condition, without any pliysical or cosmetic damages therets, and clesr of aff
gerbnge, debris-ond any Tamishings-and/or befonpings of the i’nn.hnser}, and shall exccute sucle releases and
arty other doctments orassurances as the Vendor mny require, in order 1o confiny that the Purchaser dues pot
have: (aid the: Piicchaser hereby covenanis nnd agrees thil liefshe does not havé) any fegol, cqunablc or
proprietary -inferest whatsoever, in: the Unit and/or the Property (or xay poriion thereof) prior: to. the
completion of this rasaction and. the: paynent: ‘of the entire: Pupchase: Price 1o the Véndor or the Vendor's
solicitors: 8. hereinbefore provided, and in the event thie Purchaser fils or refuses to-execiile satie; the
Parchaser liereby uppmms the Vendor 1o be his or her lawfsl attoricy in arder 10 execute such mimscs,
doctiments and nssirances in the Purchaser's naine, plnce and sigad, dnd in accordance with the pravisions of.
the Snbstitute Decisions: Act; S.0. 1992, os mnended, the Parchaser hereby declares that this power of
niforey may be exdecised by the Vendor during iy subscquent |egal incapncity on the part of tie Purchoser,
I the cvent the deor s Solicitors.of an. Escrow Agent is/are iolding any. of the deposits in trust purshat to
this Agreuuml then in the event of defaule as aforesaid, the Purchaser liereby relcases the snid solicitors or
Escrow Agail From oy obligation o kiold’ the deposit niouies, in trist, snd’ shall: not ninke ony clnim
whatsoever against the snid solicitors or Escrow Agent end the Purchoser hereby itrevocably: directs. ond
witliorizes the said soliciors:or Esorow Agent to'deliver the said deposit monies and accrued interest, if any,
Ao the Viendor:

(b} Notwithstanding subparagraph (2) above, the. Plirchaser. acknowledges. and ogrees thst i ay amoiin,
payment andfor adjastnient. which sre. duc and poyabile by the Puschaser to the Vendor pucsuant fo this
Agreemyait ore nol inade nad/or paid on the date due, but are subsequendly: dceepled by flie’ Vendor,
notwithstanding the Purchaser’s defanit, then such amowt, payment andfor adjustment shall, until paid, bear
finerest at the mite equal to fventy-four (24%) percent per myiuni, calewlatéd monthly. Tn wdidition, jo ke
event that the Pirchaser delnys the Ocenpancy Date or the ‘l‘mc Teanster, Daie; the Veador shall have the
right to-charge Two Hundred Dollars ($200,00):per duy as liquidated dininges for eacly day of the delay plus
a legalindivinistrative fee of Five Hundred Dallars (3500.50) 1owards the ‘adiiinistration ‘of o delayed
occtipancy. or closing, as applicable, ond to amend andlor create documentation. Fucthermore, the Purchaser
shall. pay the. Vendor's solicitor's fees in the. amount of Two Himdred and Fifty Dollors (5250.00), plis
opplicable: taxes and disbursements, for each: letter or other form of naotice seat to the Purchaser or the

Purchaser's solicitor relating fo any defaull by the Purchaser. |

Commnon E!emgg;;s

26,

The Purchaser ncknowledges that 1he Condominium will be constricied to Ontario Building Code requirements al the
time of issusnce of the building pemiit, The Purchaser covenduls wid sgrees the Parchaser shall have no cloims ogainst
the Vendor for-nuy cqual, higheror bottee stondards of workmanship or naterials, The Puichastr agrees ihat the
forcgomg may be-pleaded by the Veridor ns s csmp;)ei in any action brenght by the Purchaser ar his/her sticcessors i
title against the Vendor, Thie Vendor mny; {rom e to-time, chaige, vary or modify i its sole discretion orat the

instauce of any govenimental authority or inorigagee, any elevations, building speeifications or site plans af any part of

the Condomining, lo-conlorin with any municipal or architectural requicesents reluted to bufldiig codes, official plan
or-official plan omendments; zoning by-laws; commitico of adjﬁs!ll!ﬂni undlor tand division commitise decisions,
mumcipal site plan approval or architectural dontral, Sucli changes miay be to the ptans and specifications existing al
ingeplion of the Condominiom or as ey existed at-the time the Purchaser entered ito this Agresment, or ns; Mlustrated
it any sales wateriad, inclnding withont timitation, brochuses, rendérings, models or otherivise. With respect to ony

-aspeet of ‘consirction, finishing of equipriient, thie Vendor shall liave the right, without the Pirchaser’s consent, (o

substitute umlcnn!s, for those described i this Agreement orin the plass or specifieations, provided the: substiited
iaterials are in tie judgment of the Véndor's archiiest, whose dc!cnmnnﬂou sholl be fiinl and binding, of equnl or

Yetter quatity. The Purchaser shall liave o claim against e Vendor for any such changes, varignces-or modifications

nor shalf the Vendor be required fo givenatice thereof. T, he Puichoser licreby. consents to-any sich allerstions and
agrees 1o complele the sole notwithstanding sy such modifications.

Execmtions.

21

Risk
28

The Purchinser aprees {o provide o the Vendor's Solicitors ow the Ceenpancy Date-n clear and up-imdme Exeeition
Cenificatc confinming. that ne execitians are filed at e local Land Tifles Office bgainst:the-individuals)in whose
wnaie it 16 the Unitis being tokes.

The Unit shiafl be and remain at the risk of the Veador wnfil the Title Transfer D'tic. subject to ilie terms of the
Oceupmcy. Licence attackied herefo as Schedule *C", If any part ol the Condomininm is dniieged before the Creating
Docursents aré registered, the Veadar may in fis sole discretion either:

() make suchi sepnirs as aré nécessary to complele ihis teausaction and, if necessary, delay thie Qectipancy Dale
in thie sanacr permitted i ilve Tarion Addenduny;

by termingle this Agresment and retum 16 i Parchoser oli deposit monigy paid by ihe Pirchasor fo the Vendor,

with interést payable wides law if the dinoge ta the Condoniinitim has frustrated this Agrecnient ot law, or

() apply 16 4 court of competent jurisdiction: for an -order terminating the Agreement i accordance. with the.
provisions ol subscgtion 79{3} of the Act,

it being understood and agreed that ofl insusance policies and the procceds thiereof arc to be for the benefit of the
Vendor nlonie:

TondorlToronok



(&)

il 5:00. p.aw. and is ready, mlhng and able: to cnmplele the transactio. The Parchaser agrees thai Keys
may be released to the Purchnser at:the constriction sité or sales office or the Condowinium building on the
Occupancy Date or the Title Transler Date, o5 applicable. The Veudor's advice that the keys nre available
shall be valid tender of possession of the Property o the Pitrchaser, In the event the Prrchaser or his or her
solicitor fails (o nppear or appears. and.fails to-close, such attendance by the Venidor’s repmscmatwc {which
inciudes the Vendor's Solicitors} shall be diemed salisfaciory evidence thal the Veéndor is ready, Willing and
nble to complele the sals at sucly time. Fayment: slinfl be tendered by centified cheque drawn on any Canadion
chartered bank; sid.

[tis fusther provided that, notwithstanding. subparagraph 29 (p) fiereof, iy tlic event the Purchases or his or her
saticilor advige the Vendor or its Solicitors, oi or before the. Ocenpaney Date of Tidle Trmsfer Dale, ns
applwnblc thint tlié Purchiaser is unable or nuwilling to complele the purchase or-take oceupuitcy; the Vendor
is pelieved of any obligaiion 1o thake any fonial lender ypon the Purchaser or his or her solicitor.ond may
exercise Torthiwith any and oll of its right and remedies provided for in this Agreement and at law.

30, .As tlte electronic rcgasmlsms systeint (hereinafier referred (o as thie “Teraview Electronic Roglstration System™ or
“TERS") is opemtive in the nppil:abie. Land Titles Office in-which the Propesty is rigistersd, tlienat tlic option of the.
Veador's solicitor, the foltowing provisions shall prevail::

{a)

[OF

©

oy

(e}

onernl

“The Purclinser shall be abliged 1o reiain a' solicitor, wiia is‘'both nn awhonized TERS user and in good

standing with the Law Society of Upper Canada 1o represent ilic Purchaser in conpection witly the. - completion
of the transaction. The Purchaser shalt authotize such soficitor, at the option of the Vendor's Soliciiors, to
sitler eiecitte my cscroiv closing ngreement with the Vendor's Solicitor air- the standard forny recommended:
by the. Law- Scscw!y of Upper Capadn (hercinafter referred 10 as the “Exerow Document. Reglsrailon
Agreement”), establishing the procedures and timing {or completing this tronsaction or athervise agiee 1o bo
biound by the pracedures set forth in the Escrow Document Registration Agmement.

The defivery-and exchangé of documents, monies and keys to the Unit and the release thercaf 1o the Vendor
and the Purchaser, as the case may be;

) slisl not ocour cantempormicously with the regisiration: of the Transfee/Deed (and other
repistornble docinientation); and.

{iy shall bc goverued by the Escrow Document Registration Agreement, pursuant to whicls the solicitor
receiving (e documents, keys aidlor ecdified foivds will be requited:to fiold some in sscrow, ond
will ot be entitled to release smne.excepl in: strict accordance with the provisions of the Escrow
‘Document Registration Agreoment.

The Purchuser expressly ncknowledges and ogrees that he or she will ‘ot be eatitled 1o ceccive the
Tians{er/Deed 1o the Unii-for registration until thie batance of fiinds dic on closing. in accordanee Wil she
stnietuent ol adjustrients, ate either remiticd by eeniified cheque via personel delivery or by electrodic funds:

tionsfer 1o {he Vendor's. Solicitor (or in suel-other moniner as the fatier moy dirett) prior to the relense of the.

Transfer/Deed for régistration,

Each of the parties hereto ngrees that the delivery of any documeiits not intended for registration ou: title §o
the Unit may be delivéred to the other party herelo by telefox. transmission (or by o similar systewm:
reproducing, the ongmut or by eleclronic tmnsniission- of clectropicolly signed documents twough the
Intemet), provided thatal documents so transmitted have been duly snd properly: cxecitfed by the appropriate
partiésfsignatories thereio Which may be by electronic sighatise. Tl party lmnsmlltmg any such document
sholl also deliver the original of same (ilule&s the document is an. clcctromually sigied documf.m) 1o the
recipient party by ovemight conridr seat the day. of cl_osmg of within 7 business days of closinig, if saime has
been so requested by the recipient party.

Nonwthsmndmg atything coiitoined in tis Agreeinent to the contrary, it is expressly understood and agyeed
by the parties. liereto thal on effective tender sholl be deemed to liave been validly made by the Vendor pen-
the Purchaserwhen the Vendor's soficitor hns:

(i) deliveied all closing documents and/or funds to the- Pitrchaser™s ‘yolicitor in aceordinée’ with the
pravisions of the. Escrow Document Registration Agreemetit ond keys are made availsble for the
Puschaser to pick up at the Vendor's sales or customer service office;

Gy advised thie Purchaser 5 solicitor, inwiiting, ihiat fie: Vcﬂdor is ready, witling nud able to complels

the iransaction in accordance with the terms und provisions of this Agreesicnt; and

Giiy tins completed alk stéps required by, TERS in order-to compleié (his franssetion that can be
‘performned or undeitoken by the Vendor's Solicitars:withoui fhe cooperation or parficipation of the
Purchaser's solicilor;

without the ncecssity of personslly oitending wpon- the Purchaser or ke Purchoser's solichior with the
dfofenientioned dognnients; koys dndfor fimds, and without any requircient 16 liove o independent witness.
evidencing thie foregoing.

3 The Veador shnll provide a statu(ofy declaration on s Titte Teonsfer Diits that it is not a nou-resident of Cunado
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35.

36..

37,
38,

39.

MNotice

40,
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affecting this Agreement or ﬁw. Propcny orsupported liereby other than us expressed Werein ii writing.

This Clﬂ'cr and its a¢ceptance is 1o be read with all choitges of gender or number required by:ihie contexi and the terms,
pmwsmns and conditians lisreof shall be for the benefitofand be binding vpon the Vendar and the I’ufclmscr, ond. s
the context of this Agreentent permits, ilicir respective heiks, esinte tnistées, successors and permifted sssigns.

Tlie Paschuser nchlowledges that ie suite area of the Unit, a5 thny be. reprasmh.d ar referréd to by. the Vendor or nity
salos ngent; or which appear in oy soles matenial is: approxitnate only, and.is generally mensured 1o the outside of all
exterior. corridorand staiswell walls, and 1o the centre line'of all party walls sepasating one unil fron anothes, NOTE:
Fof aiore information on the wothod of caleuluting tic floor arca of any-unit, reference sliould be made to Builder
Bulletin No. 22 pubhsin:d by the TWC, Actual useable Noor space may (ihercfors) very frobr any stnted or sepresentnd
floar area or gross floor orea, and the extent of e actinl or uscable living space withiu tic confines of the:Unit moy
vary from any mprcscmed squere footage or floor area measurcment(s) made by or on beliolf of the Vendor, In
nidition, tlic Purehiaseris advised thit ihe fioor area measurements. ore gencrally calcilated based én the middle Aoor
of the Condominium byilding for esch suite type, such that imits on lower floors may have-less floor space due fo
thicker structural mombers, mechanical rooms, cic., while wnits on higher foors way have, more floor ‘space,
Acwrdmgly, the Purchaser hercby confirmis aitd aprecs tiot ol detils and dimensions of the Unit purchased hercunder
‘are dpproximate only; and tiat the Purchnse Price shall not bie: subjcct to.any nd;ustmem ar claim foy compensanon
wiiatscover, whether based wpon (e ultiinate sqeare foomge of the Unil, dr te actunl or useable livitig spice witlin the
confines of flic Unil'orotherwise, The Purchaser further acknowledges that the ceiling height of the Dnit.is méasured
frons the upper strface of the concrete floor stab-(or subflonr) to tie underside surface of the conercte cm’lmg slab Cor
joists), However, where coiling bulkheads ore nstifled within.the Unit, and/or where dropped ceilings are required,
then the ceiling height of the Unit will be jess thas that, reprcmzcd, and the Purcliaser shall correspondingly. be obliged
‘toaccep! the same wWithant-any dbatémeint or claim f6r compensation whalsogver,

This Agreement shall be govemed by and constared in accordance with thic laws of the Provinice.of Oulario.

The headings of this Agreement forni o port bereof and arc inserted for convenience of reference only,

‘Each. of the: pmwsmns of this Agteemint shell be’ decwed mdepmdem ad severable ond “the mvairdxry or

unsenfosceability in whole or in part-of ony. oné or mofe of “such provisions shall ot be deemed fo Tnpair or affee) in
any moiher the validity, enforceability or effect of- ‘tho remainder of this Agreement; and i such even all the other
provisions of (s Agréenrent shall continue in full force und efficl os if such invalid pravision had never been inchuded
hereiin, The Purchaser-and the Vendor acknowledge and agree that this Agreoment and all amendments and addends
thereto shodl constitute an ogreement mnde under seal.

{ay Hany docunieits required to be excculed nid delivered by tie Purchaser to the Vendor are, in [Tacl, executed:
by: a’third. party nppemtcd ay llie nitormey: for tlie Purchaser, then the powsr of ‘attomey appoinfing:such:
persomanust be registered in the Land Titles office where the Property is registered, ond.a duphcalc negistered
‘copy Hhereol"(together with a statitory. decloraiion swom by the Puschiascr’s solicitor unequivocally
confirming. wilhout any qualification whalsoever, that said power of attomey has not been revaked) shall be:
deliversd (o the- Vendor nlong with such documents:

by Where the Purchaser is = corporation, or whers the Porchaser lis buying: i teust for snother person or
' ca‘l'-pérniidn f{or o disclosed or undisclosed beneficiary or piingipal (ncluding, without limitation, o
corporation to be itcorporated), the execution of this Agreement by the principal or principals of such
corpornlion, or by the person named as the Purchaser in- tust o5 the case may be, shall bie deemed and:
vonstaded to constitute the: personal mdmmnly of ‘siich person or persons so. signing with respect to e
obligatioits of thie Purchaser hierein and shall be (ully Hable to the Vendor for the Puichaser's obligations
under iis Agrsement aind inay siot plead such agency, trist relationship or any other ralationships-as o

defence to sucli tinbility..

(). Any notics required to be delivered under the provisions of the Tarion Addendum shall be delivered in the
manner required by the teyms of the Tarion Addeadunt, The Purchaser is hereby ndvised that the Vendor
shall be aititted to senid notices of conununications to the Pyrchaser to the address, fax number andfor smsil
nddross sel aul on the Trron: Addeidim ond that any siich potice or comnninication is valid wnder the ferms
of this Agrecinent bnless the Prirclinser provides writien notice ofany change of address, fax number or ewinil
address to the Vendor in the manner contcmplated by tlic tenms of the Tarior Addendum,

0y Any othcr natice gwcn pursaant to the ternis of this Agrecivent shall be deemcd 1o bave becii properly given
ifitisin wntmg ond is delivered by hand, ordinary prepuaid post, fucsiimile transmission or electromic mail to
the atiention of the Purchaser or to the Purchaser’s solicitor to their respéctive addresses indicated hiérein.or
1o the nddreds of Gie Uditafier the Ogcupancy Date and to tlie Vendor 2t 3044 Bloor Streel West, Suite 270,
Toronto ON M8X 2Y8 or fo the Vendor's Solicitors at he address indicated in this Agréement or - such other
‘address.as sy from time lo time be given By notice in necordance with the foregoing.-Such notics shall be
deemed ‘o have been reecived i the day it was delivered by hand, by clectronic mail or by. fecsimile
teansiivission aind upon’ the: thied day following postitig, excluding Sotwrdnys, Stmduys and statutory holidays;
This agreementor any aniendinent or addesdim thereio may, ot the Vendor's option, be properly delivered if
it detivered by facsimile transutission or if a'copy of same is compater scanned sad forwarded by clectronic
‘niml ta the athier panty,

Miterial Chinnge;

4],

i

The: Parchaser nanowIedgcs nnd ‘oggrees - that thie Vendor may; from time 1o tiine: i its sole: discretion, diie 1o site:
conditions or consiraints, or for marketiig cunstdt:mnons, or for niy. other lugmmnlc reason, mcludmg withoul.
limijtetion any request of mqulremmt of miy of the govemmental authorities o any réquest or requiréntert of the:

Ynndnetn aevhitoat ~e atline Aestimn sanmiltambe
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femove levels from the buiiding, in’ which case, all levels above the eliminated levels will be fowered
accordingly:

) c{mnge, vary or modify the plois and specifications peﬂmnmg 1o the Unit or thie Condoiinilim, of any
portion. thereol (mc!ndmg architecfizral, stnsciusal, engincering, londscaping, grading, mechnnical, clecirieal,
p}mnbmg( site servichng andfor other plans and specifications) from the pions and speeifications: existing at
the iceplion of tlie. prajcct or eXisting ot the tiaie that e Purchaser his enteres] inta this Agréemeit, oras
same may be ilkustmted in any sales: brochure(s), model(s} in. the sales ofﬁcc, renderisp(s) or othenvise,
tnctuding withaut fimilation; muking any change 1o the totel mimber ol dwelling, parkitig, locker aindfor othier
aicillary nmits intendid ta be created within the Condomininm, and/or-any chuige lo the total number of
Tovels or floots within thie Condomiuiim, as well s any chongesor alterations 1o the design, style, size aidfor
configumation;of aiy dwetling or oflisr dncillary wiits within the Conddmibiing

@ change, vary, o mod|fy the number, size ond location of any windows; colunm(s), bulkhead(s), fans coil unils,
mdfor service copvgctions semcmg the Unit within or ad_}ncem to {or compnsmg part of) the Unit, from the
fwmber, §ize sndfer location of sdine As dusp!ayed of illustrated ‘in nny ‘sales. brochre(s), niodel(s),
endering(s) or fioer plan(s) previously delivered or shown. to the Piichaser, mcludmg the insertion or
pincenient of any window(s), co!nnm(s), bu!khcad{s) andfor service colinestions scmcmg the Unit in oie o
more: locations: within the Unit: which lave wot Been showil of illustented 6 any- sales broglvre(s),
'mudenngs(s}, model(s) or. floor plai(s) previously delivered or shown 1o the Purchaser {regardioss of the
extent or ullpacr thcrml), n& well as the removal of any window(s), colisnan(g), bx:lﬁmd(s} andior service
connectionis servieing | the Uit from any Iocalmn{s) previously shown or itlustcated in:any sales broshre(s),
reudcrmg(s), model(s) in the saies office or othierwise; and/or

(e chaings. thie layout-of the Unit such that some is-a miror image of the Jayout shown to-the Purchaser {or o

‘mirror image of the layout illisstrated i mry ‘sales brochure of other marketing matedal(s) delivered to the
Purchinser);

aud that the Purchaser sliall have nbso!uicly o clainy or, colise- of aition. whatsogver against the Vendor or its sales
fepresentatives’ (whcll:er based or foundud i -coiiract, tort or iy equity) for any such clhanges, deletions, nfteritions or

‘modificitions, nor skiall the Purcliaser be eatiffcd 10 any abatésént or rediction in te Paschiase Price whalsoever os 2

conscquence tiereof. nor miy notice. ihereol (unless any such chonge, deletion, alieration or modification 1o the said
plans and specilications is materin) in nature (a5 defined by the Act) and significantly affects the findamental character,

uise or value of the Unii-andfor the Condominiunt, i which case the Vendor shall be obliged to notify the Purchaser in

writing of such change, deletion, alteration-or modification ns soon as reasonably possible nfter the Vendor proposes to.
implement smise, or othenwise becomes aware of sumc) ond where any such change, deletion, alterntion dr
modification to.the said plans and specifications is material in nature; then the Purchaser's only reconrse.and remedy
shall be the Termination of this Agieeditent priar to llic Title Transfer Dale (and specifically wiihin 10 days afler the
Parchaser’is nolified or oflicrwise becomes aware of suclt material chmgc), and the: retum of the Purchaser's deposit
monies, together with inleréstaceied thiereon al s rafe preseribed by the Act,

Cause of Adtlon/Assipnment

92,

43,

(a1 The Purchaser ncknow[edgcs anid sgrees that wonwithstanding any fights which he or:she might otlierwise

' liave at law or in cquity . ansmg out of this Agreement, the Purchaser shall siot assert any of siich rights, sior

fiave any.claim or cause of action whatsoever as b resull of any matter or thing unsmg under or in‘consection

with- (s Agrccmt.itl (whsther bitsed or founded i céntract lat, tort:law or i equity, and whethor Tor

nnocent mlsmprcsatlauon, nepligent nnsmp:cscmntlm:, breach of cantradt, breacl of fiduciary duty, breach

of constructive frust or otlictvise), ngumst any:person, fims, corporation or other legal entity, other than the

person, firm, corporation o légal entity specifically iamed or defined a8 the Vendor herein, even though he

Vendor may be (or may ullmmiely be found or adjudged 10 be) » nontinge or agent of another person, i,

cosportion oF otlier legal entity; or ¢ trustee for and on bibinlf'of aucthier pefsoy, firm, corpormtion of other

legal enlity; ond. this nclmowicdgmcm aind agreement may be: pleaded oz an estoppe! and bar ngainst the

Purchaser in iy action, snit, upp!wahml or pmccedmg brought by oron behalf of the Pascheser 10.08serl any

of such rights, claims or causes of action against any such third parties. Furthennore, the Purchaser and the
Veador acknowledge thiat this Agreoment shall be deamed to be:a conitract under séal.

b} At any tie prior to thie Title Transfer Date, the Vesidor shall be permitted 10 assign this Agreemen] {and its
rglits, benefifs and interests iereinder) to any person, IR pnmmrsiup of corporition registered gy i véndor
purstiont to the ONHWPA and upon any such. assignee assummg il obligetions under this. Agreement aud
notifying the Purchaser or the Pircheser's solicitor of such nssiginient, the Vendor naiied hercin shail be
auimnntlcnlly celeased from-nfl obligations.and: linbilities o the Purchoser arising from this Agieéiment; and
said nssignee: shall be decned for all purposes to.be the vendor herein'as if it ind been s okiginal party to
this Agreginesit, in the place snd stead of the Vendor.

“Tite covennnty and agreciivents of each of the partics Hereto shall not inérgio oi the Title Transfer Date, butshall remain
n full foree and effect nccording to; their respective terms, umil all ouisimldmg obligations of exchiof the parties hicreto:
“lave been duly ;ch'onued or fulfilied in accordance with the provisions of this Agreement.. No furthor written

assnrances evidencing or canfirming the non-jiiergier of the covenants ol cittier of the parties liereto shall b requitred: or
requested by or-cubehalf of cither party herelo.

Natice/Waining Provisions:

44,

The Purchascr ucknawledges that it is ariticipated by the Vendor that in conuection with the Vendot's application to (he
appropriate govemmental authoritics for dralt plan of cogdominivnt approval certolu requirenients way be imposed
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if thie Vendor is requited 10 incorporate the Requirenicats into the final Condondniuny Docuntents the Purchaser shall
aceept the sante, Withalt i sy way affecting this transnction; Nonwithstinding the generatity of the foregoing, the:
Parchaser ngrees to be bound by tiz following womings:

(@)

(b

{c}

()]

{0

te)

]

Gl

Each Residentiol Unit has conduii(s) for the provision of futerel, ielephone and television service, These:
services arédo be paid for directly by the owner,

Thiz Condomininn may 5_=>subjc‘c:‘to vorions ensements in. tfle,u ature:of a right of way iw favour ol ndjoining
and/or weighbonsing: land: ovwners for utilities;, toustmction and: to pennit’ ingress and cgréss to these
properfies,

The Purchnser bereby acknowledges that noise levels cinsed by the Candominiiem®s siechanical cqnipmcltl.
the loading and wdoading of vehicles in the adjacent Commercinl Units may oecasiennlly conse noise aind
inconvehicice fo Unit ocoupams

The Purchaser is hercby advised thnt the Deéclarant’s builder's risk andfor conprehensive liabifity insuriice
(cffective prior to the repisteation of the Condominiom), aikd the Condominium’s master insumnce policy
{eflective from and aftor thic registration of the Condominiui) will only cover the common eleiients and the
stondard onit and’ will not cover any bettorotenls or fisprovements mode to the standard unit, ner-any
fumishings or persono] bclonsgmgs of the Purchaser or other residents: of the: Unit, ond.accordingly the
Parchinser should arrunge. for Bis of lier ovan inshranice covernge with respect (o sonie, cﬂ‘cclwe from and after
the Occupancy Date, nfl &t thie Purchoser’s sole cost awd expense.

Tive Purchascrs ave hicreby advised and acknowledge that :

) noise levels-édused by the Condaminium’s: cm[mg tower, eliergency gmerulor, bank ol elevntors,
girhage clintes, inechanical equipmeit, nove-in bays-and mu:l!!ury moving facilities and arcas, snd
by the -Condaminiiin's indoor ‘recréntion facilitics;  ulay ocoasionnlly consé woise mid
inconvenience 1o the residentinl sceupants;

) as oad when the Condominium is siill under construction. and when. other residestiol unids in the
Condousiniims re being completed andior moved hito; excessive [évels of noie,. vibialion, dust
andfor dibris are possible, and senie sy aceordingly temporarily caise noise and incohvenience to'
the resideniiol ocoupmits; and

(i) cerinin businesses which are permitied in the Comnwreinl Euits, including, but not limited. 1o
restanrants, ey prodiice noises andéor odours ‘that aay cause inconvéiience {o. the résidential
ocoupails.:

Putchagers are Tereby advised that the Veidos's. buitder's sisk andfor comiprehiensive lmbahty itsurance

(eflective. prior to the rr:gnsirnlwn of ikie Condominium), and the Condoniiniam’s master nsitrines poluch

{efféetbe'fiviiv and alier the registration of thie Conduriiniiing will-only ¢ovér the conithon elements and e
standard it and will not covir aiy beliermests or: impravemenls made io. the standard unil, nor any:
funtiishings or personnl belongings. ‘of the Pnl‘clmser ar other residets. of the Unit; and sccordingly the
Pisrchaser ghould armange for his or lier own insurance coverage with respeet to.same, cifective from and afler
ocenpaircy, dll ot thie Purchaser’s sole cost and expense.

The Poselioser specifically ncknowledges and ngrees: that thie Condomititum will be developed in accordance:
with any vequircincits that may be imposed from time ta tire by any of the City of Flamitton and the Region
and oy othier gov-:mmenln! authorities or ngencies having Jindsdiction over-the development of lic. Project,

and that the proximity of the Laids o \ransit operations of-the City of Hoinilton and the Region result in
ewmissions cloding smoke sud other particulale motter; adise, vibration, clectomagnetic interlerense, dind
stray currenl transmissions (coltectively referred 10 as *Tnterferences™) 1o th“e Londs and despite the inclusion
of contiol features within the Condominitin, Interferences from tnausit opemions may coptimic™o be of
concem. occasjonally inferfering. with some activifies of the. dwelling vecwpants in the Condominium.

Notwithisianding the shove, the Purcliaser ogrees to mdemmfy and save harmless the City of Hamilion and
Region from oll clainis, losses, judgmenis or nolions arising or wsuliing from ony-ond il Interferences.

Furlhieriore; the Puschaser schnowledges dnd agrees tliat an c]cclromn@\cht., stray eurren! ard noise
waniiivg clausé similor (o tlie one coninined hereir shall be inserted into mmy succ:,edmg iease, sublease, or
sales agrecmient oad. thot this vequirément shall be binding: not only on the pnrtles hereto but alsa. their
respeclive sixsessors and nssigns:ond shall niot dis with the closing of his transaction,

Purcliasers sifs advised and acknowliedge tlial oie or wore of the development agreements wilh the City of
Huwiilton: nigy require the Condomiiium to provide the Purchiasér with. certain nidiices; including without
lmulntmm nolices rngprdmg suclt makters as land use, the maintentice: of retaining walls, lnndscapmg
features mdfor fecing, noise abateuent fedtires, garbags storgs and plck-up, sehool fransportation, and
noise/vibration levels from odjacent roadways andfor neasby ra;tway lines of sirports. Purchusers hereby
ngred 10 bé. bound by the.contents of any sucli uonce(s), whether piven 1o the Purchasers of the: imé that this

Agfesinent hos been entered fnto, or ol any time therealier up to the Occupancy Date, nud the Purclinsers:

further covenont and aogree to- excaite, forhwith upon the Condmummm § reques; it ckpross
acknowiedgment ctml':‘mung the Purchasér's receipt of such nolmo(s) in- accordonce with (and i full

compliance of) such provisions of the Development Agreement(s), if and whest requited to do-so by the.

Condominiiim.

Purchasers. are fiirther advised thut the Declarant (and any. of its outhorized agenis, representatives andlor

contractors). as well ns one or more anthorized representatives of the Condomitiium, shall be pemititied to
enter the: Uit after | oLRMpiRICY nndfor finnl closing; from Hine to tinie, in order to eavble the Declainny fo

it mvabmiandlo e Aol Tmr. e Nt iiamnls Fme aaditivhs Sl Phaabament In wenmmanibhln med s amahde s
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number of Residentinl Units, Commercial Units, Parking Units, andlor other: auclllnry units intended o be
erented witliii The Cordoiitinfum, os well ds the nghl to alterthie desipn, style, size mndfor configuration: of
thic Residantial Units tflinwiely oompnsed within the Condominium wiich have net yet Been sold by \he
Veador 1o any it purchuser(s), ol in the Veidor's sole discrelion, aud e Purchaser expressly
nc}mnwieages and vgrees to. the forcgoiing, provided that the fisal budger for 1he first year following
registration of the Condossiniuny is preprred ip such & manner 5o that any stich varionce in the Residential
Units, Parking Uaits, andlos otheér ancitlary wiit count will ot affees, in ooy natérial or “substatiol way, the
percentages of comnion expenscs aad common. interests allocated and-atinbutable to the Residentinl Units,
Commercial Units andfor Patking Usiits andfar Locker Units sold by the Vendor 1o.the Purchaser. Witheut.
litwiting the geverality of the foregoing, Purchinsers funhier acknawlédge and agree that one or more
Residentint Units and/or- Comme;cml Uhiits sitinte adjocent toone anotlier may be combined pr amnigamnlcd
prior fo The registration of the Condominium, iy which ¢asethe-common expeises and common interests
altsibutabic to such proposed former nnits will be.incorpomited into one figire or percentage in respect of the
Fnval combised Unit, and 1he overll Residential Uitit and/or Conmercial Units coimt of the Condominium
will be varied and odjusted nccordingly. None of shic forcigoing chmges or revisions {if impleincated) shalt in
any way be considered or construed ns a maierial change:to the disclosure stotgment prepared md delivered
by thig Vendor 1o the Pareliasers.

The Purchoser hereby acknowledges and agrees that the Declarant cansiot gusranieo’ (and will, not be.
résponsible for} the antngemeit of a siiiable move-in-tims for puposes of acc;mnnmdntmg the Pafcligsers:
occapancy: of the residential wnir on the: Occupamy Date; (or sy nccelerition or extension licreof as.
hercinbefore provided), and (hot the: Purchascr -sholl: be solely respansible for directly contacting tlic
Declorant’s: cusiomer seevice office: or property manngement office in order to moke suitable booking
arrnngeiments with respect to the Condominium's servics clevator; il applicable {with such booking being
aliolted o g "first come, Grst served” bosis); and nnder no circumstances shall the Purchaser bo entitled to
any claim, mfmtd eredit, reduction/abateinent or sat-ofl" whatscisver ngaitist any portio of the Purchase
Prics, or ngainst nny portion of the conision expenises o oiber ndjustménts wiil respect’ thereto (nor with
respect 1o any. portion of the monthly oceupancy fees so poid or payabiz,. il_applicehle) as o resylt. of the
service elévator not bemg availalile to scconifodate e Purclinser moving into the Condominivnt on (ot
within any. peried of time aflery or the Occupnncy Dale, (or any acceleration or extewsion thercol, as
nforeseid).

Purchasers are odvised thot attl:ough the fan coils servicing the Residential Usiits ore owned by, and gre the
msponmb:hly of, the individuol nit owners; the Board. niay-elect to implement a prograim of e mml
muintenmice wiuch dosts vill become the obligaticn ofowners..

The Purchaser acknowledges that the snow removal for the: site will siot be. completed: by ihe: loeal
muiieipality. The Prrchoser ackiiowledges tiat e property will be.subject lo an_ngresinent addressing snow
rentoval anid the cost of same will be included i the common expense foes.

Purchasers' are advised thot noisc sad/or odour levels from surromding commercial (including: the
Commniercial Units) andfor industaal businesses in the vicinity, may be of cojicem and occasionnily interfere
with some activifies of the Unit aecopaits as the sound levels moy exceed the Municipality's and the
Ministry of’ Envirowment’s nois¢ Griteria.

Purchasers nre advised that their individual Parking Unit, Storage Unit miny contain structurl obsinsotions

suclt as:a wall(s) and/or columin(sy dadfor pipes or drains within the basndaries of such Parking Unit andfor

Storage Unii.

The Purchaser acknowledges and agrees that the Vendor (and any of ity awthoerfzed agents, representafives
andfor contizctorsy, ns well s Gne or more suthorized mpresmtntn!es of the Condoniininm, shell be
pennitted. to entor fhe Unit afier: the-Title. Trmsfer. Diale, from e 1o tintc; in crdcr to-enable the Vendor {or
correet outstandin '3 deficiescies or incomplete work. for which the Declarant.is responsible, and lo ensble the
Condomininm lo inspect the condition or siite of répair of the:Unit-myd vindertoke of complete auy requisite.
repairs thercto (which the owmer of the Unit has- fuiled 1o-do) in nccordance with he Act:

The Purchuser ‘scknowledges and agrees that the Vendor reserves the right 1o add or relocate cenain
mechiical’ cqmpmem withiir the: Unit, including but nob limited 10, 0 fan ‘coil ‘or heat piip systém aind:
oncillnry. v..qmpmcm, {o be located and placcd along either the iferior of an ootside wall or an. itsrior
deniising wall, iu accordance with engineering and/or architectural regniremants,

The Declarant shall have: the right to:subsiituie any fevel in the: Condominium with an-alterative floor plute
contininig n wodified desigi of units, and/or imiber of units o thi Tevel. i the event that sich modification
becores necessary; thers shall be a reallocation of each pmehaw‘ s propommmxc porcentage and the Budget
siali Be vrodified nccordingly disd the vty ond leve] numbers shall be re-nimbered nccurdmgly. The
Purchaser nciaiow]edgcs that none of the foregoing changes or revisions (if impleimented) shall in aty way be:

considered of tonstried 15 o waterial change 1o te. disclosure statement: prepared and defivered by the:
Vendor to the Parchaser in connection wirli {his transaction.

facilities may occusionalty interforewith some activities within the Unit.. Purchasers acknowledge that il;cy
have- reviewed tlic .deaft condominiuny. plai provided io. them witliy the Disclosuse’ Book and, in
consideration of botl fheir location-on a:particnlar level nnd their location beneath or shove cerlain amenities
aud meehmncei ﬁzcﬂmes, ars 5ahsi’ [ wnh mspc;.t to their peoxiliity fo the proposed ameiities’ and

Purchisérs -are’ advised thot typical ndisé nssotinied with ilie use of the ameitily space and meehianicol
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Putchiasers are advised that thers there may be npise fo the exterior veliicle roadways, bicyele laues, vc!asclz:
elevator, and extenial Bitsiness activity within proximity to theé eondominiiny, as woll g8 outdoor ytio noises
Trons the common sad for matn Hoor coniiicrdiol wirits oufdoor busiiess aclivity.

Despite thé best effotts ol the-Haimilten District School Board, sufficient sécommodation migin not bg locally.
nvmlable for atl students aticipated from tie development sren; ‘Students may be accommodated in faciliiics
outside the area, and wiay loter be teaivsferred. .

Prrchasers: agrec for the purpose of trausporiation o schaol, if bussing is provided by the Humiltoii District
School Boand in accordance with the Board's policy, that siudints will not be bussed howe lo schoal, biit will
meet lie busat designated locations in ar eutside o the aréa,

The Hamilion Cﬂlimhc Distsich School Board has plons to uccommodate Cotholic studems from this
developiient oren in‘s Catholic school. [T wo Catfioliv schiool it located in the devietopmiait aren, shidents will
bé aeconunodated in 8 Catliolic schoo! It the adjacent arca.

The purchaser or tepid achmwledgcs shat schoo] bus service for students, i required, will be from
desipnated sthool bus Stops located witlin or outside the development arew:

The Commerciol Units are intepded fo be used for any such, u:tnllfcommcmallanclllnry uses as may be.
pcnnmcd from time fo thie purseant 1o the npphcah[c misieipal tnd zoaiiig requirements in effect Fom time.
to tinve, respectively,

Tlhe Purchaser hereby consents to the Vendor's coliection, use and disclosure of the: Purchaser’s personal information
for the purpose of ‘entibling the Veudor to pifoceed with the Prchuser's purchase of ths Unit; completicii of this
transaction, and for post-closing and ofter-sales cusiomer care purposes:  Siich personal information includes ihe
Purcheses's nanie; hoine address; e-mail oddross, telefox/teléphione nismber; nge, datc of b:tth, marital -and msadcncy
status, Socigl iisurance noniber {onty witly resgect (o subparnpiaph (b) below), I nancial informotion, desired stite:
design(s), am::!lmy units purchased and colour/finish sclections. In particuldr, but withont lwiting the foregoing; the
Vendor may disclosé such personal informatiol to:

{2

1]
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(h)

any telizvent g’cvcm‘m’ﬁilai setthorities or ageticies; including: without: linvitation, the Land Titles Office (in
which the Coitdominium is registered), the. Ministry of Finnuce for the Province of Ontario (i.e. with respect
to Land Transfer Tax), and the Conade Reventie Ageney. (lie. with respect (o HSTY,

Conadu Revenue Agency, lo whose attention the T-5 interest income tax- information retum agd/or she NR4
Han-resident \mhitoidmg tax information retuny is submitted (where applicable), which will contain or refer,
1o the Puichascr's socinl iisurance musber or busiess registration: number (as the case moy be), as n:qmwd
by Reguitation 20 1C1XB)Gi} of the {TA, a5 emended;.

ihe Condominivm for the purposés of facilitating thie comiplétion of fhie Condorinium’s voting, fcasing
mdlor other relevant records and to the Condaminium's property mauager for the purposes of ficilitiling the
issuance of notices, the colleciion of commoit cxpenses. and/or implenienting other condgiminimi
mn_nagel\lcﬂl{ndmlmslmllml fanctions;

Ry companies or legal entities that ore nssociated with, relatéd io or affiliated with the Veidor, other fituie
condowinium declarants that are fikewise associnied with, relsted to or offilinted with the Vendor (or with the
Vendor's. parent/holding company) and nre dcvcicmng oii¢ ot more other condominium projeds or

communitics that may be of interest to Uie Purchaser of members of the Purchaser's family, for the linifed

puiposes of marketing, ndvettising andfor selling variong products’ and/or services 1o the: Purchaser wiidd/or
micinborsof fhe Purchaser's family;

any finaiicial msmuhon(s) providing (or wishing o provide) mornigage fiiancing; . baikisg andlor: other
_l'mancml or reloted: services (o the:Pucchaser ond/or members-of the Purchaser's fomily,, with rcspect to.tha

Unit, mclm:lmg witholit lirittation, tiie Vendar's cansiniction endir(s), the auantity siitveyor monitoring thé:
Piuject and iis.costs, the Veudor's designated constraction Icnder(s), the Tarion Warranty Corpnmlicm and/or
any warrasty boad provider andfor excess condamsfidun déposit insurer; required i connection with lhe.

-developmcut andfor constriclion-finguging of the Condomininm: andfor the finauecing of the Purchaser’s-

‘nequisition-of the Property from the Veador;

sny insurance-companics of the Vendor providing (or wishing to provide) insurance covernge witlr respect to
the Property {or any - portion Wicreof) and/or die coliimon ctomems of ‘the Condominium, and- iy e
nsarance compnmcs prowdmg {or w:sim:g te provide) 1itle insurance to the Parchaser or the Purchaser’s.
iertgnge lender(s) in.cairiiection ‘withi the completion of this transnclian,

miry tradestsuppliers or sub-irades/suppliers, who hiave becn retaiticd by or on behialf of the Vendor (or who
are. otherwise dealing. with the Veidor) to facilitate the cotpletion sid fiishing of the Uit and. the
installation of any-extras'or upgradis ordered or requested by the Porchaser;

ouc or more providers of cable television, felephone, !clmmmumcaumt, seenrily alori systems,
Iiydro-elccmcny, ¢hilled water/lior water, gas andfor ather siimilar or related servicas ta the Pmpcny {or tny
porion thercol } andfor the Condominitim (collectively, the: “Utilities™), unless. ilie Purchnser gives the
deor ;mor notice i Wiiting not 1o disclose the Porchaser’s peesanal ‘informalion fo one or morg of the



Veirdor pm:r ;ioli'cc"iu_ -sﬁdzi‘ug nof o discloss the Purchnser’s personal ‘i_i_:_l-‘_dﬁna'licir 1o said !hirii"p;r{y' datoy
processilig companies;

@ the. Vendor's solicitors, to facititate the interim ogcupancy andfor final closing of this transugtion, including
the closing by electrotic meaiis vin the Terview Electronic Registmtion Syslem. and wliich oy (in twm)

involve the disclosire of siich personal information lo-an fintemet application service provider for disieibution
of docimiéilation;

) any persott, where thie Pirchaser fisther conseits to such disclosure or disclosures cequired by law,

Any-questions or concesns of the Purclioser with respect o the collection, use or disclostre: of his or her personal
infornintion may be deliveréd to thie Vendor at the addréss sel oit in 1lie Tarion Addendiny, Atfention: Privacy Officer,
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THIS IS EXHIBIT “P” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

L3R

--------------------------------------------------

A Commissioner Etc.



REPLY TC: HARVEY G. CHAITON
FILE NO.: 42606

. LLP DIRECT: 416-218-1129
a l 0 n S EMAIL: harvey@chaitons.com

PRIVATE & CONFIDENTIAL
December 14, 2021
VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL

Areacor Inc.
Suite #270 - 2869 Bloor St West
Etobicoke ON M8X 1B3

Attention; Roni Gilyana
Re: Indebtedness of Areacor Inc. (the “Borrower”) to MarshallZehr Group Inc. (the “Lender”)

Dear Sirs,

We are lawyers for the Lender. Pursuant to the commitment letter dated May 15, 2018, as amended by
letters dated June 27, 2018, December 3, 2018 and December 2, 2019 (collectively, the “Commitment
Letter’), the Lender agreed to make a loan in the maximum amount of $11,895,000 (the "Loan") to the
Borrower. Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to
such terms in the Commitment Letter,

The Loan is secured by, infer afia, a Charge/Mortgage in the principal amount of $13.5 million registered
on lands municipally known as 11-15 Cannon Street West, Hamilton, Ontario, and a General Security
Agreement dated June 25, 2018 (collectively, the "Security”).

We are advised by the Lender that the Borrower is indebted to the Lender in the amount of $6,841,475.63
for principal, interest and fees (excluding legal costs) as of December 6, 2021 under the Commitment Letter,
as detailed in the discharge statement enclosed herewith.

We are further advised by the Lender that the Borrower is in default of its obligations under the Commitment
Letter, including, without limitation, as a result of its failure to make the required interest payments that were
due to the Lender on September 1, October 1, November 1 and December 1, 2021. As a result, an Event
of Default has occurred under the Commitment Letter, and the Lender is entitled to declare all Obligations
to be immediately due and payable.

On behalf of the Lender, we hereby demand payment of the Borrower's indebtedness to the Lender. Unless
payment of the amount set out above, together with additional interest accrued and fees and costs incurred
to the date of payment are paid forthwith, the Lender shall take such steps as it deems necessary to recover
payment of the Borrower's indebtedness in full, which may include enforcement of the Security.

Enclosed please find the Lender's Notice of Intention to Enforce Security, which is served upon the
Borrower pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada).

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888 chaltons.com
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Chaitons

Yours truly,
CHAITONS LLP

Harvey G. Chaiton
PARTNER
Encl.

Ce: MarshallZehr Group Ingc.
Roni Gilyana
lan Aversa, Aird & Berlis LLP
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DISCHARGE STATEMENT AT DECEMBER 6, 2021
Prepared on December 3, 2021

$11,895,000 First {1st) Mortgage for Construction Loan.
Facility #1; $10,445,000 10% per annum
Facility #2: 51,450,000 14% per annum

Terms:

15 Cannon Street - MZGI 195
1} & 15 Cannon Street West, Hamilton, ON

Facility 1 Facility 2 Total

Principal Amount Qutstanding $ 5,198,241.00 S 1,450,000.00 $ 6,648,241.00
Unpaid Monthly Interest S 137,980.59 $ 54,081.23 $ 192,061.82
MarshallZehr Cost Recovery $672.81
Final Discharge Admin Fee $ 500.00
Less: Cash held in Trust $ -
‘Balance dueon DECEMBERS, 2022 $ 6,841,475.63 |
Per Diem $ 1,459.98 § 575.79 § 2,035.77

Payment must be received by 1:00 p.m. December &, 2021 or per diem interest will be added up to the next business day.

You are authorized and directed to make the balance due payable to our solicitor; Chaitons LLP "In Trust”, OR as they may further direct.

MARSHALLZEHR GROUP INC.
DocuSigned by:

Murrsy Sneddes
Par:

Mortgage Administrator #: 11955

E.&Q.E

If Total Payable Is not recelved by the Proposed Setlement Date, then a per diem rate set out above will be charged. This Statement is only valld until December 31, 2021. Plaasa cenfirm the Total
Payable prior to remitting funds. Balances are projected and are based on the assumption that all outstanding amounisipayments due up to the Propesed Settlement Date ara pald as set out
therain. MarshaliZehr Group Inc. will not provide a discharge of the merigage untl the entire outstanding balance, Including interest and cests have baen paid and honored.

MarshallZehr Group Inc.
465 Phillip Street, Sulte 206, Wateroo ON, N2L 6G7



To:

NOTICE OF INTENTION TO ENFORCE A SECURITY
(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

Areacor Inc., an insolvent persen

Take notice that:

MarshallZehr Group Inc., a secured creditor, intends to enforce its security on all of the present and
after-acquired property of Areacor Inc.

The security that is to be enforced includes, infer alia, a Charge/Mortgage in the principal amount of
$13.5 million registered on lands municipally known as 11-15 Cannon Street West, Hamilton, Ontario
(the “Property") on June 29, 2018 as instrument number WE 1293837, Assignments of Rents registered
on the Property on June 29, 2018 as instrument numbers WE1293838 and WE129383, and a General
Security Agreement dated June 25, 2018 (collectively, the “Security”).

The total amount of indebtedness secured by the Security as at the close of business on December 6,
2021 is $6,841,475.63 inclusive of principal, interest and fees {excluding costs), with respect to a loan
made to the Borrower pursuant to the commitment letter dated May 15, 2018, as amended by letters
dated June 27, 2018, December 3, 2018 and December 2, 2019.

The secured creditor wili not have the right to enforce the Security until after the expiry of the 10-day
period following the sending of this notice, unless the insolvent person consents to an earlier

enforcement.
DATED at Toronto, this 14t day of December, 2021.

MARSHALI.ZEHR GROUP INC,,
by its lawyers, Chaitons LLP

Per:

Doc#5303089v1
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THIS IS EXHIBIT “Q” TO THE
AFFIDAVIT OF MURRAY SNEDDEN
SWORN BEFORE ME THIS 6™
DAY OF JANUARY, 2022.

P e

--------------------------------------------------

A Commissioner Efc.



Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant

-and -

AREACOR INC.
Respondent

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.0. 1990, c. C.43, AS AMENDED

CONSENT

RSM CANADA LIMITED (“RSM”) hereby consents to act as Court-appointed receiver,
without security, of all of the assets, undertakings and properties of the Respondent pursuant to
subsection 243(1) of Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section
101 of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended, in accordance with an order
substantially in the form requested by the Applicant, or as such order may be amended in a manner

satisfactory to RSM.

DATED this 30" day of December, 2021 RSM CAD

Name: “Bfyafi A. Tannenbaum
Position: President

I have authority to bind the corporation

Doc#5319846v1
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Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) THURSDAY, THE 13"

)
JUSTICE CAVANAGH ) DAY OF JANUARY, 2022

BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant

-and -
AREACOR INC.
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

ACT, R.8.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE COURIS OF
JUSTICE ACT,R.8.0. 1990, c. C.43, AS AMENDED

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant fo section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing RSM
Canada Limited as receiver (the "Receiver") without security, of all of the assets, undertakings
and properties of Areacor Inc. (the "Debtor") acquired for, or used in relation to a business
carried on by the Debtor, was heard this day via videoconference due to the COVID-19

pandemic.



.

ON READING the affidavit of Murray Snedden sworn January 6, 2022 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, no one appearing for the
parties listed on the service list although duly served as appears from the affidavit of service of
Lynda Christodoulou sworn January 6, 2022 and on reading the consent of RSM Canada Limited

to act as the Receiver,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM Canada Limited is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (the "Property"), including, without

limitation, the real property described in Schedule “A” attached hereto.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;



(b)

(©)

(d)

(c)

®

4
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to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

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



(h)
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(k)
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to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for all such

transactions does not exceed $500,000; and

(if)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;
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and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

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

Debtor may have; and
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(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that



-7-

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclesure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
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applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receivet,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this
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Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal
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information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
cxempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession,

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any



.12 -

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, frusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for sﬁch period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

RETENTION OF LAWYERS

25. THIS COURT ORDERS that the Receiver may retain lawyers to represent and advise
the Receiver in connection with the exercise of the Receiver's powers and duties, including
without limitation those conferred by this Order. Such lawyers may include Chaitons LLP,
lawyers for the Applicant herein, in respect of any matter where there is no conflict of interest.
The Receiver shall, however, retain independent lawyers in respect of any legal advice or

services where a conflict exists, or may exist.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the “Guide’)
is approved and adopted by reference herein and, in this proceeding, the service of documents
made in accordance with the Guide (which can be found on the Commercial List website at
www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be
valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in
accordance with the Guide will be effective on transmission. This Court further orders that a
Case Website shall be established in accordance with the Guide with the following URL

http://www.rsmcanada.com/areacor-inc.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
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other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

28.  THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’s creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).

GENERAL
29. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

31. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

33. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Applicant from the Debtor's estate with such priority and at such time as this Court may

determine.

34. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

35. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective from

the date it is made, and it is enforceable without any need for entry and filing. In accordance with
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Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or motion
for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal
order for original, signing, entry and filing, as the case may be, when the Court returns to regular

operations.




SCHEDULE “A”

Municipal Address: 15 Cannon Street West, Hamilton, Ontario
PIN: 17586-0153 (LT)
Property Description: Part of Lot 13, Block 6 Plan 39, Part 1 ON 62R21575; subject to

an easement as in WE1493193; City of Hamilton



SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the "Receiver") of the
assets, undertakings and properties Areacor Inc. (the “Debtox™) acquired for, or used in relation
to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 13" day of January, 2022 (the "Order") made in an application having Court

file number _ -CL- , has received as such Receiver from the holder of this certificate

(the "Lender") the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,202

RSM CANADA LIMITED, solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ——MR. ) WEEKRAYTHURSDAY, THE #]3%

JUSTICE ~CAVANAGI{ DAY OF MONTHJANUARY, 20¥R2022

BETWEEN:
PLAINTIEE
MARSHALLZEHR GROUP INC,
Applicant
-and -
DEEENDANT
AREACOR INC,

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT. R.S.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE CQURTS OF
JUSTICE ACT. R.S.Q. 1990, C. C.43, AS AMENDED

ORDER

(appointing Receiver)
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THIS MOHONAPPLICATION made by the PlaintiffApplicant for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c¢. C.43, as amended (the
"CJA") appointing fRECEIVERIS-NAMEIRSM Canada Limited as receiver {and-manager-Gi-
such-capaeities;(the "Receiver") without security, of all of the assets, undertakings and properties
of [IDERBTOR'S NAME]Areacor Inc. (the "Debtor") acquired for, or used in relation to a business
carried on by the Debtor, was heard this day %ﬂﬂ&%%%@#@%ﬂ%ﬁ—@ﬂ&%m

ON READING the affidavit of fNAMEIMurray Snedden sworn {BAFELJanuary 6, 2022
and the Exhibits thereto and on hearing the submissions of counsel for NAMES}the Applicant,
no one appearing for PNAME]the parties listed on the service list although duly served as appears
from the affidavit of service of PNAME]Lynda Christodoulou sworn fBATEapuary 6, 2022 and
on reading the consent of FRECEIVER'S NAMEIRSM Capada Limited to act as the Receiver,

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

and the MotionApplication Record is hereby abridged and validated® so that this
metienapplication is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT
2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CIA, RECEIVER'S NAMEIRSM Canada Limited is hereby appointed Receiver, without
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security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property"),.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever
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®

(2)

(h)

()
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basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to seftle or compromise any such
proceedings.* The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;
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(k)
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to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

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

exceeding $—————250,000, provided that the aggregate consideration

for all such transactions does not exceed $———500.000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, for section 31 of the Ontario Morigages Act, as the case

may be,F shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply=;

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

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

liens or encumbrances affecting such Property;
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to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

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

Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations:,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
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4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person"} shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Réceiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accc;unting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 6f this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service
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provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver w1th all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial coniract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iif) prevent the filing of any registration to preserve or perfect a secuxity interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
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licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided
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for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of
its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all
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other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver fo
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Posséssion") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance conirary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursvance of the
Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
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Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.®

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

$————250,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange; for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "AB" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
26, 25-THIS COURT ORDERS that the E-Service ProtoesiGuide of the Commercial List

(the “ProtocolGuide’) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the PretecelGuide (which can be found on the

Commercial List website at

effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted

service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the
Rules of Civil Procedure and paragraph 2113 of the ProteeelGuide, service of documents in
accordance with the PretecolGuide will be effective on transmission. This Court further orders

that a Case Website shall be established in accordance with the PreteeelGuide with the following
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27. 26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

28.

of clause 3(c) of the Electronic_ Commerce Protection Regulations. Reg, 81000-2-175

(SOR/DORS).

GENERAL
29. 27-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

30. 28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.
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31l. 29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

32. 30-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

33. 3+—THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

motion, up to and including entry and service of this Order, provided for by the terms of the

PlaintiffApplicant’s security or, if not so provided by the PlaintiffApplicant's security, then on a

substantial indemnity basis to be paid by the ReeetverApplicant from the Debtor's estate with

such priority and at such time as this Court may determine.

34, 32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that RECEIVER'S-NAMEIRSM Canada Limited, the receiver
(the "Receiver") of the assets, undertakings and properties {PEBTORSNAME]Areacor Inc. (the

“Debhtor’ acquired for, or used in relation to a business carried on by the Debtor, including all

proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated the —13™ day of January, 20-—2022
(the "Order") made in an aetionapplication having Court file number _ -CL- , has

received as such Receiver from the holder of this certificate (the "Lender") the principal sum of

$ , being part of the total principal sum of § which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20202 .

r s B t

LIMITED, solely in its capacity as Receiver of
the Property, and not in its personal capacity

Per:

Name:
Title:
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