Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

APPLICATION UNDER SECTION 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

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant

-and-

206 BLOOR STREET WEST LIMITED

Respondent

APPLICATION RECORD

September 20, 2016 DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, Ontario, M5L 1G4

DAVID P. PREGER (36870L)
Email: dpreger@dickinsonwright.com
Tel: (416) 646-4606

Fax: (416) 865-1398

LISA S. CORNE (27974M)

Email: Icorne@dickinsonwright.com
Tel:  (416) 646-4608

Fax: (416) 865-1398

Lawyers for the Applicant



TO:

AMR LLP _

Barristers & Solicitors

300 — 145 Wellington Street West
Toronto, ON MS5J 1HS8

R. DONALD ROLLO (27075G)
Tel: (416) 369-9393 Ext. 244
Fax: (416) 369-0665

Lawyers for the Respondent



Index



INDEX

Tabs Document

1. Notice of Application

2. Affidavit of Wesley Roitman sworn September 16, 2016

A Exhibit “A” — RBC Charge registered September 10, 2008

B Exhibit “B” — Lombard Charge registered September 12, 2008

C “Exhibit “C” — Term Sheet dated June 1, 2011

D Exhibit “D” — Promissory Note dated June 1, 2011

E Exhibit “E” — General Security Agreement dated June 2011

F Exhibit “F” — Remspen Charge (unregistered)

G Exhibit “G” — Undertaking dated August 26, 2011

H Exhibit “H” — Interlender Agreement dated August 2011

I Exhibit “I” — Correspondence from Lombard Canada to 206 Bloor Street West
Limited dated August 15, 2011

J Exhibit “J” — United Overseas Bank Charge registered January 17, 2013

K Exhibit “K” — Romspen Charge registered May 15, 2014

L Exhibit “L” — Parcel Register dated July 13, 2016

M. g())(ilébit “M” — Demand end Notice of Intention to Enforce Security dated July 19,

N Exhibit “N” — Judgment of Justice Myers dated June 29, 2016

o ggirébit “O” — Reasons of Justice Myers dated January 4, 2016 and February 10,

P Exhibit “P” — Agreement of Purchase and Sale dated August 16, 2010

Q Exhibit “Q” — Receipt Acknowledgment dated April 13,2016

R Exhibit “R” — Endorsement of Justice Myers dated June 29, 2016

S Exhibit “S” — PPSA Search

Exhibit “T” — Statement of Claim issued October 25, 2013




Tab 1



V=1lo-l[S 39 - oo

Court File No.
ONTARIO :
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 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

T BETWEEN:
R B
} :
Ve Ty
) » =0 \:{;*5 ' ROMSPEN INVESTMENT CORPORATION
\:M g "5% “r:f&
Applicant
-and -
206 BLOOR STREET WEST LIMITED
Respondent
NOTICE OF APPLICATION
TO THE RESPONDENT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page. b
N Seplember 1610 2500 A
THIS APPLICATION will come on for hearing one—datrm—be—ﬁ*ed—by-a-kdge-of_dm

~commercial List;at a 9:30 am chambers appointment, at 330 University Avenue, in Toronto,
Ontario. ~

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court ofhce 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 do
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 two 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: September | Y, 2016 Issued by: .,

Local Registrar C. l_er
Registrar

Address of court office:
330 University Avenue
7" Floor
Toronto, Ontario
M5G IR7

TO: 206 BLOOR STREET WEST LIMITED

: 162 Cumberland Street

Suite 200

Toronto, Ontario
MSR 3NS5
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APPLICATION

THE APPLICANT MAKES APPLICATION FOR:

if necessary, an Order abridging the time for service and filing of this Notice of

Application and the Application Record,

an Order in the form attached hereto as Schedule “A”, appointing Rosen Goldberg Inc.
as receiver of all assets, property and undertaking of the Respondent pursuant to section
243 of the Bankruptcy 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 “CJA4”); and

such further relief as counsel may advise and this Honourable Court may permit.

THE GROUNDS FOR THE APPLICATION ARE:

The Applicant is a secured lender to the Respondent and holds first-ranking security over

all of the Respondent’s assets;

The Respondent is in financial default of its obligations to Romspen, as a result of which

" Romspen has demanded payment and issued a notice of intention to enforce security

under section 244 of the B/A4;

The 10 day notice period has expired. As of June 30, 2016, the Respondent was indebted
to the Applicant in the amount of $12,265,138.34;

The Applicant’s security makes for the provision for the appointment of a receiver upon

default;

It is just, convenient and necessary for the protection of the Respondent’s estate and for
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the protection of the Applicant that a receiver be appointed immediately in accordance
with the form of Order attached hereto as Schedule “A”;

Section 243(1) of the BIA, section 101 of the CJ4, and Rules 3.02(1), 16.08 and
14.05(3)(d),(e), (f) (g) and (h} of the Rules of Civil Procedure;, and

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

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE APPLICATION:

The Affidavit of Wesley Roitman to be sworn and filed, and the exhibits thereto;
The Consent of Rosen Goldberg Inc. to act as Receiver; and

Such further and other material as counsel may advise and this Honourable Court may

permit.
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Schedule “A”
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) , THE
)
JUSTICE DAY OF SEPTEMBER, 2016

)

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, RS.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

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant
-and -
206 BLOOR STREET WEST LIMITED

Respondent
ORDER

THIS APPLICATION made by Romspen Investment Corporation (the “Applicant™) for
an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. 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 Rosen Goldberg Inc. as receiver (in such capacity, the
“Receiver”) without security, of the assets, undertakings and properiies of the Respondent (the
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“Debtor™) acquired for, or used in relation to a business carried on by it, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Wesley Roitman sworn September ___, 2016, and the
exhibits thereto, and on hearing the submissions of counsel for the Applicant, no one appearing
for any other person although duly served as appears from the affidavit of service of

, and on reading the consent of Rosen Goldberg Inc. to act as the

Receiver,
SERVICE

I 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, Rosen Goldberg Inc. 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”).
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:

() 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;
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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 thercof and ncgotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to scll, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business with the approval of this Court and in each
such case notice under subsection 63(4) of the Ontario Personal Property Security
Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be
required, 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;

1o 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 sharc information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders ih 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,

and

to take any steps reésonably incidental to the exercise of these powers or the

performance of any statutory obligations
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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. For greater certainty,
except to the extent subsequently ordered by this Court, (i) the Receiver is not appointed as
manager and shall not take possession or control of the Property or operate the business of the
Debtor or employ any of the Debtor's employees, and the Debtor shall reman in possession and
control of the Property until and if the Property is sold; and (ii) the Debtor shall remain in
possession of and exercise control over any and all proceeds, receipts and disbursements arising
out of or from the Property (other than as a result of the sale of all or any portion of the Property

by the Receiver).

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of the current and former directors,
officers, employees, agents, accountants, legal counsel and sharcholders, and all other persons
acting on their 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
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



.5.

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access 1o the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding™), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, the claims of and against the Debtor and the Property in the
action in the Ontario Superior Court of Justice, in Court File No. CV-13-491595, in Toronto (the
“Deposit Action”) shall not be stayed or suspended, without further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

9. 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, or in respect of the Deposit
Action, and further provided that nothing in this paragraph shall (i) empower the Receiver or the
Debtor to carry on any business which the Debtor are not lawfully entitled to carry on, (ii)
exempt the Receiver or the Debtor from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, rebudiate, 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

lea?e of this Court.

CONTINUATION OF SERVICES

11.  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 Re‘ceivex_' shall be entitled to the continued use of the Debtor’ curfent
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.

11



RECEIVER TO HOLD FUNDS
12.  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 th.e
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court. |

EMPLOYEES
13.  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
14.  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 retumn 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

12
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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

15.  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, Wimout limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Oniario
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
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a resuit
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 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
17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

'
v -



-9.

otherwise ordered by the Court on ihe 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.

18.  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.

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be atlliber‘ty 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
$2,000,0000 (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 dutiés 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.

14
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SERVICE AND NOTICE

2. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(6) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.rosengoldberg.com/company-files.php?company_id=25.

22.  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 récords 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. |

GENERAL

23.  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.

24.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor. '

25.  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

15
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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.

26.  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 Ordei 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.

27.  THIS COURT ORDERS that the Applicant Shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor’s estates with such priority and at such time as this

Court may determine.

28. 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.

16
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SCHEDULE “A”
| RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Rosen Goldberg Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties 206 Bloor Street West Limited 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 ___dayof __ ,20__ (the “Order”) made in an action 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

s 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] afier 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 priorit)} 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.



-13-

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.

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 ,20__

ROSEN GOLDBERG INC,, solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:

18



19

eorddy ay) 10} s1aAme]

86€1-598 (91t) :xeq

809v-9v9 (91t)  :[dL
Eoo.uswgcnvw:mxomv©o€ou_ “__a..cm
WPL6LZ *ON uonensiday DNS'1
ANYOD 'S VSI'1

86£1-598 (91¥) :xeq

909¥-9¥9 (91¥) :IPL
EOOJS&ECOmE&U%@quemv “:m..:m
JOLSIE ‘ON uonensi3day DNST
YAOAAUd 'd AIAVA

$O1 TSN ‘ourluQ ‘oluolo]
uones [e1sod Uno) 3dIUWWo)
Lyv xog "O'd “00TT NS
1ang Aeq 661

SI10J1D1jOg 79 sidisiurey

d'TT LHORM NOSNDIOIA

JAAIO .

OLNOYOL
1V dIDINAWWO0D DNIIZD0Ud

LSI'T TVIDYIWIWOO
ID1LSNSF 40 LANO0D HOIYIddNS
OIdVINO

LAQLLLELL L-6122G OLNOYOL

"ON 314 uno)

juapuodsay
GALINIT LSEIM LTAY.LS 40014 907

-pue-

wreotddy
NOILLVIOdd0O LNTNW.LSIANI NIdSWOY



20

ywreaddy ay) Joj s1odmer]

86£1-698 (91y) :xe4

809t-9v9 (91t) |21,
EOU.EME:Om:Eo:u@vEOQ_ “:aEm
JAPLGLT "ON uonenstday DNS1
ANYOD 'S VSIT

86€1-598 (91) :xeq

909¥-9%9 (91¢) ‘1L
wodySumuosunp@iadasdp rewy
TJ0L89E "ON uonensi3ay HNS'1
HAODAUL "d AIAV(

01 TSI ‘ouruQ ‘ojuoto],
uonelg [Bi1s0d Lo 2d1WWoD)

LyY Xod "0'd ‘00TT 2ung

IAGLLLBLL 18LLZS OLNOUOL

10ang Aeg 661
S1I01101]0§ 7 Sis)slileq
dTT LHOM NOSNDIDIA
ZO,—P.<03mm< JO ADILLON
OLNOYOL
LV dEDNTWIWOD DNIAFID0Ud
LSITIVIDUAWNWOD
4211801 40 LYNO0D YOI4ddns
OIYVINO
"ON 314 uno)
é - Wum Sil- 9N - A Japuodsay juesriddy
T AALIAIT LSAM LATULS YOO'1d 907  -pue- NOLLVYOJHO0D INTFWILSIAANI NAdSWOY



Tab 2



21

Court File No. CV-
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 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

BETWEEN:

ROMSPEN INVESTMENT CORPORATION

Applicant

-and -

206 BLOOR STREET WEST LIMITED

Respondent

AFFIDAVIT OF WESLEY ROITMAN
(Sworn September 16, 2016)

I, WESLEY ROITMAN, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am a Managing General Partner of Romspen Investment Corporation (“Romspen”). [
am also an officer and director of 206 Bloor Street West Limited (the “Debtor”). I have

knowledge of the matters to which I hereinafter depose.



2-

2. I am swearing this Affidavit in support of an Application by Romspen for an Order

appointing Rosen Goldberg Inc. as court-appointed receiver of the assets, undertakings and

properties of the Debtor.
3. Romspen carries on business as a non-bank commercial mortgage lender.
4, The Debtor was the developer of a 19 storey, 27 unit residential condominium project

known as Museum House (the “Project”), which is located at 206 Bloor Street West, in Toronto

(the “Property™).

5. Although three directors and officers of the Debtor, namely, Sheldon Esbin, Arthur
Ressnick and 1, are directors and officers of Romspen, the Project is not and was not at any time
owned directly or indirectly by Romspen. Charles Moon, who is also a director and officer of
the Debtor is not affiliated with Romspen. Ross Lyndon, who is also an officer of the Debtor, is
not affiliated with Romspen. Indirect shareholders of Romspen presently hold approximately

22% of the Debtor as a passive investment.

6. In order to finance the development of the Project, the Debtor obtained construction
financing from Royal Bank of Canada (“RBC”). RBC’s funding was secured by, among other
things, a $50 million mortgage against the Property (the “RBC Charge”). A copy the RBC
Charge, registered on September 10, 2008, is attached as Exhibit “A”.

7. In addition, Lombard General Insurance Company of Canada (“Lombard”™) provided
the Debtor with a condominium deposit insurance facility (the “Lombard Bond™), which was
secured by a second-ranking mortgage in the principal amount of $30 million (the “Lombard
Charge”).! A copy of the Lombard Charge, registered on September 12, 2008, is attached as
Exhibit “B”.

! Lombard is now Northbridge General Insurance Corporation.

22
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8. In May of 2011 the Project encountered cost overruns and RBC was not prepared to
make further advances unless the Debtor obtained additional funding. As a consequence,
Romspen agreed to advance additional, mezzanine funding pursuant to a term sheet dated June 1,

2011, a true copy of which is attached as Exhibit “C.”
9. As security, Romspen obtained from the Debtor:

(a) a promissory note in the face amount of $5 million dated June 1, 2011, as
extended by agreements dated June 1, 2013, June 1, 2014, and June 1, 2015
(collectively, the “Promissory Note”);

(b) a general security agreement dated June 2011(“GSA”); and
(c) a third-ranking mortgage over the Property (the “Romspen Charge”).

True copies of the Promissory Note and GSA are attached as Exhibits “D” and “E,”

respectively.

10. The Romspen Charge, although granted in 2011, was not registered until later for the
reasons hereinafter described. A copy of the Romspen Charge (unregistered) is attached as

Exhibit “F”.

11. At RBC’s request, the Debtor agreed not to register the Romspen Charge without RBC’s
prior written consent. A copy of the Undertaking given by the Debtor in favour of RBC is
attached as Exhibit “G”. RBC further required that Romspen enter into an Interlender
Agreement pursuant to which Romspen agreed, among other things, to subordinate the Romspen

Charge in favour of RBC. A copy of the Interlender Agreement is attached as Exhibit “H”.

12. Lombard also refused to consent to the registration of the Romspen Charge. As a term
of its consent, Lombard insisted that approximately $400,000 from the sale of each

condominium unit be held in trust in order to cover its exposure under the Lombard Bond. A
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copy of correspondence from Lombard to the Debtor imposing that term is attached as Exhibit

“I”
.

13. As Lombard’s term was unacceptable, the registration of the Romspen Charge was
deferred.
14. Due to further cost overruns and delays in selling inventory, on January 17, 2013, the

Debtor obtained additional financing from United Overseas Bank Limited (“UOB”) and granted
a mortgage against the Property in the principal amount of $10 million to UOB (the “UOB
Charge”). A copy of the UOB Charge is attached as Exhibit “J”. The UOB Charge prohibited
the Debtor from further encumbering the Property.

15. In view of the foregoing, the Romspen Charge was not registered until May of 2014,
after the Debtor had satisfied its obligations to Lombard and UOB, and the Lombard Charge and
UOB Charge were discharged. A true copy of the Romspen Charge registered on May 15, 2014
is attached as Exhibit “K”. A copy of the parcel register in respect of condominium unit 901 at
the Project, which evidences the dates when the Lombard Charge and the UOB Charge were
discharged, is attached as Exhibit “L”,

16. As the loan evidenced by the Promissory Note matured on June 1, 2016 and was not
repaid, on July 19, 2016, Romspen made formal demand on the Debtor for repayment and
delivered a Notice of Intention to Enforce Security pursuant to section 244 of the Bankruptcy
and Insolvency Act. Copies of the demand and Notice of Intention to Enforce Security are

attached as Exhibit “M?”,

17. The sum of $12,265,138.34, plus interest accrued from July 1, 2016, and costs, remains
due and owing to Romspen by the Debtor.

18. Pursuant to a Judgment of the Honourable Mr. Justice Myers dated June 29, 2016, the
Debtor was ordered to pay Linda Paris Rosenberg (“Rosenberg”) the sum of $523,750, plus
costs in the amount of $225,000 inclusive of disbursements and HST. A copy of the Judgment is

24
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attached as Exhibit “N”. Copies of the reasons of Justice Myers released on January 4, 2016
and His Honour’s reasons with respect to costs released on February 10, 2016 are attached as

Exhibit “O”,

19. The Debtor’s liability to Rosenberg under the Judgment arose from a dispute regarding a
deposit paid under an agreement of purchase and sale in respect Unit 901 at the Project between
the Debtor, as vendor, and Rosenberg, as purchaser (the “APS”). A copy of the APS is attached
as Exhibit “P”.

20. Subsection 4(e) of Schedule A to the APS provides that Rosenberg’s rights under the
APS are subordinated and postponed to any mortgages on the Property arranged by the Debtor

and any advances made thereunder.

21. The Judgment has been partially but not wholly satisfied. On April 13, 2016, a certified
cheque in the amount of $494,750 was delivered to Rosenberg’s lawyers in partial satisfaction of
the Judgment. A copy of a Receipt Acknowledgment, acknowledging receipt of those funds, is
attached as Exhibit “Q”. Prior to being paid, the funds had been held by Miller Thomson LLP
as cash collateral security for excess condominium deposit insurance. A further sum of $20,000
was received by the Debtor on account of the Judgment from Tarion Warranty Corporation in
late June of 2016. As such, the principal sum of $9,000 under the Judgment and the costs award
of $225,000 remain outstanding.

22. On May 12, 2016, Rosenberg caused a Caution to be registered against title to Unit 901
at the Property. Pursuant to an endorsement of Justice Myers dated June 29, 2016, the land
registrar in Toronto was directed to delete and expunge the Caution and Dickinson Wright, LLP
was ordered to hold the sum of $350,000 from the proceeds of sale of Unit 901, in trust, pending
a determination of entitlement to those funds. A copy of the endorsement is attached as Exhibit

“R”. Dickinson Wright LLP continues to hold the funds.

25
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23. The only remaining condominium unit in the Project which has not been sold is the
penthouse. The penthouse unit is partially but not completely finished and is unsaleable in its

current state. Romspen is the only mortgagee of the penthouse.

24, In order to fund the completion of the penthouse unit and stay Rosenberg from executing
on the Judgment, Romspen is seeking the appointment of Rosen Goldberg Inc. as non-possessory
receiver so as to enable the Debtor to remain in possession and control of its assets and complete
the finishing of the penthouse unit so that it can be sold. A Court-appointed receiver will also be
in a position to obtain a timely and cost-effective determination of the relative priority claims as

between Romspen and Rosenberg to the funds which Dickinson Wright LLP is holding in trust.

25. A copy of a recent uncertified PPSA search of the Debtor is attached as Exhibit “S”.
Other than Romspen, the obligations of the Debtor to the other secured parties with registrations

have all been satisfied.

26. There is a separate action underway in which the Debtor has sued a purchaser who failed
to complete an agreement of purchase and sale of a unit in the Project. In that action the Debtor
and the purchaser are asserting competing claims to a deposit which is being held in the trust
account of Miller Thomson LLP. A copy of the Statement of Claim is attached as Exhibit “T”.
There is no need for carriage of that action to be assumed by a receiver and it should not be

stayed. The deposit, if adjudged forfeited to the Debtor, is charged under Romspen’s GSA.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario

This 1%13&, 2016.

Commissioner for Taking Affidavits WESLEYROITMAN

(or as may be) \/l"(M W?
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THIS IS EXHIBIT “A” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16" DAY OF SEPTEMBER, 2016

/7

Commissioner for Taking Affidavits (or as may be)

Vi Bern]
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LRO # 80 Charge/Mortgage

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

Registered as AT1891903 on 2008 09 10  at 14:59

yyyy mmdd  Page 1 of 2

Properties

PIN 21213 -0158 LT Interest/Estate Fee Simple

Description PART OF LOT 1, WEST OF AVENUE ROAD, PLAN 289 YORK, DESIGNATED AS PART
1, PLAN 66R22283, CITY OF TORONTO. ; TW EASEMENT OVER PART OF LOT 1,

WEST OF AVENUE ROAD, PLAN 289 YORK, DESIGNATED AS PART 2, PLAN

66R22283, AS IN EM61712 & CA219983
Address 206 BLOOR STREET WEST

CITY OF

TORONTO

Chargor(s)

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

charge terms, if any.

Name
Address for Service

206 BLOOR STREET WEST LIMITED

162 Cumberland Street
Suite 300

Toronto, Ontario

MS5R 3N5

1, Jay Borkowsky, 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 ROYAL BANK OF CANADA
Address for Service 20 King Street West
2nd Floor
Toronto, Ontario
M5H 1C4
Provisions
Principal $50,000,000.00 Currency CDN
Calculation Period
Balance Due Date On Demand

Interest Rate

Payments

Interest Adjustment Dale
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

Prime + 0.75%

20015
full insurable value

Signed By

Dyhaine Lascetta Myrie

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,

acting for Chargor  Signed 2008 09 10
(s)

Toronto
M5J 2J4
Tel 4163606336
Fax 4163608425
Submitted By

HEENAN BLAIKIE LLP

Tef 4163606336
Fax 4163608425

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,

Toronto

M5J 2J4

2008 09 10




LRO # 80 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as AT1891903 on 20080910  at 14:59
yyyy mmdd Page 2 of 2

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargee Client File Number : 3378-666
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THIS IS EXHIBIT “B” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

|

Commissioner for Taking Affidavits (or as may be)

Vinent" /zeyw7
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LRO# 80 Charge/Mortgage
. The applicant(s) hereby applies to the Land Registrar.

Registered as AT1893957 on 200809 12  at 12:01
yyyymmdd Page 1of3

Properties

PIN 21213-0158 LT Interest/Estate Fee Simple

Description PART OF LOT 1, WEST OF AVENUE ROAD, PLAN 288 YORK, DESIGNATED AS PART
1, PLAN 66R22283, CITY OF TORONTO. ; T/W EASEMENT OVER PART OF LOT 1,
WEST OF AVENUE ROAD, PLAN 289 YORK, DESIGNATED AS PART 2, PLAN
66R22283, AS IN EM61712 & CA219983

Address 206 BLOOR STREET WEST
CITY OF TORONTO

Chargor(s)

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

charge terms, if any.

Name 206 BLOOR STREET WEST LIMITED

Address for Service c/o Esbin Property Management Inc.
Suite 300, 162 Cumberland Street
Toronto, ON M5R 3N5

1, JAY BORKOWSKY, 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 LOMBARD GENERAL INSURANCE COMPANY OF
CANADA
Address for Service 105 Adelaide Street West

Toronto, ON M5H 1P9

I Statements

Schedule: See Schedules

I Provisions

Principal $30,000,000.00 Currency  CDN
Calcuiation Period see standard charge terms 200501

Balance Due Date on demand

Interest Rate 18.0%

Payments
interest Adjustment Date

Payment Date see standard charge terms 200501 for all payment provisions
First Payment Date
Last Payment Date
Standard Charge Terms 200501
Insurance Amount full insurable value
Guarantor
Signed By
Susana Piu Yiu Shen 40 King Street West, Suite 5800 acting for Chargor Signed 2008 09 12
Toronto (s)
M5H 331
Tel 416-595~8500
Fax 4165958695
Submitted By !
MILLER THOMSON 40 King Street West, Suite 5800 2008 08 12
Toronto
M5H 381

Tel 416-595-8500
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LRO# 80 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as AT1893957 on 2008 09 12
yyyy mm dd

at 12:01
Page 2 of 3

{ submitted By

Fax 4165958695

I Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
| Fite Number

Chargee Client File Number : LAG/80917.3
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PERMITTED ENCUMBRANCES ~ SCHEDULE “A”

Agreement in favour of The Corporation of the City of Toronto and The Municipality of
Metropolitan Toronto registered as Instrument No. EM86167 on January 12, 1972,

Agreement in favour of The Corp. of the City of Toronto and The Municipality of Metropolitan
Toronto registered as Instrument No. CT511239 on December 11, 1981.

Notice filed by 206 Bloor Street West Limited registered as Instrument No.AT1293492 on
October 30, 2006.

Notice of Agreement between the City of Toronto and 206 Bloor Street West Limited registered
as Instrument No. AT1350354 on January 9, 2007.

Charge given by 206 Bloor Street West Limited in favour of HSBC Bank Canada in the amount
of $3,800,000.00 registered as Instrument No. AT1503375 on July 11, 2007, which is to be
discharged and paid out from the proceeds of the Royal Bank of Canada mortgage set out below.

Notice of Assignment of Rents General given by 206 Bloor Street West Limited in favour of
HSBC Bank Canada registered as Instrument No. AT1503376 on July 11, 2007, which is to be
discharged and paid out from the proceeds of the Royal Bank of Canada mortgage set out below.

Charge given by 206 Bloor Street West Limited in favour of the Royal Bank of Canada in the
amount of $50,000,000.00 to be registered concurrently and in priority to the within charge.

General Assignment of Rents given by 206 Bloor Street West Limited in favour of the Royal
Bank of Canada to be registered concurrently and in priority to the within charge.

2413082.1
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THIS IS EXHIBIT “C” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

L

Commissioner jor Taking Affidavits (or as may be)

VinenT 5!rr7
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investment corporation

Strictly Private & Confidential -

June 1, 2011

206 Bloor Street West Limited
Suite 300

162 Cumberland Street
Toronto, Ontario

M5SR 3N5

Attention: Wes Roitman
Dear Wes:

Re:  $3,000,000 Second Mortgage Loan
206 Bloor Street West, Toronto

Thank you for providing Romspen with the opportunity to consider the above-noted financing.
We are pleased to provide you with this term sheet setting out the basic terms of the Loan which
we believe will satisfy your requirements. If these terms are acceptable to you, please execute
and return this agreement to us.

Terms:
Borrower: 206 Bloor Street West Limited
Lender:; Romspen Investment Corporation, In Trust, for certain co-owners of the
Borrower.
Security: A
: 1. Promissory note in the principal amount of $3,000,000;
2. Third-ranking mortgage on the property municipally known as 206 Bloor
Street West, Toronto, Ontario (the “Property”), subject only to a first
mortgage registered in favour of Royal Bank of Canada in the principal
amount of $50,000,000 and a second mortgage registered in favour of
Lombard General Insurance Company of Canada in the principal amount of
$30,000,000;
3. General security agreement creating a next ranking charge in favour of- the
Lender over the assets of the Borrower;
4. Such other security as may be required by the Lender and/or the Lender’s
solicitors, acting reasonably.
Amount: $3,000,000.
Rate: 24% per annum, due upon maturity.

162 Cumberland Street, Suite 300 « Toronto, Ontario M5R 3N5 « T: 41 6-966-1100 * F: 416-966-1161 ® ww~w.romspen.com
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Term:

Privileges:

Additional
Terms:

Confidentiality:

Jurisdiction:

Two (2) years

The Borrower may prepay the whole of the principal owing at any time without
notice or bonus.

Provided that no event of default has ever occurred, Lender agrees to provide a
partial discharge for any individual unit sold, upon receipt on account of principal
of 100% of the net sales proceeds resulting from an agreement of purchase and
sale to a bona fide third party, such agreement to be approved by Lender. Net
sales proceeds is defined as the sale price approved by Lender, less real estate
commissions and customary legal fees and disbursements associated with this

"type of sale transaction, purchaser deposits (provided same have been utilized

in construction), prior registered encumbrances, and HST, if applicable.
This offer subject to the Lender receiving and being satisfied, in its sole and
absolute discretion, with the following:

1. an inspection of the Property;
2. verification of the use of the Property.

No terms of this term sheet may be disclosed to any third party without the prior
written consent of the Lender.

The parties agree that this letter agreement shall be interpreted and governed in
accordance with the laws of the Province of Ontario.

If you wish to proceed we require the following:

1. An executed copy of this term sheet.

This term sheet may be executed in two or more counterparts, each of which shall be deemed to
be an original and all of which together shall constitute one and the same agreement.
Counterparts may be executed either in original or faxed form.

We are enthusiastic about working with you in providing the financing outlined above. If you
have any questions, please feel comfortable calling me at any time to discuss them further, We
look forward to your early response.

Yours very truly,

Romspen Investment Corporation

Per:

Blake Cassidy

Managing Partner

36



We hereby agree to the above noted terms.

Dated at Toronto this L§+ day of \TVI'V(

206 Bloor Street West Lir_nited

Wes Roitman - Director
| have authority to bind the Corporation

, 2011,
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THIS IS EXHIBIT “D” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16 DAY OF SEPTEMBER, 2016

y -

C O/Mssioner Jfor Taking Affidavits (or as may be)

Vine~T i l/r(7
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PROMISSORY NOTE
$ 5,000,000.00 CANADIAN
DATED: June 1, 2011 Toronto, Ontario, Canada

FOR VALUE RECEIVED the undersigned acknowledges itself indebted and agrees to pay to or
to the order of ROMSPEN INVESTMENT CORPORATION (the "Lender”) ON OR BEFORE
June 1, 2013, (the “Maturity Date”) at its office at Suite 300, 162 Cumberland Street, Toronto
ON M5R 3N5, or at such other place as the Lender may from time fo time direct, in lawful
money of Canada, the lesser of:

(a)  the principal sum of FIVE MILLION CANAD!AN DOLLARS ($CAN 5,000,000.00); and

(b) the unpaid principal balance of ali advances made by the Lender to or on behalf of the
undersigned as recorded by the Lender on the grid on the reverse hereof which
advances shall include, without limitation, the principal amount of all letters of credit
issued by or on behalf of the Lender at the request of or for the benefit of the
undersigned; :

together with interest on the outstanding amount thereof from time to time, accruing from and
including the date hereof, both before and after demand, default and judgment, at a rate of
twenty-four per cent (24%) per annum calculated and compounded yearly. Interest on overdue
interest shall be computed and compounded in the same manner and at the same rate as
provided for above and shall be payable on demand.

Without in any way limiting or restricting the right of the Lender to demand repayment of any
and all amounts owing to the Lender hereunder, the entire outstanding principal amount of this
Note together with all interest accrued and unpaid hereon may be declared by the Lender to be
immediately due and payable upon the occurrence of any event described as a default or
defined as an event of default and the expiry of any applicable cure periods in any of the
mortgage, charge, security agreement or other writings provided to Lender as security for this
Promissory Note.

Payments of principal and interest shall be made to the Lender, when due, on or before 2:00
o'clock p.m. Eastern Time on any day that the Lender is open for business. Any payments
received by the Lender after 1:00 p.m. o'clock Eastemn Time on any day shall be deemed to
have been made and received by the Lender on the next following day that the Lender is open
for business.

All payments of principal and interest hereunder shall be made free and clear of and without
deduction for any setoff or counterclaim or other deduction of any nature.

The undersigned waives presentment, demand, protest, notice of protest, dishonour and default
and any other notice of any kind with respect to this note or its enforcement and the
undersigned also waives any defences based upon induigences which may be granted by the
holder to any party liable hereon.

This Note shall be read with all changes of gender and number as required by the context in
each case. Where this Note is executed by more than one person, firm or corporation, the
covenants of each hereunder shall be deemed to be joint and several. This Note 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; and this Note, together
with all rights, entitlements, duties and obligations arising from the same, shall extend to, be
binding upon and enure to the benefit of the parties hereto and their respective heirs, legal
personal representatives, successors and assigns.

206 BLOOR STREET WEST LIMITED

i

Wesley Réitman - Director
| have authority to bind the Corporation

1
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AUTHORIZATION AND AGREEMENT
The undersigned:;

(a) authorizes any officer or employee of (Lender) (the "Lender") who is also authorized by
the Lender for such purpose to record on the grid on the reverse hereof the amount of
each advance, to record thereon any payments made on account thereof and to adjust
from time to time the balance owing hereunder accordingly; and

(b) agrees that the amounts recorded on the reverse hereof are prima facie proof of the
amount owing hereunder to the Lender.

206 BLOOR STREET WEST LIMITED

Per:

Wesley Roitman - Director
I have authority to bind the Corporation
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SCHEDULE "A”

DATE OF RECEIPT

AMOUNT RECEIPTED
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Agreement Extending Promissory Note

THIS AGREEMENT made this 1st day of June, 2013.

BETWEEN:

ROMSPEN INVESTMENT CORPORATION, the “Holder”
-and - - 206 BLOOR STREET WEST LIMITED, the “Maker”
WHEREAS:

By a Promissory Note dated the 1 day of June, 2011, the Maker did jointly and severally promise
to pay to the Holder the principal sum of Five Million Dollars ($5,000,000.00), with interest as
therein set out upon the terms therein mentioned, a copy of whlch Promissory Note is attached
hereto

Notwithstanding that the said Promissory Note as signed, provides that its due date is the 1* day
of June, 2013, on this maturity date there is owing on account of principal the sum of Three
Million, Two Hundred and Sixty-Five Thousand Dollars ($3,265,000.00), together with interest
thereon at the rate of Twenty-Four, (24%) per cent per annum;

The party signing as the Maker herein has applied for an extension of time for payment of the
said sum upon the terms and conditions hereinafter set forth, and the party signing as the Holder
herein has agreed thereto.

'NOW THEREFORE this Agreement witnesseth as follows:

1. The foregoing recitals are true and correct in each and every regard and shall form part of this
Agreement.

2. The Holder, subject to the terms hereinafter set forth, grants and extends to the Maker time for
payment of the said principal sum as follows:

THE FINAL PAYMENT OF THE PRINCIPAL SUM SHALL BECOME DUE AND PAYABLE ON THE 1°7
DAY OF JUNE, 2014.

THE MAKER in the meantime and until final payment of the principal sum, shall pay interest on the
unpaid principal sum at the Twenty-Four (24%) per cent per annum, calculated and compounded
monthly, not in advance, both before and after maturity and before and after default. Interest, computed
from the 1% day of June, 2011, shall accrue and be paid in full on the extended Maturity Date.

3. ALiL OTHER TERMS AND CONDITIONS CONTAINED IN THE PROMISSORY NOTE ARE HEREBY
CONFIRMED AND SHALL CONTINUE IN FULL FORCE AND EFFECT, SAVE AS EXPRESSLY
AMENDED OR MODIFIED BY THIS AGREEMENT,

4. The Maker hereby covenants with the Lender to pay the said principal sum and interest at the rate and

in the manner hereinbefore mentioned, and well and truly to keep, observe, perform and fulfil all the
covenants, provisos and agreements in the within Agreement, and Promissory Note contained.
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5. ltis expressly declared and agreed that if at any time during the extended term the Maker shall make
default in payment of the principal and interest secured by the within Agreement and Promissory Note, or
any part thereof, or in the performance of any of the covenants contained in the within Agreement and
Promissory Note, the extension hereby given shall, if the Maker so elects, become void, and the said
principal sum and every part thereof shall become due and payable, and the Maker shall be at liberty to

take any proceedings it may see fit for the purpose of enforcing payment of the said principal sum and . ...

interest or of the interest only, and performance of the said covenants in like manner as if this Agreement
had not been executed. .

6. Provided that nothing herein contained shall in any way affect or prejudice the rights of the Holder as
against the Maker, or as against any party to the within Agreement and Promissory Note or as against
any surety or other person whomsoever for the debt or any part thereof or as against any collateral which
the Holder may now or hereafter hold against the debt or any part thereof.

7. In construing this document, the words "Maker" and "Holder" and all personal pronouns shall be read
as the number and gender of the party or parties referred to herein requires and all necessary
grammatical changes, as the context requires, shall be deemed to be made.

8. The provisions of this document shall enure to and be binding upon the executors, administrators,
successors and assigns of each party and all covenants, liabilities and obligations shall be joint and
several.

IN WITNESS WHEREOF the parties have executed these presents by signing and sealing same as of
. the day and year first above written.

SIGNED, SEALED AND DELIVERED 206 BLOOR STREET WEST LIMITED (Maker)
In the presence of

Per
Wes Roitman - Director
I have authority to bind the corporation

ROMSPEN INVESTMENT CORPORATION (Holder)

Per
Wes Roitman - Director
1 have authority to bind the corporation
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COPY

PROMISSORY NOTE
$ 5,000,000.00 CANADIAN
DATED: June 1, 2011 Toronto, Ontario, Canada

FOR VALUE RECEIVED the undersigned acknowledges itself indebted and agrees to pay to or
to the order of ROMSPEN INVESTMENT CORPORATION (the "Lender') ON OR BEFORE
June 1, 2013, (the “Maturity Date”) at its office at Suite 300, 162 Cumberand Street, Toronto
ON M5R 3N5, or at such other place as the Lender may from time to time direct, in lawful
money of Canada, the lesser of:

(@) the principal sum of FIVE MILLION CANADIAN DOLLARS ($CAN 5,000,000.00); and

(b) the unpaid principal balance of all advances made by the Lender to or on behalf of the
undersigned as recorded by the Lender on the grid on the reverse hereof which
advances shall include, without limitation, the principal amount of all letters of credit
issued by or on behalf of the Lender at the request of or for the benefit of the
undersigned;

together with interest on the outstanding amount thereof from time to time, accruing from and
including the date hereof, both before and after demand, default and judgment, at a rate of
twenty-four per cent (24%) per annum calcuiated and compounded yearly. interest on overdue
interest shall be computed and compounded in the same manner and at the same rate as
provided for above and shall be payable on demand.

Without in any way limiting or restricting the right of the Lender to demand repayment of any
and all amounts owing to the Lender hereunder, the entire outstanding principat amount of this
Note together with all interest accrued and unpaid hereon may be declared by the Lender to be
immediately due and payable upon the occurrence of any event described as a default or
defined as an event of default and the expiry of any applicable cure periods in any of the
mortgage, charge, security agreement or other writings provided to Lender as secunty for this
Promlssory Note.

Payments of principal and interest shall be made to the Lender, when due, on or before 2:00
o'clock p.m. Eastern Time on any day that the Lender is open for business. Any payments
received by the Lender after 1:00 p.m. o'clock Eastemn Time on any day shall be deemed to
have been made and received by the Lender on the next following day that the Lender is open
for business.

All payments of principal and interest hereunder shall be made free and clear of and without
deduction for any setoff or counterclaim or other deduction of any nature.

The undersigned waives presentment, demand, protest, notice of protest, dishonour and default
and any other notice of any kind with respect to this note or its enforcement and the
undersigned also waives any defences based upon indulgences which may be granted by the
holder to any party liable hereon.

This Note shall be read with all changes of gender and number as required by the context in
each case. Where this Note is executed by more than one person, firm or corporation, the
covenants of each hereunder shall be deemed to be joint and several. This Note shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
parties hereto hereby attom to the jurisdiction of the Province of Ontario; and this Note, together
with all rights, entitiements, duties and obligations arising from the same, shall extend to, be
binding upon and enure to the benefit of the parties hereto and their respective heirs, iegal
personal representatives, successors and assigns.

205 BLOOR STREET WEST LIMITED

i

Wesley Réitman - Director
| have authority to bind the Corporation

1
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AUTHORIZATION AND AGREEMENT
The undersigned:

(a) authorizes any officer or employee of (Lender) (the "Lender”) who is also authorized by
the Lender for such purpose to record on the grid on the reverse hereof the amount of
each advance, to record thereon any payments made on account thereof and to adjust
from time to time the balance owing hereunder accordingly; and

(b)  agrees that the amounts recorded on the reverse hereof are prima facie proof of the
amount owing hereunder to the Lender.

206 BLOOR STREET WEST LIMITED
Per;

Wesley Roitman - Director
| have authority to bind the Corporation
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SCHEDULE *A"

DATE OF RECEIPT

AMOUNT RECEIPTED
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Agreement Extending Promissory Note

THlS AGREEMENT made this 1st day of June, 2014.

BETWEEN:
ROMSPEN INVESTMENT CORPORATION, the “Holder”

-and - 206 BLLOOR STREET WEST LIMITED, the “Maker”

WHEREAS:

~ By a Promissory Note dated the 1¥ day of June, 2011, the Maker did jointly and severally promise
to pay to the Holder the principal sum of Five Million Dollars ($5,000,000.00), with interest as
therein set out upon the terms therein mentioned, a copy of which Promissory Note is attached
hereto;

Notwithstanding that the said Promissory Note as signed, provided that its due date was the 1%
day of June, 2013, by an Agreement on that date, the Holder subject to the terms therein set
forth, granted and extended to the Maker time for repayment of the principal money then owing of
Three Million, Two Hundred and Sixty-Five Thousand Dollars ($3,265,000.00), together with
interest thereon at the rate of Twenty-Four (24%) per cent per annum;

Notwuthstandmg that the said Promissory Note as sighed and extended, provides that its due date
is the 1% day of June, 2014, on this maturity date there is owing on account of principal the sum of
Four Million, Two Hundred and Sixty-Five Thousand Doliars ($4,265,000.00), together with
interest thereon at the rate of Twenty-Four (24%) per cent per annum;

The party signing as the Maker herein has applied for an extension of time for payment of the
said sum upon the terms and conditions hereinafter set forth, and the party signing as the Holder
herein has agreed thereto.

NOW THEREFORE this Agreement witnesseth as follows:

1. The foregoing recitals are true and correct in each and every regard and shall form part of this
Agreement.

2. The Holder, subject to the terms hereinafter set forth, grants and extends to the Maker time for
payment of the said principal sum as follows:

THE FINAL PAYMENT OF THE PRINCIPAL SUM SHALL BECOME DUE AND PAYABLE ON THE 1°7
DAY OF JUNE, 2015.

THE MAKER in the meantime and until final payment of the principal sum, shall pay interest on the
unpaid principal sum at the Twenty-Four (24%) per cent per annum, calculated and compounded
monthly, not in advance, both before and after maturity and before and after default. Interest, computed
from the 1% day of June, 2011, shall accrue and be paid in full on the extended Maturity Date.
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3. ALL OTHER TERMS AND CONDITIONS CONTAINED iN THE PROMISSORY NOTE ARE
HEREBY CONFIRMED AND SHALL CONTINUE IN FULL FORCE AND EFFECT, SAVE AS
EXPRESSLY AMENDED OR MODIFIED BY THIS AGREEMENT.

4. The Maker hereby covenants with the Lender to pay the said principal sum and interest at the rate and
in the manner hereinbefore mentioned, and well and truly to keep, observe, perform and fulfil all the
covenants, provisos and agreements in the within Agreement, and Promissory Note contained.

5. It is expressly declared and agreed that if at any time during the extended term the Maker shall make
default in payment of the principal and interest secured by the within Agreement and Promissory Note, or
any part thereof, or in the performance of any of the covenants contained in the within Agreement and
Promissory Note, the extension hereby given shall, if the Maker so elects, become void, and the said
principal sum and every part thereof shall become due and payable, and the Maker shall be at liberty to
take any proceedings it may see fit for the purpose of enforcing payment of the said principal sum and
interest or of the interest only, and performance of the said covenants in like manner as if this Agreement
had not been executed. '

6. Provided that nothing herein contained shall in any way affect or prejudice the righits of the Holder as
against the Maker, or as against any party to the within Agreement and Promissory Note or as against
any surety or other person whomsoever for the debt or any part thereof or as against any collateral which
the Holder may now or hereafter hold against the debt or any part thereof.

7. In construing this document, the words "Maker” and "Holder" and all personal pronouns shall be read
as the number and gender of the party or parties referred to herein requires and all necessary
grammatical changes, as the context requires, shall be deemed to be made.

8. The provisions of this document shall enure to and be binding upon the executors, administrators,
successors and assigns of each party and all covenants, liabilities and obligations shall be joint and
several.

IN WITNESS WHEREOF the parties have executed these presents by signing and sealing same as of
the day and year first above written.

SIGNED, SEALED AND DELIVERED 206 BLOOR STREET WEST LIMITED (Maker) -
In the presence of

Per
Wes Roitman - Director
I have authority to bind the corporation
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ROMSPEN INVESTMENT CORPORATION (Holder)

k-

Wes Roitman - Director
| have authority to bind the corporation
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COPY

PROMISSORY NOTE
$ 5,000,000.00-CANADIAN
DATED: June 1, 2011 : Toronto, Ontario, Canada

FOR VALUE RECEIVED the undersigned acknowiedges fiseil indebied and agrees to pay 1o or
to the order of ROMSPEN INVEBTMENT CORPORATION (the "Lendar) ON OR BEFORE
June 1, 2013, (the *Maturity Date”) et is office at Sulte 300, 162 Cumberland Street, Toronto
ON MSR 3N5, or at such other place as the Lender may from time to time direct, in lawful
money of Canada, the lesser of.

(a)  the principal sum of FIVE MILLION CANADIAN DOLLARS ($CAN 5,000,000.00); and

(b)  the unpaid principal balance of ell advances made by the Lender to or on behalf of the
undersigned as recorded by the Lender on the grid on the reverse hereof which
advancas shall include, without limitation, the principal amount of all letters of credit
Iasueg’:gedwcnbehaﬂofm Lender at the request of or for the bensfit of the
undo 3

together with Interest on the outstanding emount thereof from time to time, accruing from and
including the date hereof, both before and after demand, default and Judgment, &t a rate of
twenty-four par cent (24%) per annum calculated and compounded yearfy. Interest on overdue
interest shall be computed and compounded [n the same manner and at the same rato as
provided for above and shall be peyabls on demand.

Without in eny way (imiling or restricting the right of the Lender to demand repayment of eny
and all amounts owing to the Lender hereunder, the entire outetanding principal amount of this
Nohwodhumanlwmdmdmpaumnmwbombymmmtobe
immediately dus and payable upon the occumence of any event described as a default or
defined as an event of default and the explry of any epplicable cure periods in any of the
mortgage, charge, security agreement or other writings provided to Lender as security for this
Promissory Nota.

Payrwnsofpdndpdmdmredsmnbemadetomtmder,mndua, on or before 2:00
o'clock p.m. Eastern Time on any day that the Lender Is open for business. Any payments
recelved by the Lender efter 1,00 p.m, o'cock Eastem Time on any day shall be deemed to
have besn made and received by the Lender on the next foliowing day that the Lender Is open
for business.

All payments of principa! and interest héreunder shall be-made free and clear of and without
deduction for any setoff or counterciaim or other deduction of any nature.

The undsreigned walves pressntment, demand, protest, notice of protest, dishonour and defeult
wanyou\ernoﬁeadanywmmpsdtcmm«neeMmemmmm
undersigned also walves any defences besed upon indulgences which may be granted by the
holder to any party liable hereon.

This Note shall be read with all changes of gendar and number as required by the context in
each case. Where this Note is executed by more than one person, firm or corporation, the
covenants of each hereundér shall be desmed to be joint and several. This Note shall be
govemed by and interpreted in accordance with the lawa of the Province of Ontario and the
parties hereto hereby ettom to the jurisdiction of the Province of Ontario; and this Nole, together
with ail rights, entitiements, duties and obligations erising from the same, shall extend to, be
binding upon and enure to the benefit of the parties hereto and their respective helrs, legal
personal representatives, successors and assigns,

208 BLOCR STREET WEST LIMITED
Per: .
Wesley Rdliman - Direclor

| have suthority to bind the Corporation

1
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AUTHORIZATION AND AGREEMENT
The undersigned:

(a) authorizes any officer or employee of {Lender) (the "Lender”) who is also authorized by
the Lander for such purposa {0 record on the grid on the reverse hereof the amount of
each sdvence, to record thereon any psyments made on aocount thereof and to adjust
from tima to time the balance owing hersunder accordingly; end

(b) ngmesmtmamoumsmoordedonﬂnmhemofampﬂmhfaciapmofofma
amount owing hereunder to the Lender.

208 BLOOR STREET WEST LIMITED
Per:

Wesley Roitman - Director
I have authority to bind the Corporation
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SCHEDULE A"

DATE OF RECEIPT

AMOUNT RECEIPTED _

52



Agreement Extending Promissory Note (Loan 8107)

THIS AGREEMENT made this 1st day of June, 2015.

BETWEEN:
ROMSPEN INVESTMENT CORPORATION, the “Holder”

-and - 206 BLOOR STREET WEST LIMITED, the “Maker”

WHEREAS:

By a Promissory Note dated the 1% day of June, 2011, the Maker did jointly and severally promise
to pay to the Holder the principal sum of Five Million Dollars ($5,000,000.00), with interest as
therein set out upon the terms therein mentioned, a copy of which Promissory Note is attached
hereto;

Notwithstanding that the said Promissory Note as signed, provided that its due date was the 1%
day of June, 2013, by an Agreement on that date, the Holder subject to the terms therein set
forth, granted and extended to the Maker time for repayment of the principal money then owing of
Three Million, Two Hundred and Sixty-Five Thousand Dollars ($3,265,000.00), together with
interest thereon at the rate of Twenty-Four (24%) per cent per annum;

Notwnthstandmg that the said Promissory Note as signed and extended, provided that its due date
was the 1% day of June, 2014, by an Agreement on that date, the Holder subject to the terms
therein set forth, granted and extended to the Maker time for repayment of the principal money
then owing of Four Million, Two Hundred and Sixty-Five Thousand Dollars ($4,265,000.00),
together with interest thereon at the rate of Twenty-Four (24%) per cent per annum;

Notwnthstandlng that the said Promissory Note as S|gned and extended, provides that its due date
is the 1* day of June, 2015, on this maturity date there is owing on account of principal money
Four Million, Two Hundred and Sixty-Five Thousand Dollars ($4,265,000.00), together with
interest thereon at the rate of Twenty-Four (24%) per cent per annum;

The party signing as the Maker herein has applied for an extension of time for payment of the

said money upon the terms and conditions hereinafter set forth, and the party signing as the
Holder herein has agreed thereto.

NOW THEREFORE this Agreement witnesseth as follows:

1. The foregoing recitals are true'and correct in each and every regard and shall form part of this
Agreement.

2. The Holder, subject to the terms hereinafter set forth, grants and extends to the Maker time for
payment of the said principal money as follows:

THE FINAL PAYMENT OF THE PRINCIPAL MONEY SHALL BECOME DUE AND PAYABLE ON THE
ST DAY OF JUNE, 2016.

THE MAKER in the meantime and until final payment of the principal money, shall pay interest on the
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unpaid principal money at the rate of Twenty-Four (24%) per cent per annum, calculated and
compounded monthly, not in advance both before and after maturity and before and after default.
Interest, computed from the 1% day of June, 2011, shall accrue and be paid in full on the extended
Maturity Date.

3. ALL OTHER TERMS AND CONDITIONS CONTAINED IN THE PROMISSORY NOTE ARE HEREBY
CONFIRMED AND SHALL CONTINUE IN FULL FORCE AND EFFECT, SAVE AS EXPRESSLY
AMENDED OR MODIFIED BY THIS AGREEMENT.

4. The Maker hereby covenants with the Lender to pay the said principal money and interest at the rate
and in the manner hereinbefore mentioned, and well and truly to keep, observe, perform and fulfil all the
covenants, provisos and agreements in the within Agreement, and Promissory Note as extended
contained.

5. Itis expressly declared and agreed that if at any time during the extended term the Maker shall make
default in payment of the principal and interest secured by the within Agreement and Promissory Note as
extended, or any part thereof, or in the performance of any of the covenants contained in the within
Agreement and Promissory Note as extended, the extension hereby given shall, if the Maker so elects,
become void, and the said principal money and every part thereof shall become due and payable, and the
Maker shall be at liberty to take any proceedings it may see fit for the purpose of enforcing payment of the
said principal money and interest or of the interest only, and performance of the sald covenants in like
manner as if this Agreement had not been executed.

6. Provided that nothing herein contained shall in any way affect or prejudice the rights of the Holder as
against the Maker, or as against any party to the within Agreement and Promissory Note as extended or
as against any surety or other person whomsoever for the debt or any part thereof or as against any
collateral which the Holder may now or hereafter hold against the debt or any part thereof.

7. In construing this document, the words "Maker" and "Holder" and all personal pronouns shall be read
as the number and gender of the party or parties referred to herein requires and all necessary
grammatical changes, as the context requires, shall be deemed to be made.

8. The provisions of this document shall enure to and be binding upon the executors, administrators,
successors and assigns of each party and all covenants liabilities and obligations shall be joint and
several.

IN WITNESS WHEREOF the parties have executed these presents by signing and sealing same as of
the day and year first above written.

SIGNED, SEALED AND DELIVERED 206 BLOOR STREET WEST LIMITED (Maker)
In the presence of

Per
Wes Roitman - Director
1 have authority to bind the corporation
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ROMSPEN INVESTMENT CORPORATION (Holder)

Per
Wes Roitman - Director
| have authority to bind the corporation
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THIS IS EXHIBIT “E” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

V-

Clumissiofier for Taking Affidavits (or as may be)

\/;"\CM k?y‘r?
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GENERAL SECURITY AGREEMENT

BETWEEN:

206 BLOOR STREET WEST LIMITED
(in this agreement called the “Debtor™)

OF THE FIRST PART
-and -

ROMSPEN INVESTMENT CORPORATION, as trustee
(in this agreement called the “Creditor”)

OF THE SECOND PART

The Parties do agree as follows:

1. SECURITY INTEREST

This Security Agreement is in addition to and not in substitution for any other security
interest or charge now or in the future held by the Creditor from the Debtor or from any other
person and shall be general and continuing security for the payment and performance of all
indebtedness, liabilities and obligations of the Debtor to the Creditor (including interest thereon),
whether incurred prior to, at the time of or after the signing of this Security Agreement including
extensions and renewals, and all other liabilities of the Debtor to the Creditor, present and
future, absolute or contingent, joint or several, direct or indirect, matured or not, extended or
renewed, wherever and however incurred, including all advances on current or running account,
promissory notes, future advances and re-advances of any loans or credit by the Creditor and
the Debtor’s obligation and liability under any contract of guarantee now or in the future in
existence, whereby the Debtor guarantees payment of the debts, liabilities and/or obligations of
a third party to the Creditor and for the performance of all obligations of the Debtor to the
Creditor whether or not contained in this Security Agreement (all of which indebtedness,
liabilities and obligations are collectively called the “Obligations”).

As security for the payment of all such obligations the Debtor does hereby grant to the
Creditor a security interest in the following personal property of the Debtor (the “Collateral”) and
whether such Collateral is presently owned or is hereafter acquired:

A (i) all office, trade, manufacturing and all other equipment and all goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles,
trailers, and other tangible personal property that is not Inventory, and all parts, components,

. attachments, accessories, accessions, replacements, substitutions, additions and
improvements to any of the above (all of which is collectively called the “Equipment”); .

(ii) all inventory, including, without limitation, goods acquired or held for sale or lease or
furnished or to be fumished under contracts of rental or service, motor vehicles and trailers
and all raw materials, work in process, finished goods, returned goods, repossessed goods,
and all packaging materials, supplies and containers relating to or used or consumed in



: 2
connection with any of the foregoing (all of which is collectively called the “Inventory”);

(i) all debts, accounts, claims, demands, moneys and choses in action which now are, or
which may at any time be, due or owing to or owned by the Debtor and all books, records,
documents, papers and electronically recorded data recording, evidencing or relating to the
debts, accounts, claims, demands, moneys and choses in action (all of which is collectively
called the “Accounts”),

(iv) all documents of title, chattel paper, instruments, shares, securities and money, and all
other personal property of the Debtor that is not Equipment, Inventory or Accounts:

(v) all patents, trade-marks, copyrights, industrial designs, integrated circuit topographies,
trade-names, goodwill, confidential information, trade secrets and know-how, including without
limitation, software and any registrations and applications for registration of the foregoing and
all other intellectual and industrial property of the Debtor (all of which is collectively called the
“Intellectual Property”);

(vi) all the Debtor’s contractual rights, licenses, undertaking and all other choses in action of
every kind which now are, or which may at any time be due or owing to or owned by the
Debtor, and all other intangible property of the Debtor, that is not Accounts, chattel paper,
instruments, documents of title, Intellectual Property, securities or money:

(vii) all other assets and the undertaking of the Debtor and all proceeds of every nature and
kind arising from the personal property referred to in this Security Agreement:

B. And as Security for the payment of all the Obligations and forming part of the Collateral,
the Debtor grants to the Creditor a general and continuing security interest and charges by way
of a floating charge in:

(i) all of the undertaking and assets of the Debtor, of every nature or kind and wherever
situate, whether presently owned or hereafter acquired, and all their proceeds, other than its
assets and undertakings that are otherwise validly and effectively subject to the charges and
security interests in favour of the Creditor created pursuant to Clause 1. A hereof.

'2. DISPOSITION IN NORMAL COURSE OF BUSINESS

Until default, the Debtor may use any of the assets subject to the security interest in any lawful
manner not inconsistent with this agreement. The Debtor shall not permit the creation of any
security interest, lien or claim against any of the assets which will rank in priority to the claim of
the Creditor without the express written consent of the Creditor and the creation of such an
interest without such consent shall be deemed to be an act of default under the terms of this
agreement.

3. INSURANCE

The Debtor shall keep the Collateral insured against loss or damage by fire and such other
risks as the Creditor may reasonably require to the full insurable value thereof, and shall sither

58



59

3
assign the insurance policies to the Creditor or have the loss thereunder made payable to the
Creditor as he may require. At the request of the Creditor such policies shall be delivered tc
and held by it. Should the Debtor neglect to maintain such insurance, the Creditor may insure,
and any premiums paid by it together with interest thereon shall be payable by the Debtor tc the
Creditor upon demand.

4. EVENTS OF DEFAULT

All obligations and indebtedness of the Debtor to the Creditor shall notwithstanding any time
or credit allowed by any instrument or writing of the Creditor, become immediately due and
payable without notice or demand upon the occurrence of any of the following events of default:
(a) Default in payment of any amount due and owing by the Debtor to the Creditor occurs o-
default occurs under or any other Agreement, debt instrument, mortgage/charge, guarantee
promissory note or any other security document of every nature and kind to which the Debtcr is
subject or has delivered to the Creditor;

(b) The Debtor becomes insolvent or makes an assignment for the benefit of creditors or
proceedings under any bankruptcy or insolvency laws are taken against the Debtor or a receiver
or any part of the assets or property of the Debtor is appointed;

c) If the debtor is a corporation, if termination of the corporate existence of the Debtor occurs, or
the company is dissolved or winding-up occurs or is threatened;

(d) If the Debtor contravenes any of the provisions or covenants of this Agreement;

(e) If the Creditor believes in good faith that the prospect of paymient of the indebtedness or
performance of any of the Debtor's obligations is impaired or that the collateral is in danger of
being lost, damaged or confiscated;

(f) If the Debtor or a guarantor of the Debtor ceases or threatens to cease to carry on all or a
substantial part of its business or makes or threatens to make a sale of all or substantially afl of
its assets;

(9) If distress or execution is levied or issued against all or any part of the assets or property of
the Debtor.

5. RIGHTS AND REMEDIES ON DEFAULT

5.1 Upon any default under this Security Agreement the Creditor may declare any or all of -he
Obligations whether or not payable on demand to become immediately due and payable and
the Security Interests will immediately become enforceable. To enforce and realize on the
Security Interests the Creditor may take any action permitted by law or in equity as it may deem
expedient and in particular, without limitation, the Creditor may do any of the following:

(a) appoint by instrument a receiver, manager, receiver and manager or receiver
manager (the “Receiver”) of all or any part of the Collateral, with or without bond as the Creditor
may determine, and in its absolute discretion remove such Receiver and appoint another in its
stead;

(b) enter upon any of the Debtor’s premises at any time and take possession of
the Collateral with power to exclude the Debtor, its agents and its servants, without becomirg
iiable as a mortgagee in possession;

(c) preserve, protect and maintain the Collateral and make such replacements and
repairs and additions to the Collateral as the Creditor deems advisable;

(d) dispose of all or part of the Collateral, whether by public or private sale or lease or
otherwise, in such manner, at such price as can be reasonably obtained and on such terms as



to credit and with such conditions of sale and stipulations as to title or conveyance or evidence
of title or otherwise as to the Creditor may seem reasonable, provided that if any sale, lease or
other disposition is on credit the Debtor will not be entitled to be credited with the proceeds of
any such sale, lease or other disposition until the monies are actually received;

(e) register assignments of the Intellectual Property, and use sell, assign, license or sub-
license any of the inteliectuai Property; and '

(f) exercise all of the rights and remedies of a secured party under the Personal
Property Security Act (Ontario) and The Bankruptcy and Insolvency Act (Canada) and any other
applicable laws.

5.2 A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its
actions is concerned shall be the agent of the Debtor and not of the Creditor and, to the extent
permitted by law or to such lesser extent permitted by its appointment, shall have all the powers
of the Creditor under this Security Agreement, and in addition shall have power to:

a) carry on the Debtor’s business and for such purpose from time to time to borrow
money either secured or unsecured, and if secured by granting a security interest
on the Collateral, such security interest may rank before or on an equal basis with
or behind any of the Security Interests and if it does not so specify such security
interest shall rank in priority to the Security Interests; and

b) make an assignment for the benefit of the Debtor’s creditors or a proposal on
behalf of the Debtor under the Bankruptcy and Insolvency Act (Canada); and

c) commence, continue or defend proceedings in the name of the Receiver or in the
name of the Debtor for the purpose of protecting, seizing, collecting, realizing or
obtaining possession of or payment for the Collateral; and

d) make any arrangement or compromise that the Receiver deems expedient.

5.3 Subject to the claims, if any, of the creditors of the Debtor ranking in priority to this Security
Agreement, all amounts realized from the disposition of the Collateral pursuant to this Security
Agreement will be applied as the Creditor, in its absolute discretion and to the full extent
permitted by law, may direct as follows:

A) in payment of all costs, charges and expenses (including legal fees and disbursements on
a solicitor and its own client basis) incurred by the Creditor respecting or incidental to:

(i) the exercise by the Creditor of the rights and powers granted to it by this Security
Agreement; and

(i) the appointment of the Receiver and the exercise by the Receiver of the powers
granted to it by this Security Agreement, including the Receiver’s reasonable remuneration and
all outgoings properly payable by the Receiver;

B) in or toward payment to the Creditor of all principal and other monies (except interest) due in
respect of the Obligations;

C) in or toward payment to the Creditor of all interest remaining unpaid respecting the
Obligations; and

D) in payment to those parties entitled thereto by the applicable legislation or by common law;
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6. GENERAL PROVISIONS PROTECTING THE CREDITOR

6.1 To the full extent permitted by law, the Creditor shall not be liable for any debts
contracted by it during enforcement of this Security Agreement, for damages to persons or
property or for salaries or non-fulfiliment of contracts during any period when the Creditor shall
manage the Collateral upon entry or seizure, nor shall the Creditor be liable to account as a
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 may be liable.
The Creditor shall not be bound to do, observe or perform or to see to the observance or
performance by the Debtor of any obligations or covenants imposed upon the Debtor nor shall
the Creditor, in the case of securities, instruments or chattel paper, be obliged to preserve rights
against other persons, nor shall the Creditor be obliged to keep any of the Collateral identifiable.
To the full extent permitted by law, the Debtor waives any provision of law permitted to be
waived by it which imposes greater obligations upon the Creditor than described above.

6.2  Neither the Creditor nor any Receiver appointed by it shall be liable or accountable for
any failure to seize, collect, realize, sell or obtain payments for the Collateral nor shall they be
bound to institute proceedings for the purposes of seizing, collecting, realizing or obtaining
payment or possession of the Collateral or the preserving of any right of the Creditor, the Debtor
or any other party respecting the Collateral. The Creditor shall also not be liable for any
misconduct, negligence, misfeasance by the Creditor, the Receiver or any employee or agent of
the Creditor or the Receiver, or for the exercise of the rights and remedies conferred upon the
Creditor or the Receiver by this Security Agreement.

6.3  The Creditor or any Receiver appointed by it may grant extensions of time and other
indulgences, take and give securities, accept compromises, grant releases and discharges,
release any part of the Collateral to third parties and otherwise deal with the debtors of the
Debtor, co-obligants, guarantors and others and with the Collateral and other securities as the
Creditor may see fit without liability to the Creditor and without prejudice to the Creditor’s rights
respecting the Obligations or the creditor’s right to hold and realize the Collateral.

6.4  The Creditor in its sole discretion may realize upon any other security provided by the
Debtor in any order or concurrently with the realization under this Security Agreement whether
such security is held by it at the date of this Security Agreement or is provided at any time in the
future. No realization or exercise of any power or right under this Security Agreement or under
any other security shall prejudice any further realization or exercise until all Obligations have
been fully paid and satisfied.

6.5  Any right of the Creditor and any obligation of the Debtor arising under any other
agreements between the Creditor and the Debtor shall survive the signing, registration and
advancement of any money under this Security Agreement, and no merger respecting any such
right or obligation shall occur by reason of this Security Agreement.

6.6  Inthe event that the Creditor registers a notice of assignment of Intellectual Property the
Debtor shall be responsible for and shall indemnify the Creditor against all maintenance and
renewal costs in respect thereof, and any costs of initiating or defending litigation, together with

61



all costs, liabilities and damages related thereto.

6.7 Notwithstanding any taking of possession of the Collateral, or any other action which the
Creditor or the Receiver may take, the Debtor now covenants and agrees with the Creditor that
6

-if the money realized upon any disposition of the Collateral is insufficient to pay and satisfy the
whole of the Obligations due to the Creditor at the time of such disposition, the Debtor shall
immediately pay to the Creditor an amount equal to the deficiency between the amount of the
Obligations and the sum of money realized upon the disposition of the Collateral, and the
Debtor agrees that the Creditor may bring action against the Debtor for payment of the
deficiency, notwithstanding any defects or irregularities of the Creditor or the Receiver in
enforcing its rights under this Security Agreement

7. APPOINTMENT OF ATTORNEY

The Debtor hereby irrevocably appoints the Creditor or the Receiver, as the case may be,
with full power of substitution, as the attorney of the Debtor for and in the name of the Debtor to
do, make, sign, endorse or execute under seal or otherwise all deeds, documents, transfers,
cheques, instruments, demands, assignments, assurances or consents that the Debtor is
obliged to sign, endorse or execute and generally to use the name of the Debtor and to do
everything necessary or incidental to the exercise of all or any of the powers conferred on the
Creditor, or the Receiver, as the case may be, pursuant to this Security Agreement.

8. GENERAL

(a) The Creditor shall not be deemed to have waived any of the Creditor rights hereunder or
under any other agreement unless such waiver be in writing and signed by the Creditor. No
delay or omission on the part of the Creditor in exercising any right shall operate as a waiver of
such right or any other right.

(b) All costs and expenses of the Creditor relating to the execution and enforcement of this
Agreement including, without limiting the generality of the foregoing, legal costs (on a solicitor
and client basis), lost interest, collection costs, trustee fees and any and all other costs and
expenses of whatever nature whatsoever shall be for the account of and paid for by the Debtor.

(c) This Agreement shall be governed by the laws of the Province of Ontario.
(d) Time shall be of the essence of this agreement.
(e) This Security Agreement shall enure to the benefit of the Creditor and its successors and

assigns, and shall be binding upon the Debtor and its successors and any assigns permitted by
the Creditor, as the case may be.
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DATED this day of June, 2011

206 BLOOR STREET WEST LIMITED

Per: MAA’

Wesley Roitman - President
I have authority to bind the Corporation
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THIS IS EXHIBIT “F” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

(7

Commissioner for Taking Affidavits (or as may be)

'\/l'ma;w'{ ‘f”l/"‘7
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ACKNOWL EDGEMENT AND DIRECTION

TO: Paul Muchnik
{Ingert tawyer's name)

AND TO: CASSELS BROCK & BLACKWELL LLP
(insert firm name)

RE: Charge/Mortgage to Romspen Investment Corporation - 208 Bloor Strast (the transaction”)
West, Toronto, ON

(Insert brief description of transaction)

This will confirm that:

© /'We have reviewed the Information set out this Acknowledgement and Direction and In ths documents described bolow
{the "Documents”), and that this information Is accurate; :

@ You, your egent or employes are authorized and directed to sign, defiver, andor reglster electronically, on myfour behalf
the Documents In the form attached. . -

centhewadE of the Law
. Ve hereby acknowledge the sald

0 You-amphembx-guthadzed gnd die
hereto belng a copy of the version of ! i
Sodety of Upper Canada as of the g chase and sa

B
R towewed by.mefus.and that A\WWe shall ha hes

© The effect of the Documents has been fully explained to melus,andWamdemtandﬂutWﬁemparﬂeﬂoandboundby
!hatsmwandprwlslonaoﬂhepowmnubmesamemdgmasIﬂMehadeIgned&vem:and

o Weareln!acnheparﬂesnamedmmDoamenhandWehamnmmapmsentedwuenﬁﬁesmyw.

Y T— : —»
(Transferor/Chargor), 8 transaclian descrbed-n-theArkmowtsly and Direction. | authorize

pRte-row-rInTe B

The Document(s) describad In the Acknowledgement and Direction are the document(s) sslacted below which are
attached hereto as “Document in Preparation” and are:

u] ATransfer of the land described above.
¥ A Charge of the land described above. R,

O Other documents set out in Scheduls *B” sttached harsto, T
atsdat __TOROKTO , this / dayof  Juome , 2010,
WITNESS . IR

(As to all signatures, if required)

208 BLOOR E TED
PER:

Wesley Eli.;’::t:t::ntn:x. Director

I haye authority to Bind the
Coxrporatfen
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. 7,

LRO#80 ChargeMortgage
This document has not been submitted and may be incomplete.

In preparation on 201{;(22 at 16:35

yyyymmdd  Page1of1

Propertles ]
FIN 21213- 0168 LT InterostEstate  Fee Simplo '

Description  PART OF LOT 1, WEST OF AVENUE ROAD, PLAN 288 YORK, DESIGNATED AS PART
1, PLAN 86R22283; T/W EASEMENT OVER PART OF LOT 1, WEST OF AVENUE
ROAD, PLAN 288 YORK, DESIGNATED AS PART 2, PLAN 68R22283, AS IN EMB1712
& CA219833 SUBJECT TO AN EASEMENT OVER PART t ON PLAN 88R22283 IN
FAVOUR OF ROGERS CABLE COMMUNICATIONS INC. AS [N AT2298458 CITY OF
TORONTO

Addrass 208 BLOOR STREET WEST
TORONTO

&hamor(:i)

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 208 BLOOR STREET WEST LUMITED
Adling as a company

Address for Service  300-162 Cumberland Strest
Toronto, Ontarlo
MER 3NG

|, Wesley Roitman, Director, have the authority 1o bind the corporation.
This document Is not authorized under Power of Attomey by this party.

IChargee{s) Cepacity Share 1
Name ROMSPEN INVESTMENT CORPORATION
Acting as a company
Address for Service  300-162 Cumberland Strest
Toronto, Ontario
M5R 3N5
[ statements }

Schedule: See Schedul

| Provisions - ]
Principe! $ 5,000,000.00 Cumency CDN
Caleulalion Perod

Balance Dus Date 2013/08/01

Inferest Rate 24% per annum, due on maturity

Payments

interest Adjustment Dats 201108 01

PaymentDate 18t day of each month

Flrst Payment Date 2011 07 01

Last Payment Date 201308 01

Standard Charge Terms ATTACHED

insurance Amount full insurable vaiue

Guaranior

{ Fite Number

S—

Chargee Clent File Nurnber :

43258-3



SCHEDULE “A*

COLLATERAL CHARGE/MORTGAGE

A) This Mortgage/Charge is given as Callateral security for the due and punctual
accelerstion or otherwise, obligations, manies 00w owing or existing, or
becouﬂngm dus or erising in the firture, of every natore aad kind, of the
]

» tnder or pursuant to all and ary Motgage
Loan N MWWMM
Hypothec, Deed of Loan, or any other iod 3 ord of every natare
end kind sud samo was entered into pricr to the date horeof, contemporancous

hmwiﬂxuhmhminﬁwﬂmxv(dlecﬁvdyl‘smnmmﬂmd -
mmwmdnlmmdmlybyduwumwhm

Mmmsw‘wbymdwcdmnﬁmmﬁzdmyﬁnmm
Document essigned or transt d to the Martgagoe/Charges from 4 third paty, or by

B) mmnumawwmm&n«mmem
and Conditions contsined in Sdndnlan,mydnﬁult.hdndh&wmlimihﬂm,my
ﬁﬂnbmmmmmmmmawmqubm
(nweﬁcudydeﬁndhdn)wnyhenhuﬁﬂmehmplﬁypmd:gm

3 Document,

0 mmmmmumwmmmmmwm
Texrns and Coaditions contained in Schedule B hereof,

Unloss otherwise exprasaly definad or otherwiea required the corted, the following words and
mwmhmnﬁ%mumu‘%ﬂw

14 Wmnmmmmmmmmmwu-

same &3 Borower;
12 Wmnwuwwwmmuum
mdmmmwwmmhm

13 wmumu—.mm‘mdmmmw

14 “Commiment” mesns oach and every lodier of commAmsrt, ioan apxova, term shaet or

cther simiar agreamont eetahlishing or partaining to the loan secured tw Charge or
MthMhMMNdM!&ﬂZ’MM«
replacemants thareef from fime to tims;

15 WWMMWMQMWNb

-B1-



18

B ¥ 4

18

13

119

1.1

12

1193

114

authortly of of the o withaut u.:
any foregoing (Inchuding, kmkafion, eny erblt
Wm‘mqnwmdmmm '

oy
Mmmm«mmmmmmmw
gez00u8 In form, which when relezsad bnto the natira! environmant may, beead upon

ly auth Ik thon  avafiablo conceming much substance,
Immadizisly or In the fiture diectly or Indirectly catse matertal harm o dagradafion to the
natirel envionmend of o the heath or weFare of sy iving Ging end includes, wthout
fmitng the genersy of the faregoing,

19.1  enysuch substance ae defined or designated under ery Envirermanits! Lawe:
182 ashesios, wes formaldshyds, poly-shicrineled byphemd (PCB) and

mn&ﬁmam;:mhzmm:mm
Crown or any agency or Insbumentaily
thereal, and/or anty other enffty recugrtred by lew;

“Propurty” means he monts and spprtsnances and ory
ostate or Wiarest thereln dasarfbed in the Charge, and off bulldings and Improvernents now
o haroafter siiuate of end ol easamenis, rights-of-way and other
apprtoranoss therelo, o structures, improvernants,

“Texas” means al taxes, rates, axsessments, locs] improvernand charges, laviss, pancitios
and othar cherges impoead upon or i tespect of the Proparty by any Govarmmential Body
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hmmw i it mw chii i figit |1
il Lol e fii 4
mm mm 3 ”mmmem mmu §: mmmm L mﬂmmm
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@

",

The Propecty shad include afl struckuires and Inolalations brought or piacad on tha Property for the
particasar usa and snjoymert, theraof o 23 an integral part o or espacialy sdapied for e bubings
thareon whether or not afftxad in taw to the Property induding, kmiting tho generaiy of the
foregoing, plping, phanibing, slecirical equipment or ayst e atoves, olcthes.
washers and dryers, dishweashare, Ind s, red: binds,

i

143, mmwhudmwmmmaﬁhm&;
e {onants, britoes and afl othar ocoupiars of the Property have at af fimes Saied out &2
business and othor ectiviias upon the Propasty in siriot compliance wih ofl Envionmentsl
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16

e xu’fb'mdmymmmmmmmmm crm _me;

boeen isuad by any WbamWMbggﬁwhﬁgm
thrextaned 1 be lssusd;

14.7.  Thoy wi provide the Lendsr with &l and complels of sfl communications raceived

148 MWMBNWmmmmmmbmmmmmwb

140, The repr % and in this Warranly and Indemntly are trus and
mnmm-dhmummzmmmwhm
such nd warreniies shal reman true and acaurets i &2 rspocts and

410 The Lander may detay or refuss to make any advence o the Borrower ¥ the Lender
yn‘humwunnwmmmuu‘h.mwmm

ly are not pr y true and or if such rep snd warranties
have become untrus or ihaoourats at ey Gme hereafier,
The Barrower heceby o permit the Lander to conduct, at the B, ' sole B, fom
Properly 50 53 13 koo o e T 'pm;:ﬁnﬁp;m-umw::;
Property 0 g5 cantining com,
and mmumwmwmwbwmmm
records relaiing o the Property and/or b ths businasses and cher actviies
Tha B and each Jointly and veverdlly egrees © hdernlly snd save ully and
hannioss the Lander and te officers, cirectors, em,
from and agaknst sny and &l losses, dmmages, demands, claima, acBions, orders,

costy, legal foss
m,mummwmmwmmmww,wmw,wmw.w
axserted againat, ary of them as s direct or indirect rexutt of:

a) & breach of any of the repr o hereinbafore set out;

b) the pressnce of any Hazardous Substance I, on, under or about the Property;

o} e breach of any Environmantal Lawe; sndor,

L] the diacharge, emisaion, reiease, spll or deposal of wny Harardous Substance fram the

Praperty tnko or tpan sny kand, the aimosphere, any walsrooursa, body of water or watiand
orany other propesty.

16.1. The Lender may deduct from any advance of the manies secured by the Cherge sn amount

suffiolant to pay all Taxes which have becomo dus end poysble during any calonder yoer.
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w

Any payment received afier 1:00 pum. on sny dats shal ba dsemad, for T pupcss of ek
of intarast th have boen mads and recaived on the nod berk bustness day snd the Lender shall b
‘snfitiad o [ntarest on the emount dus R, to and including the dats on which the payment is deamed

by this provision to heve been

The Borrawer covenarnts that, Within the periods of $ma hersinafiar apsoified, or within such other
pariod{s) of ine a3 may be speciied by tis Commitment, the Bomower shad daliver or came o be
dedversd to the Lender the following: ’

and Covansntor s the ennual 2nancial stataments of each
such pertnarship for ¥ immediately praceding flscal yoer Induding, without
Tmitation, ths belance sheet of the corporation o pertnesatip as st ¥ facal year end

-B7-
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wmmmmmmmmmmuw
be required by the Landar; and

283, with respect i Gach Borrower and Covenanior wha is an Individual and within thity (30) days
mmmummammmwwwm
satament of sach such Individuid In such form and inchuding zuch content and other
Informstion end expianations as may be requied by the Lender.

Al such operating and &k shall be prepared af the of the and bn
d: wth ruth ptad socounting principles epplied on & cansisient basis end by &

The Lander reserves tha right to disdloso to thind parfies, any of the forogoing frmndial Information
of otherwias soquired In respect io the Loan os may be required in connoction with the fulfilment of
Bs rights and/or obligations under this Commbment or the Charge or to canry oul s terma of ts
crdoros s securily for mortgage securtizalion purposes.

REXTERBON OF TIME [IENTION SUBSEQUENT INTERESTD

No reneswal o exdienalon of the tonm of the Chargo given by the Lender o the Borower, of snyons
disiming under &, or any cther dealing by the Lender with 0 owner of the equity of redemplion of

your of e Lrm o b Crie . sy i of S e o B S i o Pyt o i
of the tarm of the or ay yoor

E'Tlidwdvd sum or balance therec! ramaining unpald wauld otherwiss under the provisions of

the Chargo becoms dus and payabls and In any svent sl 1 procesds of sny expropriation shafl

be peid to the Londer at its opéian In pricetly to the ciaima of any other party.

LETTERS OF CRERIT

The peciien to the Charge hareby scknawiedpe wnd sgres In addilon to ol! other amounts
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any and a¥ lettors of cred®, lstters of or simlar i (coliactively the “Lelters of
Credir) tasued by or on behalf of the Landar for the bensf of or on sooount of the Barrower and In
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from time to tme without being obiiged 10 2pply sy porfion of such amourt on acoount

o any principal, Ivlerest or. mories ctherwh 0 and d by the Charge; and the

mmmmummmummamawdmmdm
and the Londer i haredy i bly auth d and directed

G2 FURTHER ENCUNMBRANCES

in the evort of that the Borrower eniers Into, crestes, Incurs, assumes, suifers or permits o exist
any addicnal charge, enoumbrnce, piedge of other Snancing of the Property, or of the chetisis,

o ¢ or p d preperty relaied 1o the Property, all sums secured herounder shell, at the
Lender’s sption, become ¢ue end payebls forfwith uniess the prior wiitten cansant of the Landsr
s been obtainad, which consant may be artitrarly or urveasonably witheld,

E

Charge o under sny oharge or other encumbrance of the Property, on the date upan which
ey of the payments for same bocomo dueg )

Faiure by the Bomower or any Covenantor to sirictly end fully cbevrve or perform ony

g

8

Default ty the B in e ob 'l'n‘ dw&hm
provisos, agroements or condiions contained In any cherge or enoumbrance
sffaciing the Proparty, whather or not R hes priority over e Charpe;

Upon the registration of any construction flen sgathet the Property which I not discharged
or vaonted within m period of ten (10) days aftar the date of ragisirafion therect

tn the event that any Hazardous Sutisiance ks Gacovered tn, on or under the Property or
any pert tereof and the semo s not dataly thersfiom o
satistaction of the Lender within ten (10) days after damand therefore by tho Londer;

8

4

89

the entre .
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s hhmmnwnﬁamwlmbwmdh
Buum“::wm dmm dmm“ v
or oWneY or
po Froperty or any raspective tiTicere, agants,

N7 thmwuymwmmedd“‘w y or b
amammmmwmnwmmdhmwl
cred!hlsmh degnhuww!mmdhbmwdu;z
process is leviad or enforoed upon the Proparty or eny part therocf or o
anEngement with credtors Is made by any of them; cr, T compromise

E

[y

R

Property by p Jolion or private or pertly ons or parly the , and the proceeds of
sny sale herounder may be applad In pryment of any Costs Inoured recovering
kmeping possetsion of the Propaty or by ressan of non-payment or of moniss

of the whole or any pert of the and rasall withoul answerable for Joas
haredy, and in the cuoe of a sain on oredit the Londar shall be bourdd o pay the Borower
moes s have been from puchasers of the claims of the

i
i
i
]
i
?
|
-
i
§
:
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388,
8.7

Amymwbyhludewbywmbdmdh
Lander 29 ® defaull under the provisions of the Charge shall be conciuzive avidancs

fespect of sy tenancies arested In priartly to the Charge or subsagquant theeato and weh
mh:vmwmmﬁnmwm

The Lender may from %ms (0 &mo fix the remunenstion of avery such Receiver which shal
:;:npmhmv,wwuwmwumumawm
thereol;

The appointment of every such Racoiver by the Lender shet! not Incur or crexte any lixhiity
on the part of ths Lender to the Recalver in any respect and such or snything

The Racelver shall heve the power to Jease any portion of fye Proparty for such lorm end
sibject 1 such provisions a9 & may deem advisobis or @gedient end shall have the
euthortly ta execita any lazss of the Property or sny pait therec! It the neme snd on beteall
of the B #nd the B to retlly and conlfim, and hareby raifies and
contsmas, whetsver acts such Recalver may do on ths Property;

mﬂmn%ﬂmm-umﬁ«maum
The Receiver shall have Al powor to complote any unfinishad constution upn the
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0 every Roculver shall poy In the folowing

1} 3 remunerstion;

)] &fl payments mads or In d by kin the is0 of its powers h

[} any payment of interes?, prinoipal and other money which may from e 1o tmo be

or bacome charped upon the Property in pricrity to the moniss owing harounder
and o8 tas, insursnce premiums &nd overy other proper expendiure mads o
ineurred by R in rezpoct of 8w Property or any part theroof, .
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THIS IS EXHIBIT “G” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16"" DAY OF SEPTEMBER, 2016

CommisMoner fef Taking Affidavits (or as may be)

vV l'kM h ﬁ‘/r7
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UNDERTAKING
TO: ROYAL BANK OF CANADA
RE: Royal Bank of Canada credit facilities in favour of 206 BLOOR

STREET WEST LIMITED in respect of and pertaining to the lands
and premises municipally known as 206 Bloor Street West Limited,
Toronto, Ontario (the ""Property')

The undersigned hereby undertakes and agrees not to register any charge/mortgage in
favour of Romspen Investment Corporation, in Trust, or any other mortgagee, against the
Property without the prior written consent of Royal Bank of Canada.

Dated this 26™ day of August, 2011.

206 BLOOR STREET WEST LIMITED
Per: ‘

Name: 7TR7HNL KeSrrcse,
Title:

Name: X- UAND: N~
Title: YO . -

1/We have aﬁthon'ty to bind the Corporation

HBdocs - 10998054v1
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THIS IS EXHIBIT “H” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16'" DAY OF SEPTEMBER, 2016

L7

&dnmissioner for Taking Affidavits (or as may be)

\/l"\wv'( ba V"‘7
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INTERLENDERS AGREEMENT

THIS AGREEMENT made as of the of August, 2011.
BETWEEN:

ROYAL BANK OF CANADA
(hereinafter called "Lender”)
-and -

206 BLOOR STREET WEST LIiMITED
(hereinafter called "Borrower”)

-and -
ROMSPEN INVESTMENT CORPORATION, IN TRUST
(hereinafter called "Third Mortgagee")

WHEREAS the Borrower is the registered owner of the Project;

AND WHEREAS the Borrower has or will incur the Lender Obligations and the Lender Obligations are to be secured by the
Lender Security;

AND WHEREAS the Project is subject to a second mortgage and charge in favour of Lombard General Insurance Company
of Canada;

AND WHEREAS the Borrower and the Third Mortgagee have agreed, among other tﬁings. to postpone the Third Mortgage
Security to the Lender Security,

NOW THEREFORE in consideration of the sum of Two Dollars ($2.00) now paid by the Lender to the Third Mortgagee, the
receipt and sufficiency whereof are hereby acknowledged, and other good and valuable consideration, it is hereby
covenanted and agreed as follows:

ARTICLE 1
DEFINITIONS
1.1 in this Agreement
(a) "Borrower” means 206 Bloor Street West Limited, and its successors and assigns;

(b) “Business Day" means a day other than a Saturday, Sunday or other day on which Schedule | Banks are
authorized or obligated to close under the laws of the Province of Ontario or of Canada;

(c) "Charged Property" means the Project, all leases pertaining thereto, all rents, revenues and personal
property of the Borrower pertaining thereto or arising therefrom, and all associated rights, benefits and
proceeds therefrom, as charged, assigned, pledged or in which a security interest has been created by
the Lender Security:

(d) "Commitment Letter” means a letter of commitment dated August 28, 2008 as issued by the Lender in
favour of and accepted by the Borrower and the Guarantors as amended and restated from time to time;

(e) “Guarantors” means collectively Salomon Wassemuhl, Wesley Noah Roitman, Gil Dov Blutrich, Empire
Milling Limited, 1589171 Ontario Limited, Pastoral Investments Limited, Romspen Holdings Inc., Renovay
Investments Limited, Tochter Investments Ltd., and Charles S. Moon;

(U] “Lender” means Royal Bank of Canada and its successors and assigns;

(g) "Lender Obligations" means all debts, liabiities and obligations arising under the Commitment Letter,
whether present or future, direct or indirect, absolute or contingent, matured or not, at any time owing by
the Borrower to the Lender in any cutrency, whether arising from dealings between the Borrower and the
Lender or from any other dealings or proceedings by which the Lender may be or become in any manner
whatever a creditor of the Borower and whether incurred by the Borrower alone or with another or others
and whether as principal or surety, including all advances made after the date hereof, plus al accrued and
unpaid interest thereon and all legal and other costs, charges, fees and expenses pertaining thereto;

th

=4

"Lender Security” means all mortgages, pledges, charges, debentures, assignments and security agreements
of any nature now or hereafter executed or made by the Borrower or the Guarantors in favour of the Lenderto
secure the Lender Obligations, as amended or supplemented from time to time, and includes without limitation,
the following documents, as amended or supplemented from time to time:

) Collateral Charge No. AT1881903 registered September 10, 2008, in the principal amount of
$50,000,000 executed by the Borrower charging the Charged Property (the "Charge");

(i) Acknowledgement and Direction executed by. the Bomower authorizing registration of the
Charge; .

(iii) Acknowledged set of Standard Charge Terms No. 20015 executed by the Bomower;

Page 1
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(k)

0]

) General Security Agreement (E-Form 924) executed by the Borrower in favour of the Lender;

(v) Priority Agreement between Lombard General Insurance Company of Canada, as Surety, and
the Lender, as Construction Lender dated September 17", 2008;

{vi) Cash Collateral Agreement (E-Form €10) executed by the Borrower in favour of the Lender;
{vii) Assignment of Material Agreements executed by the Borrower in favour of the Lender;

(vii)) Assignment of Agreements of Purchase and Sale executed by the Borrower in favour of the
Lender;

() Assignment of Insurance Policies executed by the Borrower in favour of the Lender with
certificate of insurance attached and a copy of the insurance policy for the Charged Property;

(x) Trustee-Beneficial Owner Direction and Agreement among the Lender, the Borrower, as
nominee and bare trustee, and 2059938 Ontario Inc., 2112518 Ontario Limited, Blutrich
Holdings Inc., Empire Miling Limited, 1589171 Ontaric Limited, Tochter Investments Hd.,
Pastoral investments Limited, Renovay Investments Limited, Romspen Holdings Inc., and
1442739 Ontario Limited, collectively as Beneficial Owners;

() Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
sum of $2,025,000, executed by Salomon Wassermuhl;

(xif) Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
sum of $300,000 executed by Wesley Noah Roitman;

(T} Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
amount of $747,000, executed by Gil Dov Blutrich;

(dv) Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
amount of $747,000, executed by Empire Milling Limited;

{xv) Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
amount of $747,000, executed by 1589171 Ontario Limited;

(xvi) Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
amount of $450,000, executed by Pastoral Investments Limited;

(xvii} Guarantee and Postponement of Claim, on the Lender's E-Form 812, limited to the principal
amount of $225,000, executed by Romspen Holdings Inc.;

(xviii) Guarantee and Postponement of Claim, limited to the principal amount of $3,135,000, executed
by Renovay Investments Limited, Tochter Investments Ltd., and Charles S. Moon on the
Lender's E-Form 812;

(xix) Joint and Several Unconditional Undertaking re Cost Overruns and Completion Undertaking
executed by the Borrower and the Guarantors;

(xx) Postponement and Assignment (Form 918) executed by Sheldon Gold in favour of the Lender;

(o) and any other documentation executed and delivered to the Lender,

"PPSA" means Personal Property Security Act of Ontario;

"Project” means the lands described in Schedule "A" attached hereto and all buildings, structures,
improvements, parking facilities, walkways, expansions, re-configurations, additions, fixtures, renovations
and aiterations thereon, thereof and thereto, from time to time;

"Third Mortgage Obligations” means all debts, liabilities and obligations, present or future, direct or
indirect, absolute or contingent, matured or not, at any time owing by the Borrower to the Third Mortgagee
in any cumrency, whether arising from dealings between the Borrower and the Third Mortgagee or from
any other dealings or proceedings by which the Third Mortgagee may be or become in any manner
whatever a creditor of the Borrower and whether incurred by the Borrower alone or with another or others
and whether as principal or surefy plus an accrued and unpaid interest thereon and all legal and other
costs, charges, fees and expenses pertaining thereto; and

"Third Mortgage Security” means all mortgages, pledges, charges, assignments and security agreements
of any nature now or hereaftar executed or made by the Borrower in favour of the Third Mortgagee to
secure the Third Mortgage Obligations, as amended or supplemented from time to time, and includes,
without fimitation, the following:

10] the charge/mortgage of land granted by the Borrower in favour of the Third Mortgagee
registered / to be registered in the Land Tiles Office against tile to the Project on
as Instrument No. ; and

(i) financing statements filed under the PPSA as Reference File No.
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2.1

22

3.1

3.2

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE THIRD MORTGAGEE

The Third Mortgagee hereby represents and warrants to the Lender that:

(a) the Third Mortgage Security is in full force and effect and has not been amended, and there has been, no
default thereunder by the Borrower,

(b) it has not assigned the Third Mortgage Security or the Third Mortgage Obligations or any interest therein;
(c) there is currently outstanding under the Third Mortgage Security the principal amount of $3,000,000;

(d) it has the legal right and the power and authority to execute and deliver this Agreement and perform and
observe its obligations and agreements hereunder; and -

(e) this Agreement has been duly executed and delivered by it and constitutes a legal, valid and binding
obligation of it, enforceable against it in accordance with the terms hereof.

The Third Mortgagee agrees to provide to the Lender, or as the Lender directs, forthwith upon demand a partial
discharge in proper and registerable form of the Third Mortgage Security upon and in order to facilitate the sale of
any lot/condominium unit of the Project without demand for payment of any monies, including principal, interest,
bonus, and regardless of defautt under or maturity of the Third Mortgage Security. In the event for any reason the
Third Mortgagee does not complete and register, without payment of principal, interest or any other amounts, a
partial discharge of the Third Mortgage Security upon completion of a sale of a lot/unit of the Project, then the
Lender shall be entitied to and the Third Mortgagee hereby imevocably authorizes and directs the Lender and its
counsel to execute and register from time to ime partial discharges of the Third Mortgage Security for each lotunit
of the Project upon completion of a sale of a lot/unit of the Project in order to validly and fully discharge any such
lot/unit from the Third Mortgage Security without payment of any principal, interest or any other amounts to the
Third Mortgagee provided that all net proceeds from each sale are paid to the Lender to reduce the Lender
Obligations. Upon the Lender Obligations being fully satisfied, the direction and authorization shal be of no further
force and effect In order to effect this authorization and direction, the Third Mortgagee approves the form of
authorization and direction attached hereto as Schedule "B" and will deliver such authorization and direction fully
executed to the Lender at the same time as the delivery by it of the executed Interlenders Agreement,

ARTICLE 3
SUBORDINATION AND POSTPONEMENT

The Third Mortgagee and the Lender hereby agree that

(a) the Third Morigage Security and the mortgages, charges, pledges, assignments and security interests
constituted by the Third Mortgage Security, together with all of the rights, title, interest, benefits and
advantages of the Third Mortgagee therein or derived thereunder; and

()} the Third Mortgage Obligations,
are hereby and shall hereafter be fully postponed and subordinated to:

(c) the Lender Security and all advances thereunder and the mortgages, charges, pledges, assignments and
security interests constituted by the Lender Security, together with all of the Lender's rights, titte, interest,
benefits arid advantages therein or derived thereunder, and

(d) the Lender Obligations,

to the intent and purpose that the Lender Security, the mortgages, charges, pledges, assignments and security
interests constituted by the Lender Security and the Lender Obligations shall at all imes hereafter rank prior and
superior to the Third Mortgage Security, the morlgages, charges, pledges, assignments and security interests
constituted by the Third Mortgage Security and the Third Mortgage Obligations to the extent of the Lender
Obligations.

Without limiting the generality of the foregoing:

® the Third Mortgagee shall not be entitied to receive any amounts owing under the Third
Mortgage Security, including without limitation any principal, interest or fees, until all of the
Lender Obligations have been fully paid and performed; and

(ii) the Lender shall have priority to, and the first right to receive, all proceeds, rents, revenues and
other amounts arising out of or pertaining to the Project, induding without fimitation al
arising from the sale of dwellings at the Project or other portions of the Project, unti! all of the
Lender Obligations have been fully paid and performed.

Far the purposes of Section 3.1 hereof only, the Lender agrees that all of the Lender QObligations shall be deemed
to have been fully paid and performed even though there are still outstanding letters of credit or letters of guarantee
issued by the Lender, provided that such letters of credit or letters of guarantee have been cash collateralized to
100% of the amount outstanding and undrawn thereunder and provided that all other Lender Obligations have
been fully paid and performed. The parties hereto agree that ff a letter of credit or letter of guarantee issued by the
Lender as part of the Lender Obligations is retumed, undrawn, for cancellation, and such letter of credit or letter of
guarantee is cash coflateraiized, and al other outstanding letters of credit are cash collateralized and al! other
Lender Obligations have been satisfied, then the cash collateral for such letter of credit or letter of guarantee shall
be paid to the Borrower, and all of the parties hereto other than the Lender hereby imevocably direct the Lender to
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3.3

4.1

5.1

6.1

6.2

7.1

so pay such cash collateral. A declaration or certificate from an officer of the Third Mortgagee as to the amount of
the Third Mortgage Obligations shall be conclusive evidence thereto as between the parties hereto, and the Lender
shall have no obligation to make any further inquiries as to such amount after the Lender receives such dedlaration
or certificate.

The Third Mortgagee covenants and agrees that it will, at no expense to the Lender:

(a) execute such postponement and partial discharges of its security, as may be required to convey any part
of the Charged Property and/or grant easements over the Project to any refevant govemmental authority
for walkways, utilities or for any other purposes as such govemmental authorities may require, as part of
the development process heretofore disclosed to the Lender in respect of the Project as well as for any
easements or rights-of-way in favour of abutting lands to provide access, egress and/or services to said
abutting lands, provided, however, that any monies received by Borrower from such govemmental
authorities in connection therewith shail be remitted to the Lender until the Lender Obligations are
discharged;

(b) execute any and all plans and documents required to facilitate development of the Project and to re-zone
the Project, if necessary, and to co-operate in all respects (but without requirement to expend funds) to
facilitate such registration and re-zoning including, without limitation, the execution of agreements with any
relevant governmental authorities or utilities which may be required for such registration or re-zoning
{collectively the "Documents™); and

(c) the Third Mortgagee hereby imrevocably constitutes and appoints the Lender to be and act as its lawful
attomey in order to execute the Documents in the event that the Third Morigagee refuses or fails to
execute the Documents within seven (7) days of receipt thereof. In accordance with the Power of Atfomey
Act, the Third Mortgagee hereby confirms and agrees that this power of atiomey may be exercised by the
Lender during any subsequent legal incapacity of the Third Mortgagee. .

ARTICLE 4
EFFECT OF POSTPONEMENT

This Agreement shall be effective as between the Lender and the Third Morigagee notwithstanding any past,
present or future agreement, event, act or omission to act on the part of the Lender, the Third Mortgagee, the
Borrower or any other person, including, without limitation, anyone or more of the following:

(a) the timing of execution, delivery, attachment, perfection, registration or enforcement of the Lender Security
or the Third Mortgage Security;

(b) the failure of the Lender to register, maintain, renew or keep current any registration of or pertaining to any
of the Lender Security;

(c) the respective dates or timing of any advances or defaults under the Lender Obligations or the Third
Mortgage Obligations; and

(d} any partial or complete repayment at any time and from time to time by the Borrower of any monies
secured by the Lender Security.

ARTICLE §
APPLICATION OF PROCEEDS

The Third Mortgagee acknowledges thatall and every part of the Lender Security is held by the Lender as security
for all and every part of the Lender Obligations and agrees that the Lender may apply as a permanent reduction any
monies received, whether from the enforcement of and realization upon any or all of the Lender Security, the sale or
refinancing of all or any part of the Charged Property or otherwise, to any part of the Lender Obligations which the
Lender, in its sole and unfettered discretion, may determine.

ARTICLE 6
DELIVERY OF INFORMATION AND NOTICES

The Third Mortgagee hereby acknowledges that it has provided the Lender with all material information relating to
the Third Mortgage Security and any property charged thereby as required by the Lender.

The Borrower hereby acknowledges that it has provided the Lender with all material information relating to the Third
Mortgage Security and any property charged thereby.

ARTICLE 7
AGREEMENT OF THE THIRD MORTGAGEE
The Third Mortgagee agrees with the Lender and Borrower that:
(a) notwithstanding the provisions of the Third Mortgage Security:

(0] realty taxes respecting the Project shall not be paid to the Third Mortgagee by the Borrower, but
shall be paid by the Borrower fo the extent provided for in the Lender Security or Commitment;
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7.2

8.1

8.1

9.2

and

(i) th;e Borrower shall be entitied to sell lots/units in the Project to bona fide third party purchasers
without the consent of the Third Mortgagee.

(b) it shall not amend, or terminate the Third Mortgage Security, nor consent to the doing of the same,
without first receiving the Lender's prior written consent thereto and it shall not assign the Third Mortgage
Security nor consent to the doing of the same, unless the Lender receives the prior written agreement of
the assignee, in form and substance satisfactory to the Lender and its solicitors to be bound by all of the
terms and obligations of the Third Mortgagee under this Agreement.

(c) if the Borrower defaults under the Third Mortgage Security, where, but for this Agreement, the Third
Mortgagee would elect to enforce its remedies in respect thereof under the Third Mortgage Security, then
the Third Mortgagee shall forthwith give written notice to the Lender of such default, which notice shall
specify the nature of such default, and whether or not the Borrower is entitled to notice from the Third
Mortgagee of such default.

(d) it shall not take or authorize to be taken any action by way of suit, power of sale, foreclosure, summary
proceedings, or otherwise, or exercise any rights or remedies under the Third Mortgage Security or
otherwise for the purpose of direclly or indirectly, realizing on any of the Charged Property, until
repayment in full of the Lender Obligations and the termination of all commitments of the Lender. The
Third Mortgagee hereby waives all other rights, liens, claims and security interests that it may have
whether by operation of law or otherwise (including but not limited to statutory lien), in and to the Charged
Praperty of the Borrower or any of their other properties or assets of the Borrower, until such time as the
Lender Obligations have been repaid in full and the termination of all commitments of the Lender,

The Third Monga'gee may, at its sole option, but shall not be obliged to, pay to the Lender the entire amount owing
under the Lender Obligations at any time after default shali occur under the Lender Security or the Third Mortgage
Security, in which event the Lender shall, at the option of the Third Mortgagee, discharge the Lender Security.

ARTICLE 8
FURTHER ASSURANCES

The Third Mortgagee and the Borrower shall forthwith, and from time to time, on the requestof the Lender, execute
and do all deeds, documents and things which the Lender requests in order to give full effect to the subordinations
and postponements of the Third Mortgage Security, the rights and remedies of the Third Morigagee thereunder
and the Third Mortgage Obligations to the Lender Security, the rights and remedies of the Lender thereunder and
the Lender Obligations in accordance with the intent of this Agreement.

ARTICLE 9
SUCCESSORS AND ASSIGNS

Subject to Section 9.2, this Agreement is binding upon and shall enure to the benefit of the Lender, the Borrower
and the Third Mortgagee, and their respective successors and assigns.

The Third Mortgagee shall not be entitled to assign its rights or obligations under this Agreement or the Third
Mortgage Security unless, prior to entering into such assignment, the proposed assignee enters into an agreement
in favour of the Lender, in form satistactory to the Lender, pursuant to which the proposed assignes shall assume
all obligations of the Third Mortgagee hereunder, and provided that such agreement has been provided, upon
completion of such assignment by the Third Mortgagee of its rights or obligations hereunder, the Third Mortgagee
shall be released and forever discharged from its obligations hereunder.

ARTICLE 10
NOTICE

Any notice or other communication required or permitted to be given under this Agreement shall be in writing and
shall be given by facsimile or other means of electronic communication or by hand delivery as hereinafter provided.
Any such notice or other communication, if sent by facsimile or other means of electronic communication, shall be
deemed to have been received on the business day following the sending or, if defivered by hand, shall be deemed
to have been received at the time it is delivered to the applicable address noted below to the individual at such
address having apparent authority to accept deliveries on behalf of the addresses, Notice of change of address
shall also be governed by this section. Notices and other communications shall be addressed as follows:

(a) if to the Lender,;

Royal Bank of Canada

Real Estate Markets

Real Estate Markets

20 King Street West, 2™ Floor
Toronto, Ontario M5H 1C4

[(3)] if to the Borrower:

162 Cumberiand Street, Suite 300
Toronto, Ontario
M5R 3N5

" Paga$
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(c) if to the Third Mortgagee;

162 Cumberand Street, Suite 300
Toronto, Ontario
MSR 3NS5

ARTICLE 11
GOVERNING LAW

This Agreement shall be govemed by and construed in accordance with the laws of the Ontario and the laws of
Canada applicable herein.

ARTICLE 12
HEADINGS

The inclusion of headiﬁgs in this Agreement is for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

ARTICLE 13
ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties. There are no warranties, representations or
collateral agreements between the parties in connection with the subject matter herein except as specifically set out
herein and in the Postponement. All representations, warranties and covenants made by a party hereto shall be
deemed to have been relied upon by the party to whom such representations, warranties and covenants were
made.

ARTICLE 14
ACKNOWLEDGMENT OF BORROWER

The Borrower acknowledges and consents to this Agreement and agrees to perform its obligations and hold and
deal with the Charged Property in accordance with the prioriies set out in this Agreement,

ARTICLE 15
EXECUTION IN COUNTERPARTS & AUTHORITY TO COMPLETE

This Agreement may be executed in one or more counterparts, each of which so executed shall constitute an
original and an of which together shall constitute one and the same agreement.

The Lender is hereby authorized to complete dauses 1.1¢h)(H) and 1.1(k)()) with the respective dates and
registration numbers of the Lender' s and Third Mortgagee ' s Charge.

IN WITNESS WHEREOF the parties have executed this Agreement.

206 BLOOW SR LIMITED
h
j -

Per;
Name A/ £S5 A1 T /AP
e Poes G

I have authority to bind the Corporation.

ROYAL BANK OF CANADA

Per;,
Name:
Tille:

Per;

Name;

Tile;

Weil have authority to bind the Bank.

ROMSPEN INVESTMENT CORPORATION, IN
TRUST

Page 6
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We/l have authority to bind the Bank.
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SCHEDULE “~A”

PIN 21213-0158(LT)

206 Bloor Street West, Toronto, Ontario

Part of Lot 1, West of Avenue Road, Plan 289 York, designated as Part 1, Plan 66R-22283; T/W
Easement over Part of Lot 1, West of Avenue Road, Plan 289 York, designated as Part 2, Plan
66R-22283, as in. EM-61712 and CA219983 subject to an easement over Part 1 on Plan 66R-
22283 in favour of Rogers Cable Communications Inc. as in AT2296458, City of Toronto

Page B
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SCHEDULE +~B”

AUTHORIZATION AND DIRECTION

TO: Royal Bank of Canada {the "Lender”)
AND TO: Heenan Blaikle LLP,
_ Its solicitors herein
RE: Sale of units In
In consideration of the terms and conditions of an Interlenders Agreement dated the day of

2011 between the Lender, 206 Bloor Street West Limited, as the Borrower, and the undersigned, and in the event for
any reason the undersigned does not complete and register, without payment of principal, interest or any other amounts,
a partial discharge of its Third Morigage Security upon completion of a sale of a unit in the Project, the undersigned
hereby irrevocably authorizes and directs the Lender and its counsel to execute and register from time to time partial
discharges of the Third Mortgage Security for each unit of the Project upon completion of a sale of a unit of the Project
in order to validly and fully discharge any such unit from the Third Mortgage Security without payment of any principal,
interest or any other amounts to the Third Mortgagee, provided that all net proceeds from each sale are paid to the
Lender to reduce the Lender Obligations (as such term is defined in the Interfenders Agreement). Upon the Lender
Obligations being fully satisfied, this direction and authorization shall be of no further force and effect.

DATED this day of 2011,

ROMSPEN INVESTMENT CORPORATION, IN TRUST

Per:

Per:

I We have authority to bind the Corporation

HBdocs - 10809534v]
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THIS IS EXHIBIT “I” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

Commissioner for Taking Affidavits (or as may be)

Vl"\'@k'f' 5?1/‘!’7

98



N ¢

99

Lombard Canada Ltd.
Lom b 105 Adelaide Street West
Cana Toronto, Ontario M5H 1P9

Tel: (416) 350-4400 Fax: (416) 369-7166
Web: hitp://www.lombard.ca

August 15, 2011

-206 Bloor Street West Limited

c¢/o Esbin Property Management Inc.
310-162 Cumberiand Street
Toronto, ON M5R 3N5

Attention: Mr. Ross Lyndon

Dear Mr. Lyndon:

Re: Tarion Bond and Condominium Deposit Insurance Facility
For: 206 Bloor Street West Limited
Project: A 27 Unit Condominium project located at 206 Bloor Street West Toronto, and known as

“Museum House”

Lombard will consent to a new $3,000,000.00 third (3“’) mortgage subject to the June 2, 2008 Commltment letter \/
being amended.

Proposed amendment, Page 4, under the heading of Collateral Mortgage, the clause:

- After completion of the project, the morigage shall remain on unsold inventory to secure the Tarion Bond.
Should no units remain unsold prior to the return of the Bond, Lombard will require $200,000 cash security
as a condition of discharge for the last unit. All amounts retained by Lombard shall be retumed to the
Principal upon retum of the Tarion Bond to Lombard for cancellation, less any costs incurred by Lombard on
behalf of the Principal. v

Shall be replaced with:

- After completion of the project and full repayment of the construction lender, RBC, the next closing
proceeds equal to the Tarion Bond exposure and deposit insurance exposure shall be retained in the
Miller, Thomson Trust Account. All amounts retained by Lombard shall be returned to the Principal ./
upon return of the Tarion Bond to Lombard for cancellation, less any costs incurred by Lombard on
behalf of the Principal. v

If the above terms and conditions are satisfactory, kindly signify your acceptance by executing a copy of this letter by
August 31, 2011. v

Lombard General Insurance Company of Canada

Per: R. A. (Sandy) Ewen
Vice-President, Developer Solutions

I/We have the authority to bind the Corporation.
Accepted this day of , 2011.

206 Bloor Street West Limited

Per: Per:
I/We have the authority to bind the Corporation.

2011 08 15 MuseumHouse AmendmenttoTC
Ont. Developer
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THIS IS EXHIBIT “J” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

/-

Chnmisslorer for Taking Affidavits (or as may be)

Vinen T e V/47
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LRO # 80 Charge/Mortgage Registered as AT3218546 on 2013 0117 aMBzZQ

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 27
Properties
PIN 76254 - 0007 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 6, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0064 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL D, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0076 LT Interest/Estate Fee Simple

Description UNIT 13, LEVEL D, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
) APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0009 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0056 LT Interest/Estate Fee Simple

Description UNIT 7, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA~2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0063 LT Interest/Estate Fee Simple

Description UNIT 14, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0011 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0039 LT Interest/Estate Fee Simple

Description UNIT 4, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
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TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641, CITY
OF TORONTO
Address TORONTO
PIN 76254 - 0047 LT Interest/Estate Fee Simple

Description UNIT 12, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0012 LT Interest/Estate  Fee Simple

Description UNIT 2, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND TS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.,
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0084 LT Interest/Estate Fee Simple

Description UNIT 7, LEVEL E, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0085 LT Interest/Estate Fee Simple

Description UNIT 8, LEVEL E, TORONTO STANDARD CONDOMIN{UM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0086 LT Interest/Estate Fee Simple

Description UNIT 9, LEVEL E, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0013 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 9, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS [N CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0034 LT Interest/Estate Fee Simple

Description UNIT 7, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 ~ 0015 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 10, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND {TS
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APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT~624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0050 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT~624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0062 LT Interest/Estate Fee Simple .

Description UNIT 13, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0019 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 12, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3088641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0036 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0048 LT Interest/Estate Fee Simple

Description UNIT 13, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0021 LY Interest/Estate Fee Simple

Description UNIT 1, LEVEL 13, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0053 LT Interest/Estate Fee Simple

Description UNIT 4, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA~-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY
OF TORONTO
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Address TORONTO

PIN 76254 - 0061 LT Interest/Estate Fee Simple

Description UNIT 12, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0027 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.,
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306., SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3088641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0029 LT Interest/Estate Fee Simple

Description UNIT 2, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.,
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT~624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0030 LT Interest/Estate Fee Simple

Description UNIT 3, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306 ;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0031 LT Interest/Estate Fee Simple

Description UNIT 4, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Address TORONTO
PIN 76254 - 0089 LT Interest/Estate Fee Simple

Description UNIT 12, LEVEL E, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY
OF TORONTO

Address TORONTO

Chargor(s)

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

Name 206 BLOOR STREET WEST LIMITED
Address for Service c/o Romspen Investment Corporation
162 Cumberland Street
Suite 300

Toronto, Ontario
M5R 3N5



LRO# 80 Charge/Mortgage Registered as AT3218546 on 201390117  at 161295

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

yyyy nmdd Page 5 of 27

Chargor(s)

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

charge terms, if any.

I, Wesley Roitman, 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 UNITED OVERSEAS BANK LIMITED
Address for Service 650 West Georgia Street

Suite 1680
P.O.Box 11616
Vancouver, BC
V6B 4N9

| Statements

Schedule: See Schedules

l Provisions

Principal $10,000,000.00 Currency CDN
Calculation Period

Balance Due Date On Demand

Interest Rate Lender’s Prime Rate + 1.25%

Payments

Interest Adjustment Date

Payment Date 26th day of each month
First Payment Date

Last Payment Date

Standard Charge Terms

Insurance Amount full insurable value
Guarantor

Additional Provisions

Payment: Interest Only

Signed By
Gregory David Sanders 181 University Ave, Suite 816 acting for Chargcr  Signed 2013 01 17
Toronto (s}
M5H 2Y7
Tet 4163646211
Fax 4163641697

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

| Submitted By

]

RICKETTS, HARRIS 181 University Ave, Suite 816
Toronto
MSH 2Y7

Tet 4163646211

Fax 4163641697

201301 17

I Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00



ADDITIONAL PROVISIONS

The following additional provisions shall be included in and form part of this Charge:

INTERPRETATION

1.

Definitions

Unless there is something in the subject matter or context inconsistent therewith, in these
additional provisions, the following expressions shall have the following meanings:

‘Act” means the Land Registration Reform Act, R.5.0. 1990, c.L.4, as amended and/or
restated from time to time. ’

“Applicable Laws" means all applicable federal, provincial or municipal laws, statutes,
regulations, rules, by-laws, policies and guidelines, orders, permits licenses, authorizations,
approvals and all applicable common laws or equitable principles whether now or hereafter
in force and effect.

“Borrower’ means the Borrower as defined in the Commitment.

“‘Business Day" means a day of the year, other than a Saturday, Sunday or statutory

holiday in the Provinces of Ontario or British Columbia, on which the Chargee is open for
business at its executive offices in Vancouver, British Columbia.

“Change of Control” means 14427389 Ontario Limited; 1589171 Ontario Inc.; 2059938
Ontario Inc.; 2112518 Ontario Limited; Blutrich Holdings Inc.; Empire Milling Limited;
Pastoral Investments Limited; Renovay Investments Limited; Romspen Holdings Inc.;
Tochter Investments Limited; 1517838 Ontario Inc. and 1209818 Alberta Lid. ceases to
Control, directly or indirectly, any of the Obligors.

“‘Charge” means;

(a) the Charge Form, together with
(b) these additional provisions; and
(c) any other schedules hereto.
“Charge Form” means

(a) for the non-electronic paper based registration system, the Charge/Mortgage of
Land (Form 2) to which these additional provisions are attached, and

(b) for the electronic registration system, the Charge to which these additional
provisions are attached prepared in the electronic format and registered
electronically pursuant to Part Il of the Act.

“Chargee” means United Overseas Bank Limited.
“Chargor’ means 206 Bloor Street West Limited.

‘Commitment” means the commitment letter December 10, 2012 between the Chargee and
the Borrower in respect of the Loan, and all amendments thereto.

“Control" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise
voting power, by contract or otherwise. “Controlling” and “Controlled” have corresponding
meanings.

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

(a) the preparation, execution and registration of this Charge and any other instruments
connected herewith and every renewal hereof, including, without limitation, all of the
Loan Documents,

DOCS #10187069 v. 2

106



{c)

(d)

®

(9)
(h)
(i
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the collection, enforcement, realization of and upon this Charge and the other Loan
Documents,

procuring payment of the Obligations due and payable hereunder, including without
limitation, foreclosure, power of sale, execution, judicial sale, court appointed
receivership and management of the Properties or other proceedings of
enforcement commenced by the Chargee or any other party,

any inspection required to be, and actually, made of the Properties,

all necessary repairs required to be, and actually, made to the Properties,

the Chargee having to go into possession of the Properties and secure, complete
and equip the building or buildings in any way in connection therewith, including
without limitation any leasehold inducements or improvements required to lease the
Properties,

the Chargee's renewal of any leasehold interests,

the exercise of any of the powers of a receiver contained herein, and

any Transfers or any changes to, amendments of, or alterations to, the Loan or Loan
Documents by request or reason of the Chargor, including without limitation, any

costs of the Chargee in granting approvals or consents thereto and the costs of
obtaining confirmation thereof by applicable rating agencies,

and all reasonable legal costs incurred by the Chargee on a substantial indemnity basis,
and all reasonable costs and expenses of any examination of title to and of valuation of the
Properties or the obtaining of credit reports on any Obligor.

“Default” means any event or condition that would constitute an Event of Default upon
satisfaction of any condition subsequent required to make the event or condition an Event of
Default, including giving of any notice, passage of time, or both.

“Event of Default’ means any one or more of the following events:

(a)
(b)

(c)

(d)

(€)

(9)

if the Chargor fails to pay any amount of principal of the Loan when due;

if the Chargor fails to pay any interest, fees or other Obligations (other than any
principal amount} when due and such default continues for three Business Days
after notice of such default has been given by the Chargee to the Chargor;

if the Chargor sells, assigns, transfers, conveys, or otherwise disposes of, or permits
the sale, assignment, transfer, conveyance, or other disposition of, all or any portion
of the Properties in contravention of the provisions of the Loan Documents;

if there is a breach of any of the Financial Covenants (as defined in the
Commitment);

if any Obligor neglects to observe or perform any covenant or obligation contained in
this Charge, the Commitment or any other Loan Document on its part to be
observed or performed (other than a covenant or condition whose breach or default
in performance is specifically dealt with elsewhere in this definition or such Loan

‘Document) and such Obligor fails to remedy such default within 15 days from the

earlier of (i) the date such Obligor becomes aware of such default, and (i) the date
the Chargee delivers written notice of the default to such Obligor;

if any information, representation or warranty given or made by any Obligor in the
Commitment, any Loan Document or in any certificate or other document at any
time delivered hereunder to the Chargee proves to have been incorrect or
misleading in any material respect on and as of the date that it was made or was
deemed to have been made and such Obligor fails to remedy such default within ten
(10) Business Days of the occurrence of such event (or such longer period as the
Chargee may agree to having regard to the nature of such default and provided the
affected Obligor is proceeding diligently to cure such default),

if any Obligor ceases or threatens to cease to carry on business generally or admits
its inability or fails to pay its Debts generally;
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if any Obligor denies, to any material extent, its obligations under any Loan
Document or claims any of the Lean Documents to be invalid or withdrawn in whole
orin part;

any of the Loan Documents or any material provision of any of them becomes
untawful or is changed by virtue of legislation or by a governmental authority, if any
Obligor does not, within 15 Business Days of receipt of notice of such Loan
Document or material provision becoming unlawful or being changed, replace such
Loan Document with a new agreement that is in form and substance satisfactory to
the Chargee, acting reasonably, or amend such Loan Document to the satisfaction
of the Chargee acting reasonably;

if a decree or order of a court of competent jurisdiction is entered adjudging an
Obligor a bankrupt or insolvent or approving as properly filed a petition seeking the
winding-up of an Obligor under the Companies’ Creditors Arrangement Act
(Canada), the Bankruptcy and Insolvency Act (Canada), the United States
Bankruptcy Code or the Winding-up and Restructuring Act (Canada) or any other
bankruptcy, insolvency or analogous laws or issuing sequestration or process of
execution against any substantial part of the assets of an Obligor or ordering the
winding-up or liquidation of its affairs and such decree, order or petition is not
stayed,

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 United States Bankrupicy
Code, 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, consents to or acquiesces in the
appointment of a trustee, receiver, receiver and manager, interim receiver,
custodian, sequestrator or other Person with similar powers of itself or of all or any
substantial portion of its assets, or files a petition or otherwise commences any
proceeding seeking any reorganization, arrangement, compaosition or readjustment
under any applicable bankruptcy, insolvency, moratorium, reorganization or other
similar law affecting creditors' rights or consents to, or acquiesces in, the filing of
such a petition;

if any Person, other than a tenant or other occupant of the Properties, takes
possession, by appointment of a receiver, receiver and manager or otherwise, of all
or any part of the Properties;

if proceedings are commenced for the dissolution, liquidation or voluntary winding-
up of any Obligor, or for the suspension of the operations of any Obligor unless such
proceedings are being actively and diligently contested in good faith;

if a final judgment or decree for the payment of money due has been obtained or
entered against an Obligor in an amount, when combined with any other such
judgment or decrees, is in an amount in excess of $100,000 and such judgment or
decree has not been and remained vacated, discharged or stayed pending appeal
within the applicable appeal pericd or the applicable Obligor has not demonstrated
to the satisfaction of the Chargee, acting reasonably, that it has the financial ability
to satisfy such judgement or decree without adversely affecting in any material way,
such Obligor's ability to perform its obligations under the Loan Documents;

if an event of default as defined in any indenture or instrument evidencing, or under
which, any indebtedness for borrowed money of an Obligor.is outstanding occurs
and is continuing and such debt is (i) debt owing by an Obligor to the Chargee, or (ii)
debt owing by an Obligor to any other Person;

if any Security ceases to constitute a valid and perfected first priority security
interest and, provided the Chargee, acting reasonably, is satisfied that its position
will not be prejudiced, the applicable Obligor has failed to remedy such default within
five Business Days of becoming aware of such fact;

if, except as permitted under the Loan Documents, there is any reorganization of
any Obligor or any consolidation, merger or amalgamation of any Obligor with any
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other company or companies, the effect of which would be a Materal Adverse
Change, or if a Change of Control occurs;

n if any part of the Properties is expropriated and, in the opinion of the Chargee,
acting reasonably, such expropriation materially impairs any of (i) the salue of the
Properties, (ii) the validity, enforceability or priority of the Security, or (i) the ability
of any Obligor to fulfil its Obligations; or

(s) if in the opinion of the Chargee, acting reasonably, a Material Advérse €Change has
occurred. .

“Governmental Authority” means any federal, provincial, municipal or otxer form of
government or any political subdivision or agency thereof, and any body or authority
exercising any functions of government, including any court.

“Hazardous Substances” means substances or conditions that are prohibited, controlled or
otherwise regulated or are otherwise hazardous in fact, such as contaminants, poliutants,
toxic, dangerous or hazardous substances, toxic, dangerous or hazardous materials,
designated substances, controlled products, including without limitation, wastes, subject
wastes, urea formaldehyde foam type of insulation, asbestos or asbestos-containing
materials, polychlorinated byphenyls (*PCBs") or PCB contaminated fluids or equipment,
explosives, radioactive substances, petroleum and associated products, underground
storage tanks or surface impoundments.

“Interest Rate” means the rate of interest set out in and calculated in accordance with these
additional provisions or as shown on the Charge Form, as the case may be.

“Lease” means any lease, sublease, or agreement to lease or sublease space at or in the
Properties.

“Lien” means any mortgage, charge, pledge, hypothec, assignment, lien, leasz, sublease,
easement (express or prescribed), preference, priority, trust, or other security interest or
encumbrance of any kind or nature whatscever with respect to any of the Prcperties.

“Loan” means the loan advanced by the Chargee to the Borrower in the Principal Amountin
accordance with this Charge.

‘Loan Documents” means, collectively, (i) the Commitment, (i) the Security, and (iii) alt
present and future agreements, documents, certificates and instruments delivered by oron
behalf of the Obligors or any of them to the Chargee in connection with the Loan, in each
case as the same may from time to time be amended, restated or replaced.

“Material Adverse Change” means any event or occurrence which, when considered
individually or together with other events or occurrences, has a material adverse effect on (j)
the business, assets, liabilities, operations, results of operations, condition {financial or
other) or prospects of an Obliger, (ii) the value or marketability of the Properties, or (iii) the
ability of any Obligor to perform its Obligations in all material respects.

“Obligations” means all obligations of the Obligors or any of them to the Chargee under or
in connection with the Loan Documents, including (i) the Principal Amount, (i) all interest
thereon and compound interest as provided in this Charge, (c) all Costs, and (d) all other
debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or
not, at any time owing by the Obligors or any of them to the Chargee or remaining unpaid by
the Obligors or any of them to the Chargee under or in connection with the Loan
Documents, and whether incurred by any Obligor alone or with another ot others and
whether as principal or surety, and all interest, fees and Costs relating thereto.

"Obligors” means, collectively, the Chargor, the Borrower and the Guarantor (if any) and
“Obligor" means any one of them, as the context may require.

“Permitted Encumbrances” means, as of any particular time, any of the following
encumbrances provided that the Chargee is satisfied that same do not, in the aggregate,
materially impair the servicing, development, construction, operation, maragement or
marketability of the Properties, or the validity, enforceability or priority of this Charge:

(a) Liens for Taxes or utility charges in either case only if same are nct yet due or
payable;
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(b) registered easements, rights of way, restrictive covenants and servitudes and other
similar rights in land granted to, reserved or taken by any Governmental Authority or
public utility, or any registered subdivision, development, servicing, site plan or other
similar agreement with any Governmenta! Authority or public utility provided in each
case that

0] same has been complied with, and

(i) the Chargee, acting reasonably, is satisfied in its sole discretion with the
nature, scope and cost of any outstanding obligations thereunder and
security, if required, has been posted to ensure performance of all such
obligations; .

(c) minor title defects or irregularities;

(d) any subsisting reservations contained in the original grant of the Properties from the
Crown; or

(e) leases of the Properties which are either

(i) disclosed by the Chargor to the Chargee prior to the Loan being made in a
rent roll or other document, or

(ii) entered into after the Loan is made in accordance with the Loan Documents;
and

(f) such other Liens consented to in writing by the Chargee in its sole discretion.

“Person” means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, governmental authority or other entity.

“Principal Amount’ means the amount referred to in the Charge Form as the Principal
Amount.

‘Requirements of Environmental Law” means all requirements of the common law or of
statutes, regulations, by-laws, ordinances, treaties, judgments, decrees, orders and
approvals of any federal, territorial, provincial, regional, municipal or local judicia’, regulatory
or administrative agency, board or governmental authority relating to environmental or
occupational health and safety matters and the Properties and the activities carried out
thereon (whether in the past, present or the future) which have the force of law, including,
but not limited to, all such requirements relating to: (a) the protection, preservation or
remediation of the natural environment {the air, land, surface water or groundwater); (b) the
generation, handling, treatment, storage, transportation or disposal of or other dealing with
solid, gaseous or liquid waste; and (c) the presence on or at the Properties of Hazardous
Substances.

“Security” means this Charge and all other documents creating a lien in favour of, or any
collateral held from time to time by, the Chargee, in each case securing or intended to
secure repayment of the Obligations.

“Taxes” means all taxes, rates, assessments, levies, liens and penalties, municipal, local,
parliamentary or otherwise, that now are or may hereafter be imposed, charged or levied
upon or with respect to the Properties.

“Transfer” means any sale, transfer, assignment, conveyance or other disposition of the
Properties, in whole or in part, or of any interest therein, subject to the further provisions of
Section 45, entitled “Transfers".

“Transferee” means any purchaser, transferee or assignee pursuant to a Transfer.

2. Obligations as Covenants

Each obligation of the Chargor expressed in this Charge, even though not expressed as a
covenant, is deemed for all purposes to be a covenant made with the Chargee.



3. Land Registration Reform Act

The parties hereby exclude from this Charge all of the covenants deemed to be included by
Section 7(1) of the Act, which covenants are hereby replaced by the covenants and agreements
contained herein.

4, Severability

If any one or more of the provisions contained in this Charge shall for any reason be held by
a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, such invalidity,
itegality or unenforceability shall, at the option of the Chargee, be severable from and shall not
affect any other provision of this Charge, but this Charge shall be construed as if such invalid, illegal
or unenforceable provision had never been contained in this Charge.

5. Interpretation and Headings

The words "hereto”, “herein”, “hereof”, “hereby”, “hereunder” and similar expressions refer to
the whole of this Charge including, without limitation, these additional provisions, and not to any
particular Section or other portion thereof or hereof and extend to and include any and every
document supplemental or ancillary hereto or in implementation hereof. Words in the singular
include the piural and words in the plural include the singular. Words importing the masculine
gender include the feminine and neuter genders where the context sc requires. Words importing
the neuter gender include the masculine and feminine genders where the context so requires.
Whenever two or more persons are under a liability hereunder such liability shall be beth joint and
several. The headings do not form part of this Charge and have been inserted for convenience of
reference only.

6. Successors and Assigns

Every reference in this Charge to a party hereto shall extend to and include the heirs,
executors, administrators, successors and assigns of such party. This Charge shall enure to the
benefit of and be binding upon the heirs, executors, administrators, successors and assigns of the
parties hereto. This Charge may be assigned by the Chargee at any time without prior notice to or
consent of the Chargor, :

7. Date of Charge

Notwithstanding the actual date of execution or registration of this Charge, this Charge may
be referred to in the Loan Documents as having been executed as of, or bearing a formal date of
December 27, 2012.

8. No Merger

Notwithstanding the execution and delivery of this Charge and the other Loan Documents
and the advance of all or part of the Loan, the Commitment shall remain in full force and effect and
the provisions thereof are intended not to merge or be extinguished. In the event of any
inconsistency between the terms of this Charge and the Commitment, the Commizment shall
prevail.

CHARGE, PAYMENTS, INTEREST

9. Charge

As security for the payment and performance to the Chargee of the Obligations, the Chargor
hereby mortgages and charges the Properties to and in favour of the Chargee.

10. Interest

The Principal Amount shall bear interest at the Interest Rate both before and a‘ter default,
demand, maturity and judgment until paid.

1. Payment

(a) This Charge shall operate until all Obligations are paid and perfarmed in full in the
manner provided in this Charge. The provisions of subsection 6(2) of the Act are
hereby expressly excluded from the terms of this Charge.
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(b) Interest at the Interest Rate on the amounts from time to time advanced, computed
from the respective dates of such advances, shall become due and be paid on the
first Business Day of each month following the date of the first advance to and
including the interest Adjustment Date set out in the Charge Form. At the option of
the Chargee, interest so due and payable may be deducted from such advances.
Thereafter the sums set out in the Charge Form shall become due and be paid on
each Payment Date and Period set out in the Charge Form. However, if specific
dates have not been inserted in the Charge Form for the Interest Adjustment Date,
First Payment Date, Last Payment Date or Balance Due Date, then the Interest
Adjustment Date shall be deemed to be the first Business Day of the calendar
month next foflowing the earlier of the following dates:

0] the date by which the entire Principal Amount has been advanced, and

i) the date the Chargee exercises any right it may have to cancel its
commitment to advance any unadvanced portion of the Principal Amount

(unless the earlier of such dates occurs on the first Business Day of a calendar
month, in which event that date shall be deemed to be the Interest Adjustment
Date), the First Payment Date shall be deemed to be the first Business Day of the
calendar month next following the deemed Interest Adjustment Date and both the
Last Payment Date and Balance Due Date shall be deemed to be the date that
occurs such number of months following the deemed Interest Adjustment Date as
corresponds with the number of months in the term of this Charge. If the Payment
Date and Period have not been inserted in the Charge Form, then principal and
interest payments shall be payable monthly on the first day of each month
commencing on the First Payment Date. On the Balance Oue Date, all Obligations
then remaining, including, without limitation the balance of the Principal Amount and
interest thereon, will be repaid in full.

(c) The Chargor may at any time, and from time to time, repay the whole or any part of
the Principal Amount, provided that:

(i) the Chargor must give written notice to the Chargee at least three Business
Days prior to the repayment date; and

(i) each repayment must be in the amount that is an integral muitiple of
$100,000.

Any portion of the Principal Amount prepaid cannot be redrawn by the Chargor.

12, Timing, Place of Payments

Notwithstanding any other provisicn of this Charge, all payments under this Charge shall be
paid to the Chargee or as the Chargee may otherwise direct the Chargor in writing, such payments
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to be made before 2:00 p.m. o'clock (Eastern Standard Time) on any day on which payment is to be

made. If for any reason any payment is made after 2:00 p.m. o’clock (Eastern Standard Time) on
any particular Business Day or on any day that is not a Business Day, it is understood and agreed
that any such payment will be deemed to have been made on the next following Business Day.

13. Advances and Expenses

All advances are to be made in such manner at such times and in such amounts, up to the
Principal Amount, as the Chargee in its sole discretion may determine, subject always to the proviso
that the Chargee is not bound to advance any unadvanced portion thereof. The Chargor agrees
that neither the preparation, execution nor registration of this Charge shall bind the Chargee to
advance the Principal Amount, nor shall the advance of a part of the Principal Amount bind the
Chargee to advance the unadvanced portion thereof, but nevertheless this Charge shali take effect
forthwith upon the execution of the Charge Form by the Chargor. The Chargee's Costs shall be, in
the event of the whole or any balance of the Principal Amount not being advanced, payable
forthwith by the Chargor to the Chargee and, together with interest thereon at the Interest Rate,
shall be added to the Obligations and secured by this Charge.

14, Compound Interest

All interest on becoming overdue, and any amount, cost, charge or expense that has been
added to the Obtigations under the terms of this Charge, shall be treated (as to payment of interest
thereon as aforesaid) as principal and shall bear compound interest at the Interest Rate both before
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and after default, demand, maturity and judgment until paid, and all such interest and compound

interest shall be added to the Obligations and secured by this Charge. If any of the mcnies hereby
secured are not paid when due, the Chargor will, so long as any part thereof remains unpaid, pay
interest thereon as above provided.

15. Application of instalments

The monthly instalments set out in the Charge Form are to be applied firstly to the interest
portion of the Obligations and the balance of the said monthly instalments shall be applied to the
principal component of the Obligations; except, however, following the occurrence and during the
continuance of an Event of Default, the Chargee may then apply any payments received to any part
of the Obligations in whatever order it may elect notwithstanding any contrary stiputation by the
Chargor.

16. Pre-Authorized Payment Plan/Dishonoured Payments

(a) The Chargor, on written request from the Chargee, and at the Chargee's option, will
make all payments pursuant to this Charge by pre-authorized chequing ar electronic
debit entry on an account maintained by the Chargor and will execute and provide
such written authorizations and sample cheques as the Chargee may require.

(b) If any cheque issued by the Chargor to the Chargee or any electronic direct-debit
transfer in payment of any amount due and owing hereunder is not honoured when
presented for payment, the Chargor shall pay to the Chargee on demand all
expenses incurred by the Chargee as a result of such dishonour and the Chargee's
reasonable administrative costs arising therefrom, which expenses and costs shall,
together with interest thereon at the Interest Rate, be added to the Obligations and
secured by this Charge and shall be forthwith due and payable to the Chargee.

17. Covenant to Pay

The Chargor covenants with the Chargee that the Chargor will pay and perform the
Obiligations to the Chargee as and when provided in this Charge without any deduction, set-off,
abatement or counterclaim. If more than one Person signs this Charge as Chargor, stch Persons
are jointly and severally liable to perform and observe all of the Obligations herein.

18. Taxes

(a) The Chargor covenants with the Chargee to pay all Taxes promptly as they fall due
and will forthwith provide the Chargee with evidence satisfactory to the Chargee of
payment thereof. Without limiting or restricting any other covenant or oofigation on
the part of the Chargor under this Charge, but subject to the terms of the
Commitment, it is understood and agreed that the Chargee shall during the term of
this Charge estimate the amount of the Taxes and

(i) the Chargor will pay to the Chargee on each monthly instalment due date
hereunder, an amount estimated by the Chargee to be sufficiert to pay the
Taxes as they become due and payable;

(ii) if the Taxes for any period together with any interest and penalties thereon
exceed the estimated amount or if any part of the estimated amaunt paid to
the Chargee being applied by the Chargee in or toward principa., interest or
other monies in default, the Chargor will pay to the Chargee on demand the
amount required to make up the deficiency (the "Deficiency”) ocsurring as a
result of the foregoing. In the event of a Deficiency, the Chargee may, but
shall not be obliged to, pay the Taxes and the Chargor shall, or request by
the Chargee, either pay the Deficiency, with interest thereon at :he Interest
Rate, to the Chargee forthwith or, if the Chargee so elects, pay the
Deficiency to the Chargee, with interest thereon at the Interest Rate, in
monthly instalments specified by the Chargee from time to time;

(iii) so long as no Event of Default has occurred and is continuing, the Chargee
may apply such payments on the Taxes annually, semi-annually or as and
when such Taxes become owing and due;

(iv) if before any such sum or sums in the hands of the Chargee shal have been
so applied, there shall be default in respect of any payment of the
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Obligations, the Chargee may, at its option, apply such sum or sums in or
toward payment of such Obligations so in default;

v) if the Chargor desires to take advantage of any discounts or avoid any
penalties in connection with the payment of Taxes, the Chargor shall pay to
the Chargee such additional amounts as are required for that purpose;

(vi) when making advances from time to time of the Principal Amount or any part
thereof, the Chargee may, and is hereby directed to, deduct and pay out of
any such advances any amount that shall have become due and payable on
account of Taxes; and

(vii)  at the time of the first advance the Chargor shall pay to the Chargee an
amount that Chargee reasonably estimates is required to pay the Taxes next
coming due following the making of the Loan.,

(b) Nothing herein shall create, with respect to any monies paid pursuant hereto, a
relationship of trust between the Chargee and the Chargor nor shall the Chargee be
accountable to the Chargor for any interest on any monies so received or for any
penalties accruing from time to time on unpaid Taxes.

(c) The Chargor agrees that the Chargee has no obligation to pay to the Chargor, and
the Chargor is not entitled to, any interest on any amount of monies held by the
Chargee on account of payment of Taxes from the time the Chargee receives such
monies from the Chargor until the Chargee disburses such monies in accordance
with this Section.

(d) The Chargor will transmit to the Chargee true copies of the assessment notices, tax
bills and other natices affecting the imposition of Taxes within 30 days of receipt of
the same by the Chargor.

REPRESENTATIONS, WARRANTIES, COVENANTS
19. Autharization, Power and Authority

The Chargor represents and warrants to the Chargee that each Obligor: (a} which is a
corporation is a duly organized and validly existing corporation under the laws of its governing
jurisdiction; (b) which is a partnership is a valid and subsisting general or limited partnership, as the
case may be, under the laws of its governing jurisdiction; (c) which owns an interest in the
Properties has full power, authority and legal right to own the Properties and to carry on its business
thereon in compliance with all Applicable Laws and is duly licensed, registered or qualified in all
jurisdictions where the character of its undertaking, Properties and assets or the nature of its
activities makes such licensing, registration or qualification necessary or desirable: (d) has full
power, authority and legal right to enter into each of the Loan Documents to which it is a party and
to do all acts and execute and deliver all other documents as are required to be done, sbserved or
performed by it in accordance with their respective terms; (e) has taken all necessary action and
proceedings to authorize the execution, delivery and performance of the Loan Documents to which
itis a party and to observe and perform the provisions of each in accordance with its terms; (f) shall
maintain in good standing its existence, capacity, power and authority as a corporation or
partnership, as the case may be, and shall not liquidate, dissolve, wind-up, terminate, merge,
amalgamate, consolidate, reorganize or restructure or enter into any transaction or take any steps
in connection therewith; and (g) will not amend any of its articles, memorandum or other charter
documents, partnership agreement, joint venture agreement, declaration of trust, trust agreement,
by-laws, unanimous shareholder agreement, or any and ali other similar agreements, documents
and instruments pursuant to which it is constituted, organized or governed in a manner that could
reasonably be expected to have a Material Adverse Effect.

20. Enforceability

The Chargor represents and warrants that the Loan Documents constitute valid and legally
binding obligations of each Obligor that is a party thereto, enforceable against each of them in
accordance with their terms, and are not subject to any right of rescission, and at the date of
entering into the Loan Documents, no Obligor has any right of set-off, counterclaim or defence in

-respect of the Chargee, the Loan or the Loan Documents. Neither execution and delivery of the
Loan Documents, nor compiiance with the terms and conditions of any of them (a) has resulted or
will result in a violation of the constating documents governing any Obligor, including any
unanimous shareholders' agreement, or any resolution passed by the board of directors,
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shareholders or partners, as the case may be, of any Obligor, (b) has resulted or will result in 2
breach of or constitute a default under Applicable Laws or any agreement or instrument to which
any Obligor is a party or by which it or the Properties or any part thereof is bound, or (c) requires
any approval or cansent of any Person except such as has already been obtained.

21. Litigation

The Chargor represents and warrants that there are no existing or threatened actions,
proceedings or claims against or relating to the Properties or any Obligor except as disclosed to and
accepted by the Chargee in writing prior to the Loan advance. Upon becoming aware of any
threatened or actual action, proceeding or claim against or relating to the Properties or any Obligor,
the Chargor shall promptly notify the Chargee of same and shall provide the Chargee with
reasonable information concerning such action, proceeding or claim as the Chargee may require
from time to time.

22, Good Title
The Chargor has good and marketable title in fee simple to the Properties.

23. Residency

The Chargor is not now, and will not be at any time prior to the discharge of this Charge, a
non-resident of Canada within the meaning of the Income Tax Act (Canada).

24. Right to Charge

The Chargor covenants that it has the right to give this Charge.
25, Quiet Possession

The Chargor covenants that upon the occurrence and during the continuance of an Event of
Default, the Chargee shall have quiet possession of the Properties, free from all Liens except
Permitted Encumbrances and those disclosed at the date of this Charge by the records of the
appropriate land registry office as are agreed to by the Chargee.

26. Services, Access and No Expropriation

All services and utilities (including storm and sanitary sewers, water, hydro, telephone and
gas services) necessary for the use and operation of the Properties are located in the public
highway(s) abutting the Properties (or within easements disclosed to and approved by the Chargee
in writing prior to the Loan advance) and are connected and available to the Properties. The
Properties has unrestricted and unconditional rights of public access to and from public highways
(completed, dedicated and fully accepted for public use by all applicable Governmental Authorities)
abutting the Properties at all existing access points. The Chargor is not aware of any proposed
changes affecting such access or public highways. The Chargor is not aware of any existing or
threatened expropriation or other similar proceeding in respect of the Properties or any part thereof,

27. Right of Inspection

The Chargee and its agents and employees shall have the right, subject to the rights of
tenants under the Leases, to enter and inspect the Properties at all reasonable times and, except in
an emergency or following a Default of the Chargor under any of the Loan Documents, upon
reasonable notice to the Chargor. Upon a Default of the Chargor under any of the Loan
Documents, the Chargee may also enter upon the Properties and make such repairs as it deems
necessary and the costs of such repairs, together with interest thereon at the Interest Rate, shall be
payable immediately by the Chargor to the Chargee and until paid, shall be added to the
Obligations and secured by this Charge. The Chargee shall not be a mortgagee in possession by
reason of its exercise of any of its rights hereunder.

28. Permits; Conduct of Business

The Chargor: (a) has obtained all necessary permits, agreements, rights, licences,
authorizations, approvals, franchises, trademarks, trade names and similar property and rights
(collectively "Permits") necessary to permit the tawful construction, occupancy, operation and use of
the Properties; (b) shail maintain ail such Permits in good standing and in full force and effect; (c)
has delivered to the Chargee complete copies of each Permit existing as of the date of the Loan
advance,; (d) shall not terminate, amend or waive any of its rights and privileges under any Permits
without the Chargee's prior written consent in its sole discretion; () is not in default under any

115



-11-

Permits and is not aware of any proposed changes to any Permits (including pending cancellation,
termination or expiry thereof); and (f) wili engage in business of the same general type as now
conducted by it; carry on and conduct its business and operations in a proper, efficient and
businesslike manner, in accordance with good business practice. No action, proceeding, notice,
judgment, order or claim has been given or received by or on behalf of the Chargor alleging or
relating to any such default, proposed changes or other dispute in respect of any Permit and the
Chargor shall promptly deliver to the Chargee any such action, proceeding, notice, order, judgment
or claim given or received by the Chargor at any time in the future.

29, Estoppel Certificates

Within 10 Business Days following a request by the Chargee from time to time, the Chargor
shall, at the Chargor's expense, provide the Chargee with a statement certifying (a) the original and
outstanding Principal Amount, (b) the Interest Rate, (c) the date of the last payment of principal and
interest, (d) that no offsets or defences to the payment of the Obligations exist, or if any are alleged,
the particulars thereof, (e) that the Loan Documents have not been amended, or if amended, the
particulars thereof, and (f) that, to its knowledge, there is no existing Default or Event of Default
under any of the Loan Documents, or if any such Defauit or Event of Default exists, the particulars
thereof and any action being taken to remedy such Default or Event of Default.

30. Further Assurances

The Chargor covenants that it will execute such documents and further assurances of the
Properties and take such action, all at its own expense, as may be requisite to carry out the
intention of this Charge or any other Loan Document.

31. No Act to Encumber

The Chargor covenants that neither it nor any other Obligor has done any act to encumber
the Properties, except as the records of the appropriate land registry office disclose; the Chargor
shall not, without the Chargee's prior written approval, not to be unreasonably withheld or delayed,
charge, encumber or otherwise create any Lien in respect of the Properties or any part thereof or
interest therein or permit any Lien thereon, in each case other than Permitted Encumbrances.

32. Compliance and No Material Adverse Change

The Chargor is not aware of any action, proceedings, notices, judgments, orders or claims
by any Person alleging or relating to any non-compliance by the Properties with any Applicable
Laws, Permitted Encumbrances, material agreements or any permits, licenses or approvals and the
Chargor shall promptly deliver to the Chargee copies of any such actions, proceedings, notices,
judgments, orders or claims received by the Chargor after the Loan advance. The Chargor
covenants and agrees to forthwith provide written notice to the Chargee of any circumstances,
events, actions, claims or changes which constitute or could reasonably be expected to constitute a
Material Adverse Change.

33. . Hazardous Substances

(a) The Chargor warrants and represents that, except as disclosed in the Environmental
Report (as defined in the Commitment), to the best of its knowledge and belief:

(i) no Hazardous Substances have been or will be used, stored, processed,
manufactured, handled or discharged in, on, under or from the Properties
except in accordance with all Requirements of Environmental Law;

(ii) neither the Properties nor any adjacent lands have ever been used as aor for
a waste disposal site or coal gasification site, and there are not now, nor
were there ever, any underground storage tanks on the Properties;

(iii) all permits, licences, certificates, approvals, authorizations, registrations or
the like required by the Requirements of Environmental Law for the
operation of the Chargor's business on the Properties have been obtained
and are valid, in full force and effect and in good standing; and

(iv) there are no convictions (or prosecutions settled prior to conviction) or
outstanding or threatened investigations, claims, work orders, notices,
directives or other similar remedial actions against the Properties or the
Chargor in relation to any Requirements of Environmental Law.
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(b) The Chargor covenants that it will:

0) remedy at its own expense with recovery from any Person who caused,
permitted or contributed to, any environmental damage that may occur or be
discovered on the Properties in the future and which requires action to
comply with Environmental Law,

(i) comply with all Requirements of Environmental Law,

(iii) notify the Chargee promptly of any event or occurrence that will, or is likely
to, give rise to a report, inquiry or investigation relating to a mattar that may
have a material adverse effect on the financial position of the Chargor, any
other Obligor or the Properties or any action, suit or proceeding against the
Chargor or others having an interest in the Properties relating to, or a
violation of, the Requirements of Environmental Law,

(iv) not lease or consent to any sub-lease of any part of the Properties to a
tenant or sub-tenant who may engage in a business involving the storing,
handling, processing, manufacturing or disposing of Hazardous Substances
(except in the ordinary course of such tenant’s or sub-tenant’s business and
in compliance with the Requirements of Environmental Law) in, on, under or
from the Properties, '

(v) remove, if required by and in accordance with all Requirements of
Environmental Law, any Hazardous Substances from the Properties
forthwith upon their discovery and advise the Chargee forthwith in writing of
the procedures taken, and

(vi) provide to the Chargee upon reasonable 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, all at the
Chargor’s expense, ’

(c) The Chargor will indemnify and hold harmless the Chargee, each of its directors,
officers, employees, affiliates and agents from and against ali costs, losses,
damages, expenses, judgments, suits, claims, awards, fines, sanctions and liabilities
whatsoever (including, without limitation, legal fees and costs on a substantial
indemnity basis incurred in the investigation, defence and settlement of any claim
and any costs or expenses for preparing any necessary environmental éssessment
report or other such reports) refating to the release, deposit, discharge, disposal or
presence of any Hazardous Substance on, from or under the Properties, including,
without limitation, the remedial actions (if any) taken by the Chargee, in respect of
any such release, deposit, discharge or disposal except to the extent caused by the
Chargee. This indemnity will survive the repayment of the Loan and discharge of
the Loan Documents.

34, Insurance

The Chargor shall insure the buildings, structures, chattels, fixtures and equipment, and
improvements on the land forming part of the Properties and contents at the Properties owned by
the Chargor in accordance with the Commitment.

35. Waste, Condition of Property, Repair and Inspection

The Chargor covenants and agrees with the Chargee that the Chargor will not permit waste
to be committed or suffered on the Properties and the Chargor will not remove or attempt to remove
from the Properties any building, structure or improvement forming part of the Properties and the
Chargor shall refrain from doing anything or allowing anything to be done which would result in a
material impairment or diminution of the value of the Properties. The Chargor will maintain such
buildings, structures, or other improvements in good order and repair to the satisfaction of the
Chargee, acting reasonably. The Properties are in good condition and repair. All heating, air
conditioning, electrical, plumbing and other major building systems within the Properties are in good
working order and condition. The Properties comply with all Applicable Laws, Permitted
Encumbrances and all material agreements and the present use and location of the improvements
on or forming part of the Properties are legal conforming uses under all Applicable Laws. No
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improvements have been made or removed from the Properties since the date of the survey of the
Properties delivered by the Chargor prior to the Loan advance and such survey accurately shows
the location of all improvements. The Chargee may, whenever , acting reasonably and upon
reasonable notice, it deems necessary, enter upon and inspect the Properties and review such
records and information relating thereto and may require the Chargor, at its sole expense, to effect
such repair or remediation of which the Chargor is notified by the Chargee, or the Chargee may
effect such repairs or remediation as it deems necessary and the Chargor shall execute all
consents, authorizations and directions that are required to permit any such inspection, review,
repair or remediation, and the cost thereof and of such inspection, review, repair or remediation,
together with interest thereon at the Interest Rate, shall be payable forthwith by the Chargor to the
Chargee and shall be added to the Obligations and secured by this Charge.

36. Management of Properties

The Properties shall at all times be managed by a professional property manager
satisfactory to the Chargee, acting reasonably. Any changes in property management shall require
the prior written consent of the Chargee, acting reasonably. If at any time during the currency of this
Charge, the Chargee is of the opinion, acting reasonably, that the Properties is not being managed,
in all respects, in a satisfactory manner, the Chargee shall have the right to give the Chargor written
notice requiring that the management be improved to the Chargee's satisfaction within 30 days from
the date of such natice (or earlier if the Chargee, in its sole discretion, believes prejudice to the
Chargee or impairment of its security could result from the current management practices), failing
which the Obligations shall be due and payable immediately, at the Chargee’s sole option.

37. Material Contracts

The Chargor covenants to remain in full compliance in all material respects with all of its
covenants, agreements and obligations in and diligently enforce all its material rights under all
contracts and agreements that are material to the ownership or operation of the Properties and not
to amend, vary or alter, consent to any assignment or transfer of, or waive or surrender any of its
material rights or material entittements under any such contract or agreement, in each case if same
could reasonably be expected to cause a Material Adverse Change.

38. Transactions with Affiliates

The Chargor covenants not to enter into any contract with any Person who is not at arm’s
length (as defined in section 251 of the Income Tax Act (Canada)) with the Chargor for the sale,
purchase, lease or other dealing in any property other than at a consideration which equals the fair
value of such property or other than at a fair market rental as regards leased property.

39.  Alterations

The Chargor covenants and agrees with the Chargee that the Chargor will nat make or
permit to be made any material alterations or additions in or to the Properties without the consent of
the Chargee.

40. Observance of Laws

The Chargor covenants and agrees with the Chargee to promptly observe, perform, execute
and comply with all Applicable Laws concerning the Properties (including without limitation all
Requirements of Environmental Law) as well as with all private covenants and restrictions affecting
the Properties and the Chargor further agrees at its own cost and expense to make any and all
repairs, alterations and improvements ordinary or extraordinary, which may be required at any time
hereafter by any such present or future Applicable Law.

41. Reporting Requirements

The Chargor covenants and agrees with the Chargee to maintain at all times proper records
and books of account in accordance with the Commitment.

The Chargor further covenants and agrees to provide to the Chargee such further
information, financial or otherwise, in respect of the Properties or any Obligor as required by the
Chargee, acting reasonably. The Chargee may, either by its officers or authorized agents at any
time during normal business hours, and upon having reasonable concerns, inspect and examine the
records and books of account of the Chargor relating to the Properties and the business of the
Chargor pertaining thereto and make copies or extracts from them and generally conduct such
examination of the records and books of account and other records of the Chargor as the Chargee
may deem necessary and the Chargor will, immediately upon the request of the Chargee, advise
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where the records and books of account are maintained and will render such assistance in
connection with such examination as the Chargee deems necessary.

42. Construction Lien Act

(a) At the time of each advance there shall have been full and complete compliance
with all requirements of the Construction Lien Act R.S.0. 1990, ¢.C.30 (or the
equivalent legislation in the province in which the Properties are located), as
amended and/or restated from time to time, and the Chargor shall submit to the
Chargee, in form and content satisfactory to the Chargee, evidence of such
compliance. The Chargor agrees that the Chargee shall be entitled to withhold from
any advance, or pay into court as an advance, such amounts as the Chargee, in its
sole discretion, considers advisable to protect its interests from subordiration under
the provisions of the said act, and to secure the priority of this Charce over any
actual or potential construction liens. Nothing in this Section shall be construed to
make the Chargee an “owner” or “payer” as defined by the said act, nor shall there
be, or be deemed to be, any obligation by the Chargee to retain any holdback or
otherwise or to maintain on the Chargor's behalf any holdback which may be
required to be made by the owner or payer. Any such obligation shall remain solely
the Chargor's obligation. The Chargor hereby covenants and agrees to comply in all
respects with the provisions of the said act.

(b) The Chargor covenants and agrees to provide to the Chargee, prior to each
advance, an officer's certificate delivered by an officer of the Chargor and outlining
the particulars of all contracts entered into by the Chargor in respect of the supply of
services or materials to any improvements on the Properties. Such officer’s
certificate shall be acceptable to the Chargee as to form and content. In addition,
the Chargor covenants and agrees to produce such contracts for examination by the
Chargee if and whenever the Chargee shall so require.

(¢} The Chargor covenants and agrees that all improvements to the Properties shali
comply in all respects with the provisions of the said act and if a construction lien is
filed against all or part of the Properties, then within 10 days after receipt of notice
thereof, the Chargor shall have the lien vacated or discharged. If the Chargor fails
to do so, then in addition to its other rights provided herein, the Chargee shall be
entitled to pay into court a sum sufficient to obtain an order vacating such lien or to
purchase a financial guarantee bond in the form prescribed under the said act. All
costs, charges and expenses incurred by the Chargee in connection with such
payment into court or in connection with the purchase of a financial guarantee bond
or in connection with any legal proceedings described below, together with interest
thereon at the Interest Rate, shall be added to the Obligations and secured by this
Charge and shall be payable forthwith by the Chargor to the Chargee. If any person
that performs work, labour or services or that provides materials to or for the
Properties names the Chargee as a party to any legal proceedings which it takes to
enforce a construction lien or trust claim, then the Chargor agrees to reimburse the
Chargee for any and all legal expenses (on a substantial indemnity basis) incurred
by the Chargee in such legal proceedings.

43. Fixtures

It is the intention of the parties hereto that the building or buildings forming part of the
Properties form part of the security for the full amount of the monies secured by this Charge. Itis
hereby mutually covenanted and agreed by and between the parties hereto that all erections,
buildings, improvements, machinery, plant, furnaces, boilers, oil burners, stokers, electric light
fixtures, plumbing and heating equipment, refrigeration equipment, air conditioning and cooling
equipment, screen doors and windows, gas and electric stoves and water heaters, floor coverings,
window coverings, and all apparatus and equipment appurtenant thereto (collectively, the
‘Improvements"), which are now or which shall hereafter be placed or installed upon the Properties
and owned by the Chargor or Borrower, are or shall thereafter be deemed to be fixtures and an
accession to the freehold and a part of the Properties as between the parties hereto, their heirs,
executors, administrators, successors, legal representatives and assigns, and all persons claiming
by, through or under them, and shall be subject to this Charge. Notwithstanding the foregoing,
provided that no Event of Default has occurred and is continuing, the Improvements may be
removed (i) in the ordinary course of business or (ii) if such Iimprovements are no longer required in
connection with the operation of the Properties.
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44, Prior Encumbrances etc.

It is hereby agreed that the Chargee may pay the amount of any Lien now or hereafter
existing, arising or claimed upon or against the Properties having priority, or purporting to have
priority, over this Charge, including any Taxes, and may pay all Costs, whether or not any action or
any other proceeding is taken, which may be incurred in taking, recovering, protecting and keeping
possession of the Properties and/or collecting all or any portion of the Obligations payable by the
Chargor under this Charge, and all such amounts, Costs, charges and expenses so paid shall,
together with interest thereon at the Interest Rate, be added to the Obligations and secured by this
Charge, and shall be payable forthwith by the Chargor to the Chargee. If the Chargee pays the
amount of any such Lien, Costs or Taxes, either out of the monies advanced under this Charge or
otherwise, the Chargee shall be entitled and subrogated to ail of the rights, equities and securities
of the Person so paid, without the necessity of a formal assignment, and the Chargee is hereby
authorized to retain any discharge thereof, without registration, if it thinks proper to do so.

45, Transfers
(a) If a Transfer occurs and if:

(i) the Chargor, or any subsequent owner of the Properties, fails to apply for the
approval of the Chargee as to the Transferee and the terms and conditions
of the Transfer,

(iiy the Chargee does not approve the Transferee (which approval shall not be
unreasonably withheld or delayed by the Chargee),

(i) the Chargee does not approve the terms and conditions of the Transfer
(which approval shail not be unreasonably withheld or delayed by the
Chargee),

@iv) the Transferee fails to enter into an assumption agreement agreeing to
assume this Charge and the other Loan Documents and to pay and perform
the Obligations at the times and in the manner set out in this Charge and the
other Loan Documents and to observe, perform, keep and be liable under
and be bound by every covenant, condition and obligation contained in this
Charge and any other Loan Documents to be performed by the Chargor
thereunder (including this obligation) at the time and in the manner and in all
respects as therein contained and to be bound by each and all of the terms,
covenants, conditions and obligations of this Charge and the other Loan
Documents as though the same had originally been made, executed and
delivered by such Transferee as Chargor or Borrower, and

v) the Chargor fails to satisfy such other conditions as the Chargee may
require, acting reasonably,

then, and in any such case, there shall be a default hereunder and the outstanding
Obligations shall, at the option of the Chargee, immediately become due and
payable.

(b) A Change in Control of the Chargor or any beneficial owner of the Properties, or any
other change in the ownership of the Chargor or any beneficial owner of the
Properties, shall be deemed to be a Transfer within the meaning of this Charge and
the Transferee shall be deemed to be the Person or Persons who acquired the
shares, units or other interests in the Chargor or beneficial owner and the provisions
hereof in respect of any Transfer and any Transferee (except for the requirement for
the Transferee to enter into an assumption agreement) shall apply with all
necessary changes thereto. The Chargor shall make available to the Chargee or
the Chargee's representatives, all of the corporate books and records of the Chargor
or any beneficial owner of the Properties for inspection and provide such other
information required by the Chargee in order to ascertain whether a Change in
Contro!l has occurred.

46. Releases
It is hereby agreed that the Chargee may at all times at its discretion and subject to the

provisions of the Planning Act, R.S.0. 1990, as amended and/or restated from time to time, release
any part or parts of the Properties from the security of this Charge or any other Security either with
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or without any consideration therefor, without thereby releasing any Person from this Charge or
from any of the covenants herein contained, and no such release shall diminish or prejudice this
Charge or such other Security as against the portion of the Properties remaining unreleased.

47. No Change in Chargor Liability

it is hereby agreed that no sale or other dealing by the Chargor with the Properties or any
part thereof, whether with the consent or approval of the Chargee or not, shall in any way change
the liability of the Chargor or any other Obligor or in any way alter the rights of the Chargee as
against the Chargor, any other Obligor or any other Person liable for payment of the Obligations.

48. Extension of Time

No extension of time given by the Chargee to the Chargor, or anyone claiming under the
Chargor, or any other dealing by the Chargee with the owner of the Properties, shall in any way
affect or prejudice the rights of the Chargee against the Chargor, any other Obligor or any other
Person liable for the payment of the Obligations.

43. Discharge

The Chargee shall have a reasonable time after payment of the Obligations within which to
prepare and execute a discharge of this Charge, and interest as aforesaid shall continue to runand
accrue until actual payment in full of the Obligations has been received by the Chargee, and all
legal and other expenses for the preparation and execution of such discharge, including the
Chargee’s then current standard discharge fee, shall be paid by the Chargor.

50. Waiver

It is understood and agreed that a waiver in one or more instances of any of the terms,
covenants, conditions or provisions hereof or of the obligations secured by this Charge shall apply
to the particular instance or instances and at the particular time or times only. And no such waiver
shall be deemed a continuing waiver, but all of the terms, covenants, conditions and other
provisions of this Charge and of the obiigations secured thereby shall survive and continue to
remain in full force and effect.

51. Priority of Extension Agreements

(a) It is understood and agreed that any agreement for the extension of the time of
payment of the Obligations or any part thereof and any renewal of the term of this
Charge made at, before or after maturity, and prior to the execution of a discharge of
this Charge, altering the term, interest Rate (whether increased or decreased), the
amount of the payments of principal, interest or other monies owing and secured by
this Charge or any other provision, covenant or condition hereof, whether made with
the Chargor named herein or a subsequent owner of the Properties (and whether or
not consented to by the Chargor named herein or any successor in title if made with
a subsequent owner), need not be registered in any land registry office but shali be
effectual and binding upon the Chargor and upon every subsequent mortgagee,
encumbrancer or other person claiming an interest in the Properties or any part
thereof. :

(b) The Chargor shall, forthwith on request therefor by the Chargee, provide or cause to
be provided to the Chargee, at the Chargor's expense, all such postporements and
other assurances as the Chargee may require to ensure or confirm the effect and
priority of any such agreement. All extensions and renewals (if any) shall be done at
the Chargor's expense (including, without limitation, payment of the Chargee’s legal
expenses on a solicitor and his own client basis). No such extension or renewal,
even if made by a successor in title to the Chargor named herein, shail in any way
release or abrogate or render unenforceable the covenants or obligations of the
Chargor named herein, or any subsequent owner, which shall continue
notwithstanding such extension or renewal. Provided that nothing contained in this
provision shall confer any right of renewal or extension upon the Chargor.

52. Notice

Any demand, notice or other communication to be given in connection with this Charge must be
given in writing and may be given by delivery or by facsimile, addressed to the recipient as follows:

To the Chargor or Borrower:
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206 Bloor Street West Limited
¢/o Romspen Investment Limited
162 Cumberiand Street

Suite 300

Toronto, Ontario

M5R 3N§

Attention: Wesley Roitman
Facsimile No.: 416-928-3841

To the Chargee:

United Overseas Bank Limited
650 West Georgia Street
Suite 1680, PO Box 11616
Vancouver BC V6B 4Ng

Attention: General Manager
Facsimile No.: (604) 662-3356

or such other address, individual or facsimile number as may be designated by notice given by any
party to the other. Any demand, notice or other communication given by delivery will be
conclusively deemed to have been given on the day of actual delivery thereof and, if given by
facsimile, on the day of transmittal thereof if given by 4:00 p.m. on a Business Day or on the next
Business Day if given by facsimile after 4:00 p.m. on a day that is not a Business Day.

DEFAULT
53. Acceleration

In addition to the Chargee's other rights under this Charge, at law, in equity, or otherwise
(including the right to require payment of the Obligations or any part thereof), the Obligations shall,
at the option of the Chargee, become immediately due and payable upon the occurrence of an
Event of Default.

54, Power of Sale, etc.

{(a) If an Event of Default has occurred and continued for the minimum period provided
by Applicable Law, the Chargee, on giving the minimum notice required by
Applicable Law, may enter on, lease or sell the Properties or any part thereof; and it
is agreed that such notices shall be given in such manner and to such Persons as
may be lawfully required at the time when such notices are given and in accordance
with Section 53 of this Charge.

(b) The Chargee may sell the Properties or any part thereof by public auction or private
contract, or partly one or partly the other; and the proceeds of any sale hereunder
may be applied in payment of any costs, charges and expenses incurred about
taking, recovering or keeping possession of the Properties or by reason of non-
payment or procuring payment of the Obligations or otherwise, including a
reasonable allowance for the time and effort of the Chargee’s employees; and the
Chargee may sell any part of the Properties on such terms as to credit and
otherwise as shall appear to it most advantageous and for such prices as can
reasonably be obtained therefor and may make any stipulations as to title or
evidence or commencement of title or otherwise which it shall deem proper; and
may buy in or rescind or vary any contract for the sale of the whole or any part of the
Properties and resell without being answerable for loss occasioned thereby; and in
the case of a sale on credit the Chargee shall be bound to account to subsequent
encumbrancers and to the Chargor for only such monies as have been actually
received from purchasers after the satisfaction of the claims of the Chargee and for
any of such purposes may make and execute all agreements and assurances as it
shall think fit; and that any purchaser shall not be bound to see to the propriety or
regularity of any sale or be affected by express notice that any sale is improper; and
that no want of notice or publication when required hereby shall invalidate any sale
hereunder.
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(c) The Chargee may sell as aforesaid without entering into possession of the
Properties, and when it desires to take possession it may break locks and bolts as it
may in its discretion see fit.

(d) Provided that the title of a purchaser upon a sale made in professed exercise of the
above power shall not be liable to be impeached on the ground that no case had
arisen to authorize the exercise of such power or that such power had been
improperly or iregularly exercised, or that such notice had not been given, but any
person damnified by an unauthorized, improper or irregular exercise of the power
shall have his remedy against the person exercising the power in damages only.

55. Distress
Provided that the Chargee may distrain for arrears of interest and for arrears of principal and
for any other monies lawfully charged against the Properties in the same manner as if the same

were arrears of interest.

586. No Merger on Judgment

It is hereby agreed that the taking of a judgment or judgments on any of the covenants
herein contained shall not operate as a merger of the said covenants or affect the Chargee's right to
interest at the rate and times herein provided; and further that said judgment shalf provide that
interest thereon shall be computed at the same rate and in the same manner as herein provided
until the said judgment shall have been fully paid and satisfied.

57. Possession

The Chargor covenants and agrees with the Chargee that upon the occurrence of an Event
of Default, the Chargee may at its sole option and at such time or times as it may deem necessary
and without the concurrence of any Person, enter into possession of the Properties and may
complete the construction thereof, repair any buildings, structures or improvements forming part of
the Properties, inspect, take care of, and lease the Properties for such term and subject to such
provisions as it may deem advisable or expedient (including providing any leasehold imorovements
the Chargee deems necessary, in its sole discretion, to lease the Properties), collect the rents of,
and manage the Properties as it may deem expedient, and all costs, charges and expenses
incurred by the Chargee in connection with the exercise of any such rights (including allowances for
the time, service and effort of any officer of the Chargee or other person appointed for the above
purposes) shall, together with interest thereon at the Interest Rate, be added to the Obligations and
secured by this Charge and shall be forthwith payable by the Chargor to the Chargee. Any lease
made by the Chargee while in possession of the Properties shall continue for the full term and any
permitted renewals thereof notwithstanding the termination of the Chargee’s possession.

58. Receiver

It is hereby agreed that at any time and from time to time following the occurrence and
during the continuance of an Event of Default, the Chargee may, with or without entry into
possession of the Properties or any part thereof, and whether before or after such entry into
possession, appoint a receiver or manager, or receiver and manager (herein called the “Receiver”)
of the Properties or any part thereof and of the rents and profits thereof or of only the rents and
profits thereof, and with or without security, and may from time to time by similar writing remove any
Receiver with or without appointing another in his stead and, in making any such apgointment or
removal, the Chargee shall be deemed to be acting as the agent or attorney for the Chargor. Upon
the appointment of any Receiver or Receivers from time to time, the following provisions shall apply:

(a) a statutory declaration of an officer of the Chargee as to default under this Charge
shall be conclusive evidence thereof for the purposes of the appointment of a
Receiver,;

(b) every Receiver shall be the agent or attorney of the Chargor (whose appointment as
such shall be revocable only by the Chargee) for the collection of all rents and
profits falling due and becoming payable in respect of the Properties or any part
thereof whether in respect of any tenancies created in priority to this Charge or
subsequent thereto, or otherwise;

(c) every Receiver may, in the discretion of the Chargee, be vested with all or any of the
powers and discretions of the Chargee;
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the rights and powers conferred herein in respect of the Receiver are supplemental
to and not in substitution of any other rights and powers which the Chargee may
have;

the Chargee may from time to time fix the remuneration for every Receiver, who
shall be entitled to deduct the same out of revenue or sale proceeds of the
Properties;

every Receiver shall so far as concerns responsibility for its acts or omissions, be
deemed the agent or attorney of the Chargor and in no event the agent of the
Chargee;

the appointment of every Receiver by the Chargee shall not incur or create any
liability on the part of the Chargee to the Receiver or to the Chargor or to any other
Person in any respect, and such appcintment or anything which may be done by
any Receiver or the removal of any Receiver or the termination of any receivership
shall not have the effect of constituting the Chargee a mortgagee-in-possession in
respect of the Properties or any part thereof;

every such Receiver shall from time to time have the power to lease any portion of
the Properties which may become vacant, for such term and subject to such
provisions as it may deem advisable or expedient, subject to the restrictions on
leasing contained in any existing leases or agreements to lease affecting any of the
Properties, and in so doing, every Receiver shall act as the attorney or agent of the
Chargor and shall have authority to execute under seal any lease of any such
premises in the name of and on behalf of the Chargor, and the Chargor agrees to
ratify and confirm whatever any Receiver may do in the Properties;

every Receiver may make such arrangements, at such time or times as it may deem
necessary without the concurrence of any other persons, for the repairing, finishing,
adding to, or putting in order of the Properties, including without restricting the
generality of the foregoing, completing the construction of any building or buildings,
structures, services or improvements on the Properties left in an unfinished state,
and constructing or providing for leasehold improvements notwithstanding that the
resulting cost may exceed the Principal Amount, and the Receiver shall have the
right to register plans of subdivision and condominium declarations and descriptions
in respect of the Properties as well as the right to take possession of and use or
permit others to use all or any part of the Chargor's materials, supplies, plans, tools,
equipment (including appliances on this Charged Premises) and Properties of every
kind and description;

every Receiver shall have full power to manage, operate, amend, repair or alter the
Properties and the buildings and improvements thereon or any part thereof in the
name of the Chargor for the purpose of obtaining rental and other income from the
Properties or any part thereof;

no Receiver shall be liable to the Chargor to account for monies other than monies
actually received by it in respect of the Properties and out of such menies so
received from time to time every Receiver shall, in the following order, pay:

(i) its remuneration as aforesaid,

(i) all obligations, costs and expenses made or incurred by it, including but not
limited to, any expenditures in connection with the managemen, operation,
amendment, repair, construction or alteration of the Properties or any part
thereof,

(iii) interest, principal and other monies which may, from time to time, be or
become charged upon the Properties in priority to this Charge, including all
Taxes, .

(iv)  tothe Chargee, all Obligations, to be applied in such order as the Chargee in
its discretion shall determine, and

(v) subject to subparagraph (iv) above, at the discretion of the Receiver,
interest, principal and other monies which may from time to time constitute a
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charge or encumbrance on the Properties subsequent ir priority or
subordinate to the interest of the Chargee under this Charge,

and every Receiver may in its discretion retain reasonable reserves to meet
accruing amounts and anticipated payments in connection with any of the foregoing
and further any surplus remaining in the hands of every Receiver, after payments
made and such reasonable reserves retained as aforesaid, shall be payable to the
Chargor,;

0} the Chargee may at any time and from time to time terminate any recsivership by
notice in writing to the Chargor and to any Receiver; and

(m) save as to monies payable to the Chargor pursuant to subparagragh (k) of this
Section, the Chargor hereby releases and discharges the Chargee and every
Receiver from every claim of every nature, whether sounding in camages for
negligence or trespass or otherwise, which may arise or be caused tothe Chargor
or any Person claiming through or under it by reason of or as a resul" of anything
done by the Chargee or any Receiver under the provisions of this Section, unless
such claim be the direct and proximate result of bad faith or gross neglect.

59. Cumulative Remedies

All remedies contained in this Charge are cumulative and the Chargee shall also have all
other remedies provided at law and in equity or in any of the other Loan Documents. Such
remedies may be pursued separately, successively or concurrently at the sole subjective direction
of the Chargee and may be exercised in any order and as often as occasion thereof shall arise. No
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act of the Chargee shall be construed as an election to proceed under any particular provisions of -

this Charge to the exclusion of any ather provision of this Charge or as an election of remedies to
the exclusion of any other remedy which may then or thereafter be available to the Chargee. No
delay or failure by the Chargee to exercise any right or remedy under this Charge shall be
construed to be a waiver of that right or remedy or of any default hereunder. The Caargee may
exercise one or more of its rights and remedies at its option without regard to the adequacy of its
security.

60. Maximum Rate of Return

Notwithstanding any provision of any of the Loan Documents to the contrary, inno event will
the aggregate “interest” (as defined in Section 347 of the Criminal Code (Canada)) peyable under
the Loan exceed the effective annual rate of interest on the Principal Amount lawfuly permitted
under that Section and, if any payment, collection or demand pursuant to the Loan i1 respect of
“interest” (as defined in that Section) is determined to be contrary to the provisions of that Section,
such payment, collection or demand will be deemed to have been made by mutual m stake of the
Chargor and Chargee and the amount of such payment or collection shall either be asplied to the
Principal Amount (whether or not due and payable), and not to the payment of interes’ (as defined
in Section 347 of the said Criminal Code), or be refunded to the Chargor at the cption of the
Chargee. For purposes of each Loan Document, the effective annual rate of interest will be
determined in accordance with generally accepted actuarial practices and principles over the term
of the Loan on the basis of annual compounding of the lawfully permitted rate of interest. [n the
event of dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appainted by the
Chargee will be conclusive for the purposes of such determination.

MULTIFAMILY/CONDOMINIUM
61. Additional Definitions

If the Properties is registered under the Condominium Act, R.S.0. 1990, ¢.C.26 (or the
equivalent legislation in the province in which the Properties is situate), as amended and/or restated
from time to time (the “Condominium Act’) or is proposed to be registered under the Cendominium
Act, the following definitions and provisions shall apply to this Charge:

“Declaration” means the declaration which, together with the description, was registered under the
Condominium Act and subjected the Properties to the provisions of the Condominiuri Act, and all
amendments to such declaration.

“Condominium Corporation” means the corporation created by the registration of the Declaration
and the description relating thereto.
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“Common Expenses” means the expenses of the performance of the objects and duties of the
Condominium Corporation and any expenses specified as common expenses in the Declaration.

‘Insurance Trustee” means the insurance trustee appointed pursuant to the Declaration.

62. Condominium Provisions

If all or any part of the Properties is a condominium unit or units and its or their appurtenant
common interest then: :

(@

(d)

If and only to the extent that the Condominium Corporation maintains any insurance
that the Chargor would otherwise be responsible to obtain and maintaia under this
Charge, the Chargor shall'be relieved from such responsibiity,

The Chargor shall insure all improvements which at any time the Chargor or any
previous owner makes or made to the Properties and the Chargor's common or
other interest in buildings which are part of the condominium Properties, against
such risks as the Chargee may require. If the Condominium Corporation fails to
obtain and maintain the insurance required by the Condominium Act, the
Declaration, the by-laws or rules of the Condominium Corporation or otherwise with
respect to all or any part of the Properties, the condominium property or the assets
of the Condominium Corporation, the Chargor shall do so. If the Chargor fails to so
insure, the Chargee may (but shall not be obligated to) do so and all amounts so
paid by the Chargee, together with interest thereon at the Interest Rate, shall be
added to the Obligations and secured by this Charge and shall be forthwith payable
by the Chargor to the Chargee. All policies of insurance required to be effected
pursuant to this subsection upon or in respect of the buildings on the Properties
shall provide for any loss to be payable to the Chargee or an Insurance Trustee
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pursuant to an insurance trust agreement approved by the Chargee, the terms of

which shall not be altered without the Chargee's prior written consent.

In the event of loss or damage, the Chargor or the Condominium Corporation or
both of them shall notify the Chargee, and the Chargor and the Condominium
Corporation shall forthwith upon such event comply fully with the terms of the policy
or policies of insurance, and without limiting the application of any provision in this
Charge or the obligation of the Chargor to observe and perform all of the duties and
obligations imposed by the Condominium Act, the Declaration and/or the by-laws of
the Condominium Corporation, the Chargor and the Condominium Corporation shail
comply with the insurance provisions of the Declaration. The Chargor shall furnish
at his own expense all necessary proofs and do all necessary acts tc enable the

" Chargee or the Insurance Trustee to obtain payment of the insurance proceeds.

In the event of loss or damage, the Chargee shall have the right to apply the
insurance proceeds in whole or in partial reduction of the Obligations,
notwithstanding that the Obligations may not otherwise be due and payable under
the terms of this Charge and/or in meeting costs of repair or reconstruction and/or
the Chargee may pay such proceeds in whole or in part to the Chargor or to the
assigns of the Chargor.

The Chargor agrees to comply with ali of the terms imposed by the Condominium
Act, the Declaration, the by-laws and rules of the Condominium Corporation, all as
amended from time to time. Any contravention of those terms will onstitute a
contravention and Default under this Charge;

The Chargor agrees to pay Common Expenses as they fall due and in default of so
doing, the Chargee may at its option pay these contributions and the amounts so
paid, together with interest thereon at the Interest Rate, shall be added to the

Obligations and secured by this Charge and shall be immediately due and payable

by the Chargor to the Chargee;

The Chargor authorizes and empowers the Chargee to exercise its right as an
owner of the Properties to vote or to consent in all matters relating to the affairs of
the Condominium Corporation and will forthwith deliver to the Chargee all notices of
meetings of the Condominium Corporation which the Chargor receives provided that
until the Chargee gives notice in writing to the Chargor and to the Condominium
Corporation, the Chargor may exercise the right to vote and to consent. The
Chargee is not under any obligation to vote or consent or protect the Chargor's
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interest and the exercise by the Chargee of the right to vote or consent will not
constitute the Chargee a mortgage in possession of the Properties;

(e) The Chargor covenants with the Chargee to deliver to the Chargee in person or by
prepaid registered mail, a copy of the following:

(i) every request or claim for the consent of the Chargor affecting the unit or
common elements of the condominium which copy is to be received by the
Chargee within five days from the date such request or claim is received or
made by the Chargor, and

(i) any information known to the Chargor concerning the termination of any
management agreement or insurance trust agreement in respect of the
condominium, such information to be delivered immediately upon the
Chargor learning of such information.

® The Chargor hereby assigns to the Chargee the proceeds of all insurance that may
be otherwise payable to the Chargor by the Insurance Trustee.

Mandatory Repayment

The Borrower shall apply 100% of the proceeds from the sale of a Property, net of
customary closing and transaction costs, including sales commission, towards the
permanent repayment of the loan.

No Secondary Financing

The Borrower is not permitted to encumber any Property with secondary financing,
subsequent mortgage charges, or pledge any of its shares as security.

Sale or Dispose

The Borrower shall not sell or dispose of any Property at a price that is less than 80% of the
greater of (i) the listed sales price of the Property in Schedule E to the Commitment and (ii)
its Appraised Value, without the prior written consent of the Lender which shall no be
unreasonably withheld.

Rent

The Borrower shall not rent any of the Properties or enter into a rental or lease agreement
with respect to any of the Properties.

Occupancy

The Borrower shall not allow any of the Properties to be occupied except in accordance with
the customary terms of a purchase and sale agreement for a Property.
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THIS IS EXHIBIT “K” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16" DAY OF SEPTEMBER, 2016

L7~

Commissioner Jor Taking Affidavits (or as may be)

VM@-—'% he VV17
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LRO# 80 Charge/Mortgage Receipted as AT3581991 on 2014 05 15 at 11:44
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 23
I Properties —l
PIN 76254 - 0011 LT Interest/Estate Fee Simpie

Descrption  UNIT 1, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address 801 SUITE
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0038 LT Interest/Estate Fee Simple

Description  UNIT 4, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-6243085.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address PARK UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0047 LT Interest/Estate - Fee Simple

Descaption  UNIT 12, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address LOCKER UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0013 LT Interest/Estate Fee Simple

Description  UNIT 1, LEVEL 9, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address 801 SUITE
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0034 LT Interest/Estate Fee Simple

Description  UNIT 7, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR'STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address PARK UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0019 LT Interest/Estate Fee Simple

Description UNIT 1, LEVEL 12, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address 1201 SUITE
206 BLOOR STREET WEST
TORONTO
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LRO # 80 Charge/Mortgage Receipted as AT3581991 on 2014 05 15 at 11:44

The applicant(s) hereby applies to the Land Registrar. yyyymmdd  Page 2 of 23
Properties

PIN 76254 - 0036 LT Interest/Estate Fee Simpie

Desciption  UNIT 1, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address PARK UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0048 LT interest/Estate  Fee Simple

Description  UNIT 13, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address LOCKER UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0021 LT Interest/Estate Fee Simple

Description  UNIT 1, LEVEL 13, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624308.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address 1401 SUITE
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0053 LT Interest/Estate  Fee Simple

Description  UNIT 4, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address PARK UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0061 LT * Interest/Estate Fee Simple

Description  UNIT 12, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;

CITY OF TORONTO
Address LOCKER UNIT
206 BLOOR STREET WEST
TORONTO
PIN 76254 - 0027 LT Interest/Estate Fee Simple

Description  UNIT 1, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBIECT TO AND
TOGETHER WITH EASEMENTS AS SET QUT IN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address PHO1 PENTHOUSE
206 BLOOR STREET WEST
TORONTO



LRO # 80 Charge/Mortgage Receipted as AT3581991 on 2014 05 15 at 11:44

The applicant(s) hereby applies to the Land Registrar. yyyymmdd  Page 3 0of23
Properties

PIN 76254 - 0028 LT Interest/Estate Fee Simple

Description  UNIT 2, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS

APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address PARK UNIT
208 BLOOR STREET WEST
TORONTO

PIN 76254 - 0030 LT Interest/Estate Fee Simple

Description  UNIT 3, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT iN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address PARK UNIT
206 BLOOR STREET WEST
TORONTO

PIN 76254 - 0031 LT Interest/Estate Fee Simple

Description  UNIT 4, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address PARK UNIT
206 BLOOR STREET WEST
TORONTO

PIN 76254 - 0089 LT Interest/Estate Fee Simple

Description  UNIT 12, LEVEL E, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641;
CITY OF TORONTO

Address LOCKER UNIT
206 BLOOR STREET WEST
TORONTO

[Ehargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowiedges the receipt of the charge and the standard
charge terms, if any.

Name

206 BLOOR STREET WEST LIMITED

Address for Service c/o 162 Cumberiand Street, Suite 300, Toronto, Ontario M5R 3NS5

I, Wesley Roitman (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 ROMSPEN INVESTMENT CORPORATION

Address for Service 162 Cumberiand Street, Suite 300, Toronto, Ontaric MSR 3N5
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LRO # 80 Charge/Mortgage

Receijpted as AT3581991 on 2014 0515

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

at 11:44

yyyy mmdd  Page 4 of 23

[Statements '

Schedule: See Schedules

Provisions

Principal

Calculation Period
Baiance Due Date
Interest Rate
Payments

Interest Adjustment Date
Payment Date

First Payment Date
Last Payment Date
Siandard.Charge Terms
Insurance Amount

Guarantor

$ 5,000,000.00

semi-annually not in advance

Currency CDN

On Demand

24.0%

full insurable value

Signed By

Barry Mitchell Polisuk

Tel 416-869-1234
Fax 416-869-0547

1 Adelaide Street E., Suite 801
Toronto
M5C 2v9

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

acting for Signed

2014 0515
Chargor(s)

Submitted By

GARFINKLE, BIDERMAN LLP

Tel 416-869-1234
Fax 416-869-0547

1 Adelaide Street E., Suite 801
Toronto
M5C 2v9

2014 05 15

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$60.00

$60.00
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SCHEDULE “B”

STANDARD CHARGE TERMS AND CONDITIONS

DEFINED TERMS

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

11

1.2

13

14

15

16

1.7

18

19

“Borrower” means all Persons who have given the Charge and who have executed the
same as Borrower;

"Charge" means the Charge/Mortgage of Land and all schedules attached to the Charge
and all amendments thereto and replacements thereof from time to time;

"Costs" includes all costs, fees, charges and expenses of every nature and kind
whatsoever incurred by the Lender or paid by the Lender to any other party in connection
with the protection and preservation of the Property or any other security held by the
Lender, or for the purpose of preserving and maintaining the enforceability and priority of
the Charge and any such other security, or in connection with any and all demands and
enforcement proceedings of every nature and kind made or carried out by or on behalf of
the Lender under or pursuant to the Charge, and includes, without fimitation, legal costs
incurred by the Lender on a full indemnity basis;

"Commitment” means each and every letter of commitment, loan approval, term sheet or
other similar agreement establishing or pertaining to the loan secured by the Charge or
pursuant to which the Charge has been given, and all amendments thereto and renewals or
replacements thereof from time to time;

"Condominium Corporation" means each corporation created or continued pursuant to
the Condominium Act, 1998 (Ontario) and pertaining to ali or any part of the Property which
are governed by the said Act;

.

"Covenantor” means any party to the Charge expressly defined as such and any and all
Persons who have directly, indirectly, as principal debtor or as surety covenanted to pay or
guaranteed payment of the whole or any part of the amount or amounts secured by the
Charge or which are owing under the loan facilities referred to in this Commitment or who
have covenanted to perform or guaranteed performance by the Borrower of its obligations
under the Charge or under this Commitment or under any security given in connection
therewith;

"Environmental Laws" means, in respect of any Person, property, transaction or event, all
applicable laws, statutes, rules, by-laws and regulations, and all applicable directives,

- orders, codes, judgments and decrees of Governmental Bodies, whether now in existence

or hereafter arising, intended to regulate and/or protect the environment and/or any living
thing and/or relating to Hazardous Substances;

"Governmental Body" means any government, parliament, legislature, or any regulatory
authority, bureau, tribunal, department, instrumentality, agency, commission or board of
any government, parliament or legislature, or any court, and without limiting the foregoing,
any other law, regulation or rule-making entity having or purporting to act under the
authority of any of the foregoing (including, without limitation, any arbitrator) and
"Governmental Bodies" means any one or more of the foregoing collectively;

"Hazardous Substance” means any hazardous or dangerous waste or substance,
poliutant, contaminant, waste or other substance without limitation, whether sofid, liquid or
gaseous in form, which when released into the natural environment may, based upon
reasonably authoritative information then available conceming such substance,
immediately or in the future directly or indirectly cause material harm or degradation to the
natural environment or to the health or welfare of any living thing and includes, without
limiting the generality of the foregoing,

1.9.1  any such substance as defined or designated under any Environmental Laws;

1.9.2 asbestos, urea formaldehyde, poly-chlorinated bypheny! (PCB) and materials
manufactured with or containing the same; and,

1.9.3 radioactive and toxic substances;
and "Hazardous Substances” means any one or more of the foregoing collectively;

“‘Lender” means all Persons in whose favour the Charge is given and who is or are named
in the Charge as Lender;

"Person” means an individual, sole proprietorship, partnership, joint venture, syndicate,
association, trust, body corporate, a natural person in its capacity as trustee, personal
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representative or other legal representative, the Crown or any agency or instrumentality
thereof, and/or any other entity recognized by law;

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

113 "Receiver’ means any receiver, receiver and manager, receiver-manager or trustee of the
Property as may be appointed from time to time by the Lender pursuant to the provisions of
the Charge or by any court of competent jurisdiction;

114  "Taxes" means all taxes, rates, assessments, local improvement charges, levies, penatties
and other charges imposed upon or in respect of the Property by any Governmental Body
having jurisdiction.

STATUTORY REFERENCES

Unless expressly stipulated or otherwise required by the context, ali references in the Charge to any
federal, provincial or municipal statute, regulation, by-law, order, directive or other govemmental
enactment shall be deemed to be and construed as a reference to the same as amended or re-
enacted from time to time.

EXCLUSION OF STATUTORY COVENANTS

The implied covenants deemed to be included in a charge under sub-section 7(1) of the Land
Registration Reform Act (Ontario) shall be and are hereby expressly excluded and replaced by the
terms hereof which are covenants by the Borrower, for and on behalf of the Borrower, with the
Lender.

SHORT FORMS OF MORTGAGES ACT

If any of the forms of words contained herein are substantially in the form of words contained in
Column One of Schedule B of the Short Formms of Mortgages Act, R.S.0. 1980, c. 474, and
distinguished by a number therein, the Charge shall be deemed to include and shall have the same
effect as if it contained the form of words in Column Two of Schedule B of the said Act,
distinguished by the same number, and the Charge shall be interpreted as if the said Act was still in
full force and effect.

PROVISO FOR REDEMPTION

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

RELEASE

And the Borrower releases to the Lender all its claims upon the Property subject to the proviso for
redemption herein.

ADVANCE OF FUNDS

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

BORROWER'S COVENANTS

The Borrower covenants with the Lender that the Borrower will pay the principal sum herein and
interest and observe the proviso for redemption herein, and will pay as they fall due all Taxes and
when required by the Lender, shall transmit the receipts therefore to the Lender;

The Borrower further covenants with the Lender that the Borrower will pay all amounts which are
payable hereunder or which are capable of being added to the principal sum herein pursuant to the
provisions of the Charge including, without limiting the generality of the foregoing, all servicing or
other fees, costs or charges provided for herein; all insurance premiums; the amount paid for the
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10.

11.

12.

13.

supply of any fuel or utilities to the Property; all costs, commissions, fees and disbursements
incurred by the Lender in constructing, inspecting, appraising, selling, managing, repairing or
maintaining the Property; all Costs incurred by the Lender with respect to the Charge or incurred by
the Lender arising out, of or in any way related to the Charge; any amounts paid by the Lender on
account of any encumbrance, lien or charge against the Property and any and all Costs incurred by
the Lender arising out of, or in any way refated to, the Lender realizing on its security by sale or
lease or otherwise;

And that the Borrower has a good title in fee simple to the Property and has good right, full power
and fawful and absolute authority to charge the Property and to give the Charge to the Lender upon
the covenants contained in the Charge;

And that the Borrower has not done, committed, executed or wilfully or knowingly suffered any act,
deed, matter or thing whatsoever whereby or by means whereof the Property, or any part or parce!
thereof, is or shall or may be in any way impeached, charged, affected or encumbered in title,
estate or otherwise, except as the records of the land registry office disclose; and free from all
encumbrances except as may be pemmitted by the Lender,;

And that the Borrower will execute such further assurances of the Property as may be requisite;

And that the Borrower wili produce the title deeds and allow copies to be made at the expense of
the Borrower.

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall, in its ownership, operation and use of the Property, promptly and at all times
observe, perform, execute and comply with all laws, rules, requirements, orders, directions,
ordinances and regulations of every Governmental Body having jurisdiction with respect to the
same, and further agrees at its cost and expense to take any and all steps or make any
improvements or alterations thereto, structural or otherwise, ordinary or extraordinary, which may
be required at any time hereafter by any such present or future laws, rules, requirements, orders,
directions, ordinances or regulations.

CHANGE OF USE

The Borrower will not change or permit to be changed the existing use or uses of the Property
without the prior written consent of the Lender.

REPAIR

The Borrower will keep the Property including the buildings, erections and improvements thereon in
good condition and repair according to the nature and description thereof, and the Lender may,
whenever it deems necessary, enter upon and inspect the Property, and the cost of such inspection
shall be added to the indebtedness secured hereunder, and if the Borrower neglects to keep the
Property in good condition and repair, or commits or permits any. act of waste on the Property (as to
which the Lender shall be sole judge) or makes default as to any of the covenants or provisos
herein contained, the principal sum herein shall, at the option of the Lender, forthwith become due
and payable, and in default of payment thereof with interest as in the case of payment before
maturity, the powers of entering upon and leasing or selling hereby given may be exercised
forthwith and the Lender, upon five days notice to the Bomower and in the event that the Borrower
does not in such pericd cause and diligently proceed with such repairs, may make such repairs as it
deems necessary, and the cost thereof with interest at the rate aforesaid shall be added to the
monies hereby secured and shall be payable forthwith and be a charge upon the Property prior to
ali claims thereon subsequent to the Charge.

ALTERATIONS OR ADDITIONS

The Borrower will not make or permit to be made any atterations or additions to the Property without
the prior written consent of the Lender, which consent may be withheld in the Lender's sole
discretion or may be given only subject to compliance with such terms and conditions at the cost of
the Borrower as the Lender may impose.

PROPERTY INCLUDE ALL ADDITIONS

The Property shall include all structures and instaliations brought or placed on the Property for the
particular use and enjoyment thereof or as an integral part of or especially adapted for the buildings
thereon whether or not affixed in faw to the Property including, without limiting the generality of the
foregoing, piping, plumbing, electrical equipment or systems, aerials, refrigerators, stoves, clothes
washers and dryers, dishwashers, incinerators, radiators and covers, fixed mirrors, fitted blinds,
window screens and screen doors, storm windows and storm doors, shutters and awnings, floor
coverings, fences, air conditioning, ventilating, heating, lighting, and water heating equipment,
cooking and refrigeration equipment and all component parts of any of the foregoing and that the
same shall become fixtures and an accession to the freehold and a part of the realty.
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14.

ENVIRONMENTAL WARRANTY AND INDEMNITY

The Borrower and each Covenantor jointly and severally represent, warrant, covenant and agree
that: :

14.1.  They have not, and to the best of their knowledge, information and belief after making due
inquiry, no other Person has caused or permitied any Hazardous Substance to be placed,
discharged, stored, located or disposed of, on, under, at or near the Property nor to be
released from the Property;

14.2. The Properiy have never been used as a land fill site, waste disposal site or coal
gasification site, or to store Hazardous Substances either above or below ground in storage
tanks, pipes, conduits or otherwise;

14.3.  They and, to the best of their knowledge, information and belief after making due inquiry,
the tenants, invitees and all other occupiers of the Property have at all times carried out all
business and other activities upon the Property in strict compliance with all Environmental
Laws; ’

14.4.  They will at all times carry out all business and other activities upon the Property in strict
compliance with all Environmental Laws, and they will at all times take al! necessary
measures to ensure that those for whom they are liable in law will also at ali times carry out
all business and other activities upon the Property in strict compliance with all
Environmental Laws.

14.5.  To the best of their knowledge, information and belief after making due inquiry, the use and
occupation of the Property have at all times been in strict compliance with all Environmental
Laws;

14.6. No notice, order, stop work order, inspection file, investigation, directive, enforcement
action, regulatory action, suit, claim, action, proceeding or charge relating to any
Hazardous Substance or to a breach or non-compliance with any Environmental Laws has
been issued by any Governmental Body with respect to the Borrower or the Property, or is
otherwise threatened to be issued;

14.7.  They will provide the Lender with full and complete copies of all communications received
from time to time from all Governmental Bodies with respect to the Property;

14.8. They will provide to the Lender on request and from time to time, information with respect to
the status of the environmental matters referred to herein and will complete and deliver, on
request, the Lender's standard form of report, if any, on environmental matters;

14.9. The representations and warranties contained in this Warranty and indemnity are true and
accurate in all respects as of the date of the first advance made pursuant to the Charge,
and such representations and warranties shall remain true and accurate in all respects and
shall survive the release and discharge of the Charge and the repayment and satisfaction
of the indebtedness secured by the Charge; and,

14.10. The Lender may delay or refuse to make any advance to the Borrower if the Lender
believes that any of the representations and warranties set out in this Wamanty and
Indemnity are not presently true and accurate or if such representations and warranties
have become untrue or inaccurate at any time hereafter.

The Borrower hereby agrees to permit the Lender to conduct, at the Borrower's sole expense, from
time to time as required, any and all tests, inspections, appraisals and environmental audits of the
Property so as to determine and ensure continuing compliance with the provisions of this Warranty
and Indemnity including, without limitation, the right to conduct soil tests and to review and copy any
records relating to the Property and/or to the businesses and other activities conducted thereon.

The Borrower and each Covenantor jointly and severally agrees to indemnify and save fully and
completely harmless the Lender and its officers, directors, employees, agents and shareholders
from and against any and all losses, damages, demands, claims, actions, charges, orders,
directives, undertakings, costs, legal fees and expenses, of every nature and kind, whatsoever and
howsocever, which at any time or from time to time may be paid by, or incurred by, or suffered 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, under or about the Property;
c) the breach of any Environmeniaibi_aws; and/or,
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137

d) the discharge, emission, release, spill or disposal of any Hazardous Substance from the
Property into or upon any land, the atmosphere, any watercourse, body of water or wetland
or any other property.

The representations, warranties, covenants, acknowledgments and indemnifications set out in this
Warranty and Indemnity shall survive the release and discharge of the Charge and of any other
security held by the Lender and the repayment and satisfaction of the indebtedness secured by the
Charge.

INSPECTION

The Lender shall have access to and the right to inspect the Property at all reasonable times.
TAXES

WITH respect to Taxes, the Borrower covenants and agrees with the Lender that:

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

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

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

16.4. The Borrower shall transmit to the Lender all assessment notices, tax bills and other notices
pertaining to the imposition of Taxes forthwith after receipt thereof.

16.5. The Borrower shall pay to the Lender, in addition to any other amounts required to be paid
hereunder, the amount required by the Lender in its sole discretion for a reserve on account of
future liability for Taxes.

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

16.7. The Borrower shall in all instances be responsible for the payment of any and all penalties
resulting from any arrears of Taxes or any late payment of current instalments thereof, and at no
time shali such penalties be the responsibility of the Lender.

16.8. In the event the Lender does not collect payments on account of Taxes as aforesaid, the
Borrower shall deliver to the Lender within thirty (30) days following the due date for each
instaiment of Taxes written evidence from all taxing authorities having jurisdiction to the effect that
the then current instalment of Taxes and ail other Taxes due in respect of the then current
calendar year and any preceding calendar years have been paid in full, failing which, the Lender
shall be entitled to charge a servicing fee for each written inquiry directed to such taxing
authorities or the Borrower for the purpose of ascertaining the status of the Taxes together with
any costs payable to such taxing authorities for such information.
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17.

18.

18.

UTILITIES

The Borrower covenants that it will pay all utility and fue! charges related to the Property as and
when they are due and that the Borrower will not allow or cause the supply of utilities or fuel to the
Property to be interrupted or discontinued and that, if the supply of fuel oil or utilities is interrupted or
discontinued, the Borrower will take all steps that are necessary to ensure that the supply of utifities
or fuel is restored forthwith. It is specifically agreed that the failure to pay all fuel and utility charges
as and when they are due or the interruption or discontinuing of the supply of fuel or utilities to the
Property shall constitute a default by the Borrower within the meaning of the Charge and in addition
to all other remedies provided for herein, the principal sum of the Charge shall, at the sole option of
the Lender forthwith become due and payable.

INSURANCE

The Borrower will insure and keep insured during the term of the Charge the buildings and other
improvements on the Property {(now or hereafter erected) on an all-risks basis in an amount of not
less than the greater of the full replacement value of the buildings located thereon from time to time,
or the principal money herein, with no co-insurance provisions and with the Lender's standard
mortgage clause forming part of such insurance policy. The Borrower shall carry such liability,
rental, loss of income, business interruption, boiler, plate glass and other insurance coverage as is
required by the Lender to be placed with such insurance companies and in such amounts and in
such form as may be acceptable to the Lender. All such policies shall provide for loss payable to the

Lender and contain such additional clauses and provisions as the Lender may require. An original -

of all insurance policies and endorsements from the insurer to the effect that coverage has been
bound and/or extended for a minimum period of at least one year and that all premiums with
respect to such term of such coverage have been paid for in full, shall be produced to the Lender
prior to any advance and at least thirty (30) days before expiration of any term of any such
respective policy, failing which the Lender may provide therefore and charge the premium paid
therefore and interest thereon at the aforesaid rate to the Borower and any amounts so paid by the
Lender shall be payable forthwith to the Lender and shall also be a charge upon the Property and
secured by the Charge. It is further agreed that the Lender may at any time require any insurance
on the said buildings to be cancelied and new insurance effected with a company to be named by it,
and also may, of its own accord, effect or maintain any insurance herein provided for, and any
amount paid by the Lender therefore shall be forthwith payable to it, together with interest at the
rate aforesaid by the Borrower (together with any Costs of the Lender as herein set out), and shall
be a charge upon the Property and secured by the Charge.

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

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

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

REMITTANCE AND APPLICATION OF PAYMENTS

All payments of principal, interest and other monies payable hereunder to the Lender shall be
payable at par in lawful money of Canada at the Lender's address for service as set out in the
Charge or at such other place as the Lender shall designate in writing from time to time. In the
event that any of the monies secured by the Charge are forwarded to the Lender by mail, payment
will not be deemed to have been made until the Lender has actually received such monies and the
Borrower shall assume and be responsible for all risk of loss or delay.

Notwithstanding anything herein to the contrary, in the event of any default under the Charge, the
Lender may apply any payments received in whatever order the Lender may elect as between
principal, interest, realty taxes, insurance premiums, repairs, Costs and any other advances or
payments made by the Lender hereunder.
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20.

21.

22.

23.

24,

25.

RECEIPT OF PAYMENT

Any payment received after 1:00 p.m. on any date shall be deemed, for the purpose of calculation
of interest to have been made and received on the next bank business day and the Lender shall be

- entitled to interest on the amount due it, to and including the date on which the payment is deemed

by this provision to have been received.
NO DEEMED RE-INVESTMENT

Except in the case where the Charge provides for blended payments of principal and interest
whether paid monthly or otherwise, the parties hereto agree that the Lender shall not be deemed to
reinvest any monthly or other payments received by it hereunder.

PRE-AUTHORIZED CHEQUING PLAN

If and when required by the Lender, all payments made under the Charge by the Borrower shall be
made by a pre-authorized cheque payment plan as approved by the Lender. The Lender shall not
be obligated to accept any payment other than payment made by pre-authorized cheque. Failure to
make all payments by pre-authorized cheque shall be an act of default within the meaning of the
Charge and the Lender shall be entitled to pursue any and all of its remedies herein and/or at law
as it may deem necessary at its option.

POSTDATED CHEQUES

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

DISHONOURED CHEQUES

In the event that any of the Borrower's cheques are not honoured when presented for payment to
the drawee, the Borrower shall pay to the Lender for each such retumed cheque a servicing fee to
cover the Lender's administration costs with respect to same. In the event that the said cheque
which has not been honoured by the drawee is not forthwith replaced by the Borrower, the Lender
shall be entitled to a further servicing fee for each written request therefore which may be
necessitated by the Borrower not forthwith replacing such dishonoured cheque.

FINANCIAL AND OPERATING STATEMENTS

The Borrower covenanté that, within the periods of time hereinafter specified, or within such other
period(s) of time as may be specified by this Commitment, the Borrower shall deliver or cause to be
delivered to the Lender the following:

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

25.2. within one hundred and twenty (120) days after the end of each fiscal year of each Borrower
and Covenantor which is a corporation or parinership, the annual financial statements of each
such corporation or partnership for its immediately preceding fiscal year including, without
limitation, the balance sheet of the corporation or partnership as at its fiscal year end with
comparative figures for prior years, statements of eamings, retained eamings and changes in
financial position as at the fiscal year end with comparative figures for prior fiscal years, any
supporting schedules and notes thereto and such other information and explanations as may
be required by the Lender; and

25.3. with respect to each Borrower and Covenantor who is an individual and within thirty (30) days
after each anniversary of the date of this Commitment, an annual updated net worth
statement of each such individual in such form and including such content and other
information and explanations as may be required by the Lender.
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26.

27.

28.

29,

All such operating and financial statements shall be prepared at the expense of the Borrower and in
accordance with generally accepted accounting principles applied on a consistent basis and by a
duly qualified chartered accountant or ceriified public accountant which is acceptable to the Lender,
and shall be submitted in audited form if so required by the Lender in the event of a default
occurring pursuant to the Charge, and the completeness and correctness of such statements shall
be supported by an affidavit of an authorized officer of the Borrower or Covenantor, as the case
may be.

The Lender reserves the right to disclose to third pariies, any of the foregoing financial information
or otherwise acquired in respect to the Loan as may be required in connection with the fulfiliment of
its rights and/or obligations under this Commitment or the Charge or to carry out its terms of to
enforce its security for mortgage securitization purposes. '

ESTOPPEL ACKNOWLEDGEMENTS

If and whenever the Lender requests an acknowledgement from the Borrower as to the statement
of account with respect to the Charge or the status of the terms and conditions of the Charge, the
Borrower shall execute such an acknowledgement in such form as may be required by the Lender
provided that the contents of such form are correct, and the Borrower shail do so forthwith upon
request and without cost to the Lender and shall retum such acknowledgement duly executed
within two (2) business days of such request.

STATEMENTS OF ACCOUNT

The Borrower shall be entitied to receive upon written request, a statement of account with respect
to the Charge as of any payment date under the Charge and the Lender shall be entitied to a
servicing fee for each such statement.

RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT INTERESTS

No renewal or extension of the term of the Charge given by the Lender to the Borrower, or anyone
claiming under it, or any other dealing by the Lender with the owner of the equity of redemption of
the Property, shall in any way affect or prejudice the rights of the Lender against the Borrower or
any other Person liable for the payment of the monies hereby secured. The Charge may be
amended, extended and/or renewed by an agreement in writing at maturity for any term with or
without an increased rate of interest, or amended from time to time as to any of its terms, including,
without limitation, an increase of interest rate or principal amount and notwithstanding that there
may be subseguent encumbrancers, and it shall not be necessary to register any such agreement
in order to retain priority for the Charge so altered over any instrument registered subsequent to the
Charge. PROVIDED that nothing contained in this paragraph shall confer any right of amendment,
extension or renewal upon the Borrower.

The terms of the Charge may be amended, extended and the Charge may be renewed from time to
time by mutual agreement between the then current owner of the Property and the Lender and the
Borrower hereby further covenants and agrees that, notwithstanding that the Borrower may have
disposed of its interest in the Property, the Borrower will remain liable as a principal debtor and not
as a surety for the observance of all of the terms and provisions herein and will in all matters
pertaining to the Charge well and truly do, observe, fuifill and keep all of the covenants, provisos,
conditions and agreements in the Charge and all amendment(s), extension(s) and renewal(s)
thereof, and without limiting the foregoing, notwithstanding the amendment, extension and/or
renewal of the Charge, and notwithstanding the giving of time for the payment of the Charge or the
varying of the terms of the payment thereof or of the rate of interest thereon, and notwithstanding
any other indulgence by the Lender to the Borrower.

The Borrower covenants and agrees with the Lender that no agreement for amendment, extension
and/or renewal hereof, or for extension of the time for payment of any monies payable hereunder
shall result from, or be implied from, any payment or payments of any kind whatsoever made by the
Borrower to the Lender after the expiration of the original term of the Charge or of any subsequent
term agreed to in writing between the Borrower and the Lender, and that no amendment, extension
and/or renewal hereof or any extension of the time for payment of any monies hereunder shall
result from, or be implied from, any other act, matter or thing, save only express agreement in
writing between the Borrower and the then curmrent owner of the Property.

EXPROPRIATION

If the Property or any part thereof which, in the reasonable opinion of the Lender is material to the
viability and operations thereon shall be expropriated by any Governmental Body clothed with the
powers of expropriation, the principal sum herein remaining unpaid shali at the option of the Lender
forthwith become due and payable together with interest thereon at the rate provided for herein to
the date of payment together with a bonus equal to the aggregate of (a) three months’ interest at
the said rate calculated on the amount of the principal remaining unpaid, and (b) one month's
interest at the rate provided for herein calculated on the principal remaining unpaid, for each full
year of the term of the Charge or any part of such year from the said date of payment to the date
the said principal sum or balance thereof remaining unpaid would otherwise under the provisions of
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30.

31.

32.

33.

the Charge become due and payable and in any event all the proceeds of any expropriation shall
be paid to the Lender at its option in priority to the claims of any other party.

LETTERS OF CREDIT

The parties to the Charge hereby acknowledge and agree that, in addition to all other amounts
advanced and/or secured hereby, the Charge shall stand as good and valid security with respect to
any and all letters of credit, letters of guarantee or similar instruments (collectively the "Letters of
Credit") issued by or on behalf of the Lender for the benefit of or on account of the Borrower and in
favour of any other party as may be requested or directed by the Borrower from time to time, and
that the total amount of the financial obligations under each Letter of Credit shall be deemed to
have been advanced and fully secured under the Charge as of and from the date of issuance of
each such Letter of Credit regardiess of when the same may be called upon by the holder thereof.
In the event that at any time the Lender is of the opinion, in its sole and unfettered discretion, that
the Property or such part(s) thereof as remain undischarged are insufficient to secure the aggregate
amount of all of the Lender's outstanding obligations under, pursuant to or in connection with such
Letters of Credit from time to time outstanding, the Lender shall be entitled to retain out of any
payment received under the Charge or out of the proceeds of any sale or revenue received in
respect of the Property or any part(s) thereof or out of the proceeds of any amounts received by the
Lender upon the enforcement of the Charge, an amount equal to the aggregate amount of al! of the
Lender's outstanding obligations under, pursuant to or in connection with Letters of Credit as remain
from time to time outstanding without being obliged to apply any portion of such amount on account
of any principal, interest or other monies otherwise outstanding and secured by the Charge; and the
Lender shall be entitled to retain such amount for such period of time as any of the Letters of Credit
remain outstanding and the Lender is hereby irrevocably authorized and directed to utilize the same
in order to satisfy payment of any amounts called upon for.payment pursuant to the Letters of
Credit.

SALE OR CHANGE OF CONTROL

In the event of any sale, conveyance or transfer of the Property or any portion thereof, or a change
in control or beneficial ownership of the Borrower or a change in the beneficial ownership of the
Property or any portion thereof or a lease of the whole of the Property, all sums secured hereunder
shall, at the Lender's option, become due and payable forthwith unless the prior written consent of
the Lender has been obtained, which consent may be arbitrarily or unreasonably withheld. The
rights of the Lender pursuant to this provision shall not be affected or limited in any way by the
acceptance of payments due under the Charge from the Borrower or any Person claiming through
or under it and the rights of the Lender hereunder shall continue without diminution for any reason
whatsoever until such time as the Lender has consented in writing as required by this provision.

Provided further that no permitted sale or other dealing by the Borrower with the Property or any
part thereof shall in any way change the liability of the Borrower or in any way alter the rights of the
Lender as against the Borower or any other Person liable for payment of the monies hereby
secured.

NO FURTHER ENCUMBRANCES

In the event of that the Borrower enters into, creates, incurs, assumes, suffers or permits to exist
any additional charge, encumbrance, pledge or other financing of the Property, or of the chattels,
equipment or personal property related to the Property, all sums secured hereunder shall, at the
Lender's option, become due and payable forthwith unless the prior written consent of the Lender
has been obtained, which consent may be arbitrarily or unreasonably withheld.

EVENTS OF DEFAULT

Without limiting any of the provisions of the Charge, each of the following events shall be
considered events of default hereunder upon the happening of which the whole of the principat sum
outstanding and all interest accruing thereon shall immediately become due and payable at the
option of the Lender exercised by notice in writing to the Borrower:

33.1  Failure by the Borrower to pay any instalment of principal, interest and/or Taxes under the
Charge or under any charge or other encumbrance of the Property, on the date upon which
any of the payments for same become due;

33.2  Failure by the Borrower or. any Covenantor to strictly and fully observe or perform any
condition, agreement, covenant or term set out in the application or Commitment for the
loan secured by the Charge, the provisions of the Charge, or any other document creating
a contractual relationship as between them or any of them or if it is found at any time that
any representation to the Lender with respect to the loan secured by the Charge or in any
way related thereto is incorrect or misleading;

w
w
w

Defauit by ihe Borrower in the observance or performance of any of the covenants,
provisos, agreements or conditions contained in any charge or other encumbrance
affecting the Property, whether or not it has priority over the Charge;
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34.

33.4  Upon the registration of any construction lien against the Property which is not discharged
or vacated within a period of ten (10) days after the date of registration thereof;

33.5  In the event that any Hazardous Substance is discovered in, on or under the Property or
any part thereof and the same is not completely removed therefrom to the entire
satisfaction of the Lender within ten (10) days after demand therefore by the Lender;

33.6 In the event that the Property are abandoned or there is any cessation of the business
aclivities or any material part thereof now being conducted upon the Property by the
Borrower or the beneficial owner of the Property or any of their respective officers, agents,
employees, tenants or invitees;

33.7  If the Borrower or any Covenantor commits an act of bankruptcy or becomes insolvent or
has a receiver or receiver and manager appointed for it or over any of its assets or if any
creditor takes possession of any of its assets or if any execution, distress or other like
process is levied or enforced upon the Property or any part thereof or if any compromise or
arrangement with creditors is made by any of them; or,

33.8  Default by the Borrower, its successors or assigns, or any of the Covenantor(s) in the
observance or performance of any representation, warranty, covenant, proviso, agreement
or condition contained in any charge or encumbrance or document securing, evidencing or
relating to any indebtedness owing by the Borrower, its successors or assigns, to the
Lender from time to time whether or not related to or affecting the within Loan and the
Property or any other loan and property given as security thereforer.

DEFAULT

The Lender may, on default of payment or in the performance of any covenant in the Charge
contained or implied by law or statute, enter on and lease the Property, or in default of payment or
in default in performance of any covenant in the Charge contained or implied by law or statute for at
least fifteen (15) days may, on at least thirty-five (35) days’ notice sell the Property. Such notice
shall be given to such Persons and in such manner and form and within such time as provided
under the Mortgages Act (Ontario). In the event that the giving of such notice shall not be required
by law or to the extent that such requirements shall not be applicable it is agreed that notice may be
effectually given by leaving it with a grown-up person on the Property, if occupied, or by placing it
on the Property if unoccupied, or at the option of the Lender, by mailing it in a registered letter
addressed to the Borrower at the Borrower's last known address, or by publishing it once in a
newspaper published in the city, county or district in which the Property are situate; and such notice
shall be sufficient although not addressed to any Person or Persons by name or designation; and
notwithstanding that any Person to be affected thereby may be unknown, unascertained, or under
disability. If there be legal personal representatives of the Borrower on the death of the Borrower,
such notice may, at the option of the Lender, be given in any of the above modes or by personal
service upon such representatives.

Without prejudice to the statutory powers of the Lender under the preceding proviso, that in case
defautt be made in the payment of the said principal or interest or any part thereof and such defautt
continues for two months after any payment of either principal or interest falls due, the Lender may
exercise the powers given under the preceding proviso with or without entry on the Property without
any notice, it being understood and agreed, however, that if the giving of notice by the Lender shall
be required by law then notice shall be given to such Persons and in such manner and form and
within such time as so required by law. The Lender may sell the whole or any part or parts of the
Property by public auction or private contract, or partly one or partly the other; and the proceeds of
any sale hereunder may be applied in payment of any Costs incurred in taking, recovering or
keeping possession of the Property or by reason of non-payment or procuring payments of monies
secured hereby or otherwise. The Lender may sell any of the Property on such terms as to credit
and otherwise as shall appear to it most advantageous and for such prices as can reasonably be
obtained therefore and may make any stipulations as to title or evidence or commencement of title
or otherwise which it shall deem proper; and may buy in or rescind or vary any contract for the sale
of the whole or any part of the Property and resell without being answerable for loss occasioned
thereby, and in the case of a sale on credit the Lender shall be bound to pay the Borrower only such
monies as have been actually received from purchasers after the satisfaction of the claims of the
Lender and for any of said purposes may make and execute all agreements and assurances as it
shall think fit. Any purchaser or lessee shall not be bound to see to the propriety or regularity of any
sale or lease or be affected by express notice that any sale or lease is improper and no want of
notice or publication when required hereby shall invalidate any sale or lease hereunder and the title
of a purchaser or lessee upon a sale or lease made in professed exercise of the above power shall
not be liable to be impeached on the ground that no cause had arisen to authorize the exercise of
such power or that such power had been improperly or irregularly exercised, or that such notice had
not been given, but any Person damnified by an unauthorized, improper or irregular exercise of the
power shall have its remedy against the Person exercising the power in damages only.

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

Whenever a power of sale is hereby conferred upon the Lender, all provisions hereof relating to
exercising such power, including, without in any way limiting the generality of the foregoing, the
Persons to whom notice of exercising such power shall be given and the manner of giving such
notice, shall be deemed to have been amended so as to comply with the requirements of law from
time to time in force with respect to exercising such power of sale, and wherever there shall be a
conflict between the provisions of the Charge relating to exercising such power of sale and the
requirements of such law, the provisions of such law shall govern. Insofar as there is no such
conflict, the provisions of the Charge shall remain unchanged.

The Lender may lease or sell as aforesaid without entering into possession of the Property.

The Lender may distrain for arrears of interest and the Lender may distrain for arrears of principal
and arrears of Taxes in the same manner as if the same were arears of interest.

Upon default of the payment of the interest hereby secured the principal hereby secured shall
become payable at the option of the Lender, together with interest thereon.

Upon default of payment of instalments of principal promptly as the same become due, the balance
of the principal and interest shall immediately become due and payable at the option of the Lender.
Upon default under the Charge, the Lender shall be entitled and shall have full power to assume
control of, manage, operate and carry on the business of the Borrower being conducted at or upon
the Property on the date of the Charge or at any time thereafter.

Until default hereunder tﬁe Borrower shal have quiet possession of the Property.
On default the Lender shall have quiet possession of the Property.

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

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

It is further agreed that the Lender may exercise all remedies provided for in the Charge
concurently of in such order and at such times as it may see fit and shall nct be obligated to
exhaust any remedy or remedies before exercising its rights under any other provisions contained in
the Charge.

Without limiting any other provision of the Charge, the Borrower acknowledges and agrees that,
upon the occurrence of any default under the Charge and whether or not the monies hereby
secured have been fully advanced, the Lender may, at any time and from time to time as the
Lender shall determine at its sole option and discretion, advance such further sums under the
Charge as are necessary to pay any arrears of Taxes, utilities or other charges capable of
constituting a fien upon the Property pari passu with or in priority to the Charge, to pay all amounts

B11-

143



35.

36.

due under any encumbrance having priority over the Charge, to pay all amounts required to
discharge or vacate any construction lien registered against the Property whether or not priority is
claimed over the Charge, to maintain in good standing any policies of insurance in respect of the
Property, to maintain, repair, operate and/or manage the Property and any or all improvements
thereon, to complete construction or renovation of any improvements on the Property, to realize
upon any security held by the Lender for the loan secured by the Charge and generally to enforce
alt of the Lender's rights, title and interest hereunder and to protect the Property and to preserve the
enforceability and priority of the Charge, and to pay any and all Costs; and all amounts advanced by
the Lender for any of the purposes as aforesaid shall bear interest at the rate applicable under the
Charge from the date so advanced until repaid in full and shall be secured by the Charge in the
same priority as the principal amount hereof,

RIGHT OF LENDER TO REPAIR, ETC.

The Borrower covenants and agrees with the Lender that in the event of default in the payment of
any instaiment or other monies payable hereunder by the Borrower or on breach of any covenant,
proviso or agreement herein contained after all or any of the monies hereby secured have been
advanced, the Lender may, at such time or times as the Lender may deem necessary and without
the concurrence of any Person, enter upon the Property and may make such arrangements for
completing the construction of, repairing or putting in order any buildings or other improvements on
the Property or for inspecting, taking care of, leasing, collecting the rents of and generally managing
the Property, as the Lender may deem expedient; and all Costs including, but not limited to,
allowances for the time and services of any employee of the Lender or other Person appointed for
the above purposes and a servicing fee shall be forthwith payable to the Lender by the Borrower
and shall be a charge upon the Property and shall bear interest at the rate applicable under the
Charge until paid.

APPOINTMENT OF A RECEIVER

It is agreed that at any time and from time to time when there shall be default under the provisions
of the Charge, the Lender may at such time and from time to time and with or without entering into
possession of the Property appoint in writing a Receiver of the Property, or any part thereof and of
the rents and profits thereof and with or without security, and may from time to time by similar
writing remove any such Receiver and appoint another in its place and stead, and in making any
such appointment or removal, the Lender shall be deemed to be acting as the agent or attorney for
the Borrower. The Bommower hereby imevocably agrees and consents to the appointment of such
Receiver of the Lenders choice and without limitation whether pursuant to the Charge, the
Mortgages Act (Ontario), the Construction Lien Act (Ontario), or the Trustee Act (Ontario), as the
Lender may at its sole option require. Without limitation, the purpose of such appointment shall be
the orderty management, administration and/or sale of the Property or any part thereof and the
Borrower hereby consents to a court order for the appointment of such Receiver, if the Lender in its
discretion chooses to obtain such order, and on such terms and for such purposes as the Lender at
its sole discretion may require, including, without limitation, the power to manage, charge, pledge,
lease and/or sell the Property and/or to complete or partially complete any construction thereon and
to receive advances of monies pursuant to any charges, pledges and/or loans entered into by the
Receiver or the Borrower, and if required by the Lender, in priority to any existing encumbrances
affecting the Property, including without limitation, charges and construction lien claims.

Upon the appointment of any such Receiver from time to time the foliowing provisions shall apply:

36.1. A Statutory Declaration made by the Lender or by any authorized representative of the
Lender as to default under the prowsxons of the Charge shall be conclusive evidence
thereof;

36.2. Every such Receiver shall be the irrevocable agent or attorney of the Borrower for the
collection of all rents falling due in respect to the Property, or any part thereof, whether in
respect of any tenancies created in priority to the Charge or subsequent thereto and with
respect to all responsibility and liability for its acts and omissions;

36.3. The Lender may from time to time fix the remuneration of every such Receiver which shall
be a charge on the Property, and may be paid out of the income therefrom or the proceeds
of sale thereof;

36.4. The appointment of every such Receiver by the Lender shall not incur or create any liability
on the part of the Lender to the Receiver in any respect and such appointment or anything
which may be done by any such Receiver or the removal of any such Receiver or the
termination of any such recelvershlp shall not have the effect of constituting the Lender a
mortgagee in possession in respect of the Property or any part thereof;

36.5. The Receiver shall have the power to lease any portion of the Property for such term and
subject to such provisions as it may deem advisable or expedient and shall have the
authority to execute any lease of the Property or any part thereof in the name and on behalf
of the Borower and the Borrower undertakes to ratify and confirm, and hereby ratifies and
confims, whatever acts such Receiver may do on the Property;
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37.

38.

366. Inallinstances, the Receiver shall be acting as the attorney or agent of the Borrower:

36.7. The Receiver shall have full power to complete any unfinished construction upon the
Property;

36.8. The Receiver shall have full power to manage, operate, amend, repair, alter or extend the
Property or any part thereof in the name of the Borrower for the purposes of securing the
payment of rental from the Property or any part thereof:

36.9. The Receiver shall have fuil power to assume coniroi of, manage, operate and carry on the
business of the Borrower being conducted at or upon the Property on the date of the
Charge or at any time thereafter;

36.10. The Receiver shall have full power to do all acts and execute all documents which may be
considered necessary or advisable in order to protect the Lender's interest in the Property

including, without limiting the generality of the foregoing, increasing, extending, renewing or .

amending all charges, mortgages and other encumbrances which may be registered
against the Property from time to time, whether or not any of the same are prior to the
interest of the Lender in the Property; selling of the Property; borowing money on the
security of the Property; applying for and executing all documents in any way related to any
re-zoning applications, severance of Property pursuant to the provisions of the Planning Act
(Ontario), as amended, subdivision agreements and development agreements and
agreements for the supply or maintenance of utilities or services to the Property, including
grants of Property or easements or rights of way necessary or incidental to any such
agreements; executing all grants, documents, instruments and agreements related to
compliance with thé requirements of any competent Governmental Body, whether pursuant
to a written agreement or otherwise and applying for and executing all documents in any
way related to registration of the Property as a condominium; completing any application for
first registration pursuant to the provisions of the Land Titles Act (Ontario) or pursuant to
the Certification of Titles Act (Ontario); and for all and every of the purposes aforesaid the
Borrower does hereby give and grant unto the Receiver full and absolute power and
authority to do and execute all acts, deeds, matters and things necessary to be done as
aforesaid in and about the Property, and to commence, institute and prosecute all actions,
suits and other proceedings which may be necessary or expedient in and about the
Property, as fully and effectually to all intents and purposes as the Borower itself could do
if personally present and acting therein. )

36.11. The Receiver shall not be liable to the Borrower to account for monies or damages other
than cash received by it in respect of the Property or any part thereof and out of such cash
so received every such Receiver shall pay in the following order:

i) its remuneration;
ii) all payments made or incurred by it in the exercise of its powers hereunder:
iii) any payment of interest, principal and other money which may from time to time be

or become charged upon the Property in priority to the menies owing hereunder
and all taxes, insurance premiums and every other proper expenditure made or
incurred by it in respect of the Property or any part thereof.

The Borower hereby imevocably appoints the Lender as its attorney to execute such consent or
consents and all such documents as may be required in the sole discretion of the Lender and/or its
solicitors so as to give effect to the foregoing provisions and the signature of such attorey shall be
valid and binding.on the Borrower and all parties dealing with the Borrower, the Lender and/or the
Receiver and/or with respect to the Property in the same manner as if such documentation was duly
executed by the Borrower itself.

LENDER NOT TO BE DEEMED LENDER [N POSSESSION

It is agreed that the Lender in exercising any of the rights given to the Lender under the Charge
shall be deemed not to be a Lender or mortgagee in possession.

'ENFORCEMENT OF ADDITIONAL SECURITY

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

TAKING OF JUDGMENT NOT A MERGER

The taking of a judgment or judgments on any of the covenants herein contained shall not operate
as a merger of the said covenants or affect the Lender's right to interest at the rate and times herein
provided; and further that the said judgment shall provide that interest thereon shall be computed at
the same rate and in the same manner as herein provided until the said judgment shall have been
fuily paid and satisfied.

BANKRUPTCY AND INSOLVENCY ACT

The Borrower hereby acknowledges and agrees that the security held by the Lender is not all or
substantially all of the inventory, accounts receivable or other property of the Borrower acquired for
or used in relation to any business carried on by the Borrower. The Borrower hereby further
acknowiedges and agrees that notwithstanding any act of the Lender by way of appointment of any
Person or Persons for the purposes of taking possession of the Property as agent on behalf of the
Borrower or otherwise or by taking possession of the Property itself pursuant to any rights that the
Lender may have with respect thereto shall not constitute the Lender or any such Person, a
receiver within the meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada)
(the "BIA"), and that any and all requirements of Part Xi of the BIA as it may pertain to obligations of
receivers shali not be applicable to the Lender with respect to the transaction pursuant to which the
Charge has been given or with respect to enforcement of the Charge or any other security held by
the Lender. The Borrower hereby acknowledges and agrees that no action shall lie against the
Lender as a receiver and manager or otherwise for any loss or damage arising from non-
compliance with any obligations of a receiver pursuant to the provisions of the BIA whether or not
the Lender had reasonable grounds to believe that the Borrower was not insolvent.

The Borrower further acknowledges and agrees that any and all Costs as may be incurred from
time to time by the Lender in order to effect compliance or avoid any adverse ramifications of the
BIA shall be entirely for the account of the Borower. The Lender shall be entitled to incur any such
Costs, including any costs of its personnel in administering any requirements of the BIA and to add
the same to the indebtedness owing pursuant hereto and the same shall be secured hereunder and
under any and ali security held by the Lender for the indebtedness owing to the Lender in the same
manner and in the same priority as the principal secured hereunder.

PERMISSIBLE INTEREST RATE

It is not the intention of the Charge to violate any provisions of the Interest Act (Canada), the
Criminal Code (Canada) (the "Code") or any other statute dealing with permitted rates of interest in
the Province of Ontario or in Canada. Notwithstanding any provisions set out herein, in no event
shall the "interest” (as that term is defined in the Code) exceed the "criminal rate” (as defined
therein) of interest on the "credit advanced” (as defined therein) lawfully permitted under the said
legisiation. in the event that it is determined at any time that, by virtue of this Commitment, the
Charge or any other document given as security for the herein contemplated loan, the payments of
interest required to be made by the Borrower exceed the "criminal rate”, then the Borrower shall
only be required fo pay interest at the highest rate permitted by law. Nothing herein shall invalidate
any requirements for payment pursuant to this Commitment, the Charge or such other security
documents, and any excess interest paid to the Lender shall be refunded to the Borrower and the
provisions of the Charge shall in all respects be deemed to be amended accordingly.

INDEMNIFICATION

The Borrower and Covenantor hereby agree to indemnify and save harmless the Lender, its
officers, agents, trustees, employees, contractors, licensees or invitees from and against any and
all losses, damages, injuries, expenses, suits, actions, claims and demands of every nature and
kind whatsoever and howsoever arising out of the provisions of this Commitment and the
Security, any letters of credit or letters of guarantee issued, sale or lease of the Property and/or
the use or occupation of the Property including, without limitation, those arising from the right to
enter the Property from time to time and to carry out the various tests, inspections, management
and other activities permitted by the Commitment and the Security.

in addition to any liability imposed on the Borrower and Covenantor under any instrument
evidencing or securing the Loan indebtedness, the Bormower and Covenantor shall be jointly and
severally liable for any and all of the Lender's costs, expenses, damages or liabilities, including,
without limitation, all reasonable legal fees, directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal or presence on, under
or about the Property of any hazardous or noxious substances. The Borrower and the
Covenantor(s) shall be further bound by the representations, warranties and indemnity set out
herein.

The representations, warranties, covenants and agreements of the Borrower and Covenantor set
forth in this Section: '
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42.1. are separate and distinct obligations from the Borrower's and Covenantors other
obligations;

42.2. survive the payment and satisfaction of their other obligations and the discharge of the
Security from time to time taken as security therefore;

42.3. are not discharged or satisfied by foreciosure of the charges created by any of the Security;
and

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

NON-MERGER .

The Borrower's obligations as contained in this Commitment shall survive the execution and
registration of the mortgage and other security documentation and all advances of funds under the
mortgage, and the Borrower agrees that those obligations shall not be deemed to be merged in the
execution and registration of the mortgage and other security. All terms and conditions of the
mortgage and other security documentation shall be deemed to be incorporated in and form part of
the Commitment, except to the extent provided for herein. In the event of confiict, the terms of this
Commitment shall prevail.

NOTICES

All notices or other communications to be given pursuant to or in connection with the Charge shall
be in writing, signed by the party giving such notice or by its solicitors, and shall be personally
delivered or sent by registered mail or facsimile transmission to the party or parties intended at its or
their respective addresses for service as set out in the Charge. The date of receipt of such notice or
demand, if served personally or by facsimile, shall be deemed to be the date of the delivery thereof,
or if mailed as aforesaid, the date of mailing thereof. For the purposes hereof, personal service on
the Borrower or any Covenantor shall be effectively given by delivery to any officer, director or
employee of such Borrower or Covenantor. Any party may from time to time by notice given as
provided herein change its address for the purpose of this provision.

PRIORITY OVER VENDOR'S LIEN

The Borrower hereby acknowledges that the Charge is intended to have priority over any vendor's
lien, whether in favour of the Bomrower or otherwise, and the Borrower covenants that it has done no
act to give priority over the Charge to any vendor's lien, nor is it aware of any circumstances that
could create a vendor's lien. Further, the Borrower covenants to do all acts and execute or cause to
be executed all documents required to give the Charge priority over any vendor's lien and to give
effect to the intent of this clause.

CONSENT OF LENDER

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

DISCHARGE

The Lender shall have a reasonable period of time after payment in full of the monies hereby
secured within which to prepare and execute a discharge of the Charge; and interest as aforesaid
shall continue to run and accrue until actual payment in full has been received by the Lender; and
all legal and other expenses for the preparation and execution of such discharge shall, fogether with
the Lender's fee for providing same, be bomne by the Borrower. The discharge shall be prepared
and executed by such Persons as are specifically authorized by the Lender and the Lender shall
not be obligated to execute any discharge other than a discharge which has been so authorized.

if the Charge, this Commitment or any other document provides for the giving of partial discharges
of the Charge, it is agreed that, notwithstanding any other provision to the contrary, the Borrower
shall not be entitled to request or receive any such partial discharge if and for so long as the
Borrower is in default under the Charge, this Commitment or such other document.

FAMILY LAW ACT
The Borrower shall forthwith after any chénge or happening affecting any of the following, namely,

(a) the spousal status of the Borrower, (b) the qualification of the Property or any part thereof as a
matrimonial home within the meaning of Part Il of the Family Act (Ontario), (c) the ownership of the

-B15-

147



49.

§0.

51.

52.

equity of redemption in the Property or any part thereof, and (d) a shareholder of the Borrower
obtaining rights to occupy the Property or any part thereof by virtue of shareholding within the
meaning of Section 18(2) of the Family Law Act (Ontario), the Borrower will advise the Lender
accordingly and fumish the Lender with full particulars thereof, the intention being that the Lender
shall be kept fully informed of the names and addresses of the owner or owners for the time being
of the 'said equity of redemption and of any spouse who is not an owner but who has a right of
possession in the Property by virtue of Section 19 of the Family Law Act (Ontario). In furtherance of
such intention, the Borrower covenants and agrees to furnish the Lender with such evidence in
connection with any of (a), (b}, (c) and (d) above as the Lender may from time to time request.

INDEPENDENT LEGAL ADVICE

The Borrower and each Covenantor acknowledge that they have full knowledge of the purpose and
essence of this transaction, and that they have been appropriately and independently legally
advised in that regard or have been advised of their right to independent legal advice and have
declined same. Such parties agree to provide to the Lender a Certificate of Independent Legal
Advice as and when same may be required, regarding their knowledge and understanding of this
transaction.

SERVICING FEES

All servicing fees as herein provided are intended to and shall be in an amount sufficient in the sole
opinion of the Lender to compensate the Lender for its administrative costs and shall not be
deemed a penalty. The amount of such servicing fees if not paid shall be added to the principal
amount secured hereunder, and shall bear interest at the rate aforesaid and the Lender shall have
the same rights with respect to collection of same as it does with respect to collection of principal
and interest hereunder or at law.

CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM

Provided the Borrower is not in defauit of the provisions of this Commitment or any loan
documents and provided that there are no costs or financial obligations to the Lender, the Lender
hereby agrees that it will consent to the Borrower registering a plan of condominium and
deciaration (the "Condominium") pursuant to the Condominium Act, 1998 (Ontario), as amended,
with respect to the Property or any part thereof provided that the Lender has received and
approved the draft plan of condominium and the declaration and provided further that the
Borrower, if requested by the Lender, shall deliver to the Lender prior to the registration of the
Condominium, a further charge of the Property (the "Replacement Charge") on the same terms
and conditions save and except for the new legal description of the Property. It is agreed that the
Replacement Charge shall secure the same indebtedness as the original Charge. In connection
with the provision of the Replacement Charge, the Borrower shall also provide a replacement
general assignment of rents (the "Replacement Assignment of Rents"), and together with and
each Covenantor, where applicable, shall provide a re-confirmation of all existing security and
such further and other documentation as may then be required by the Lender's solicitors.

Provided further that the original Charge and the original assignment of rents and leases relating
thereto shall not be released or discharged from the Property (save and except for any partial
discharge provisions provided for therein) until the expiration of ninety (90) days immediately
following the later of the registration of the Condominium and the registration of the Replacement
Charge and Replacement Assignment of Rents. Provided further that at the time of the request
for a discharge of the Charge and the original assignment of rents and leases the Borrower shall
not be in default of the provisions of the Charge, the Replacement Charge and/or this
Commitment, failing which the Lender shall not be obliged to discharge same.

CONDOMINIUM PROVISIONS

if all or any part of the Property is or becomes a condominium unit pursuant to the provisions of the
Condominium Act, 1998 (Ontario) (the “Act”), the following covenants and provisions shall apply in
addition to all other covenants and provisions set forth in the Charge:

52.1. For the purposes of all parts of the Property comprising one or more such condominium units,
all references in the Charge to the Property shall include the Borrower's appurtenant
undivided interest in the common elements and other assets of the Condominium
Corporation;

52.2. The Borrower shali at all times comply with the Act and shall forward to the Lender proof of
such compliance as the Lender may request from time to time including, without limitation,
status certificates issued by the Condominium Corporation; and if the Borrower fails to so
comply in any respect, the Lender may do so at its option and all Costs incurred by the
Lender in connection therewith shall be secured by the Charge and payable by the Borrower
to the Lender forthwith upon demand, together with interest thereon as herein provided;

52.3. The Borrower shali pay, when due, ali monies payable by the Borrower or with respect to the
Property in accordance with the provisions of the Act and the declaration, by-laws and rules
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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 Lender upon request; and if the Borrower fails to make any such payment, the Lender
may do so at its option and all amounts so paid by the Lender shall be secured by the Charge
and shall be payable by the Borrower to the Lender forthwith upon demand, together with
interest thereon as herein provided;

52.4. The Borrower hereby irevocably appoints, authorizes and empowers the Lender to exercise
the rights of the Borrower to vote or to consent as an owner within the meaning of the Act
with respect to all matters reiating to the affairs of the Condominium Corporation, or to abstain
from doing so, provided that:

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

51.4.2. the Lender shall not be under any obligation to vote or to consent or to protect the
interests of the Borrower; and,

51.4.3. the exercise by the Lender of its right to vote or to consent or to abstain from doing
so shall not constitute the Lender as a mortgagee or Lender in possession and
shall not give rise to any liability on the part of the Lender;

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

51.5.1. fourteen (14) days after receipt of the same by the Borrower,

51.5.2. seven (7) days prior to the date set for any meeting of the Condominium
Corporation or any committee thereof,

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

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

52.6. The Borrower hereby authorizes and directs the Condominium Corporation to pemit the
Lender to inspect the records of the Condominium Corporation at any reasonable time;

52.7. In addition to and notwithstanding any other provisions of the Charge, the outstanding
principal amount and alf accrued interest and other charges secured by the Charge shall, at
the Lender's option, become immediately due and payable without notice or demand if any of
the following events or circumstances shall occur and be continuing:

51.7.1. the government of the Condominium Corporation or the govemment of the
Property by the Condominium Corporation is terminated,

51.7.2.  avote 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 Property, or any part of the same is expropriated;

51.7.3. the Condominium Corporation fails o comply with any provision of the Act or its
declaration or any of its by-laws and rules;

51.7.4. the Condominium Corporation fails to insure its assets, including the 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.

ASSIGNMENT OF RENTS

As additional primary security for the monies secured by the Charge, the Borrower transfers and
assigns to the Lender all rents, income, profits, rights and other benefits (collectively the "Rents")
now or hereafter due or arising pursuant to all present and future oral or written leases, agreements
to lease, tenancies or other agreements for the use or occupancy of the whole or any part of the
Property and ali extensions and renewals thereof (collectively the “Leases” and individually a
“Lease") granted to any and all tenants, licensees and other occupiers thereof. (collectively the
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“Tenants" and individually a "Tenant"); and in furtherance thereof, the Borrower covenants and
agrees as follows:

53.1. the Leases and details thereof heretofore provided by the Borrower to the Lender are in full
force and effect and have not been assigned or pledged to any other party except as
disclosed by registered title to the Property;

53.2. except with the prior written consent of the Lender, the Borrower shall not amend,
terminate, release or accept a surrender of any Lease or any guarantee thereof or waive,
release, reduce, discount, discharge or otherwise compromise any Rents payable
thereunder, and any attempt to do any of the foregoing without such prior written consent
shall be null and void as against the Lender;

53.3. except for the last month's rent and any security deposit, the Borrower has not received
and shall not accept payment of any Rents more than thirty (30) days in advance;

53.4. except with the prior written consent of the Lender, the Borrower shall not further assign the
Rents, the Leases or any interest therein or consent or agree to any postponement or
subordination of the same in favour of any mortgage or other encumbrance now or
hereafter affecting the Property;

53.5. except with the prior written consent of the Lender, the Borrower shall not consent to or
permit any assignment or subletting of the interest of any Tenant under any Lease or
exercise any right of election thereunder which would in any way lessen the liability of any
Tenant or shorten the stated term of any Lease;

53.6. the Borrower shall diligently and in good faith observe and perform all of the landlord's
covenants contained in the Leases and shall likewise require that the Tenants and other
parties to the Leases fully observe and perform the covenants and agreements imposed
upon them by the Leases, failing which, the Lender may, at its option, require the same at
the expense and in the name of the Bommower, and all such expenses incurred by the
Lender shall be a charge upon the Property and be paid by the Borrower to the Lender
forthwith upon demand;

53.7. the Borrower shall give prompt written notice to the Lender of default by any Tenant and
any notice of default received from any Tenant, including a copy of such notice;

53.8. all of the Leases are and shall be bona fide and at rental rates and upon terms which are
commercially reasonable and consistent with comparable space in the municipality within
which the Property are situate,

53.8. the Borrower shall, at its own expense, execute and deliver to the Lender all such further
assurance and assignments with respect to the Rents and the Leases and enforce and do
-all other acts with respect to the Leases as may be required from time to time by the
Lender.

Upon default hereunder by the Borrower, the Lender shall be entitled, as agent and attomey of the
Borrower, to collect, sue for, waive or compromise the Rents and to enforce performance of the
Leases or amend, terminate, release or accept a surrender of the same as the Lender may
determine in its sole discretion; ’

The Lender shall not be obligated to perform or discharge any obligation or liability under the
Leases, or under or by reason of the assignment herein contained, and the Borrower agrees to
save and hold harmless the Lender of and from any and all actions, proceedings, claims, demands,
iiability, damages, Costs or expenses which the Lender may incur under or by reason of the Leases
or the assignment herein contained; and all Costs incurred by the Lender in connection therewith
shall be a charge upon the Property and be paid by the Borrower to the Lender forthwith upon
demand.

In the event that the Lender collects any Rents by reason of the Borrower's default, the Lender shall
be entitled to payment from the same of an administration fee equal to 5.0% of the gross amount of
Rents collected, and the Borrower acknowledges and agrees that such administration fee is just
and equitable having regard to the circumstances.

MATERIAL ADVERSE CHANGES

in the event that at any time while any indebtedness remains outstanding pursuant to the provisions
of the Charge, the Lender discovers a discrepancy or inaccuracy in any written information,
statements or representations made or furnished to the Lender by or on behalf of the Borrower or
any Covenantor conceming the Property or the financial condition and responsibility of the Borrower
or any Covenantor in the event of any material adverse change in the value of the Property or the
financial status of the Borrower or any Covenantor or any lessee on which the Lender relied upon in
making any advances hereunder, which material change, discrepancy or inaccuracy cannot be
rectified by the Borrower or such Covenantor (if applicable) within thirty (30) days after written

-B18-

150



§5.

56.

57.

58.

§8.

60.
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62.

63.

notification thereof by the Lender to the Borrower or such Covenantor, the Lender shall be entitled
to decline to advance any further funds pursuant hereto and/or to declare any and all amounts
advanced pursuant hereto together with interest thereon to be forthwith due and payable.

PROFESSIONAL MANAGEMENT

The Property must at all times be professionally managed by property managers acceptable to the
Lender, failing which the Lender reserves the right, in its sole discretion, to appoint new or other
property managers at the sole expense of the Borrower. A change in the property managers for
Property shall require the prior written consent of the Lender. No management fee shall be payable
to the manager of the Property, other than to a professional arm's-length manager approved by the
Lender, without the prior written consent of the Lender. No management fees in excess of market
fees for similar properties in the general focation of the Property shall be payable without the prior
written consent of the Lender.

NO PREPAYMENTS

Save and except as otherwise provided for in the Commitment or any schedule to a specific charge,
the Borrower shall have no right to prepay all or any part of the amount outstanding under the
Charge prior to the maturity date thereof.

NO PARTIAL DISCHARGES

Save and except as otherwise provided for in the Commitment or any schedule to a specific charge,
the Borrower shall have no right to obtain a partial discharge(s) of the Charge

ADDITIONAL FEES

All advances, in addition to legal fees and disbursements of the Lender’s salicitors, shall be subject
fo an administrative processing fee of Five Hundred Dollars ($500.00) for each advance made
under the Loan in favour of the Lender. The Borrower shall be pemitted one advance per month.
If the Lender, in its sole discretion, agrees to make an advance in an amount not {ess than the
minimum amount per advance as specified in this Commitment, an additional processing fee of Five
Hundred Dollars ($500.00) for any such advance so made shall be payable by the Borrower.

ABANDONMENT

in the event of abandonment of the Project for a period in excess of fifteen (15) consecutive days,
the Lender shall be entitled, after giving the Borrower written notice of any abandonment and

provided the Borrower fails to rectify same within ten (10) days after such notice, has been given, to
forthwith withdraw and cancel its obligations hereunder and/or decline to advance further funds as
the case may be and in addition to declare any funds advanced to forthwith become due and
payable plus interest all at the Lender's option.

INTERPRETATION

It is hereby agreed that, in construing the Charge, everything herein contained shall extend to and
bind and may be enforced or applied by the respective heirs, personal representatives, successors
and assigns, as the case may be, of each and every of the parties hereto, and where any of the
Borrower, the Lender and any Covenantor is more than one Person, their respective covenants
shall be deemed to be joint and several, and the provisions of the Charge shall be read and
construed with all changes of gender and number as required by the context.

HEADINGS

The headings with respect to the various paragraphs of the Charge are intended to be for
identification of the various provisions of the Charge only and the wording of such headings is not
intended to have any legal effect.

INVALIDITY

if any of the covenants or conditions in the Charge inclusive of all schedules forming a part hereof
shall be void for any reason it shall be severed from the remainder of the provisions hereof and the
remaining provisions shall remain in full force and effect notwithstanding such severance.

COUNTERPARTS

The Charge may be executed and/or registered in counterparts, each of which, so executed, and/or
registered shali be deemed to be an original and such counterparts together shali constitute one
and the same instrument, and notwithstanding their date of execution shall be deemed to bear date
as of the date above written.
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THIS IS EXHIBIT “L” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16" DAY OF SEPTEMBER, 2016
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THIS IS EXHIBIT “M*” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

Commissioner for Taking Affidavits (or as may be)

Vihneo T 507/47
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199 BaY STREET, SUITE 2200
W P.O. Box 447, COMMERCE COURT POSTAL STATION
DICKINSON( RIGHTLLp Tononta, ON Canaoa MSL 164
_ ' TELEPHONE: (416) 777-0101

FACSIMILE: (416) 865-1398
hitp://www.dickinsonwright.com

LisA S. CORNE
LCorne@dickinsonwright.com
(416) 646-4608

July 19, 2016

PRIVILEGED AND CONFIDENTIAL
HAND DELIVERED

206 Bloor Street West Limited
carrying on business as Museum House
162 Cumberland Street, Suite 200
Toronto ON MS5R 3NS5

Attention: Charles Moon

Dear Mr. Moon:

Re: 206 Bloor Street West Limited carrying on business as Museum House
(the “Borrower”)
Our File No. 52719-1

We act as solicitors for Romspen Investment Corporation (“Romspen™).

We refer to the indebtedness of the Borrower to Romspen pursuant to the Promissory
Note dated June 1, 2011, as extended by Agreements Extending Promissory Note dated June 1,
2013, June 1, 2014, and June 1, 2015 and the Charge/Mortgage registered as instrument AT
3581992 against condominium units 901, and PHO1 Penthouse at the property municipally
known as 206 Bloor Street West, Toronto, Ontario (collectively, the “Agreements”).

Pursuant to the Agreements, the Borrower is indebted to Romspen in the amount of
$12,265,138.34 as at June 30, 2016, plus all interest accruing thereon from and after that date,
and costs.

The Borrower is in default of its obligation pursuant to the Agreements by virtue of its
failure to make payment due on June 1, 2016.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by
the Borrower to Romspen pursuant to the Agreements in the amount of $12,265,138.34 as at
June 30, 2016, together with all interest accrued thereon, plus costs, solicitor’s fees and expenses
which may be incurred by Romspen in connection with the recovery of the indebtedness owing
by the Borrower to it. Interest will continue to accrue until payment is received.

ARIZONA FLORIDA KENTUCKY MICHIGAN
NEVADA [OXTREY] TENNESSEER TORONTO " WASHINGTON DC
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DICKINSON WRIGHT LLP

206 Bloor Street West Limited
July 19, 2016
Page 2

‘ We enclose a copy of a Notice of Intention to Enforce Security delivered pursuant to s.
244 of the Bankruptcy and Insolvency Act.

Very truly yours,
DICKI}\,I§ON WRIGHT LLP
C ;%‘——
David P. Preger
LSC/jss
Enclosure

TORONTO 52719-2 1178239v2

ARIZONA FLORIDA KENTUCKY MICHIGAN
NEVADA OHIO TENNESSEE TORONTO WASHINGTON DC



NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada)

Form 86
TO: 206 Bloor Street West Limited
carrying on business as Museum House (an Insolvent Person)
Attention: Charles Moon
TAKE NOTICE THAT:
1. Romspen Investment Corporation (“Romspen”), a secured creditor, intends to enforce its

N

security on the insolvent person’s property described below:

All present and future property, assets and undertaking of 206 Bloor Street West Limited
(the “Borrower”), including without limitation, accounts, books and records, chattel
paper, documents of title, equipment, goods, instruments, intangibles (including
intellectual property rights, contracts and permits), inventory, money, securities,
contracts, licenses, agreements and real property, as more fully described in the security
agreements set out below:

The security that is to be enforced is in the form of the following (hereinafter referred to.

collectively as the “Security”):
(a) General Security Agreement dated June 2011; and ;

()  Charge/Mortgage registered as AT 3581991 on May 5, 2014 against the property
5 known as:

PHO1 Penthouse and Condominium Unit 1, level 9
206 Bloor Street West, Toronto Standard Condominium Plan no.
2254 and appurtenant interests.

The total amount of the indebtedness secured is $12,265,138.34 as at June 30, 2016, plus
interest accruing thereon after that date at the rate of 24 percent per annum, plus costs.

The secured creditor will not have the rights to enforce the security until after the
expiration of the 10 day period after this notice is sent unless the insolvent person
consents to an earlier enforcement.
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DATED at Toronto, Ontario this / 7 day of July, 2016.

ROMSPEN INVESTMENT CORPORATION,
by its Selicitors, DICKINSON WRIGHT LLP

199 Bay Street, Suite 2200, Toronto, Ontario
MSL 1G4

\L{sa S. Corne

TORONTO 52719-1 1178232v2
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THIS IS EXHIBIT “N” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

/s

Confyeioner {87 Taking Affidavits (or as may be)

Vihe F 30‘/,7




Court File No. CV-12-469391

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE MR. ) WEDNESDAY, THE 29TH
| )
JUSTICEF. L. MYERS ) DAY OF JUNE, 2016

BETWEEN:
LINDA PARIS FAITH ROSENBERG
Plaintiff
-and -
206 BLOOR STREET WEST LIMITED carrying on business as
MUSEUMHOUSE, CRAYON DESIGN COMPANY INC. also known as

CRAYON DESIGN CO. INC. and CHERYL KRISMER
also known as CHERYL ANN KRISMER

Defendants

JUDGMENT

THESE MOTIONS made by the Plaintiff for summary judgment and by the Defendant
206 Bloor Street West Limited (“206”) for summary judgment were heard on June 16, 17, July 2,
July 24, August. 24, 25, 26, October 20, 21, 22, December 16 and 17, 2015 at 393 University

Avenue, Toronto Ontario. .

ON READING the pleadings, the Plaintiff’s Amended Notice of Motion, Mation
Record, Supplementary Motiori Record, Further Sup’pl'ementary' Motion Record, Factum, Book
of Authorities, Compendium and Closing Brief of Documents; 206’s Motion Record, Factum,
Book of Authorities, Brief of Documents and Memorandum re: Plaintiff’s. Factum Paragraph 89;

the Motion Record of the Defendants, Crayon Design Co. Inc. and Cheryl Krismer; and the Joint

164
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Brief of Documents of the Plaintiff and 206; and on reading the transcripts of the cross-
examinations of Linda Paris Faith Rosenberg held September 12, 23, 2014 and January 16, 2015,
‘of Cheryl Krismer held August 20, September 9, 2014 and January 23, 2015, and of David Hart
held August 18, 2014 and January 22, 2015, and the answers to undertakings filed in respect of

the ecross-examinations; and on hearing the evidence and the submissions of the lawyers for the

Plaintiff and 206,

1. THIS COURT ORDERS AND ADJUDGES that 206 pay to Plaintiff the amount of
$523,750.00."

2. THIS COURT ORDERS -AND ADJUDGES that the counterclaim of 206 is dismissed.

3. THIS COURT ORDERS AND ADJUDGES that 206 pay to the Plaintiff costs of these

motions, and of the action and counterclaim, in the amount of $225,000.00, inclusive of

disbursements and HST (the “Costs”).

4.. THIS COURT ORDERS AND ADJUDGES that in relation to the amount referred to

in paragraph 1 an appointment will be convened to determine;
(a)  whether the Plaintiff'is entitled to prejudgment interest, and if so; in what émount;
(b)  postjudgment interest; and
(c)  costs-of the appointment.

THIS JUDGMENT BEARS INTEREST on the Costs at the rate of 2 per cent per year

commencing on February 12, 2016.

TORONTO 52719-1 1150529v4

ENTERED AT / INSCRIT A TORONTO ’ T
ON / BOOK NO: :
LE / DANS LE REGISTRE NO.:

JUN 30

PER/PAR:
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THIS IS EXHIBIT “0O” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

Commissioner for Taking Affidavits (or as may be)

Vikee T 5%7
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CITATION: Rosenberg v. 206 Bloor Street West Limited, 2016 ONSC 1111
" COURT FILE NO.: CV-12-469391
_ DATE: 20160212
SUPERIOR COURT OF JUSTICE - ONTARIO

RE: Linda Paris Faith Rosenberg, Plaintiff

AND:
206 Bloor St. West Limited carrying on business as Museum House, Crayon
Design Company Inc., also known as Crayon Design Co. Inc. and Cheryl
Krismer, also known as Cheryl Ann Krismer, Defendants

BEFORE: F.L. Myers, J.

COUNSEL: Shawn Pulver and Lauren Sigal, for the Plaintiff

David Preger and Thomas Arndt, for the Defendants

HEARD: February 10, 2016

COSTS ENDORSEMENT

[1]  For reasons released January 4, 2016, reported at 2016 ONSC 6, the court granted
summary judgment and ordered the defendant 206 Bloor St West Limited to refund to the
plaintiff her deposit of $514,750 on a failed condominium purchase. The parties agree that the
plaintiff is also entitled to a refund of a further $9,000 that she paid under the Partial Upgrade
Agreement as a result of my having found that the agreement was terminated due to the vendor’s
default. Accordingly, my order is amended to correct that amount.

[2]  Counsel are working on settling the determination of prejudgment interest. If they are
unable to do so they may each deliver up to five pages of written submissions on the issue —
plaintiff first followed by the defendant one week later. Submissions should canvass the
questions of whether in circumstances where the interest formula prescribed under the
Condominium Act, 1998 produces a prejudgment interest rate of zero or less than zero,
prejudgment interest is available under the Court of Justice Act, the Interest Act, or in equity.
Under the CJ4, the issue is whether under s.128(4)(g) interest “is payable by right other than
under this section” when interest is payable under Condominium Act, 1998 but the prescribed
rate is zero or below.
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[3]  The applicant seeks costs of $483,236 all-in on a substantial indemnity basis or $330,874
on a partial indemnity basis. The defendant submits that the plaintiff should be entitled to costs
on a partial indemnity basis fixed at $100,000.

[4]  The plaintiff says that her actual costs are $523,645. The defendant’s actual costs are
$309,461.22. It can be seen at once that the plaintiff spent about the same amount in costs as
was in issue.

[5]  In DUCA Financial Services Credit Union Ltd. v. Bozzo, 2010 ONSC 4601 (CanLlI) at
para. 5, Cumming J. described the basic approach to awarding costs as follows:

Costs are in the discretion of the Court: s. 131, Courts of Justice Act. R.S.0. 1990, c.
C 43 and Rule 57.01 of the Rules of Civil Procedure. In Ontario, the normative approach
is first, that costs follow the event, premised upon a two-way, Or loser pay, costs
approach; second, that costs are awarded on a partial indemnity basis; and third, that costs
are payable forthwith, i.e. within 30 days discretion can, of course, be exercised in
exceptional circumstances to depart from any one or more of these norms.

[6] In Yelda v. Vu, 2013 ONSC 5903 (CanLll) (leave to apbeal denied, 2014 ONCA 353
(CanLlID)) at para. 11, Arrell J. confirmed the long-standing principle that a successful party is
entitled to costs except for good reason. He states as follows:

The principle that costs follow the event should only be departed from for very good
reasons such as misconduct of the party, miscarriage in procedure, or oppressive or
vexatious conduct of proceedings.

[7]  The Divisional Court listed several principles to be’ considered in considering costs in
Andersen v. St. Jude Medical Inc. (2006), 264 D.L.R. (4th) 557:

1. The discretion of the court must be exercised in light of the specific facts and
circumstances of the case in relation to the factors set out in rule 57.01(1): Boucher
- [Boucher v. Public Accountants Council for the Province of Ontario (2004), 2004 CanLll
14579 (ON CA), 71 O.R. (3d) 291], Moon [Moon v. Sher (2004), 2004 CanLII 39005
(ON CA), 246 D.L.R. (4th) 440], and Coldmatic Refrigeration of Canada Ltd. v. Leveltek
Processing LLC (2005), 2005 CanLII 1042 (ON CA), 75 OR. (3d) 638 (C.A.).

2. A consideration of experience, rates charged and hours spent is appropriate, but is
subject to the overriding principle of reasonableness as applied to the factual matrix of
the particular case: Boucher. The quantum should reflect an amount the court considers to
be fair and reasonable rather than any exact measure of the actual costs to the successful
litigant: Zesta Engineering Ltd. v. Cloutier (2002), 119 A.C.W.S. (3d) 341 (Ont. C.A)), at
para. _ '

3. The reasonable expectation of the unsuccessful party is one of the factors to be
considered in determining an amount that is fair and reasonable: rule 57.01(1)(0.b).
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4. The court should seek to avoid inconsistency with comparable awards in other cases.
“Like cases, [if they can be found], should conclude with like substantive results™:

Murano v. Bank of Montreal (1998), 1998 CanLIl 5633 (ON CA), 41 OR. (3d) 222

(C.A)), at p. 249.

S. The court should seek to balance the indemnity principle with the fundamental
objective of access to justice: Boucher. '

(8] In my view, the plaintiff was successful and is entitled to her costs. To fix the costs.

under Rule 57.03(1)(2), I need to consider first, what scale of costs is appropriate; and second,
what amount is appropriate in that scale.

The Scale of Costs

[9]  The plaintiff seeks costs on a substantial indemnity basis because, she says, she tried to
engage the defendant in settlement discussions throughout and it was unwilling to make a
counter-offer or to mediate formally. 1 do not understand there to be an obligation on the
defendant to make offers. Nor is the failure to make an offer itself sufficiently reprehensible
conduct to justify an award. of substantial indemnity costs. Mortimer v. Cameron (1994), 17 O.R.
(3d) 1 (C.A.) leave to appeal refused 19 O.R. (3d) xvi (note).

[10]  The plaintiff

[11] had an option to try to increase the scale of costs that she might recover. She could make
an offer to settle under Rule 49 with a sufficient compromise so that she could beat her offer in
the judgment. :

[12] The plaintiff actually made four written offers. The first two did not meet the
requirements of a Rule 49 offer. The plaintiff's next two offers both sought 100% of her deposit
back and used other currency to suggest a compromise. In the first of the two, dated April 3,
2014, she sought a refund of the deposit, plus $30,000 in legal fees, reimbursement of another
$50,000 or so in interest expenses that she incurred on borrowing the funds used for her deposit,
repayment of $9,000 that she paid under the Partial Upgrade Agreement (that she won as
discussed above) and another $17,000 or so for engineering fees and expenses. In her offer dated
March 10 2015, the plaintiff offered to take the deposit (including the Partial Upgrade
Agreement amount), plus $80,000 for legal fees, and over $9,900 for engineering fees. The
engineering fees were not in. issue at the motion and were not awarded to the plaintiff.
Regardless, the plaintiff says that she beat this offer because she will likely receive more in costs
in this endorsement than the total that she was willing to take in legal and engineering costs at
least in the fourth offer if not the third. :

(13] I only need deal with the fourth offer. "It was delivered expressly on the basis that it
replaced the prior offer. Hagyard v. Keele Plumbing & Heating Ltd. (1989), 15 W.D.P.C. 375
(Ont. Div. Ct.)
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[14] While the inclusion in an offer to settle of a fixed amount for costs is not a bar to success
under Rule 49, Brown v. Township of Ignace, 2010 ONSC 348 (CanLlIl), in cases where the
numbers are close, it creates a problem. Noyes v. Attfield, 1994 CanLII 7286 (ON SC). The
plaintiff chose not to compromise one penny on the principal amount of her claim. For me to tell
then whether the plaintiff's offer represented a compromise when it was made, I would have to
assess the amount of costs to which the plaintiff would have been entitled as at March 10, 2015.
Even if I were to do that now, how was the defendant to know what the plaintiff’s assessable
costs were on a partial indemnity basis at that date? It did not have counsels’ dockets. It had no
way to know that the plaintiff's firm was incurring costs at a far higher pace that its own law
firm was. The defendant had no way to know if the offer of $80,000 in costs plus $9,900 in
engineering fees was a compromise over the partial indemnity costs to which the plaintiff might
have otherwise been entitled at that time.

[15] Making an offer with no compromise in principal is entirely proper and is also not a bar
to being awarded substantial indemnity costs. But where, as here, there is serious uncertainty as
to the costs entitlement at the date of the offer and other, non-assessable fees are included in the
offer which then have to be accounted for to gauge success, it seems to me that the offer loses the
predictability that is central to the success of the Rule 49 regime. Parties should be encouraged
to make offers to settle that include a clear, genuine, understandable compromise. The Rule
should apply almost automatically when one beats one’s offer. But where there is no clear
compromise and the other side cannot readily determine where it stands under the offer, then
applying the Rule will incentivize a strategic game whereby counsel try to put enough certainty
of compromise in an offer to fool the judge but leave enough uncertainty to fool the defendant.
It seems to me that the incentives should be otherwise. Rule 49 should be interpreted so that
clear, understandable, genuine compromise is rewarded and clever efforts to obtain the benefit of
the Rule without making a meaningful, clear, and understandable compromise are not.

[16] I find that the plaintiff has failed to meet her burden to establish that the judgment is as
favourable or more favourable than the terms of her offer to settle under Rule 49.10(1). The
plaintiff then is not entitled to costs on a substantial indemnity basis from'the date of the offer.
Rather, she is entitled to costs on a partial indemnity basis throughout.

The Quantum of Costs

[17] 1 do not view it as my role to assess the plaintiff’s costs on anything like a docket-by-
docket or even a particularly mathematical basis.

[18] The fixing of costs is & discretionary decision under section 131 of the Courts of Justice
Act, That discretion is generally to be exercised in accordance with the factors listed in Rule
57.01 of the Rules of Civil Procedure. These include the principle of indemmity for the
successful party (57.01(1)(0.a)), the expectations of the unsuccessful party (57.01(1)(0.b)), the
amount claimed and recovered (57.01(1)(a)), and the complexity of the issues
(57.01(1)(c)). Overall, the court is required to consider what is “fair and reasonable” in fixing
costs, and is to do so with a view to balancing compensation of the successful party with the goal
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of fostering access to justice: Boucher v Public Accountants Council (Ontario), 2004 CanlLll
14579 (ON CA), (2004), 71 O.R. (3d) 291, at paras 26, 37.

[19] Iaccept, as does counsel for the defendant, that the rates charged by the plaintiff’ s>lawye.r
were discounted and were very reasonable.

[20] The plaintiff says that the matter was complex. It was complex factually in that there
were literally over 200 small, individual disputes between the parties. Unfortunately it took
many days of evidence to provide clarity on the facts after legal submissions did not provide the
clarity required to determine the issues.

[21] But the case was not complex legally. It turned on one clause in a contract that should
have been the focus throughout. The plaintiff approached the case with a scattergun of causes of
action against multiple parties that made the case much more complex to resolve. While lawyers
frequently sue everyone in sight especially in the insurance field, the risks of doing so in a
commercial case are obvious. Here the plaintiff has incurred costs equal to her judgment if not
more. I know from seeing the detailed dealings that she had with the defendant and others and
the excessively detailed documents that she prepared for the purposes of case, that the plaintiff
was very active in her own claim. Much as her zeal caused the defendants to incur much
undesired time and expense in dealing with the condominium purchase, her approach to the
litigation made it disproportionately expensive. :

[22] Not every possible claim has to be made. For example, the Statement of Claim sought
both rescission of the agreement of purchase and sale and specific performance of the same
agreement. The two are mutually exclusive.

[23] The decision to seek a CPL also was unnecessary and, in my view, an unreasonable step
at the late date what it was taken. By then, the plaintiff would only have closed if the defendant
assured her that she was getting the unit built as she wanted it. I said in a prior endorsement that
no court would order specific performance of this residential condominium agreement. Not only
is the condo not unique in law, but here, the parties could not agree on how it was to be built. No
court could or would superintend the re-design and construction processes with 200+ open
decisions on which the parties could not agree. The plaintiff actually wanted her deposit back.
Subsection 103(6)(a)(i) of the Courts of Justice Act, RSO 1990, ¢.C.43, specifically provides for
the discharge of a CPL where money is sought in the alternative to the interest in land. You
cannot get your deposit back and claim to own the land at the same time.

[24] Similarly, the decision to sue Crayon Design Company Inc. and its employee Ms.
Krismer for a myriad of torts, while legally permissible, caused significant wasted costs. It drove
a wedge between the vendor and its agent and thereby caused the vendor to use Mr. Hart as its
witness while Ms. Krismer was represented by her insurer. This doubled the number of
affidavits and the cross-exanimations. Ultimately, after the vendor admitted that it was bound by
its agent Crayon and Ms. Krismer, and case management had been implemented, the plaintiff
agreed to let Crayon and Ms. Krismer out of the action and to discharge the CPL so as focus the
case on the deposit. However, the plaintiff included in her Bill of Costs all the time she spent
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suing the Crayon and Krismer and pursuing the CPL. Those costs do not lie at the feet of the
vendor.

[25] Iam not ignoring that the defendant did not make it easy for the plaintiff. It did agree to
allow the CPL to be issued on consent under a reservation of rights. But it was slow to respond
at times and it was strategic in its decision-making to be sure. Even once deals were made to
remove the CPL or to let Crayon and Krismer out of the action, for example, it took months to
implement the deals because of positional play on all sides.

[26] Moreover, | am mindful that while the defendant won on all but one issue at the summary
judgment motion, there was no divided success. The plaintiff won her deposit back which was
100% of the money that was realistically at issue. It is true that she lost on her claim for punitive
damages but that claim never had an air of reality in a contract case and it had little or no effect
on the costs incurred.

[27] The plaintiff's failure to focus matters down to their essence resulted in unnecessary
proceedings. The CPL, the shotgun of causes of action, the naming of Crayon and Krismer, and
the plaintiff's initial allegation about the square footage of the unit that was made but never
pursued, were all unnecessary issues that caused significant costs that did not contribute to the
outcome. The plaintiff’s gross over-statement of her case was referenced in para 36 of my
Reasons. It resulted in at least two days of the hearing being wasted just trying to figure out

which samples the plaintiff was shown and which were not provided and when. While the’

plaintiff repeatedly accuses the defendant of being unwilling to negotiate with her, her positions
fanned the flames throughout. .

[28]  Finally, while I will not tax dockets closely at all, 179 hours of student time, especially
time preparing for and attending to watch examinations is excessive. Students should freely be
brought to examinations and to court to watch and to learn. ‘But where there are already two
billing counsel in attendance, the student learning time is overhead to the firm unless the
students’ are making a contribution of value in the proceeding.

[29] 1 have considered the fact that there was a 12 day motion/mini-trial, several case
management hearings, and many days of examinations out of court. It seems to me that there
was much duplication in the examinations of Krismer and Hart that was avoidable. There was a
full banker’s box containing over a dozen thick volumes of documents demanded as answers to
undertakings and put before the court by the plaintiff with only one or two individual documents
ever being referred to.

[30] In short, there were excessive and unnecessary steps taken by the plaintiff throughout the
proceeding seemingly uninhibited by economic rationality. In Marcus v. Cochrane, 2014 ONCA
207, at para. 15, Goudge J.A. remarked:

The comparison of what this dispute was about and what was spent on it is stark and
difficult to justify. While undoubtedly Mr. Marks, as counsel asserting the claim, must
bear the greater responsibility, the principle of proportionality which is fundamental to
any sound costs award cries out for application by both counsel. With the assistance and
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indeed the direction of the trial judge if need be, counsel simply must cut the cloth to fit.
The health of the justice system depends on it. Trial costs cannot serve as an incentive to
look away from this important challenge.

[31]  Ittook active case management to undo the CPL, end the claim for specific performance
to require the defendant to re-build the condo unit, and to get Crayon and Krismer released from
the claim so that the action could focus on the real issue under the agreement of purchase and
sale.

[32] There was excessive time allocated to the defendant 206 Bloor for the proceedings
against Krismer, Crayon, and for students. I also find that in conducting its own settlement
calculus, the defendant cannot be taken to have reasonably anticipated that the plaintiff would
incur costs anywhere near to the value of her entire claim. That just cannot be a proportional
approach.

[33] The hourly rates charged by counsel for the defendant were higher than those charged by
counsel for the plaintiff. Yet their bill to their client came in just over $300,000. It seems to me
that on a partial indemnity basis it is fair, reasonable, and appropriate for the defendant to have
considered itself at jeopardy for partial indemnity costs of $225,000 all-in and I fix the costs that

it is to pay to the plaintiff at that amount.
Z;}‘ ,41

F.L. M‘y'ers >

Released: February 12, 2016

174



TabP



THIS IS EXHIBIT “P” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

L7

Commissioner for Taking Affidaviis (or as may be)

Vineet he kr7
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Suite No. 901
Residential Unit No. _01 Level 9
Floor Plan___ Half Floor North

206 BLOOR STREET WEST
CONDOMINIUM AGREEMENT OF PURCHASE AND SALE

1. PROPERTY

The undersigned Linda Paris Faith ROSENBERG (collectively or individually, as the case may
be, the “Purchaser”) agrees with 206 Bloor Street West Limited (the “Vender”) to purchase the
following property (the “Property” or the “Residential Unit™) being the proposed Residential
Unit noted above, substantially as shown for identification purposes only on the floor plan
attached hereto as Schedule D and finished substantially in accordance with the finishing
package described in Schedule C hereto annexed, together with one parking unit to be in a
location to be assigned by the Vendor, in its sole discretion, together with an undivided interest in
the common elements .appurtenant thereto, including any common element areas designated as
being for the exclusive use of the Residential Unit, all in accordance with condominium plan
documentation proposed to be registered on a portion of those lands and premises situate in the
City of Toronto, being presently comprised of Part of Lot 1, West of Avenue Road, Registered
Plan 289 York, designated as Part 1 according to Plan 66R-22283, City of Toronto, together with
a right-of-way in the nature of an access easement in common with others entitled thereto over
Part of Lot 1, west of Avenue Road, Plan 289 York, designated as Part 2 on said Plan 66R-22283
(the “Right-of-Way™), as more particularly and currently shown on the site plan attached to the
Vendor’s disclosure statement (the “Lands”), on the terms and conditions hereinafter set out.

2. PURCHASE PRICE

The purchase price for the Property shall be the sum of __$2, 059.000.00 (Cdn.)
(the “Purchase Price”), inclusive of the Goods and Services Tax and the Ontario Single Sales
Tax (hereinafier collectively referred to as the “HST” or “Hamonized Sales Tax™) (hereinafter
defined) (but net of any applicable rebate) (as hereinafter defined) which shall be assigned to the
Vendor, as set out in Schedule “E” - HST Included in the Agreement of Purchase of Sale price,
attached hereto. The Purchase Price shall be payable as follows: '

Lb) _ 0 submitted with this Agreement, as an initial deposit;
cre U3 d
. ) 0_(Cdn.), by post-dated cheque with this Agreement
Cthohex- q Ao (O - the date of this Agreement as a further deposit, bringing the
amount equal to 10% of the Purchase Price, pending
ﬁ | S g/ c] o0 . o¢ srmination of this Agreement;
- . ).00 (Cdn.) equal to 5% of the Purchase Price, by post-dated
LC) G Lf SS’ eement payable 180 days after the date of this Agreement as
T“P(\‘, \ L’ aoll inging the total deposits to an amount equal to 15% of the

o)

42

ing completion or other termination of this Agreement;

# 102,900
o .
CR R ¢ 4s6 ).00 (Cdn.) equal to 10% of the Purchase Price, by post-dated

\u\ U\ o\ :eement payable 270 days after the date of this Agreement as
o N inging the total deposits to an amount equal to 25% of the
S, 9o ling completion or other termination of this Agreement;

(¢)  The sum of $1.544,250.00 (Cdn.) equal to 75% of the Purchase Price, by certified
cheque payable to the Vendor’s Solicitors, in trust, on the Confirmed Possession
Date; and

® The balance of the Purchase Price by certified cheque payable to the Vendor’s
Solicitors (or as they may direct) on the Closing Date, subject to the adjustments
hereinafter set forth,

35977136 4
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3. CLOSING DATE

(a) The Purchaser shall occupy the Unit on the Confirmed Possession Date, as
defined in this Agreement, as such date may be extended or accelerated pursuant
to the terms of this Agreement.

®) The transfer of title to the Unit shall be completed on the Closing Date, as defined
in this Agreement, as such date may be extended or accelerated pursuant to the
terms of this Agreement.

4, SCHEDULES

The following schedules are integral parts of this Agreement and are contained on subsequent

pages:
Schedule A - Additional Provisions of this Agreement
Schedule B - Occupancy Agreement
Schedule C - " Residential Unit Finishes
ScheduleD - Floor Plan of Residential Unit
Schedule E HST Included in Agreement of Purchase and

Sale Price

’

All deposit cheques shall be made payable to the Vendor’s Solicitors, in trust. All funds shall,
subject to what is contained in this Agreement to the contrary, be held in trust by the Vendor’s
Solicitors or replaced by security of a prescribed class in accordance with subsection 81(7) of the
Act pending completion or other termination of this Agreement, and shall be credited on account
of the Purchase Price on the Closing Date.

The Purchaser acknowledges that he or she has received all pages of, schedules and addendums
to, this Agreement, '

-Notwithstanding anything herein contained to the contrary, if the Purchaser has not delivered to

. the Vendor an acknowledgement of receipt of each of the Vendor’s disclosure statement (the
“Disclosure Statement”) and a copy of the Agreement accepted by the Vendor in order to
evidence the commencement of the Purchaser’s ten (10) day statutory rescission period by no
later than the third (3rd) day following the date of the Purchaser’s execution of this Agreement,
then the Vendor may terminate this Agreement at any time thereafter upon delivery of written
notice to the Purchaser. If the Purchaser does not execute the said acknowledgement while at the
sales office, the Purchaser may deliver the acknowledgement in the manner provided in this

Agreement, provided it is delivered within the afore-referenced time period.

DATED this _16th  day of August ,2010_.

SIGNED, SEALED AND DELIVERED

In the presence oft ) 9(/’%,——————{ ) (Signature)

WITNESS: ) Purchaser: Linda Paris Faith Rosenberg  (~ )
/\

) D.OB. January 15, 1960 SIN. 468267208
, %& D.L#

)} Address: 487 St. Germain Ave. Toronto, Ontario M5M 1W9
)

) Telephone (H): _ 416-782-1464 (C) 416-505-4629
) Telefax: '

)




In the presence of:

(Signature)

WITNESS:

Purchaser:

D.O.B.

D.L#

S.IN.

Address:

L N ™ I W e N N 4

Telephone (H): -

®

Telefax:

The undersigned hereby accepts the offer and its terms, and agrees to and with the above-named
Purchaser(s) to duly carry out the same on the terms and conditions above mentioned.

ACCEPTED this 16th _ day of August ,2010_.

Vendor's Solicitors

Purchaser’s Solicitors

SIGNED, SEALED AND
DELIVERED

MILLER THOMSON LLP Pikov & Kleinberg

Barristers & Solicitors

Bernie Kleinberg

Suite 5800, 40 King Street West | 110 Eglinton Ave. West

Toronto, ON M5H 3S1

Toronto, ON

Atin: Mr. Leonard Gangbar 416-488-2100

Telephone: 416.595.8199

Facsimile: 416.595.8695

206 BLOOR STREET WEST
LIMITED
Per:

mhorized Signing Officer:
1 have the authority to bind the

Company

3597713.6
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206 BLOOR STREET WEST
SCHEDULE A
ADDITIONAL PROVISIONS

DEFINITIONS

In addition to any other defined words or terms used thronghout this A, at,
t, th
terms set out below shall have the meanin gs ascribed thereto:lggmely: gresmen, fe d.eﬁned

@

®)

3597713.6

©

@

©

®
®

®

®

®

&)

“Act” means the Condominium Act, S.O:. 1998, the regulations- thereunder and
any amendments thereto, and any other terms used hercin shall have ascribed to

- them the definitions contained in the Act or in the Condominium Documents,

unless the context herein otherwise requires;

“Agreement” means tlns agreement of purchase an& sale, together with all
Schedules hereto, and including any amendments and addendums to this

- Agreement;

“Building” means the residential structure constructed, or to be constructed, by

- the Vendor on the Lands;

“Cl'osin;g Date” or “Date of Closing” or “Closing” means that date_or dates
designated by the Vendor’s Solicitors as the date on which registrable transfer of

title to the Property will be delivered to the Purchaser, which date shall be at least -

15 days after written notice that the Creating Documents have been registered.

* The Vendor may, in its sole discretion, postpone the Closing-Date from time to
time, provided that the Closing Date shall not be later than 24 months after the -

Confirmed Possession Date; . :

“Condominjnm™ means the condominium to be created by the registration of the
Creating Documents;

“Condominium Corporation” or “Corporation” means the condominium
corporation constituted under the Act by the registration of the Creating
Documents; : |

“Condomininm Documents” means, the Creating Documents, the by-Iaws and
tules of the Condominjum and the Disclosure Statement (inclusive of the budget
statement), as may be amended from time to time;

“Confirmed Possession Date” means the date, or any extension or acceleration
thereof, pursuant to the provisions of this Agreement selected by the Vendor and
confirmed in writing to the Purchaser at least 120 days before the date identified
in such notice, and confirmed no later than 30 days following the completion of
the roof assembly of the Building which contains or-incorporates the Residential
Unit, and which selected date shall not be more than 24 months from the
originally scheduled Tentative Possession Diate. If the Vendor has not so provided
the Purchaser with the notice and confirmation at least 0 days prior to the

Tentative Possession Date, the Confirmed Possession Date shall be deemed to be
“the Tentative Possession Date. If the Creating Documents were registered at least

22 days prior to the Confirmed Possession Date, the Confirmed Pdss_e;gion Date
shall also be the Closing Date; - P

“Consultant” means any or all of the Vendor’s architects, planners, engineers and
other professional and business advisors as may be relevant in the context;

“Creating Documents™ means the declaration, plan, and description which are to
be registered and will serve to create the Condominium, as may be amended from
time to time; -
“Disclosure Statement” means the statement delivered by the Vendor to the
Purchaser as required by the Act;
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. “ETA” means the Excise Tax Act (Canada), as amended;

“Governmental Authorities” or “Governmenta] Authority” means the

Municipality or any other relevant governmental uthori i
public utility; & . authority or agency or private or

“GST” means the federal goods and services tax exigible with. pect t ‘
within transaction pursvant to the ETA; & - .W o the

“Hamonized Sales Tax” or “HST” means the Goods and Services Tax and the

Ontario Single Sales Tax exigible Wwith respect to the withi i
oty gi pect to the within transaction pursuant

“Interix.n Occupancy Period” means the period of time from the Confirmed
Possession Date to the Closing Date;

“Lands” means and includes the lands upon which the Building will be
constructed by the Vendor together with any appurtenant and/or servient interests
thereto, and shall also mean the Lands upon which the Residential Structure and
the Retail Structure have been constructed, as the context may require; :

“Mortgagee” means the Vendor’s construction lendér for the development of any
part of the Lands comprising the Residential and Retail Structores; .. ¢

“Municipality” means the City of Toronto;

f‘Of:cupt;mcy Agreemgnt" means the terms and conditions of ‘occupation of the
Unit during the Interim Occupancy Period, as described iri Schedule B hereto;

“Occupancy Fee” means the monthly fee payable in advancé by the Purchaser

“"during the Interim Occupancy Period and based upon the ‘aggregate of the
following amounts: .

()  where applicable, interest ‘calculated on monthly basis on the ‘unpaid 1
balance of the Purchase Price at the rate prescribed by the Act;

(i)  an amount reasonably estimated by the Vendor on a monthly basis for
municipal realty taxes attributable to the Property; and - :

(iif)  the projected monthly common expense contribution for the Property;

‘Tlah Act” means thé Ontario New Home Warranties Plan Act, R.S.O. 1990, c.
0.31, as amended; . .

“Permitted Encambrances” means those instruments and documents, to which
the Purchaser’s title will be subject being the following:-

() - the Condoininium Documents, including any agreements refemed to

- therein, notwithstending that they may be amended ard varied. from the

proposed Condominjum Documents contained in. the Disclosure
Statement; : ’

@) any subdivision, servicing, condomininm, development, site plan, master -
site, joint user, security, access and circulation, comstruction licence,
reciprocal or party wall agreement, or other instrument containing
provisions relating to the use, development, constructing maintenance and
repair of the Residential Structure and/or the Retail Structure;

(iif)  all existing and proposed easements, rights of way, licences and rights
affecting the Lands and which may be required by or for the Retail
Structure and any Governmental Authority and/or owners of neighbouring
lands, provided same are complied with ‘and do not materially and
adversely affect the use of the Property for residential purposes, The
Purchaser shall consent 1o the granting of any such casements, licence and
rights and shall execute all documents requisite for this purpose;
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"(v)  an Encroachment Agreement between the thcn.reéistered owner of the

Toronto, and any similar encroachment agreement the existence of which
does not impair the value, use or marketability of Property;

(v)  any leases, restrictions, restrictive covenants or conditions that run with
the Lands;

(v)  any agreements relating to the sharing of costs bet»'vcez; the Condominiurﬁ

and owners of neighbouring lands, including, without limitation, the Retai]
Structure; .

. (vii)  temporary easements in favour of the Vendor for construction, operation,
sales and/or rentals relating to the Condominium, and any other
component portion of the overall site currently owned by the Vendor
including, but not limited to, the Retail Structure; :

(viii)  any reservations contained in the original Crown Pa{ent; and

(ix)  any other title qualifications which do not mhtexially adversely affect the
use, enjoyment or marketability of the Property.

“Reciprocal Agreement” means the reciprocal easement and - cost éharing
agreement between the Condominium Corporation and the owner, from time to
time, of the Retail Structure Boverning the.use, operation, maintenance and Tepair
of the Shared Facilities within the Building, as the term “Shared Facilities” is
defined in the Reciprocal Agreement, the format of which accompanies the
Disclosure Statement received by the Purchaser;

*Residential Structure” means the (proposed) units and common elements of the
Condominium which form an integral part of the Building; '

“Retail Structure” means the ground floor and other portions of the Building
owned by the Vendor that do not form part of the description of the
Condominiurn; ’

“Tentative Possession Date” means October 31,- 2011 or any extension or
acceleration thereof pursuant to the provisions of this Agreement;

“Vendor’s Solicitors? shall ﬁem Miller Thomson LLP; and :

“Warranty Program” means the Tarion Warranty Program.

CONFIRMED POSSESSION DATE

(a)

ROl

35971M3.6

If the Residential Unit is not substantially completed, to a stage sufficient to
permit lawful occupancy thereof in accordance with the applicable requirements
of the Governmental Authorities, by the Confirmed Possession Date (determined
or established in accordance with subparagraph 1(i) above), or by the accelerated
Confirmed Possession Date pursuant to subparagraph 2(c) hereof, for any reason
whatsoever, so that the Purchaser cannot be given possession thereof on such
date, the Vendor, may unilaterally extend the Confirmed Possession Date (i) once
for a period of up to 120 days, upon at least 65 days prior written notice to the
. Purchaser; and (ii) once for'a period of up to 15 days, upon at-least 35 days prior
written notice to the Purchaser, or alternatively, the Vendor may declare this
Agreement to be at an end, in which event all deposits shall be returned to the
Purchaser with interest at the rate prescribed under the Act, and thereafter neither

the Vendor nor its agents shall be liable for any costs or damages suffered or
incurred by the Purchaser thereby;

The provisions of subparagraph (a) above are intended to reflect the Warranty
Program’s policies, regulations and/or guidelines on extension of the Confirmed
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The Vendor may accelerate, and the Purchaser hereby consents to the écceleraﬁon
of, the Tentgtg;e 0I;c:ssession Date and/or the Confirmed Possession Date for one
or more periods of time, not exceeding six (6) months in the aggregate to an
e«:xr.!xer date which shall become the Confirmed Possession Date upon the Vendor
giving to the Purchaser not less than 60 days prior written notice thereof; and

:I'he Purchaser shall notify the Vendor’s Solicitors as to the manner in which title
is to be takm by the Purchaser and, if not previously provided, the dates of birth
and marital status of all persons taking title to the Property, and the address for
sm'nce to be inserted in the transfer and in the event the Purchaser fails to so
notify the Vendor’s Solicitors by at least 30 days before the Confirmied Possession
Date, then the Vendor and Vendor’s Solicitors shall be entitled to engross the
transfer of title to the Property in the name of the Purchaser as noted on Page 1 of
this Agreement and the Purchaser agrees to accept the aforementioned
conveyance in such manner and acknowledges that he/she shall be bound thereby
and shall be estopped from requiring any further changes to the manner in which
the transfer is so engrossed. In the event the Purchaser requests that the Vendor
and/or the Vendor’s Solicitors amend or in any way change the manner in which
title has been engrossed after this pericd, then the Purchaser shall pay the
Vendor’s Solicitors costs, directly to the Vendor’s Solicitors, as an adjustment on
the Confirmed Possession Date, to amend or change the transfer.

3. POSSESSION DATE AND OCCUPANCY FEE

@

®

35977136

If the Residential Unit is substantially completed sufficient to pémit occupancy
on the Confirmed Possession Date (as extended or accelerated) the.Purchaser
shall occupy the Residential  Unit on the Confirmed Possession Ddte, The
Purchaser shall determine from the Vendor the time of day when the Purchaser
may move into the Property. The Purchaser covenants to not move at any other
time cxcept with the consent of the Vendor, The Purchaser further covenants,
acknowledges and agrees that during the Interim Occupancy Period, the Purchaser
shall not be entitléd to make any alterations or additions to the Property or to

- install any construction changes, finishes or itéms to the Property. The Purchaser

agrees to indemnify and save harmless the Vendor from any damages, costs or
expenses incurred by the Vendor as a result of a breach of this provision by the
Purchaser, .

The Act provides that the rate of interest prescribed in the Act is the rate that the
Bank of Canada has most recently reported as the chartered bank administered
interest rate for a conventional one-year mortgage, established or determined as of
the first day of the month in which the Purchaser assurnes (or is required to
assume) interim occupancy of the Residential Uhit. However, for ease of
administration, the' Vendor shall be entitled to utilize the Bank of Canada’s
reported chartered bank administered interest rate for a conventional ‘one-year
mortgage, established as of the first of the month immediately preceding the
month in which the first interim occupancy occurs in the Condominium, and

" which interest rate figure shall be utilized for calculating .the interest component

of the Occupancy Fee for all purchasers comipleting an interim occupancy in the
Condominium. All occupancy fees so paid by the Purchaser shall be re-adjusted

182



L]

[ CO 3 CJ 3 03 Oo

2

P e B

-

o 0 O

(©)

@

OF

@

3597713.0

()

®

-5-

between the parties hereto on the Closing Date, if necessary, for any vari

discrepancy between the prescribed rate of interest and th:lx-'ya:ce of mt};rcst m:;
by the Vendor as aforesaid. The common expense component of the Occupancy
Fee_ shall also be re-adjusted on the Closing Date, if necessary, between the
projected monthl)f common expense contributions, and the final monthly common
expense contributions attributable to the Property as set out in or confirmed by the

effect and complete any re-adjustment with the Vendor (whether with respect to
any of the components of the Occupancy Fee or otherwise) within 30 days of
being requested to do so by the Vendor,

The Purchaser acknowledges that the Occupancy Fee shall not be credited by the
Vendor as part of or-as payment against the Purchase Price and shall not' be
considered as a deposit against the Purchase Price. The Purchaser shall, on or
before taking possession of the Residential Unit deliver to the Vendor: (i)  series
of twelve (12) monthly post-dated cheques as required by the Vendor to cover the
Occupancy Fees; (ii) a cheque for the prorated Occupancy Fee period between the
Confirmed Possession Date and the end of the month ix ‘which the Confirmed
i’,ossmsion Date occurs; and (jif) any and all other documerits required by the
endor. .

The Purchaser aclmowledges and agrees that the issuance of either & Consultant’s
certificate of substantial completion or the Municipality’s occupancy certificate
shall, constitute complete and absolute acceptance by the Puichaser of all
construction matters, and the quality and sufficiency thereof, <o

The Vendor shall indemnify the Purchaser against any liability for any lien claims
which are the responsibility of the Vendor, its trades and/or suppliers-in full
‘satisfaction of the Purchaser’s rights under the Construction Lien" Act, R.S.0.
1990, and any amendments thereto, and the Purchaser shall not claim any lién
holdback, notwithstanding that the Vendor has not fully completed the Property or
the common elements. )

On each of the Confirmed Possession Date and the Closing Date, the Purchaser
shall deliver to the Vendor’s Solicitors a clear and up-to-date execittion certificate
for the Purchaser. :

Notwithstanding what is contained in paragraph 3 (a) above, at the sole discretion -

of the Vendor, the Purchaser may not be allowed to occupy the Property until the
occupancy . requirements of any relevant Governmental Authority have been
complied with and, if the Purchaser shall occupy the Property prior to the
compliance of the aforesaid occupancy requirements, the Purchaser shall
indemnify the Vendor for any costs, charges or penalties payable by, or claimed
against, the Vendor as a result thereof. The Vendor shall have the right to defer
the Confirmed Possession Date until all relevant Governmental Authorities
consent to such occupancy. .

Notwithstanding the occupancy of the Property and the delivery of title thereto,
the Vendor or any person authorized by it shall be entitled at all reasanable times,
(except in the case of an emergency or perceived emergency; in which event the
Vendor shall have immediate entry into the Property) to enter the Property in
order to make inspections or to do any work or repairs therein or thereon which
may be deemed necessary by the Vendor in connection with the completion,
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rectification or servicing of any installation in the Pfoperty and such right shall be
in addition to any rights and easements created under the Act. 4

4, TITLE

@

®

()

@

©

®

(=)

The Vendor shell not be obligated to obtain or register on title to the Property a
release of any of the Permitted Encumbrances, nor shall the Vendor be obliged 1o
remove any of the Permitted Encumbrances, and the Purchaser shall satisfy
himself or l}ex:self &s 1o compliance therewith. If there are any outstanding worle
orders pertaining to the Condominium on either of the Confirmed Possession Date
or the Closing Date; the Vendor shall take reasonable steps within its discretion,
to assure any relevant Governmental Authority that such outstanding work will be
attended 10 and, notwithstanding the existence of suck notice or work orders, the
Purchasc‘r shall complete this transaction notwi ding and-accept the Vendor’s
undmnk_mg to rectify and/or repair any work which is the subject of such
outstanding work orders within a reasonable time thereafter. .

If Permitted Encumbrances include one or more mortgages, charges, debentures
or trust deeds in favouwr of a Mortgagee that are not to be assumed by the
P}nchascr. the Purchaser shall accept the Vendor's written undertaking to
discharge the same from title within a reasopable time after the Closing Date, .
provided such undertaking of the Vendor is accompanied by 2 written statement
from the Mortgagee confirming the amount required to be paid to obtain a

- discharge with respect to the Property, a direction from the Vendor directing

payment of the amount specified by such Mortgagee, and an undertaldng of the
Vendor’s Solicitors to register such discharge as and when received. © -

The Purchaser shall execute all documents, without payment by the Vendor which
may be required to convey or confirm the Permitted Encumbrances and shall, if
required by the Vendor, extract a similar covenant in any agreemerit enteied into
with any subsequent purchaser; : '

The Vendor shall have a vendor’s lien for unpaid purchase monies on Closing and
shall be entitled to register a notice of lien against the Property any time on or
after the Closing Date, : ' -

This Agreement shall be subordinated to and poslpohed to any moﬁgages on the
Lands arranged by the Vendor and any advances made thereunder.ﬁom time to

‘time.

This Agreement is personal to the Purchaser, and does not create an interest in, or
a right to a lien against the Property, the Building and/or the Lands. The
Purchaser shall not register, or cause to be registered on fitle, notice of this
Agreement nor any notice thereof, nor any caution with respect thereto, nor any
certificate of pending litigation or' other similar court process, nor shall the
Purchaser give, register or permit to be registered any encumbrance against the
Lands or sell, encumber or make any other disposition of the Property, until after
the Closing Date. - . .

The deed/transfer of the Property may contain the covenants and restrictions

- referred to in this Agreement, The Purchaser hereby shall abide. by such

covenants and restrictions after the Closing Date, and, if the Vendor so requires,
the Purchaser shall exact similar covenants and restrictions from any immediate
successors in title to the Property, all of which shall be assigned to and for the
benefit of the Vendor. ' .

5. - REQUISITIONS

Provided that the title to the Unit is good and free from all encumbrances, except the Permitted
Encumbrances and save as otherwise set out in this Agreement, the Vendor shall notify the
Purchaser or the Purchaser’s solicitor forthwith afer the registration of the Condominium
Documents (the “Notification Date™). The Purchaser is to be allowed 10 days after the
Notification Date to examine the title to the Property at his/her own expense, and shall not call
for the production of any surveys, title deeds, abstracts of title, grading certificates, occupancy

35977136
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permits or certificates, nor any other proof or evidence of the title iabili

Property, except such copies thereof as’ are in the Vendor’s poss::sig:.cupll‘ai’blﬁymizf g:
afqrcn}:nuonefl fime period the Purchaser furnishes the Vendor in writing with any valid
‘obJecuon to title wlm.:h the Vendor shall be unable or unwilling to remove, and which the
Purcpaser will not waive, or that is not insurable (at the Purchaser’s cost) by ,a' title insurance
pIOVIdt?t, then this Agrgement shall, notwithstanding any intervening acts or negotiations, be null
and void, and all deposit monies theretofore paid shall be returned to the Purchaser with interest,

from the date of termination, at the rate i
' prescribed under the A
extras orderg:r.l by the Purchaser from the Vendor and then tmpaiccit’ e stions for v

6. = TENDER

(8)  Any tender of documents or mionies hereunder may be made on the Vetidor or the
'Purch_aser, or upon their respective solicitors, and money shall be tendered by .
nogotiable cheque certificd by a Canadian chartered bank, a ‘Canadian trust
company or by electronic transfer of fands; ' .

(®) *  Any tender that can be made on the Confirmed Possession Date shall be by
: attendance or delivery at the Vendor's Solicitor’s office between the hours of
10:30 am. and 12:30 p.m. or between the hours of 2:00 p.m. and 4:30 pam.

(c)  Since the Teraview Electronic Registration System (the ‘TERS”) is operative in
: respect of the Lands, the Purchaser shall be obliged to retain a solicitor who is
both an authorized TERS user and in good standing with the Law Society of
Upper Canada, and shall authorize such solicitor to enter ‘into the Vendor’s
Solicitors® standard form of escrow closing agreement (the “DRA™), establishing

" the procedures and timing for completing this transaction, to be delivered by the
Vendor'’s Solicitors to the Purchaser’s solicitor no later than 5 days prior to the
Closing Date. The delivery and exchange of documents and monies shall not
occur contemporancously with the registration of the transfer/deed but shall be
governed by the DRA. The Purchaser shall not be entitled to receive a
transfer/deed to the Property unmtil all of the Purchaser's requisite closing
documents are delivered to the Vendor’s Solicitors and the balance of funds due

on Closing are either remitted by certified cheque or by electronic funds transfer

An effective tender shall be deemed to have been validly made upon the . .

Purchaser without the necessity of personally attending upon. the Purchaser or the
Purchaser’s solicitpr when the Vendor's Solicitors have: . . .

(1) delivered all of the Vendor's closing documeénts in dccordance with the
DRA, it being acknowledged by the Purchaser that keys to the Property
shall be released directly from the seles office or the construction site
office and the Vendor shall not otherwise be required to produce or deliver
the same;

(i) . advised the Purchaser’s solicitor, in writing, that the Vendor is ready,
willing and able to complete the transaction in accordence with the terms
and provisions of this Agreement; and,

(iii)  completed all steps required by TERS in order to complete the transaction

that can be performed by the Vendor’s Solicitors without the co-operation
or participation of the Purchaser’s solicitor and the “completeness

35977130
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signatory” for the transfer/deed has been electronically “signed” by the
Vendor’s Solicitors, ’ '

ADJUSTMENTS

(@

()

- ©

G

. .(c)i

35977130

®

Unused Occupancy Fees for the Interim Occupancy Period, all utility costs
including electricity, gas and water (unless included as part of the common

€xpenses or payable by the Purchaser during the Imterim Oceupancy Period), .

realty taxes (including any local improvement rates), interest on the unpaid
balance of the Purchase Price and common €Xpense contributions, am'bntablg to
-the Property, shall be apportioned and allowed to the Closing Date, with that day
itself to be apportioned to the Purchaser.

The Purchaser shall provide the Vendor on Closing with twelve (12) monthly
Ppost-dated c@equ.es payable to the Condominjum Corporation for common
€xpease contributions for the one year period following the Closing Date.

paf'd by the Closing Date, and such realty tax adjustment shall be subject to re-
adjustment as and when the actual final assessment for the Property is available,

The Purchaser shall pay to the Vendor on the Confirmed Possession Date,

together with all GST and/or Harmonized Sales Teax, if applicable, ‘payable in
connection therewith: '

()  the amount of the earolment fee for the Property payable to an.ion
pursuant to the Plan Act; and

“() the cost of water meter installation, water and sewer service connection
charges, sewer impost charges, hydro, sewer and gas installation and
connection charges (inclusive of energization charges and any ‘deposit

" required by any utility provider), the Purchaser’s portion of such charges
and cost to be calculated by dividing the total amount of such charges and
costs by the number of residential dwelling units in the Condominium and
by charging the Purchaser in the Statement of Adjustments with that
portion of the charges and costs. A letter from the Vendor’s Consultant

certifying the said charges and costs shall be final and binding ‘on the
Purchaser. - -

An administration fee of $150.00, plus GST and/or Harmonized Sales Tax, if
applicable, shall be charged to the Purchaser for any cheque delivered to the
Vendor and returned by the Vendor's bank. A ..

If the Purchaser desires to increase the amount to be' paid on the Confinmed

" Possession Date at any time after the expiry of the initial. 10" day statutory

rescission period, or wishes to vary the menner in which' the Purchaser has
previously requested or indicated by execution of this Agreement to take title to
the Property, or wishes to add or change any units being acquired from the
Vendor, then the Purchaser hereby covenants and agrees to pay to the Vendor’s
Solicitors the legal fees and/or disbursements incurred by the Vendor in order to
implement any of the foregoing changes but without there being any obligation on

- the part of the Vendor to approve of, or to implement, any of the changes so

requested,

The Purchase Price includes all development charges, municipal charges,
cducation development charges and levies (collectively, the “Development
Charges”) in effect as of January 31, 2007. If such Development Charges
increase on or after Jamuary 31, 2007 whether by an increase in the existing
Development Charges or in the imposition of new Development Charges, any
such increase, which shall be calculated on a proportionate basis according to the
Residential Unit’s proportionate share of common expenses described in Schedule
D of the proposed Declaration, shall be paid by the Purchaser to the Vendor on
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connection therewith.

the Closing Date together with all GST and/or Hatmonized Sales Tax payable in

8. FINANCIAL INFORMATION

The Purchaser hereby covenants and & ; i i ime ‘
s en _agrees to provide, from time to time, within 10 da
the Vendor’s request, credxf information re:qui.red by the Vendor so as to establish the alﬁx;ﬁ :;'

Without limiting the generality.of the foregoing paragraph, this Agreement shall be conditional *

upon the Purchaser, within 10 days of the date of exccution of this A

h ; 10 > greement by the Purchaser,
prqducmg satisfactory ewdfance to the Vendor, in its sole and sbsolute gscreﬁon, of a
satisfactory mortgage commmnenf or pre-approval signed by a lending institution acceptable to
the V?ndor, confirming that the said lending institution will be advancing funds to the Purchaser

option to terminate this Agreement at any time thereafter upon delivery of written notice .
confirming such termination to the Purchaser at the address of the Purchaser set out in this
Agreement, whereupon this Agreement shall be mull and void and the Purchaser’s initial deposit
cheque shall be returned to the Purchaser without interest or deduction. This condition is
gnclutzled for the sole benefit of the Vendor and may be waived by it, at its sole option, by notice
in writing to the Purchaser, at any time. The Vendor may, &t its sole discretion, elect to accept in
the place of such mortgage commitment to pre-approval, other evidence satisfactory to the
Xlenc_lor gmt the Purchaser will have aveilable sufficient funds to pay the balance due on the
osing Date, ' S

9. MISCELLANEOUS CONDITIONS

(@)  This Apreement and the transaction erising therefrom is conditional upon the

following;
(@ the. Vendor being satisfied, in its sole discretion, with the credit
information referred to above; .

()  the Vendor deterinining on. or before December 15, 2007 in its sole,

- absolute, unreviewable and unfettered discretion that it is satisfied with the

economic feasibility and viability of proceeding with the Condominium

and/or the general acceptance and saleability of the suite type selected by

the Purchaser. The Purchaser acknowledges and so accepts that the

Vendor reserves the right to extend the date referenced in this

subparagraph for a further period of three (3) months by notice delivered

in writing by the Vendor (or its solicitor) to the Purchaser (or its solicitor)

on or before the afore-referenced date, failing which' it shall be -deemed

that the Vendor has not elected to exercise its right to extend such date;
and ' .

(i)  the receipt by the Vendor on or before the Confirmed Possession Date of
zoning, site plan and draft condominfum plan approval for the
Condominium in form satisfactory to the Vendor, subject only to any

- conditions which are, in the Vendor's sole and absolute discretion,
acceptable, . :

(b)  If the Vendor does not notify the Purchaser in writing that any or all of the
conditions in this subparagraph (a) above have been satisfied or waived by the
Vendor, then such conditions shall be conchusively deeméd to have been waived,
and this Agreement shall be completed in accordance with its terms. If the
Vendor notifies the Purchaser that any or all of the conditions contained in this
subparagraph (a) above have not been satisfied or waived, this Agreement shall be

597713.6
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at an end and all deposit monies heretofore paid by the Purchaser 'to' the Vendor
shall be returned with interest at the rate prescribed under the Act and the parties
shall have no further obligations or liabilities to each other whatsoever.

10. PURCHASER’S SALE OR ASSIGNMENT

The Purchaser covenants not to Jist for sale or lease, enter into any offer to sell or lease, advertise
for sale or lease, se.ll or lease nor in any way assign his or her interest under this Agreement or in
the Property, nor directly or indirectly permit any third party to list or advertise the Property for
sale or lease at any time until after the Closing Date, without the prior written-consent of the
Vendor, which consent may be arbitrarily withheld, ' :

The Purchaser acknowledges and agrees that the Vendor may (but is not obligated to) provide its
cot to the. Purchaser’s request to so assign his or her interest under this' Agreement
(including his/her right to personally occupy the Residential Unit) subject to such conditions as
the Vendor in its discretion may reasonably determine, including the payment by the Purchaser
to the Vendor of an assignment fee of $5,000.00 which sum shall be paid to the Vendor at the
time of the Purchaser’s request for such assigoment. In the event that the Vendor, having
investigated the proposed assignment transaction does not consent to such assignment, the
assigament fec less $300.00 for review of the proposed assignment transaction shall be returned
by the Vendor to the Purchaser without interest and in any event within 30 days of receipt of the
Purchaser’s request for the Vendor's permission to such assignment. In the event that the
Vendor provides its consent to the Purchaser’s Tequest to so assign his/her interest under this
Agreement then in that event the Vendor’s Solicitors shall prepare the requisite assignment
agrecment to be executed by the parties and the assignor shall pay the Vendor’s Solicitors’ fees
for the preparation of the assignment agreement at the time of execution of the assignment
agreement by certified cheque made payable to the Vendor’s Solicitors prior to completion of the
assignment. If for any reason the assignor fails to pay the Vendor’s Solicitors® fee then in that
event the assignee shall pay same, with such payment by the Purchaser (assignee) to be reflected
by an appropriate credit to the Vendor or the Vendor’s Solicitors in the Statement of
Adjustments on the Closing Date. The Purchaser further acknowledges and agrees that prior to
the Purchaser entering into the proposed assignment transaction with thé Vendor’s consent, the
aggregate total deposits set out in Paragraph 2 of the face page of this Apreement shall be paid in
full to the Vendor. ' : :

The Purchaser acknowledges and agrees that once a breach of the preceding covenants occurs
such breach is or shall be incapable of rectification and accordingly the Purchaser acknowledges
and agrees that in the event of such breach, the Vendor shell have the unilateral right and option
of terminating this Agreement and the Occupancy Agreement effective upon delivery of notice
of termination to the Purchaser or the Purchaser’s solicitor whereupon the provisions of
Paragraph 25 of this Agreement shall apply. .

Notwithstanding the foregoing, provided the Purchaser provides written notice to the Vendor and
the Vendor’s Solicitors at least 30 days prior to the Confirmed Possessioq ‘Date; the Purchaser
shall be entitled to direct that fitle to the Property be taken in the name of his or her spouse or a
member of his or her immediate family only and shall not be permitted to direct title to any other
third parties. ‘

1. CONSTRUCTION MATTERS AND WARRANTIES

(8)  The Vendor hereby notifies the Purchaser that a “Homeowner Information

" Package” (the “BIP™) is available from the Tarion Wartanty Program. The

Vendor shall deliver a copy of the HIP to the Purchaser as soon as possible after

the acceptance of this Agreement and, in any évent at or before the inspection
provided for in subparagraph (b) below. . : .

()  The Purchaser agrees to meet the Vendor's representative either personally. or in

the company of a designate of the Purchaser or through such designate-alone ata

time designated by the Vendor prior to the Confirmed Possession Date to inspect
the Property, and to complete the Warranty Program Certificate of Completion
and Possession, the PDI form and the Confirmation of Receipt of the HIP form
and any other requisite documents all as prescribed from time to time, and
required to be completed under, the provisions of the Plan Act (the “Tarion
Forms”). The Tarion Forms shall list all deficiencies, substitutions or items that

3597213.6
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cannot be inspected because they are dirty, incom"l‘. ¢ missing an
: A plete or missing and shall
confirm the Confirmed Possession Date, The Tarion Forms shall be executed by

both the Purchaser and the Vendor's representative forthwith after such -

i.n:specﬁon. and the Tarion Forms shall constitute the Vendor's o ertalkin

with respect to i?completc or deficient work. In the event tglalt, ‘tlh?: Vendo%
performs any additional work to the Property in its discretion, the Vendor shall
not be deemed to have waived the provision of this paragraph or otherwise
broadenet.i its obligations hereunder.. The Vendor shell use its reasonable
commercial eﬂ'ort:;. (having regard to weather conditions, the Vendor’s building
schedules, the availability of supplies and services and the Purchaser’s ability to
access the Property) to complete or remedy all jtems listed in the Tarion Forms in
accordance with the Plan Act. No further Tequest for corapletion of items may be

construction of the Property or of the common elements of the Condominium,
whethex: imposed by law, equity or any legislation, shall be restricted to only those
warrauties deemed to be given by the Vendor under the Plan Act, and shall extend
only for the peried and in respect of those items stipwlated or covered by the
Warranty Program, The Purchaser aclmowledges that he/she may be disentitled
to tl‘1e statutory warranties stipulated or covered by the Plag Act if the Property is
not initially occupied by the Purchaser. Under no circumstances whatsoever shall

- the Purchaser or the Condominium Corporation have any claim against the

Vendor for any alleged deficiencies or defects of materials or workmanship other
than as provided for in the Plan Act. - R

‘The Purchaser on behalf of himself/herself and the Com:lommmm Carporation in -

respect of the common elements appurtenant to the Property ‘hereby releases the
Vendor, its servants, agents, employees, directors and officers from -any and all
remedies, claims and causes of action including negligence and ouisance and any
actions that inay be taken against the Vendor by third party proceedings except
the warranty rights against the Vendor granted by the Plan Act: o

_The Vendor shall complete the common elements of the Condominium and the

Property other than the Residential Unit as is'soon as reasonably practicable, but
the failwre of the Vendor to complete the common elements, and the Property as
aforesaid as soon as reasonably. practicable or beyond the minimum standards
required by the Municipality in order to permit occupancy thereof, on or before.
‘the Confirmed Possession Date, shall in no event entitle the Puirchaser to refuse to
take possession of the Property and/or close the within transaction, or to fail to
remit to the Vendor the entire amount of purchase monies required to be paid by
the Purchaser hereunder, or to maintain any holdback of any part of the Purchase
Price or of the Occupancy Fee.

The Purchaser acknowledges and apgrees that any v}auanty -certificate
contemplated will be issued after the Confirmed Possession Date and issnance of

‘the said certificate shall not be & condition to the completion of the purchase and
- sale.transaction, or a condition to the Purchaser performing its obligations under
- this Agreement. : .

The attendance and completion of the inspection and the endorsement of the
Tarion Forms by the Purchaser or the Purchaser’s designate and the Vendor as
contemplated in this Agreement are prerequisites of the Vendor’s obligation to
provide occupancy of the Property to the Purchaser and to complete this
transaction on the Confirmed Possession Date, If the Purchaser fails to"attend the
aforesaid inspection, the Vendor may declare the Purchaser to be in default under
this Agreement and exercise any or all of its remedies provided in this Agréement.
Alternatively, at the Vendor's discretion, it may coraplete the Tarion Forms on
bebalf of the Purchaser, and the Purchaser-hereby irrevocably appoints and
authorizes-the Vendor to act as his/her lawful attomney, in order to execute the
Tarion Forms issued pursuant to the Plan Act. -

The Vendor is not responsible beyond the warranties in the Plan Act for the repair
and/or rectification of any work resulting from ordinary settlement of the Property
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including (but not li.mited to) driveways, walloways, patio stones, sodded areas, or
for amy damage to Improvements or decorations caused by warpage, twisting or

material shrinkage. The Purchaser ﬁn'ther_aclmowledges and agrees that the
Yendor shall not be lja'ble for any secondary or consequential damage (of any

The Vendor may, from time to time in its sole discretion, or as required by any
Governmental Authority or the Mortgagee, change, vary or modify the plans and
specifications pertaining to the Property or the Condominium from the plans and
specifications existing at the time the Purchaser has entered into thig Agreement,
Or as same may be illustrated in any sales brochure, mode] or otherwise, and the
Purchaser shall have absolutely no claim or cause of action whatsoever against the
Vendor or its agent(s) for any such changes, variances or modifications; nor shall
the Purf:haser be entitled to any notice thereof. Where any such change, variation

Residential Unit herein (described, or as may be pictorially represented in any
models, drawings, illustrations or renderings, may have a reversed architectural
lay-out. The Purchaser further expressly acknowledges that the Vendor's ability
to change, vary or modify Plans and specifications is an essential requirement for
the successful completion of the project.  As a result, the Vendor may alter the
model and type of the Residential Unit purchased by the Purchaser. If such
alteration is material, the Purchaser may terminate the Agreement and all monies

The Purchaser further acknowledges that any mode! suites displayed or to be
displayed in the Vendor’s sales office may include or contain items of finishing,
furniture and/or equipment and/or be constructed methods .and materials which
are not to be used or contained in the Property or included in the Purchase Price,
The Purchaser acknowledges that various types of flodring, such as carpets,
marble, tile and/or hardwood floors may result in different heights in the
transitional arveas between them, and that the Vendor may use appropriate
reducers in the area, The Purchaser further acknowledges that it may. be
necessary, during construction of the Residential Unit 1o construct the exit from
the interior to the balcony or terrace adjacent to the Residential Unit with one or

" fnore steps leading from the floor of the Interior to the balcony and/or terrace,

Vendor shall not be responsible or liable for reimbursing the Purchaser for any
costs, expenses, or damages suffered or incurred by the Purchaser as a result of
such delay or damage, and specifically shall not be responsible for any costs and
expenses incurred by the Purchaser in obtaining alternate accommodation pending
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the completion of construction of the Property or the rectification. of the damage,
nor for any costs incurred in having to store or move the Purchaser’s firniture or

' other belongings pending such completion or rectification work, except such,

compepsation as may be specifically paid under the Plan Act,

The Vegdor shall have the right to enter upon the Property, afier the completion
of the within transaction, in order to complete and/or rectify those items which are

- included in the Tarion Forms, and the Vendor shall complete and/or rectify same

within a reasonable time after the Closing Date, having regard to the availability
of equipment, materials and labour and access thereto.

FINISHES & APPLIANCES
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Within 21 days after notification by the Vendor, the Purchaser shall complete the
Vendor’s colour and material selection form for those items of construction or
finishing for which the Purchaser is entitled to make selection pursuant to this
Agreement, failing which the Vendor may complete the same in its sole and
absolute discretion, on behalf of the-Purchaser and the Purchaser shall be bound
by the Vendor’s selection, and the Vendor shall not be liable for any-delays in
baving the Property ready for.occnpancy on the Confirmed Possession Date, The
Purchaser acknowledges that only the items set out in Schedule C are included in
the Purchase Price, and those furnishings, decor, improvements and samples are
for conceptual and display purposes only and are pot included in the Purchase
Price unless specified in Schedule C. The Purchaser.shall have no selection
whatsoever insofar as exterior colours, designs and materials are concerned. The
Purchaser further acknowledges that selections of exterior colours, designs and
materials may be subject to architectural approval from a third party or the

- Municipality, over which the Vendor has po control. All selections of items of
construction or finishing for which the Purchaser is entitled to make selection

pursuant to this Agreement are to be made from the Vendor's samples.. If the
Purchaser’s colour, material, construction or finishing selections are unavailable
for any reason whatsoever, the Vendor shall give to the Purchaser 21 days prior
written notice of such unavailability, during which period, the Purchaser may,
make an alternate selection. If the Purchaser fails to make an alternate selection
as aforesaid, the Vendor may substitute in its sole and absolute discretion, without

. the consent of the Purchaser, materials or finishing which are of equal or better

quality, whether the same are different in colour and/or finish. The opinion of the
Consultant as to the difference in quality is final and binding on the Purchaser.
The Purchaser acknowledges that the colour, finish, grain, texture and/or shading
of wood finishes, marble; granite, carpet,- tiles, kitchen cabinetty or other
manufactured finishing materials or natural may vary from that of those selected

" by the Purchaser from the Vendor’s samples, due fo the variations or shading in

dye lots produced or manufactured by the suppliers.

The Purchaser covenants and agrees to pay the Vendor in advance, for all extras
or changes specifically ordered by the Purchaser from the Vendor and to pay for
the same forthwith upon demand. If this transaction does not close, by reason of
the default of the Purchaser, the Vendor shall retain any sums so paid for extras or
changes, whether installed or not, and shall not be obligated to return same to the
Purchaser and the Vendor shall be allowed to deduct from any deposit or deposits
paid to the Vendor any amounts remaining unpaid for extras or changes.

Where any extras so ordered are not available’to the Vendor for any reason
whatsoever or are not, or tannot be, installed, in the sole and absolute discretion
of the Vendor, the Vendor shall refund to the Purchaser, on a timely basis after
the Closing Date, all monies paid for such extras without interest, and the
Purchaser shall have no recourse, action or claim against the Vendor whatsoever

" with respect thereto.

The Vendor shall not be responsible or liable in any way to the Purchaser for the
quality of, and/or worlananship with respect to the extras, unless same are
purchased from and/or constructed directly by the Vendor. B
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circumstances, perform or have performed any work of any patwe -or ldnd
whatsoever on the Property prior to the conveyance of the Property to the

" Purchaser and in the event of a breach of this covenant, the Vendor shall, in

addition to any other remedy, be entitled to take whatever steps are necessary to

Temove, correct or remedy any such work and the cost or expenses thereof plus a

15% percent amsmﬁon fee shall be paid forthwith upon demand tI::l the
. Vendor, failing which the Vendor shall be entitled to terminate this Agreement,

13. " NOISE WARNINGS AND ACKN OWLEDGMENTS

3597713.6
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time to time by ény Governmental Authorities and that the proximity of the Lands -

to th? Bloor Subway right-of-way and transit operations may result noise,
wbrauon., .electromagueﬁc interference, and stray cumrent transmissions to the

agrees to indemnify and save harmless the Toronto Transit Commission and the

City of Toronto from all claims, losses, judgments or actions arising or resulting .

from any and all Interferences, Furthermore, the Purchaser. acknowledges and
agrees that an emissions, electromagnetic, stray czrent and noise-warning clause
similar to the one contained herein shall be inserted into any succeeding lease,
sublease, or sales agreement and that this requirement shall be binding not only on
the parties hereto but also their prospective successors and assigns and shall not
die with the closing of the transaction. Accordingly, despite inclusion of
(proposed) noise and vibration contro} features within the Condominiwm, noise
and vibration levels from the aforementioned sources may be or continue to be of

concern, occasionally interfering with some activities of the dwelling occupants in

the Condominium. The Purchaser further acknowledges that the elevator banks,
garbage and recycling rooms, the garbage chutes, the Condominium’s mechanical

. equipment, the Condominjum’s amenities and the carrying on of - any

commercial/retail/office activity on, upon and within the Retail Structire may
cause noise Ievels to exceed a comfortable level and occasionally interfere with
some activities of the dwelling occupants in the Condominium. Air conditioning
has, or will have been, installed to achieve adequate interior sound levels. The
Purchaser agrees to complete the transaction herein contemplated in accordance
with the terms hereof, notwithstanding the existence of such potential noise and/or
vibration concerns, and Purchaser further acknowledges and agrees ‘that a noise
warning clause similar to the preceding sentences may be registered on title to the
Condominium if, in fact, same is required by any Governmental Authority. The
Purchaser further acknowledges that in connection with the Véndor’s application
to the Governmental Authorities for draft plan of condominium approval certain
requirements may be imposed vpon the Vendor by the Governmental Authorities
relating to other wamning provisions to be given to purchasers in connection with
environmental or other concerns (such as warnings relating to noise levels, the
proximity of the Building to major streets and similar matters).

The Purchaser further acknowledges that it is anticipated by the Vendor that, in
connection with the Vendor’s application to the Governmental Authorities for

+ draft plan of condominium approval, certain requirements may be jmposed upon

the Vendor by the Governmental Authorities. Without limiting the generality of
the foregoing, the Purchaser acknowledges that the City of Toronto may, in the
future, assume ownership and control of the Right-of-Way over which this -
Condominium, its owners and occupants, will enjoy a right of access to the
entrance to the below grade parking garage within the Condominium, located
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in}m.ediately_ east of the Property as part ofa potential redévelopment of lands
within the vicinity of the Property. In such (future) event, the Purchaser, without

Rrejudice to their rights under the Planning Act, agrees to waive and forego ahy
right to object to any future increase in vehicular and pedestrian traffic on the

Right-of-Way as may be caused ejther by the City’s assumption of the Right-of-"

Way or by redevelopment of any lands whose owners have-legal access to the
~R1ght-9f-Way, including any change of uss or increase in heights and densities as
the City, or the Ontarip Municipal Board on an appeal, may approve,

public laneway. In such event, the Purchaser, as owner of the Residential Unit,
agrees to exqc_ute, or to cause the Condominium "Corporation within the
Pu.rchascr"s ability to do so, to waive and release and claim against the City, and
to mdammfy and hold the City harmless from any claim or action brought by any
}xmt owner in the Condomininm arising from the use of the Right-of-Way for
ingress/egress to and from the Condominium, ‘

Notwithstanding that any proposed redevelopment of property lying to the north
and cast property lines of the Condominium will involve an application by an
adjoining land owner for approval of any such (fature) redevelopment under the
Planning Act, and that the Purchaser, as the owner of Residential Unit, and each
other umit owner in the Condomini together with the Condominium
Corporation will have rights to object to any proposed redevelopment of such
adjacent lands under the Plarming Act, including an appeal of any proposed
redevelopment plan by such land owner to the Ontario Municipal Board, the,
Purchaser aclmowledges the legal possibility that a building or a structure may, in
the future, be erected immediately abutting the north and east property lines of the
Condominium, to an indeterminate height. '

In rooms or areas of the Residential Unit having extensive. glass windows, the
cooling and heating levels which are standard in other parts ‘of the Residential
Unit, may not be achieved. No supplemental heating or cooling equipmient will be
provided for this purpose. . ' : P

The size of the Property as represented by the adyertising and matesials or by
sales personnel is- measured in accordance with the industry standard and,
accordingly may differ from the measurements made using the unit boundaries set
out in the Creating Documents and/or the floor plan as shown on Schedule D.
The Purchaser agrees that he/she is purchasing the Property with the square
footage as calculated under Builder Bulletin 22 of the Warranty Program and has

- 10 claim for rescission, damages or a price abatement based on any other method
of price calculation, including using any advertised or written or verbal

information about the size of the Property to calculate the price per square foot.

- Actual useable floor space may vary from the stated floor area as set forth in

Builder Bulletin 22 of the Warranty Program. If for any reason the 'Vendor shall

. construct the Residential Unit smaller than the square footage described in

Builder Bulletin 22 of the Warranty Program, the sole reedy of the Purchaser
shall be damages for the difference, if any, in the market vaiue between the Unit
as, copstructed and the Unit as it should have béen constructed. The date for
determining such market value shall be the lesser value as of the date of this
Agreement or the Closing Date. A letter or other aclmowledgement from a
Consultant calculating the size of the Residential Uit in accordance with Builder
Bulletin 22 of the Warranty Program shall be final and binding. Without limiting
the generality of the foregoing, the Purchaser is advised that the floor area
measurements are generally calculated based on the middle floor of the
Condominivm Building for each suite type, such that unifs on lower levels may
bave Jess floor space due to thicker structural membranes, mechanical rooms and
other similar items while units on higher floors may have more floor space.
Accordingly, the Purchaser hereby confirms and agrees that all details and
dimensions of the Residential Unit purchased hereunder ar¢ approximate only and

 that the Purchase Price shall not be subject to any adjustment or claim for -

compensation whatsoever, whether based upon the ultimate square footage of the
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Res.identfal Uni.t or the actual or usable. living space within 'the‘ confines of the
Rgs.xdentlgl Unit or otherwise. The Purchaser further -acknowlédges that the
ceiling height of the Residential Unit is measured from the upper surface of the

(f)  The distances between any buildings shown on any site plan or model, and any

neighbouriug or adjacent buildings are approximate only and/or may be modified
during construction, : . :

(8)  The wires, cables and fittings comprising the communications system servicing
the Condominium may be owned by the Vendor and/or the suppliers thereof,

(h)  The Vendor is presently, or may in the futire, be processing a rezoning, Official
Plan amendment, severance and/or site plan approval application (or any related
and ancillary applications including, without limiting the generality of the
foregoing, amendments to the Section 37 Agreement) with respect to the Lands,
Without limiting the generality of the foregoing, the Purchaser acknowledges that
the Vendor or its successors and assigns and/or any related and/or affiliated
companies may, in the future, construct a building or buildings on land adjacent to
or within the vicinity (whether separated by roadways or otherwise) of. the
Condominjum, and that such construction will involve ‘the operation of an _
overhead crane and/or boom from time to time above'and over the. Condominium,
The Purchaser covenants apnd agrees not to object to such construction or claim
such construction -or any result in noise, odor, dust or vibration as an
inconvenience or nuisance. The Purchaser further agrées with the Vendor not to
object thereto, whether directly or indirectly through representation whether
before the primary approval agency of amy Govemmental Authority or any
tribunal on appeal or reference thereto, and not in any way impede or delay the
process of obtaining a re-zoning, Official Plan amendments, site plan

' . amendments, building plans, draft plans of subdivision or condominium,
severance, variance or re-zoning applications brought by the .Vendor, its
successors or assigns or related and affiliated compauies,. with regard to any

 approvals of present or future uses of adjacent or neighbouring propexties or any
portions thereof. The Purchaser bereby covenants and agrees that he/she shall not
‘oppose any such applications and this covenant may be pleaded as an ‘estoppel or
bar to any opposition or objection raised by the Purchaser thereto or in aid of an
injunction restraining such opposition. - The Purchaser agrees not to, whether
directly or indirectly impede or delay the process of obtaining any rezoning,
Official Plan amendments, site plan amendments, building plans, draft plans of
subdivision or condominium, severance, variance or rezoning applications
brought by the Vendor, its successors and assigns or related and/or affiliated
. companies, with regard to any approvals of present or fiture uses of the Lands,

()  The Purchaser acknowledges that the Declarant may lease a portion of the
residential units in the Condominium, and that the portion of the residential units
* to the nearest anticipated 25% that the Declarant intends 1o lease is 25% and this
paragraph shall constitute notice to the Purchaser as registered owner of the
Residential Unit after Closing. The Vendor does not curently intend (but
expressly reserves it right) to market blocks of units to investors.

14.- NOTICES

Any notice or document required or desired to be given to the Purchaser shall be deemed 1o have
been sufficiently given if same is in writing, and either personally delivered to the Purchaser or

to histher solicitor at the address noted in this Agreement or as subsequently confirmed by the

Purchaser or the Purchaser’s solicitor after acceptance of this Agreement, or mailed by prepaid
ordinary post or by registered mail, or sent by facsimile transmission, addressed to the Purchaser
or to his/her solicitor (as the case may be), and any such document or notice shall be deemed to
have been given on the date of personal delivery, or on the date of facsimile transmission

IsY7713.6
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Street,_ Suite 200, Toronto, ON M5R 3NS5 or at such other address as the Vendor may designate
ﬁ'm:n tme to time, with a copy of same to be personally delivered or telefaxed to the Vendor’s
Solicitors, and any such document or notice shall be deemed to have been given on the date of
such pf:xsonal delivery, or on the next day (excluding Saturdays, Sundays and statutory holidays)
following the date of facsimile transmission, provided a confirmation of transmission receipt is
produced at the time of facsimile transmission,

15. POWER OF ATTORNEY

(@  The Purchaser hereby irrevocably constitutes and appoints the Vendor to be

his/her lawful attorney, in order to execute any deposit receipt issued pursuant to

Plan Act, as well as any excess condominium deposit insurance policy documents
and the Tarion Forms; and, : :

(b)  If the Purchaser is comprised of more than one individual, each individual
(bercinafter referred to as the “Donor”) hereby constitutes and appoints the other
1o be and act as the Donor’s lawful agent and attorney, in order to execute the
Purchaser’s acknowledgement of receipt of the disclosure statement (or amended
disclosure statement), the acknowledgement of receipt of the Disclosure
Statement, the acknowledgement of receipt of a copy of the fully executed
Agreement and/or for the purposes of receiving notices required or desired to be
delivered by the Vendor pursuant to this Agreement. - .

16. GST.

The Vendor acknowledges and agrees that the Purchese Price for the Resideatial Unit is
inclusive of GST, and the Vendor shall remit th GST to the relevant Governmental Authorities
as and when required under the ETA. : '

17, ONTARIO SINGLE SALES TAX/HARMONIZED SALES TAX

The Purchaser agrees to pay Harmonized Sales Tax on the chattels included in the Purchase
Price, based on the Vendor’s determination of the portion of the Purchase Price allocable thereto.
The Purchaser agrees to deliver to the Vendor’s solicitor, a copy of the Affidavit of Residence
and Value of the Consideration on or prior to the Closing Date, indicating that Harmonized Sales
Tax will be paid on the value of the chattels, as aforesaid. ’

18. SALES OFFICE

The Purchaser covenants that it shall not interfere with the completion ‘of other units and
common elements by the Vendor as well as the completion of the Retail Structure by the Vendor.
Until the Condominium is completed and all units have been sold and tifle transferred, and if
applicable, in circumstances where the Vendor, in the Vendor's discretion, determines in
accordance with the Vendor's disclosure materials to create any fature proposed condominium
plan on the lands adjacent to or within the vici ity of the Condominium, the Purchaser agrees
that the Vendor may make such use of the Condominium as may facilitate such completion, sale
and conveyance including but mot limited to the maintenance of any sales/rental or
administration offices, mode] units, parking spaces, locker units and the adverting or showing of
units and the display of signs.

19. RESIDENCY

The Vendor hereby represents that it is not now, and will no't- on Closing be, a non-resident of
Canada as defined by Section 116 of the Income Tax Act (Canada).

3597713.0

195



S R O I S S

O

L1

L. J | S

! ) | SN | VI

g I L SN S B SR

-18-

20. NOOTHER REPRESENTATIONS

This Agreement, when accepted, shall constitute a bindin, agreement of purchas i
agreeq and.undexstood that there is no representation, gvmanty, collateral u:r;m;i g:dxtlr;;
n.ﬂ'ecu.ng this Agreement or the Property, or for which the Vendor will be held Tesponsible or
liable in any way, whether c9ntained, portrayed, illustrated or represented by or contained in, any
plal'], dx_awmg, brochure, display, model or any other sales/marketing materials, or alleged
against its agent or any sales representative, other than as expressed herein in writing.

21. VARIATION OF CONDOMINIUM DOCUMENTS

f:cknowledges and agrees that if there is a material amendroent to any of the documentation or

ormation contained in any of the Condominium Documents as a result of any of the foregoing
described events or situations that affects the disclosure statement viewed as a whole, to a
material extent, the Purchaser’s only remedy or recourse in such event shall be restricted to

-. Tescission of this Agreement within 10 days of the Purchaser receiving notice of such material

amendment (subject to the rights of the Vendor under the Act), and under no circumstances shall

. the Purchaser have any claim or cause of action for damages and/or for specific pérformance of

this Agreement, notwithstanding eny rule of law or equity to the contrary. The Purchaser

consents to any amendment required by the Vendor to the Creating Documents, whether after or -
before the Closing Date, with respect to structural changes or boundary amendments or

variations in connection with any unit owned by the Vendor or Declarant so long as the

Purchaser’s proportion of contribution to the common expenses is not-thereby increased, except

as contemplated in the Condominium Documents. '

22. REGISTRATION COSTS

()  The Vendor and the Purchaser each agree to pay the cost of registration of their
own documents and any tax in commection therewith, Notwithstanding the
generality of the foregoing, the Purchaser agrees to pay the land transfer tax in
connection with the registration of the transfer and undertakes to register the

* transfer on the Closing Date; .

(b)  If a business transfer tax or value-added tax or sales tax or similar method of
taxation is imposed by the Government of Canada or Ontario prior to the Closing

Date, or prior to the final payment of the unpaid balance of the Purchase Price
herein, and such tax or taxes are applied to the sale of the Property or’ ageinst any
component, building material or service relating to the construction of the
Property or the Condomininm, then, notwithstanding emything else contained
herein, the Purchaser acknowledges and agrees that the Purchase Price as set out

in this Agreement has been computed without taking into account any such tax

and that the said Purchase Price shall be increased by the amount of tax eligible in
respect of the Property or otherwise with the construction of the Property or the
Condominium, with the amount of such increase being paid at the earlier of the
Confirmed Possession Date or the Closing Date or as soon thereafter as the
amount of the said tax can be calculated and the Purchaser hereby charges the
Property in favour of the Vendor, with such amount owing to be secured by a
Vendor’s lien, charge or caution on and against the Property. - If any tax whether

, categorized as a business transfer tax, a modified Harmonized Sales Tax, value
* added tax or any other type of tax whatsoever including without limitation GST is

levied or charged in connection with the termination of this Agreement by reason -
of the Purchaser’s default, the Purchaser shall be solely responsible for paying
such taxes and/or reimbursing the Vendor therefor thereafter together with any

IsY71713.6
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penalties or interest imposed thereon, whether or not the legislation imposing
same may place Tesponsibility for payment thereof onto the Vendor,

monies paid or-payable for extras ordered by the Purchaser, whether ‘or not installed); The
Purchaser aclmowledges and agrees that all insurance policies and the procurement thereof are to
be for the benefit of the Vendor alone, The Purchaser shall be responsible from the Confirmed
Possession Date to arrange his/her own insurance coverage in respect of personal Ppossessions

and any improvements or betterment made by or on behalf of the Purchaser,

24.  RIGHT OF RE-ENTRY

25. DEFAULT )

(8) Upon defamlt of the Ptnnhgsur of an); of the covenzats, Iepresentations,
stipulations, warranties, acknowledgements, agreements and obligations to be
performed under thiy Agreement which continues for 7 days, then, in addition to
any other ﬁght§ or remedies which the Vendor may have, the Vendor, may deem

deposit monies paid hereunder (including all monies paid to the Vendor by the
Purchaser) shall become the absojute property of the Vendor, and may also
terminate this Agreement and claim for damages in excess of the deposit. monies,
The Vendor is not obliged to give notice to the Purchaser that the Vendor has

act on the Purchaser’s breach promptly or to make an election to terminate at any
time prior to the delivery to the Purchaser of notice that the fundamental breach is
to be treated as grounds for termination. The taking of a fresh step by the Vendor

has failed to pay the funds or provide the documents due on the Confirmed
Possession Date or the Closing Date or has by letter, act or deed communicated to
the Vendor or its solicitor that he/she doss not have the funds necessary to
complete his/her obligations and/or does not wish to complete his/her ‘obligations,
.even if such a communication purports to be “hypothetical” or “without

prejudice”. ' )
(b) In the event of the termination of this Agreement and/or the Occupancy
Agreement by reason of the Purchaser’s default for any other reason or event
which is herein expressly provided or contemplated, then the Purchaser shall on 7

days written notice vacate the Property, If the Purchaser hes entered into
occupancy of the Property, there shall be deducted from any deposit or other

35077136
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()  Inthe event the Vendor’s Solicitors or an escrow agent is/are holding any of the
. deposits in trust pursusnt to this Agreement, then in the event of defauit by the
Purchaser, as aforesaid, the Purchaser hereby releases the said Vendor's ‘Solicitors
or escrow agent from any obligation to hold the deposit monies in trust and shal}
not make any claim whatsoever against the said Vendor’s Sdlicito}s Or SSCTOW

(d)  Notwithstanding the preceding paragraphs, the Purchaser. acknowledges and
agrees that if any amount, Payment and/or adjustment which are due and payable
* by the Purchaser to the Vendor (or its solicitors) pursuant to this Agreemeént are
not made and are not paid on the date due but are subsequently accepted by the -
Vendor, notwithstanding the Purchaser’s default, then such amount, payment
and/or adjustment shall, unti] paid in full, bear interest at the rate equal to 5% per
annum above the bank rate as defined in Subsection 15(2) of Ontario Regulation
. 48/01 to the Act as at the date of default, .

26. TERMINATION WITHOUT DEFAULT

an Occupancy Fee. In no event shall the Vendor be Liable for any costs or damages whatsoever,
including, without limitation, any loss of bargain, relocation costs, loss of use of deposit monies
- or for any fees, professional or otherwise, expended in relation to this transaction, The Purchaser

acknowledges and agrees that the foregoing may be pleaded by the Vendor as an estoppel to any
action brought by the Purchaser,

27.  TIME OF THE ESSENCE

writing and signed by the parties hereto or by their respective solicitors who are hereby expressly
_ authorized in that regard, . o

35977130
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28. NON-MERGER

, Successors ‘and permitted assigns. In the cvent of the

Ven gnee thereof assumes the
covenants and obligations of the Vendor hereunder, the Vendor shall thereupon and without

further agreement, be freed and relieved of all liability with respect to this Agreement.

30. SEVERABLE COVENANTS

31. PLANNING ACT

This Agreement is subject to compliance with Section 50 of the Planning Act of Ontario, R.S.0.
1990, as amended. C

32.  MISCELLANEOUS

schedules annexed hereto shall have the meanings ascribed to them in the Act,
unless this Agreement or the context otherwise requires a different meaning for

i be read with all changes in gender and number
required by the context. Any headings used throughout this Agreement are for
ease of reference only, and shall not be deemed or construed to form a part of this
Agreement. Execution of this Apgreement by facsimile transnission shall be
binding upon each party hereto and upon the parties so signing by facsimile
transmission. . This / ent may be executed in counterpart,

(8)  The meanings of the words and phrases used in this Agreement and in any -

(b) * The Purchaser acknowledpges and agrees on hisher own behalf and on behalf of
the Condominium Corporation that notwithstanding any rights or causes of action
which he/she might otherwise have at law or in equity axsing out of this
Agreement, neither he/she nor the Condominium Corporation shall assert any of
such rights, nor have any claim or canse of action (as a result of any-matter or
thing arising under or in connection with this Agreement) against any person,
firm, corporation or other legal entity, other than the person, firm, corporation or
legal entity specifically defined as the Vendor herein, even though the Vendor

may be found to be a nominee or agent of another person, firm, corporation or
other legal entity, . R ’ ’

© ‘Where the Purchaser is a corporation, or where the Purchaser is buying in trust for.
a corporation to be incorporated, the execution of this Agréement by the principal .
or principals of such corporation, or by the person named as the Purchaser in trust
for a corporation to be incorporated, as the case may be, shall be deemed and
construed to constitute the personal guarantee of such person or persons so
signing with respect to the obligations of the Purchaser berein.

33
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This Agreement shal] be irrevocable by the Purchaser and open for acceptance by
the Vendor until onc minute before midnight on the 15% day after the date of
execution by the Purchaser of this Agreement after which time, if not accepted,
this Agreement shall be null and void and any deposit monies returned to the
Purchaser, without interest.

to release such funds to the Vendor. The Purchaser acknowledges that the
Vendor’s Solicitor shall be entitled to release and disburse any deposits to the
Vendor (or as thg Vendor may direct), in excess of $20,000.00 when one or more

Ontario insuring the deposit mories so withdrawn or intended to be withdrawn
and delivers the said excess condominium deposit insurance policy or policies to
the Purchaser or his/her solicitors,

In this subparagraph 32(g), “information” means the Pumhasqit’s ‘personal

- information (except hbealth information). It includes information provided'to the

Vendor by the Purchaser, including through the products and services the
Purchaser uses, obtained from others with the Purchaser’s consent, and obtained -
.by the Vendor or any lender through credit investigations. :

The provisions of this subparagraph 32(g) apply for the purposes of compliance

" with all federal and provincial privacy laws and regulations relating to private: -
imformation, and constitutes the consent of the Purchaser to the Vendor’s. use of

the Purchaser’s information,

A copy of this Agreement will be provided to any mortgagee contemiplated by the
Agreement.  All information and documents given by the Purchaser to such
mortgagee will be provided to the Vendor, including, but not limited to, income
verification and down payment particulars provided by the Purchaser, including
the source of funds, i ,

This Agreement and all information given by the Purchaser to the Vendor and the
Vendor’s mortgagee may be used by the Vendor andfor its solicitors and the
solicitors for any mortgagee for all'pumposes required by the Vendor and/or the
mortgagee. Such pwposes include the completion of this Agreement and any
litigation or arbitration arising from the enforcement of the tights of the parties to
this-Agreement and/or the yenewal or enforcement of any mortgage arising from
this Agreement, . The Purchaser’s information may be disclosed in such
proceedings to the extent required by procedural rules and to advance or defend
the legal rights of the Vendor and/or the mortgagee, .

To fucilitate the completion of the Purchaser’s Se]ecﬁons, the Ve:idor may .
disclose to its customer service department and 1o its trades and suppliers this
Agreement and the Purchasers addresses and telephone, fax and e-mail addresses.

The Puchaser’s information and ﬂns Agreement or a copy thereof may be '
isclosed for information gathering and research purposes, but only to the extent
required for such purposes, as follows: Co

(i)  To approved trades and suppliers of the Vendor in this project, for the

 imited purposes of marketing, advertising and/or selling various products

and/or services to the Parchaser and/or members of the Purchaser’s
family; and .
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@) To any companies or legal entities that are associated thh, related to or
affiliated with the Vendor, as well as other future new home builders or

new home and/or condominium projects or communities that may be of
nterest to the Purchaser or members of the Purchaser’s family, for the
. limited purposes of marketing, advertising and/or selling various products

and{or services to the Purchaser and/or members of the Purchaser's

The Purchaser’s information and this Agreement.or a copy thereof may be
disclosed: - T

(i) To one or more providers (whether as vendors or lessors or marketing
agents) of cable television, telephone, - telecommunications, hydro-
clectricity, water utility, hot water heater and/or natural gas services to the
extent required by them to open an account for the Purchaser, -

@)  To all taxation and assessment anthorities 1o the extent necessery (i) that
they require the information as part of the completion of this Agreement,
(i) to camry to the obligations of the parties, and (iif) to ensure compliance
with all laws, including but not limited to: (a) the Canada Customs and

- Revenue Agency for the purpose of GST compliance and any T-5 interest
reporting on a condominium unit purchase; (b) the Ministry of Revenue
for the purpose of Harmonized Sales Tax and Land Tramsfer Tax
compliance; (c) the municipal property assessment for Corporation with
respect to all real property assessments; and (d) the municipality and/or
regional government for the purpose of demonstrating compliance with all
applicable laws and the subdivision agreement,

(i)  To any financia] institution, including a bbnding or indemnity coﬁpany,
that is requested by the Vendor to provide prescribed security. for the
Purchaser’s deposits.

Gv)  To Tarion (formerly the Ontario New Home Warranty Program) and to
any title insurance company wishing to provide title insurance to the
Purchaser or any mortgagee. .

(")~ To the Vendor’s solicitors to facilitate the intetim occupancy and/or final
closing of this transaction, including the closing by electronic means via
the Teraview Electronic Registration System and which may in tum
involve the disclosure of such personal information. to- any ‘company

utilized by the Vendor for electronic document production and registration -

assistance,

(vi) To the Condominium’s property management office and ‘to . the
Condominium Corporation after jts creation (for - the . purposes of .
- facilitating the completion of the corporation’s voting, leasing and/or other
relevant records and to the condominium’s property manager for the
-purposes of facilitating the issuance of notices, the collection of common
expenses  and/or implementing other condominjum management/
administration fanctions). : :

The Purchaser acknowledges, consents and agrees that delivery of documents not
intended for registration on title to the Property may be delivered by the Vendor
by telefax transmission or by similar system reproducing ‘the original or by
electronic transmission of electranically signed documents through the internet,
Execution of this Agreement by the Purchaser is evidence of the Purchaser’s -
consent to the electronic delivery of documents in accordance with the Electronic
Commerce Act 8.0. 2000, as same may be amended from time to time.

The Purchaser acknowledges that the Vendor shall be obligated to issue to the
Purchaser a TS Interest Income Tax Information Return (in the prescribed form)
pursuant to the provisions of the Jucome Tax Act, R.S.C., as amended, in respect
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of any interest accrued 1o or carned by the Purchaser pursuant to the terms and
provisions of the Act or this Agreement. The Purchaser agrees-to provide his or
her SIN within 5 days of execution of this Agreement, if not already provided and
set out on the signing line of this Agreement,

This Agreement has been made in the Province of Ontario and
shall be construed in accord
Province of Ontario. -

for all purposes
ance with and shall be governed by the laws of the

*cszm:*u#t*’*saatstt*
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THIS IS EXHIBIT “Q” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

Vo

Commissionelfor Taking Affidavits (or as may be)
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Dated at Tororito, this 14

[ T

RECEIPT ACKNOWLEDGEMENT

The uridersigned-hereby acknowledges receipt of-a copy
&r with the Cértified cheque payable.to the order:
of $494 750.00

day of April, 2016.

rg, in-the amount

student at 'LaW
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THIS IS EXHIBIT “R” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

Commisstbner fé Taking Affidavits (or as may be)

v "Lt(i»;( h eVVZ
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THIS IS EXHIBIT “S” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

L7

Commidsitner fe A aking Affidavits (or as may be)
VineT % vy
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Main Menu

New Enquiry
Enquiry Result

File Currency: 07SEP 2016

[Ail Pages ~] : ' Show All Pages
a0

Note: All pageé have been returned.

Type of Search Business Debtor
Search Conducted (206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016 .
File Number |Family of Families |Page of Expiry Date Status
Pages
647046495 1 6 1 13 18JUL 2018
FORME CIEINANCINGISTATEMENTS/{CITAIMIFORIUIEN . S - ]
File Number Caution Page of |Total Motor Vehicle Registration Number Registered [Registration
Filing Pages Schedule Under Period
647046495 01 003 20080718 1446 1530 4106 P PPSA 10
Individual Debtor  Date of Birth First Given Name Initial Surname
Business Debtor :Business Debtor Name Ontario Corporation Number
206 BLOOR STREET WEST LIMITED
Address City Province Postal Code
C/0 162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R 3N5
Individual Debtor  Date of Birth First Given Name Initial Surname
Business Debtor 'Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
LOMBARD GENERAL INSURANCE COMPANY OF CANADA
Address ) City ‘|Province Postal Code
105 ADELAIDE STREET WEST ' TORONTO ON M5H 1P9
Collateral 'Consumer  |inventory|Equipment |Accounts |Other |Motor Vehicle |Amount Date of No Fixed
Classification .Goods Included Maturity Maturity Date
! or
X X
Motor Vehicle Year Make Model VIN,
Description
General Collateral General Collateral Description
Description ‘THE AMOUNTS HELD IN OR REQUIRED TO BE HELD IN THE DESIGNATED TRUST
ACCOUNT REFERRED TO IN A DEPOSIT TRUST AGREEMENT BETWEEN THE SECURED
PARTY, THE DEBTOR AND THE ESCROW AGENT, AND ALL INTEREST ARISING
Registering Agent |Registering Agent
MILLER THOMSON LLP
Address City Province Postal Code
40 KING STREET WEST, SUITE 5800 TORONTO ON M5H 331

CONTINUED




Type of Search

Business Debtor

Search Conducted
On

206 BLOOR STREET WEST LIMITED

211

File Currency 07SEP 2016 _
File Number |Family of Families [Page of Expiry Date Status
Pages
647046495 1 6 2 18JUL 2018
FORMI CIEINANCINGISTATEMENTY/[C PAIMIEORILIEN] BT : e |
File Number Caution Page of |Total Motor Vehicle Registration Number |Registered Registration
Filing Pages Schedule Under Period
647046495 02 003 20080718 1446 1530 4106
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Cororation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral ‘Consumer inventory|Equipment |Accounts |Other [Motor Vehicle |Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle 'Year Make Model V.I.N.
Description
General Collateral {General Collateral Description
Description THEREON AND ALL RECEIVABLES, CHOSES IN ACTION AND OTHER RIGHTS
:ARISING THEREFROM OR IN CONNECTION THEREWITH AND ALL PROCEEDS
THEREOF, IN CONNECTION WATH THE PROJECT KNOWN AS "MUSEUM HOUSE"
Registering Agent |Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted 206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number |Family of Families |Page of Expiry Date Status
: Pages
647046495 1 3

6

13

18JUL 2018

:ORMEICIEINANCI

Registration

File Number Caution Page of |Total Motor Vehicle Registration Number Registered

Filing Pages Schedule Under Period
647046495 03 003 20080718 1446 1530 4106
Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor

'Business Debtor Name

Ontario Corporation Number




Address ) City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address . City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral }Consumer fnventory|Equipment [Accounts |Other [Motor Vehicle [Amount ) Date of No Fixed
Classification :Goods Included Maturity |' Maturity Date
: ' or
Motor Vehicle  Year Make Mode! V.IN.
Description
General Collateral [General Collateral Description
Description 'LOCATED AT 206 BLOOR STREET WEST, TORONTO.
Registering Agent |Registering Agent
Address City Province Postal Code

CONTINUED
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency ~ |07SEP 2016
File Number |Family of Families |Page of Pages
647046495 (1 6 4 13
EORMJ2CIEINANCI STATEMENT{/[CHANGESTATEMENT, . .
) Caution Page of |Total Pages |Motor Vehicle ’ Registration Number Registered Under
Filing Schedule Attached
01 003 20140226 1938 1531 4607
Record Referenced File Number Page No Specific Change Requirgd Renewal Correct Period
i Amended [Page Amended Years
647046495 X A AMNDMNT
Reference Debtor/ {First Given Name Initial Surname
Transferor
‘Business Debtor Name
206 BLOOR STREET WEST LIMITED
Other Change ‘Other Change
Reason / .Reason |/ Description
Description {DELETE THE GENERAL COLLATERAL DESCRIFTION.
AMEND NAME OF SECURED PARTY FROM LOMBARD GENERAL INSURANCE COMPANY
IOF CANADA TO NORTHBRIDGE GENERAL INSURANCE CORPORATION AS A RESULT
Debtor/ Transferee Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation



Number

Address City Province|Postal Code
Assignor Name EAssignor Name
Secured Party {Secured party, lien claimant, assignee

Address City Province|Postal Code
Collateral Consumer |Inventory|Equipment [Accounts Other |Motor Vehicle [Amount Date of Maturity No Fixed
Classification Goods Included or Maturity Date
Motor Vehicle 'Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description l
Registering Agent fRegistering Agent or Secured Party/ Lien Claimant

MILLER THOMSON LLP

Address City . Province|Postal Code

_ _ |40 KING STREET WEST, SUITES800 _ ___ _|TORONTO ON M5H 351

CONTINUED
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016

File Number |Family of Families |Page of Pages

647046495 |1 6 5 13

FORMI2CIEINANCI

STATEMENT{#/ICHANGEISTATEMENT

Caution Page of |Total Pages {Motor Vehicle Registration Number Registered Under
Filing Schedule Attached
02 003 20140226 1938 1531 4607
Record Referenced %File Number Page No Specific Change Required Renewal |Correct Period
Amended |Page Amended Years
647046495
Reference Debtor/ First Given Name Initial Surname
Transferor |
'Business Debtor Name
Other Change 10ther Change
1
Reason / Reason | Description
Description OF CHANGE OF NAME AUTHORIZED UNDER LETTERS PATENT TO AMEND THE
'INCORPORATING INSTRUMENT ISSUED BY THE OFFICE OF THE SUPERINTENDENT
[OF FINANCIAL INSTITUTIONS CANADA DATED OCTOBER 7, 2011 AND EFFECTIVE
Debtor/ Transferee Date of Birth First Given Name Initial Surname

I

;Business Debtor Name

Ontario Corporation
Number

Address

City

Province|Postal Code




‘Assignor Name

Assignor Name 214
s LT
Secured Party Secured party, lien claimant, assignee
Address City Province|Postal Code
Collateral ;Consumer Inventory|Equipment |Accounts Other |Motor Vehicle [Amount Date of Maturity No Fixed
Classification 'Goods Included or Maturity Date
Motor Vehicle Year Make Model V.ILN.
Description )
General Collateral General Collateral Description
Description !
Registering Agent “Registering Agent or Secured Party/ Lien Claimant
Address City Province|Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
) File Number |Family of Families |Page of Pages
647046495 |1 6 6 13

FEORMRZCIEINANCINGICHANGE

STATEMENTHICHANGEISTATEMENT]

Registration Number

Caution Page of |Total Pages |Motor Vehicle Registered Under
Filing Schedule Attached’
03 003 20140226 1938 1531 4607
Record Referenced File Number Page No Specific Change Required Renewal Correct Period
: Amended |Page Amended Years
[647046495
Reference Debtor/ First Given Name Initial Surname
Transferor l
‘Business Debtor Name
Other Change :Other Change
Reason / Reason / Description
Description ‘MARCH 1, 2012.
Debtor/ Transferee Date of Birth First Given Name Initial Surname
\Business Debtor Name Ontario Corporation
i Number
Address City Province|Postal Code

Assignor Name

\Assignor Name

Secured Party

Secured party, lien claimant, assignee
I




Address

City

Province|Postal'gq
s~ A

Collateral l{Consumer Inventory{Equipment |Accounts Other |Motor Vehicle |Amount Date of Maturity No Fixed
Classification {Goods Included or Maturity Date
Motor Vehicle IYear Make Model V.IN.
Description
General Collateral |General Collateral Description
Description !
Registering Agent |Registering Agent or Secured Party/ Lien Claimant
Address City Province|Postal Code
END OF FAMILY
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number [Family |of Families|Page of Expiry Date Status
Pages
683725365 |2 6 7 13 21DEC 2017
FEORMUCIEINANCI IMEN L ]
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
683725365 001 1 20121221 1145 1590 3032 P PPSA 5
Individual Debtor ?Date of Birth First Given Name Initial Surname
Business Debtor ‘Business Debtor Name Ontario Corporation Number
206 BLOOR STREET WEST LIMITED 2062663
Address City Province Postal Code
162 CUMBERLAND STREET TORONTO ON M5R 3N5
Individual Debtor  !Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province _|Postal Code
Secured Party Secured Party / Lien Claimant
UNITED OVERSEAS BANK CANADA
Address City Province Postal Code
650 WEST GEORGIA STREET, SUITE 1680 VANCOUVER BC V6B 4N9
Collateral !Consumer Inventory|Equipment |Accounts |Other |Motor Vehicle {Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X
Motor Vehicle 'Year Make Model V.IN.
Description !

General Collateral
Description

{General Collateral Description

iGENERAL ASSIGNMENT OF RENT




1 £
Registering Agent |Registering Agent £10
RICKETTS, HARRIS )
Address City Province Postal Code
816 - 181 UNIVERSITY AVENUE I TORONTO ON MS5H 2X7

END OF FAMILY

Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number [Family of Families |Page of Expiry Date Status
Pages
683725374 3 6 8 13 21DEC 2017
FORMECIEINANCINGISTATEMENTH/CITAIM]EORIIEN] i ‘ SR T L ; R i
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
683725374 001 1 20121221 1145 1590 3033 P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
206 BLOOR STREET WEST LIMITED . 2062663
Address City Province Postal Code
162 CUMBERLAND STREET TORONTO ON M5R 3N5
Individual Debtor  .Date of Birth First Given Name Initial Surname
Business Debtor {Business Debtor Name Ontario Corporation Number
Address . City Province Postal Code
Secured Party Secured Party / Lien Claimant
UNITED OVERSEAS BANK LIMITED
Address City Province Postal Code
650 WEST GEORGIA STREET, SUITE 1680 VANCOUVER BC V6B 4N9
Collateral Consumer Inventory|Equipment |Accounts |Other |Motor Vehicle |Amount Date of No Fixed
Classification ‘Goods Included Maturity Maturity Date
! or
X X X X X
Motor Vehicle %Year Make Model V.I.N.
Description
General Collateral :General Collateral Description
Description {GENERAL SECURITY AGREEMENT
Registering Agent |Registering Agent
RICKETTS, HARRIS
Address . City Province Postal Code
T . ._|816-181 UNIVERSITY AVENUE e TORONTO o |ON M5H 2X7
CONTINUED
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency Q7SEP 2016
File Number |Family of Families {Page of Pages
683725374 |3 6 9 13
FORMI2CIEINANCINGICHANGE{STATEMENT{/.CHANGEISTATEMEN TS :




Caution Page of [Total Pages |Motor Vehicle Registration Number Registered Under
Filing Schedule Attached Y17
001 |1 20130711 1008 1590 3918 ==
Record Referenced {File Number Page No Specific Change Required Renewal [Correct Period
Amended [Page Amended Years
683725374 1 A AMNDMNT
Reference Debtor/ {First Given Name Initial Surname
Transferor
Business Debtor Name
206 BLOOR STREET WEST LIMITED
Other Change |Other Change
.|Reason/ Reason / Description
Description {TO CORRECT NAME OF SECURED PARTY.
Debtor/ Transferee ;Date of Birth First Given Name Initial Surname
Business Debtor Name Onterio Corporation
Number
Address City Province|Postal Code
Assignor Name |Assignor Name
Secured Party 'Secured party, lien claimant, assignee
UNITED OVERSEAS BANK LIMITED
Address City Province|Postal Code
650 WEST GEORGIA STREET, SUITE 1680 VANCOUVER BC V6B 4Ng
Collateral Consumer [inventory|Equipment |Accounts Other |Motor Vehicle |Amount Date of Maturity No Fixed
Classification ‘Goods Included or . | Maturity Date
Motor Vehicle Year Make Modet V.LN.
Description |
General Collateral 'General Collateral Description
Description !
Registering Agent )wRegistering Agent or Secured Party/ Lien Claimant
RICKETTS, HARRIS LLP
Address City Province|Postal Code
o |816-181UNIVERSITY AVENUE o TORONTO ON  |MsH2x7
END OF FAMILY

Type of Search

Business Debtor

Search Conducted

206 BLOOR STREET WEST LIMITED

On
File Currency 07SEP 2016
File Number |Family of Families [Page of Expiry Date Status
Pages
693801225 |4 6 10 13 14FEB 2019

EORMMCIEINANCINGISTATEMENT./iCIPAIM{FEORILIEN BE5f 2

File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under - Period
693801225 001 2 20140214 0959 1793 3225 P PPSA 5




Individual Debtor  'Date of Birth First Given Name Initial Surname A1
213
Business Debtor 'Business Debtor Name Ontario Corporation Number
206 BLOOR STREET WEST LIMITED 002062663
Address City Province Postal Code
162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R3N5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor ‘Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
HOME TRUST COMPANY
Address City Province Postal Code
145 KING STREET WEST, SUITE 2300 TORONTO ON - [M5H148
Collateral .Consumer Inventory|Equipment |Accounts |Other |Motor Vehicle |Amount Date of No Fixed
Classification ‘Goods Included Maturity Maturity Date
: or
X X X X X
Motor Vebhicle "Year Make Model V.I.N.
Description i
General Collateral  General Collateral Description
Description GENERAL ASSIGNMENT OF RENTS AND GENERAL SECURITY AGREEMENT AS SAME
:RELATES TO 206 BLOOR STREET WEST, SUITE NOS. 801, 901, 1201, 1401
AND PHO1 AND RELATED PARKING AND LOCKER UNITS, TORONTO, ONTARIO M5S
Registering Agent |Registering Agent
" |GARFINKLE, BIDERMAN LLP (LMK/CS 6645-055)
Address City Province Postal Code
_ .. |1ADELAIDE ST. EAST, SUITE 801 Jqroronto - Jon _ Imscave
CONTINUED
Type of Search Business Debtor
Search Conducted {206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number {Family of Families |Page of Expiry Date Status
Pages
693801225 |4 6 11 13 14FEB 2019
ZORMECIEINANCINGISTATEMENTH/{CIFAIMIEORIUIEN '
File Number Caution Page of [Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule : Under Period
693801225 002 2 20140214 0959 1793 3225
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor ‘Business Debtor Name Ontario Cor>oration Number
Address City Province Postal Code
Individual Debtor ‘Date of Birth First Given Name Initial Surname
Business Debtor ‘Business Debtor Name Ontario Cororation Number
Address City Province Postal Code

Secured Party

Secured Party / Lien Claimant



Postal Ca‘éi 9

Address City Province
Collateral |Consumer Inventory|Equipment [Accounts [Other |Motor Vehicle |Amount Date of No Fixed
Classification !Goods Included Maturity Maturity Date
or
Motor Vehicle \Year Make Model V.IN.
Description 1
General Collateral IGeneraI Collateral Description
Description ] 178.
Registering Agent |Registering Agent
Address City Province Postal Code
END OF FAMILY
Type of Search Business Debtor
Search Conducted |206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number |Family of Families [Page of Expiry Date Status
Pages
696177567 |5 6 12 13 15MAY 2019
RORMEICIEINANCINGISTATEMENTY/[CIPAIMIEORILNEN ; ' ]
File Number Caution ' Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
696177567 001 001 20140515 1220 1862 1800 P PPSA 5
Individual Debtor  Date of Birth First Given Name Initial Surname
Business Debtor ;Business Debtor Name Ontario Coraoration Number
206 BLOOR STREET WEST LIMITED
Address City Province Postal Code
162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R 3N5
Individual Debtor  (Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Cororation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROMSPEN INVESTMENT CORPORATION
Address ' City Province Postal Code
162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R 3N5
Collateral ‘Consumer Inventory|Equipment |Accounts |Other [Motor Vehicle {Amount Date of No Fixed
Classification lGoods Included Maturity Maturity Date
; or
| X X X X X
Motor Vehicle 'Year Make Model V.IN.

Description

Description

General Collateral

'General Collaterat Description

-GENERAL SECURITY AGREEMENT




2720
Lot 2 T
Registering Agent [Registering Agent
GARFINKLE, BIDERMAN LLP (BP-3739-068)
Address City Province Postal Code
1 ADELAIDE ST. E., SUITE 801 TORONTO ON M5C 2V9
END OF FAMILY
Type of Search Business Debtor
Search Conducted 206 BLOOR STREET WEST LIMITED
On
File Currency 07SEP 2016
File Number |Family of Families [Page of Expiry Date Status
Pages )
696177576 |6 6 13 13 15MAY 2019
FORME CIEINANCINGISTATEMENTYICIFAIMIEORINEN ‘ . j
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
696177576 001 001 20140515 1220 1862 1801 P PPSA 5
Individual Debtor fDate of Birth First Given Name Initial Surname
Business Debtor |Business Debtor Name Ontario Corporation Number
206 BLOOR STREET WEST LIMITED
Address City Province Postal Code
162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R 3N5
Individual Debtor  :Date of Birth First Given Name Initial Surname
Business Debtor iBusiness Debtor Name Ontario Corporation Number
Address City - Province Postal Code
Secured Party Secured Party / Lien Claimant
ROMSPEN INVESTMENT CORPORATION
Address City Province Postal Code
162 CUMBERLAND STREET, SUITE 300 TORONTO ON M5R 3N5
Collateral !Consumer Inventory|Equipment |Accounts |Other [Motor Vehicle jAmount Date of No Fixed
Classification tGoods included Maturity Maturity Date
t
i or
X X
Motor Vehicle :Year Make Model V.I.N.
Description

General Collateral (General Collateral Description

Description | GENERAL ASSIGNMENT OF RENTS RESPECTING THE PROPERTY MUNICIPALLY KNOWN
'AS 206 BLOOR STREET WEST, SUITE NOS. 801, 901, 1201, 1401 AND PHO1 &
RELATED PARKING AND LOCKER UNITS, TORONTO, ONTARIO M5S 178

Registering Agent |Registering Agent
GARFINKLE, BIDERMAN LLP (BP-3739-068)

Address City Province Postal Code
1ADELAIDE ST E, SUTES01 TORONTO o MSC 2v9

LAST PAGE
Note: All pages have been returned.
‘ BACK TO TOPe
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[Ril Pages <]
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THIS IS EXHIBIT “T” REFERRED
TO IN THE AFFIDAVIT OF WESLEY ROITMAN
SWORN BEFORE ME THIS 16™ DAY OF SEPTEMBER, 2016

L7

Commissioner for Taking Affidavits (or as may be)

\/;L(bv/((- &e‘/—

-
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.Court File NO.G/ - ‘3 ‘L{QI/ S ?5"

ONTARIO
SUPERIOR COURT OF JUSTICE
" BETWEEN:

206 BLOOR STREET WEST LIMITED carrying on business as MUSEUM HOUSE

Plaintiff

- and -

Defendant

STATEMENT OF CLAIM

TO THE DEFENDANT:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiff. The claim made agalnst 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 served
outside Canada and the United States of America, the period is sixty days.

Instead of serving and ﬁhng a statement of defence, you may serve and file a notice
of intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.
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2.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOU. IF 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.

Date ' - Issued by
. ocC Reglstrar
Address of
court office: 393 Univer. ty A renue, 10th Floor
Toronto,
MS5G 1E6
TO: ST. JAMES INVESTMENTS LIMITED

Suite #4, 129 Front St. .
Hamilton HM 12 . :
Bermuda

Tel:  (441)296-2900
Fax:  (441)296-2962



225

CLAIM

1. The Plaintiff claims for:

(@)  adeclaration that the Defendant is in breach of the Agreement (hereinafter defined
in paragraph 4);
.(b)  adeclaration that the D'epositv (hereinafter defined in subparagraph 5 (b)) and the
Upgrades Payment (hereinafter defined in paragraph 9), together with the interest
thereon at the rate prescribed under the Condominium Act, 1998, S.0. 1998, c. 19,
as amended, are forfeited by the Defendant and shall be released to the Plaintiff:
(¢c)  damages for breach of the Agreement in an amount to be determined at trial;
(d)  pre-judgment and post judgment interest on any award of damages, in accordance |
with sections 128 and 129 of the Courts of Justice Act, R.S.O. 1990, c. C. 43, as
~ amended;
(e) its costs of this -action on a substantial indemnity basis together with applicable
harmonized sales tax; and
® such further and other relief as to this Honourable Court may seem just.
THE PARTIES
2. The Plaintiff is a corporation incorporated pursuant to the laws of Province of Ontario.

3. The Defendant is a corporation incorporated pursuant to the laws of Bermuda.



-4-

THE CONDOMINIUM AGREEMENT OF PURCHASE AND SALE

4, On or about October 23, 2007, the Plaintiff and the Defendant entered into a Condominium

Agreement of Purchase and Sale, as amended by an Amendment to Agreement dated October 30,
2007, (collectively the “Agreement”) with respect to a residential condominium unit, municipally
described as Unit 802, 206 Bloor Street West, in Toronto, Ontario (the “Unit”). Pursuant to the

terms of the Agreement, the Plaintiff agreed to sell and the Defendant agreed to purchase the Unit.
5. The Agreement contains the following terms:

(a) the purchase price payable for the Unit is $2,650,000.00 (the “Purchase Price”),
including one (1) storage locker, but excluding ahy extras or changes to the Unit

(“Upgrades”) ordered by the Defendant;
(b) the Defendant is to pay a déposit of $662,560.00 (the “Deposit”); aﬁd
(c) on closing. the Defendant is to pay the Plaintiff the balance of the Purchase Price.
THE DEPOSIT
6.  The Defendant paid the Deposit in accordance with the Agreement.

| 7. Paragraph 25(a) of Schedule A to the Agreement provides that upon default by the

Defendant of its obligations under the Agreement, the Plaintiff may deem the Defendant in

fundamental breach of the Agreément, in which event the Deposit shall become the absolute

property of the Plaintiff and the Plaintiff shall be entitled to claim for damages against the

Defendant in excess of the Deposit.
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 THE UPGRADE PAYMENTS

- 8. The Agreement contemplates that the Defendant could order Upgrades and would be

obligated to pay for same (s. 12 (b) of Schedule A of the Agreement).

9. On October 26, 2010, the Defendant ordered Upgrades to the Unit. The agreed price for

the Upgrades was $20,636.70 (the “Upgrades Payment”), which was duly paid by the Defendant.

10.  Paragraph 12(b) of Schedule A to the Agreement provides that if the transaction

cdntemplate_:d under the Agreement is not completed by reason of the default of the Defendant, the
Plaintiff may retain the Upgrades Payment (hereinafter defined in Paragraph 11) and shall not be

obligated to return same to the Defendant.
FORFEITURE OF DEPOSIT AND UPGRADES PAYMENT -

11.  Paragraph 25(c) of Schedule A to the Agreement provides that in the event of default by
the Defendant of its obligations under the Agreement, the Defendant irrevocably directs and
authorizes the Plaintiff’s solicitor or escrow agent to deliver the Deposit and Upgrade Payment and

accrued interest thereon, if any, to the Plaintiff.

12. By letter dated October 27, 2011, the Defendant defaulted in its obligations under the
Agreement, by notifying the Plaintiff that it did not intend to complete the transaction

contemplated under the Agreement.

13. In response to the Defendant’s letter of October 27, 2011, on November 16, 2011, the :

Plaintiff notified the Defendant in writing that the Defendant is deemed to have fundamentally
breached the Agreement and that the Deposit and the Upgrades Payment, together with interest

thereon, were forfeited to the Plaintiff.

227
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14, The Plaintiff states and the fact is that by virtue of the Defe-ndant’s notice to the l;laintiff
that the Defendant did not iﬁtend to complete the transaction contemplated under the Agreement,
the Deposit and the Upgrades Paymeﬁt have become the absolute property of the Plaintiff and the
Plaintiff is entitled to a declaration that the Deposit and the Upgrades Payment, together with.the
interest thereon at the rate prescribed under the Condominium Act, 1998, S.0. 1998, c. 19, as

amended, are forfeited by the Defendant and shall be released to the Plaintiff;

DAMAGES

15. By virtue of the Defendant’s breach of the Agreement, the Plaintiff has suffered damages
in excess of the Deposit and the Upgrades Payment, the full particulars of which will be provided

prior to trial.
SERVICE

16.  The Plaintiff states that this Statement of Claim may be served outside Ontario pursuant to
Rule 17.02 of the Ontario Rules of Civil Procedure because: (a) itisin reépect of real property in
Ontario (Rule 1702(a)); (b) it pertains to the enforcement of a contract in respect of real property in
Ontario (Rule 17.02(c)(1)); (¢) the contract was made in Ontario (Rule 17.02(f)(i)); (d) the contract
provides that it is to be governed by or interpreted in accordance with the law of Ontario (Rule
17.02()(ii)); (e) the breach of contract was committed in Ontario (Rule- 17.02(f)(iv)); and (f) the
Plaintiff’s damages arising from the Dcfendani’s breach of contract have been sustained in Ontario

(Rule 17.02(h)).

17. The Plaintiff proposes that this action be tried in the City of Toronto.

228



October 25,2013
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7+

DICKINSON WRIGHT LLP
Barristers & Solicitors

~ Toronto-Dominion Centre

18th Floor, P.O. Box 124
222 Bay Street
Toronto Ontario, MSK 1H1

DAVID P, PREGER
LSUC Registration No. 36870L
Email: dpreger@dickinsonwright.com

Tel: (416) 646-4606
Fax:  (416) 865-1398

THOMAS W. ARNDT
LSUC Registration No. 43417K
Email: tarndt@dickinsonwright.com

Tel: (416) 777-4037
Fax:  (416) 865-1398

Lawyers for the Plaintiff
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