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BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and-

692536 ONTARIO LIMITED

Respondent

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

TO THE RESPONDENTS:

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

THIS APPLICATION will come on for a hearing before a Judge on Friday, October 4, 2019 at
10:00 a.m. at the Court House, 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for you must
forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil
Procedure, serve it on the applicant' lawyer or, where the applicant do not have a lawyer, serve
it on the applicant, and file it, with proof of service, in this court office, and you or your lawyer
must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you
or your lawyer must, in addition to serving your notice of appearance, serve a copy of the
evidence on the applicant' 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 not later than 2 p.m. on the day 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 24, 2019 Issued b C. Irwin
Registrar Registrar
Superior Court of Justice
Commercial List
K—‘?th Floor, 330 University
Avenue, Toronto M5G 1R7

-

TO: Service List



SERVICE LIST

TO: Aird & Berlis LLP
Brookfield Place, 181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev Mitra

Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Kathryn Esaw

Tel: (416) 865-4707

Fax: (416) 863-1515

Email: kesaw@airdberlis.com

Lawyers for the Proposed Receiver, Grant Thornton Limited

AND

TO: Grant Thornton Limited
200 King Street West, 11" Floor
Toronto, ON M5H 3T4

Daniel Wootton

Tel: (416) 360-3063

Fax: (416) 360-4949

Email: dan.wootton@ca.gt.com

Rob Stelzer

Tel: (416) 607-8849

Fax: (416) 360-4949

Email: rob.stelzer@ca.gt.com

Proposed Receiver

AND

TO: 692536 Ontario Limited
c/o Jim Milne
1300 Bay Street, Suite 400
Toronto, ON M5R 3K8

Tel: (416) 526-0369
E-mail: jmilnes616@aol.com

Respondent

AND

TO: C. William Dillane
31 Rosedale Road, Suite 305
Toronto, ON M4W 2P5



Email: bill.dillane@icloud.com

AND

TO: The Corporation of the Municipality of Brighton
35 Alice Street
P.O. Box 189
Brighton, Ontario KOK 1HO

AND

TO: S.E.l.LU. Local 1 Canada,
123 Mural Street, Suite 201,
Richmond Hill, ON L4M 1M4

AND

TO: Canada Revenue Agency
c/o Department of Justice
Ontario Regional Office
120 Adelaide St. W., Suite 400
Toronto, ON M5H 1T1

Attention: Rakhee Bhandari
Tel: (416) 952-8563
Email: rakhee.bhandari@justice.gc.ca

AND
TO: Her Majesty the Queen in Right of Ontario
as represented by Ministry of Finance
Legal Services Branch
33 King Street West, 6th Floor
Oshawa, ON L1H 8E9

Attention: Kevin O’Hara

Senior Counsel, Ministry of Finance
Tel: (905) 433-6934

Fax: (905) 436-4510

Email: kevin.ohara@fin.gov.on.ca



THE APPLICATION IS FOR:

The Applicant, Pace Savings & Credit Union Limited (“Pace”), seeks the following relief:

1. Anorder (the “Appointment Order”) substantially in the form attached hereto as Schedule

“A”, inter alia, appointing Grant Thornton Limited (“GTL”), as Receiver (the “Receiver”),
without security, of all of the assets, undertakings and properties of the Respondent,
692536 Ontario Limited (the “Debtor”) acquired for, or used in relation to a business or
businesses carried on by the Debtor, and of the real property described at Schedule “A”

to the Appointment Order;

That the time for service, filing and confirming of the Notice of Application and the
Application Record be abridged and validated so that this application is properly returnable

today and dispensing with further service thereof; and,

3. Such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE APPLICATION ARE:

The Debtor

1. The Respondent, 692536 Ontario Limited (the “Debtor”), is a company incorporated

pursuant to the laws of the Province of Ontario with its head office located in Toronto. The
Debtor carries on business as an operator of a retirement residence under the name
Applefest Lodge in Brighton, Ontario. The Debtor owns the real property and premises
from which Applefest Lodge operates, municipally known as 120 Elizabeth Street,

Brighton, Ontario (the “Brighton Property”), and legally described as:

a. PT LT 34 CON A BRIGHTON PARTS 2, 3, 4, 7, 8 & 9, 38R1753; SIT & T/W

NC210067; BRIGHTON (PIN 51166-1052 LT).



Stephen Bordo (‘Bordo”) was the sole officer and director of the Debtor, and is deceased

as of July 6, 2019.

Bordo died intestate and without designating a personal or property power of attorney.

All shares of the Debtor are held in a family trust, of which Bordo was the trustee. This

trust contains no provisions for the replacement of the trustee.

The Debtor is insolvent. The Debtor’s continued business operations are currently being

funded by a private investor, pending the appointment of a Receiver.

Pace has issued a Demand and Notice under s. 244(1) of the Bankruptcy and Insolvency
Act to the Debtor, both dated August 29, 2019, and all applicable notice periods have
expired. Pace is entitled to seek the appointment of a Receiver over the property of the

Debtor.

The Brighton Property

7.

8.

9.

The Brighton Property is a commercial building containing 67 suites, of which 59 are
currently occupied, which is currently utilized as a retirement residence,. Approximately
31 of the above 67 suites were added as part of an expansion and addition to the Brighton

Property undertaken circa 2010 (the “Expansion”).

The Debtor employs 23 people at the Brighton Property, of whom 19 are unionized
employees represented by the Service Employees International Union (“SEIU”), and 4 are

non-unionized managers.

The Debtor’s collective agreement with SEIU expired on December 31, 2018.



Financial Advisor and the Pre-Receivership Report

10. Grant Thornton Limited (“GTL”) has been engaged by Pace as a financial advisor to
assess the financial position of the Debtor pursuant to an Engagement Letter dated August
29, 2019. Pace is seeking the further appointment of GTL as Receiver in the within

application.

11. Further information regarding the Debtor and the Brighton Property can be found in the
Pre-Receivership Report of Grant Thornton Limited, dated September 23, 2019, to be filed

(the “Pre-Receivership Report”).

The Financing and Pace’s Security

12. As of August 29, 2019, the Debtor was indebted to Pace in the amount of $6,351,640.15,
plus accruing interest and Pace’s continuing costs of enforcement (the “Obligations”), in
respect of the following financing initially advanced to the Debtor pursuant to the terms of
a Commitment Letter dated July 28, 2016 and amended by way of Commitment Letter

dated August 22, 2016 (collectively, the “Letter Agreement”):

a. Facility # 1 — Corporate Fixed Rate Mortgage: in the sum of $6,500,000 for a two

(2) year term, which matured on August 30, 2018 (the “Financing”).

13. Pace holds, inter alia, the following security over the property of the Debtor as security for

the Financing:

a. Charge/Mortgage, in the principal sum of $6,500,000, receipted as instrument no.
ND138168 on September 1, 2016 over the Brighton Property (the “Mortgage”), as
governed by Standard Charge Terms No. 200033 (the “Standard Charge Terms”)
and by a Schedule of Additional Provisions (Commercial Mortgages) (the

“‘Additional Charge Terms”);



b. General Security Agreement from the Debtor dated August 29, 2016 (the “GSA”);

and,

c. General Assignment of Leases and Rents registered on title to the Brighton
Property on September 1, 2016 as instrument no. ND138169 (the “Assignment

of Leases and Rents”).
(collectively, the “Security”)

Pace’s Security Interest in The Brighton Property

14. Pace’s interest in the Brighton Property is secured by the Mortgage, as governed by the
Standard Charge Terms and the Additional Charge Terms, and the Mortgage is a first

charge upon the Brighton Property.

Pace’s Security Interest in The Personal Property of the Debtor

15. The GSA secures all present and after-acquired personal property of the Debtor.

16. Pace has registered Financing Statements against the Debtor pursuant to the provisions
of the Personal Property Security Act (Ontario) (the “PPSA”) to perfect its security interest
in the personal property of the Debtor secured under the GSA, as against both the Debtor’s

corporate name and its business name of “Applefest Lodge”.

17. The Personal Property Security Registration System Search Results for the Debtor
confirm that Pace has a perfected security interest in the personal property of the Debtor
secured by the GSA and the Assignment of Leases and Rents. There is one additional

secured creditor of the Debtor, who has been served with this application



Operational Issues and Demand

18.

19.

20.

21.

22.

23.

24.

As stated above, Bordo is deceased as of July 6, 2019. The Debtor currently has no
officers or directors, and no mechanism available at this time to appoint same. There is

currently no person with signing authority for the Debtor .

The Financing is matured and due in full.

As set out in detail in the Pre-Receivership Report, the Debtor has experienced severe
cash flow/profitability challenges, driven primarily by insufficient occupancy, and by
continuing financial instability as a result of construction delays and financing associated

with the Expansion.

The Debtor is insolvent and will soon be unable to meet operational costs, including payroll
obligations to employees, despite temporary and limited capital injection by a private

investor.

As stated above, the Debtor’s collective agreement with SEIU is expired, and there is

currently no mechanism in place to allow the debtor to deal with SEIU.

The above-noted events constitute defaults under the Financing (collectively, the

"Default”).

As a result of the above-noted Default, Pace did deliver to the Debtor a demand for
payment and a Notice of Intention to Enforce Security pursuant to section 244(1) of the
Bankruptcy and Insolvency Act, each dated August 29, 2019 (collectively, the “Demand”).

The time period under the Demand has expired.



The Rationale and Authority for the Appointment Order

25. The Debtor is in default of the Financing, and is insolvent. No further credit is available to
the Debtor from Pace. The Demand has expired, and the Financing has matured and is

due in full.

26. The provisions of the Mortgage and the GSA provide for the appointment of a Receiver

over the Brighton Property and the personal property of the Debtor on default.

27. The residents of the Brighton Property will suffer significant prejudice should the Debtor
suddenly cease to operate. The appointment of a Receiver is necessary in order to deal
with both the unionized and non-unionized employees of the Debtor, and to ensure that
the residents of the Brighton Property receive adequate services pending the sale and/or

wind-up of the Debtor.

28. The appointment of a Receiver is also necessary to allow for the orderly sale of the

Brighton Property.

29. It is Pace’s position that the appointment of the Receiver is just and equitable and is
necessary for the protection of the estates of the Debtor, and the interests of Pace, as

secured creditor, and other stakeholders.

30. Pace proposes that GTL be appointed as Receiver, without security, of the Brighton
Property, as secured by the Mortgage, and over all personal property of the Debtor as

secured by the GSA.

31. GTL has consented to act as Receiver should this Honourable Court so appoint it.

32. Section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.



33. Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended.

34. Rule 3, 14, 38 and any other applicable Rule of the Rules of Civil Procedure.

35. Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:
1. The Notice of Application and all Schedules thereto;
2. The Affidavit of Lorraine Hensberger sworn September 20, 2019, and all Exhibits
thereto;
3. The Consent of the Receiver; and,
4, Such further and other material as counsel may advise and this Honourable Court
may permit.
September 24, 2019 HARRISON PENSA LLP

Barristers & Solicitors
450 Talbot Street
London, ON NG6A 5J6

Timothy C. Hogan (LSO #36553S)
Tel: (519) 679-9660

Fax: (519) 667-3362
thogan@harrisonpensa.com

Lawyers for the Applicant
Pace Savings & Credit Union Limited
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 4"
)
JUSTICE ) DAY OF OCTOBER, 2019

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
-and-
692536 ONTARIO LIMITED
Respondent
ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Pace Savings & Credit Union Limited for
an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the "BIA™) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing Grant Thornton Limited as receiver (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of 692536 Ontario
Limited (the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, and
of the real property described at Schedule “A” to this Order, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Lorraine Hensberger sworn September 20, 2019 and the
Exhibits thereto and on hearing the submissions of counsel for [NAMES], no one appearing for



-2-

[NAME] although duly served as appears from the affidavit of service of [NAME] sworn [DATE]

and on reading the consent of Grant Thornton Limited to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application 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, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried on
by the Debtor, including all proceeds thereof, and of the real property described at Schedule “A”
to this Order (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 take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary



(d)

(€)

(f)

(@)
(h)

(i)

)
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course of business, cease to carry on all or any part of the business, or cease

to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing
to the Debtor and to exercise all remedies of the Debtor in collecting such
monies, including, without limitation, to enforce any security held by the
Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of
any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating



(k)

0]

(m)

(n)

(0)
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such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any transaction not
exceeding $25,000, provided that the aggregate consideration for all
such transactions does not exceed $100,000; and

(i) with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the
case may be, shall not be required, and in each case the Ontario Bulk Sales

Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;
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(p) 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;

(a) to exercise any shareholder, partnership, joint venture or other rights which

the Debtor may have; and

(n to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons™ and each being a "Person™) shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this
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paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

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

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the
written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor

or statutory or regulatory mandates for the supply of goods and/or services, including without
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limitation, all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to the Debtor
are hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver, and that
the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are paid by the
Receiver in accordance with normal payment practices of the Debtor or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by
this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtor, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation™),
provided however that nothing herein shall 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.
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LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider

necessary or desirable, provided that the outstanding principal amount does not exceed $150,000
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(or such greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged
by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

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(d) 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.
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26.  THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtor's creditors or other interested parties at their respective addresses as last shown on the
records of the Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date
of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31.  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
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or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.

Justice, Ontario Superior Court of Justice —
Commercial List
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SCHEDULE "A"
REAL PROPERTY

PT LT 34 CON ABRIGHTON PARTS 2, 3,4, 7,8 &9, 38R1753; S/T & T/W NC210067;
BRIGHTON (PIN 51166-1052 LT)
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SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Grant Thornton Limited, the receiver (the "Receiver"), as
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-

, of the assets, undertakings and properties of 692536 Ontario Limited (the “Debtor”)
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds
thereof, and of the real property described at Schedule “A” to the Order (collectively, the
“Property”), has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $ , being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

Grant Thornton Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Schedule “A-2” — Appointment Order (Blacklined)
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243(3) BHA (Nationak-Receiver) 101 ¢ - .

)

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKDAYFRIDAY, THE #4‘3 [Formatted: Superscript
)
JUSTICE ) DAY OF MONTHOCTOBER, 20¥R2019
PACE SAVINGS & CREDIT UNION LIMITED [Formatted: Font: (Default) Times New Roman, 12 pt
Applicant
-and-
692536 ONTARIO LIMITED
Respondent PLAINTIFE! | Formatted: Font: 14 pt

[Formatted: Font: 14 pt

lllairn%i# [ Formatted: Font: 14 pt

ORDER
(appeointing-Appointing Receiver)
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THIS MOTION-APPLICATION made by the Plaintiff?Applicant, Pace Savings & Credit
Union Limited for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the "CJA") appointing fRECERNER'S-NAME]Grant Thornton Limited
as receiver fand-manager}-(in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of [BEBTOR'S-NAME]692536 Ontario Limited (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, and of the real property

described at Schedule “A” to this Order, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the affidavit of [NAME]Lorraine Hensberger sworn [BATE]}September
20, 2019 and the Exhibits thereto and on hearing the submissions of counsel for [NAMES], no one

appearing for [NAME] although duly served as appears from the affidavit of service of [NAME]
sworn [DATE] and on reading the consent of fRECENERS-NAMEGrant Thornton Limited} to
act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Metien-Application and
the Metien-Application is hereby abridged and validated® so that this metien-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, [RECENER'SNAME]Grant Thornton Limited is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in
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relation to a business carried on by the Debtor, including all proceeds thereof, and of the real

property described at Schedule “A” to this Order (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:

@

(b)

©

(d)

(©)

to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or cease

to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;
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to receive and collect all monies and accounts now owed or hereafter owing
to the Debtor and to exercise all remedies of the Debtor in collecting such
monies, including, without limitation, to enforce any security held by the
Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may deem
appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $————$25,000, provided that the aggregate
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consideration for all such transactions does not exceed
$———$100,000; and

(i) with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, for section 31 of the Ontario Mortgages Act, as the
case may be,}° shall not be required, and in each case the Ontario Bulk Sales

Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of- the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;
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(p) 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;

(q)  toexercise any shareholder, partnership, joint venture or other rights which

the Debtor may have; and

(9] to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this
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paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such
disclosure.

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

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured
creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the
Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration
of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor

or statutory or regulatory mandates for the supply of goods and/or services, including without
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limitation, all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to the Debtor
are hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver, and that
the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are paid by the
Receiver in accordance with normal payment practices of the Debtor or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by
this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtor, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation™),
provided however that nothing herein shall 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.

40



-11 -

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.®

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby
referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$—————$1650,000 (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of time

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "AB" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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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(d) 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

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtor's creditors or other interested parties at their respective addresses as last shown on the
records of the Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
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for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

31. THIS COURT ORDERS that the Plaintiff—Applicant shall have its costs of this
metienApplication, up to and including entry and service of this Order, provided for by the terms
of the Plaintiffs-Applicant’s security or, if not so provided by the Plaintiffs-Applicant's security,
then on a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such

priority and at such time as this Court may determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to
be affected by the order sought or upon such other notice, if any, as this Court may order.

Justice, Ontario Superior Court of Justice — -
Commercial List

[ Formatted: Centered, Indent: Left: 2.5", First line: 0.5"

)

[ Formatted: Justified, Tab stops: 3.25", Centered
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SCHEDULE "AB"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECENVER'S-NAME]Grant Thornton Limited, the receiver
(the "Receiver"), as appointed by Order of the Ontario Superior Court of Justice (Commercial List)

(the "Court") dated the day of . 20 (the "Order") made in an action having Court

file number _ -CL- , of the assets, undertakings and properties_ of 692536 Ontario Limited

(the “Debtor”)/{BEBTOR'S-NAME] acquired for, or used in relation to a business carried on by

the Debtor, including all proceeds thereof, and of the real property described at Schedule “A” to

the Order (collectively, the “Property”), appeinted-byOrderof-the-Ontario-SuperiorCeurtof

an-action-having Courtfile number—CL-——has received as such Receiver from the holder
of this certificate (the "Lender") the principal sum of $ , being part of the total

principal sum of $ which the Receiver is authorized to borrow under and pursuant to
the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.
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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

[RECENVER S NAME]Grant Thornton Limited,
solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No. CV-19-00627936-00

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and-

692536 ONTARIO LIMITED
Respondent

AFFIDAVIT OF LORRAINE HENSBERGER
(sworn September 20, 2019)

I, LORRAINE HENSBERGER, of the City of Markham, in the Province of

Ontario, MAKE OATH AND SAY:

1. I am a Senior Commercial Account Manager with the Applicant, Pace Savings &
Credit Union Limited (“Pace”) and as such have knowledge of the matters to
which | hereinafter depose, as a result of my review of files at Pace, and
discussions with both management of the Respondent, 692536 Ontario Limited
(the “Debtor”), and with the proposed Receiver, Grant Thornton Limited (*GTL").
Unless | indicate to the contrary these matters are within my own knowledge and
are true. Where | have indicated that | have obtained facts from other sources, |

have identified the source and | believe those facts to be true.
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The Debtor

The Debtor is a company incorporated pursuant to the laws of the Province of
Ontario with its head office located in Toronto. The Debtor carries on business as
an operator of a retirement residence known as Applefest Lodge in Brighton,
Ontario. The Debtor owns the real property and premises from which Applefest
Lodge operates, municipally known as 120 Elizabeth Street, Brighton, Ontario
(the “Brighton Property”), and legally described as:
PT LT 34 CON A BRIGHTON PARTS 2, 3,4, 7,8 & 9, 38R1753; SIT &
T/W NC210067; BRIGHTON (PIN 51166-1052 LT)
Attached hereto to this my affidavit and marked as Exhibit “A” is a true copy of

the Corporate Profile for the Debtor.

Attached hereto to this my affidavit and marked as Exhibit “B” is a true copy of

the parcel registry search results for the Brighton Property.

| am advised by GTL that Stephen Bordo (‘Bordo”) was the sole officer and
director of the Debtor, and is deceased as of July 6, 2019, and that Bordo died
intestate and without designating a personal or property power of attorney. All
shares of the Debtor are held in a family trust, of which Bordo was the trustee.

This trust contains no provisions for the replacement of the trustee.

The Debtor is insolvent. The Debtor's continued business operations are
currently being funded by a private investor, pending the appointment of a

Receiver.

52



The Brighton Property

As detailed in the Pre-Receivership Report of GTL, as filed with the Court (the
“Pre-Receivership Report”), the Brighton Property is a commercial building of
4,460 square meters, which is currently utilized as a retirement residence. The
Brighton Property contains 67 suites, of which 59 are currently occupied by
residents. Approximately 31 of the above 67 suites were added as part of an
expansion and addition to the Brighton Property undertaken circa 2010 (the

“Expansion”).

The Debtor employs 23 people at the Brighton Property, of whom 19 are
unionized employees represented by the Service Employees International Union

(“SEIU”), and 4 are non-unionized managers.

The Debtor’s collective agreement with SEIU expired on December 31, 2018 and
SEIU has indicated that they will seek to negotiate a new collective bargaining

agreement.

Financial Advisor and the Pre-Receivership Report

8.

GTL has been engaged by Pace as a financial advisor to assess the financial
position of the Debtor pursuant to an Engagement Letter dated August 29, 2019.
Pace is seeking the further appointment of GTL as Receiver in the within

application.

Further information regarding the Debtor and the Brighton Property can be found

in the Pre-Receivership Report.
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The Financing and Pace’s Security

10. As of August 29, 2019, the Debtor was indebted to Pace in the amount of
$6,351,640.15, plus accruing interest and Pace’s continuing costs of
enforcement (the “Obligations”), in respect of financing initially advanced to the
Debtor pursuant to the terms of a Commitment Letter dated July 28, 2016 and
amended by way of Commitment Letter dated August 22, 2016 (collectively, the
“Letter Agreement”). Attached hereto to this my affidavit and marked as Exhibit

“C” is a true copy of the Letter Agreement.

11. The credit facility established by the Letter Agreement is:

a. Facility # 1 — Corporate Fixed Rate Mortgage: in the sum of $6,500,000

for a two (2) year term, which matured on August 30, 2018 (the

‘Financing”).

12. Pace holds, inter alia, the following security over the property of the Debtor as

security for the Financing:

a. Charge/Mortgage, in the principal sum of $6,500,000, receipted as instrument
no. ND138168 on September 1, 2016 over the Brighton Property (the
“‘Mortgage”), as governed by Standard Charge Terms No. 200033 (the
“Standard Charge Terms”) and by a Schedule of Additional Provisions

(Commercial Mortgages) (the “Additional Charge Terms”).

Attached hereto to this my affidavit and marked as Exhibit “D” is a true copy
of the Mortgage. Attached hereto to this my affidavit and marked as Exhibit

“E” is a true copy of the Standard Charge Terms. Attached hereto to this my
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affidavit and marked as Exhibit “F” is a true copy of the Additional Charge

Terms;

General Security Agreement from the Debtor dated August 29, 2016 (the
“GSA”). Attached hereto to this my affidavit and marked as Exhibit “G” is a

true copy of the GSA; and,

General Assignment of Leases and Rents registered on title to the Brighton
Property on September 1, 2016 as instrument no. ND138169 (the
“‘Assignment of Leases and Rents”). Attached hereto to this my affidavit
and marked as Exhibit “H” is a true copy of the Assignment of Leases and

Rents.

(collectively, the “Security”)

Pace’s Security Interest in The Brighton Property

13.

14.

Pace’s interest in the Brighton Property is secured by the Mortgage, as governed
by the Standard Charge Terms and the Additional Charge Terms, and the

Mortgage is a first charge upon the Brighton Property.

The Standard Charge Terms include, inter alia, the following terms (emphasis

added):

2. RIGHT TO CHARGE THE LAND

The Chargor [the Debtor] now has good right, full power and lawful and absolute authority
to charge the land and to give the Charge to the Chargee [Pace] upon the covenants
contained in the Charge.

5. PROMISE TO PAY AND PERFORM

The Chargor will pay or cause to be paid to the Chargee the full principal amount and
interest secured by the Charge in the manner of payment provided by the Charge, without
any deduction or abatement, and shall do, observe, perform, fulfil and keep all the
provisions, covenants, agreements and stipulations contained in the Charge and shall pay
as they fall due all taxes, rates, levies, charges, assessments, utility and heating charges,

5
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municipal, local, parliamentary and otherwise which now are or may hereafter be imposed,
charged or levied upon the land and when required shall produce for the Chargee receipts
evidencing payment of the same.

8. COSTS ADDED TO PRINCIPAL

The Chargee may pay all premiums of insurance and all taxes, rates, levies, charges,
assessments, utility and heating charges which shall from time to time fall due and be
unpaid in respect of the land, and that such payments, together with ail costs, charges,
legal fees (as between solicitor and client) and expenses which may be incurred in taking,
recovering and keeping possession of the land and of negotiating the Charge,
investigating title, and registering the Charge and other necessary deeds, and generally in
any other proceedings taken in connection with or to realize upon the security given in the
Charge (including legal fees and real estate commissions and other costs incurred in
leasing or selling the land or in exercising the power of entering, lease and sale contained
in the Charge) shall be, with interest at the rate provided for in the Charge, a charge upon
the land in favour of the Chargee pursuant to the terms of the Charge and the Chargee
may pay or satisfy any lien, charge or encumbrance now existing or hereafter created or
claimed upon the land, which payments with interest at the rate provided for in the Charge
shall likewise be a charge upon the land in favour of the Chargee. Provided, and it is
hereby further agreed, that ail amounts paid by the Chargee as aforesaid shall be added
to the principal amount secured by the Charge and shall be payable forthwith with interest
at the rate provided for in the Charge, and on default all sums secured by the Charge shall
immediately become due and payable at the option of the Chargee, and all powers in the
Charge conferred shall become exercisable.

15. The Additional Charge Terms include, inter alia, the following terms (emphasis
added):

ASSIGNMENT OF RENTS

The Chargor doth hereby assign, transfer and set over unto the Chargee, its successors
and assigns, all rents both present and future payable, for space in the Lands and all
benefits accruing from all leases therein to hold and receive the same unto the Chargee,
its successors and assigns, until the monies due under and by virtue of the Charge have
been fully paid and satisfied. The Chargor hereby declares that any direction or request
from the Chargee to pay the rents or other payments to the Chargee shall be sufficient
warranty and authority to any lessee to make such payments and such direction or
request may be effectively given by sending the same by prepaid, registered post to the
lessee at the premises leased by such lessee or by leaving the same at the premises
leased by such lessee. The Chargor further covenants and agrees with the Chargee to
execute such further assurances as may be required of it by the Chargee in order to
effectually assign to the Chargee, the rents and benefits of all leases, assigned hereunder.

COSTS AND EXPENSES

It is agreed that all costs and expenses of the Chargee incurred in endeavouring to collect
any money overdue under this Charge, including all legal costs on a solicitor and client
basis, whether legal proceedings are instituted or not, shall be added to the principal and
be payable forthwith by the Chargor. Furthermore and in addition to any fees and costs
pursuant to this Charge, upon default under this Charge the Chargee or any person on
their behalf shall be appointed as the Chargee's manager and will charge a fee of $200.00
per hour for its services and such fee shall be added to the mortgage indebtedness and
shall bear interest at the rate herein set forth.



ADDITIONAL SECURITY

Provided that the Chargee (in addition to the premises secured hereunder) holds further
additional securities on account of the liabilities secured herein, it is understood and
agreed that no single or partial exercise of any of the Chargee's powers hereunder or
under any of such additional securities, shall preclude other and further exercise of any
other right, power or remedy pursuant to any of such securities or herein. The Chargee
shall at all times have the right to proceed against all, any, or any portion of such security
or securities in such order or such manner, cumulatively and concurrently and not
alternatively, separately, successively or together as it shall in its sole and absolute
discretion deem fit, without waiving any rights which the Chargee may have hereunder
and with respect to any and all such securities and the exercise of any such powers or
remedies from time to time shall not in any way affect the liability of the Chargor
hereunder and under the remaining securities. Any judgment or recovery hereunder or
under any other security held by the Chargee to secure the liabilities of the Chargor shall
not affect the right of the Chargee to realize upon this or any other such security. Unless
agreed to the contrary in writing no discharge of any one or more of such securities and
the within Charge shall be given until the full and ultimate amount of the Principal, interest
and other costs secured hereby has been paid in full.

16. Pursuant to the Standard Charge Terms and the Additional Charge Terms, the

Mortgage secures the Obligations.

Pace’s Security Interest in The Personal Property of the Debtor

17.

The GSA secures the following personal property of the Debtor:

1. DEFINITIONS
In this Agreement,

(a) “Collateral” means all personal property of any nature whatsoever, both tangible and intangible,
including, among other things, inventory, Equipment, Receivables, Accounting Books of Record,
Chattel Paper, Goods, Documents of Title, Instruments, Intangibles, Money, Securities and any
Accessions thereto now owned or hereafter acquired by or on behalf of the Debtor or in respect of
which the Debtor now or hereafter has any right, title or interest, except consumer goods, and any
reference to “Collateral” shall be deemed to be a reference to “Collateral or any part thereof” except
where otherwise specifically provided;

(b) “Obligation” means all of the obligations, liabilities, and indebtedness of the Debtor to the Credit
Union [Pace] from time to time, whether present or future, absolute or contingent, liquidated or
unliquidated, of whatsoever nature or kind, in any currency or otherwise, including all Obligations,
liabilities, and indebtedness hereunder;

2. SECURITY INTEREST

As security for the payment, performance, and satisfaction of the Obligations to the Credit Union,
the Debtor hereby grants to the Credit Union by way of security interest, mortgage, pledge, charge,
assignment, and hypothec a continuing security interest of the Debtor in the Collateral (including all
renewals, accretions and substitutions therefore) and all Proceeds of the foregoing.
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18.

19.

Pace has registered Financing Statements against the Debtor pursuant to the
provisions of the Personal Property Security Act (Ontario) (the “PPSA”) to perfect
its security interest in the personal property of the Debtor secured under the
GSA, as against both the Debtor’s corporate name and its business name of

“‘Applefest Lodge”.

The Personal Property Security Registration System Search Results for the
Debtor (as against both the Debtor’s corporate name and its business name of
“Applefest Lodge”) confirm that Pace has a perfected security interest in the
personal property of the Debtor secured by the GSA and the Assignment of
Leases and Rents. There is one additional secured creditor of the Debtor, who

has been served with this application.

Attached hereto to this my affidavit and marked as Exhibit “I” is a true copy the
Personal Property Security Registration System Search Results for the Debtor
under its corporate name (current as of August 27, 2019). Attached hereto to this
my affidavit and marked as Exhibit “J” is a true copy the Personal Property
Security Registration System Search Results for the Debtor under the name

“Applefest Lodge” (current as of September 9, 2019).

Operational Issues and Demand

20.

21.

As stated above, Bordo is deceased as of July 6, 2019. The Debtor currently has
no officers or directors, and no mechanism available at this time to appoint same.

There is currently no person with signing authority for the Debtor .

The Financing is matured and due in full.
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22.

23.

24,

25.

26.

As set out in detail in the Pre-Receivership Report, the Debtor has experienced
severe cash flow/profitability challenges in 2019, suffering significant monthly
losses. The Debtor’s profitability challenges are driven primarily by insufficient
occupancy, and by continuing financial instability as a result of construction

delays and financing associated with the Expansion.

As set out in the Pre-Receivership Report, the Debtor has been temporarily kept
in operation via the injection of capital by a private investor, who constitutes a
significant secured creditor of the Debtor, in second priority to Pace. The Debtor
is in fact insolvent and will soon be unable to meet operational costs, including

payroll obligations to employees.

As stated above, the Debtor’s collective agreement with SEIU is expired, and

there is currently no mechanism in place to allow the debtor to deal with SEIU.

The above-noted events constitute defaults under the Financing (collectively, the

"Default”).

As a result of the above-noted Default, Pace did deliver to the Debtor a demand
for payment and a Notice of Intention to Enforce Security pursuant to section
244(1) of the Bankruptcy and Insolvency Act, each dated August 29, 2019
(collectively, the “Demand”). The time period under the Demand has expired.
Attached hereto to this my affidavit and marked collectively as Exhibit “K” is a

true copy of the Demand.

The Appointment of a Receiver

27.

The Obligations due pursuant to the Demand have not been paid. The ten (10)

day period under section 244 of the BIA has expired. Pace is in a position to

9
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appoint a receiver over the assets and property of the Debtor as secured by

Pace’s Security, pursuant to section 243 of the BIA.

The Brighton Property

28. The Additional Charge Terms grant Pace the power to appoint a Receiver over
the Brighton Property as a result of the Defaults, and state, in part (emphasis
added):

APPOINTMENT OF A RECEIVER

Notwithstanding anything herein contained, it is declared and agreed that at any time and
from time to time when there shall be an event of default under the provisions of this
Charge, the Chargee may at such time and from time to time and with or without entering
into possession of the land or any part thereof and whether before or after such entry into
possession, appoint in writing or apply to a court of competent jurisdiction for the
appointment of a receiver or trustee (who may, if the Chargee elects, be an officer or
employee of the Chargee and which term, when used herein, shall include a receiver and
manager) of the land 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 or by application to court, as
the case may be, remove any such receiver or trustee and appoint another in his place
and stead and in making any such appointment or removal, the Chargee shall be deemed
to be acting as the agent or attorney for the Chargor. The Chargor hereby agrees and
consents to the appointment of such receiver or trustee.

Without limitation, the purpose of such appointment shall be the orderly management,
administration and/or sale of the land or any part thereof, and the Chargor hereby
consents to a court order for the appointment of such receiver or trustee. If the Chargee,
in its discretion, chooses to obtain such an order, it may be obtained on the terms and for
such purposes as the Chargee, at its sole discretion, may require, including, without
limitation, the power to manage, mortgage, pledge, lease and/or sell the land and/or
complete or partially complete any construction thereon and to receive advances of
mortgage and other moneys pursuant to any mortgages, pledges and/or loans entered
into by the receiver or trustee or the Chargor.

Upon the appointment of any such receiver or trustee from time to time, the Chargor
covenants and agrees that the following provisions shall apply:

(@) a statutory declaration of an officer of the Chargee as to default under
the provisions of this Charge shall be conclusive evidence thereof;

(b) every such receiver or trustee shall be the irrevocable agent or attorney
of the Chargor (whose appointment, as such, shall be revocable only by the
Chargee) for the collection of all rents and other amounts falling due in respect of
the land or any part thereof, whether in respect of any tenancies created in
priority to this Charge or subsequent thereto;

(c) every such receiver or trustee may, in the discretion of the Chargee, be
vested with all or any of the powers and discretions of the Chargee including,
without limitation, the power to sell the land;

(d) the Chargee may from time to time fix the remuneration of every such
receiver or trustee who shall be entitled to deduct same out of the land or the

10



proceeds thereof;

(e) every such receiver or trustee shall, so far as concerns responsibility
and liability for his acts and omissions, be deemed to be the agent or attorney of
the Chargor and in no event the agent of the Chargee;

® the appointment of every such receiver or trustee by the Chargee shall
not incur or create any liability on the part of the Chargee to the receiver or
trustee or to the Chargor or to any other person, firm or corporation in any
respect and such appoint or anything which may be done by any such receiver or
trustee or the removal of any such receiver or trustee or the termination of any
such receivership or trusteeship shall not have the effect of constituting the
Chargee a mortgagee in possession in respect of the land or any part thereof;

(9) the receiver or trustee shall have the power to rent any portion of the
land for such term and subject to such provisions as he may deem advisable or
expedient, subject to the restrictions on leasing contained in any existing tenancy
agreements affecting the land and, in so doing, such receiver or trustee shall be
acting as the attorney or agent of the Chargor and shall have the authority to
execute any tenancy agreement of any such premises in the name and on behalf
of the Chargor, and the Chargor undertakes to ratify and confirm whatever acts
such receiver or trustee may do in the land;

(h) every such receiver or trustee 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 the land,
including, without restricting the generality of the foregoing, for the completion of
the construction of any building or buildings, or other erections or improvements
on the land left by any Chargor in an unfinished state or award the same to
others to complete, notwithstanding that the resulting cost exceeds the principal
sum hereinbefore set forth, and, in any of such cases, shall have 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 the land)
and property of every kind and description. For the purposes thereof, the receiver
or trustee may borrow money on the security of the land and to issue such
certificates or charges as may be necessary or desirable to secure such
borrowings;

0] every such receiver or trustee shall have full power to manage, operate,
amend, repair or alter the land 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 land or any part thereof,

0] no such receiver or trustee shall be liable to the Chargor to account for
moneys or damages, other than moneys actually received by him in respect of
the land, and out of such moneys so received from time to time, every such
receiver or trustee shall pay in the following order:

0] his remuneration aforesaid;

(ii) all obligations, costs and expenses made or incurred by him,
including, but not limited to, any expenditures in connection with the
management, operation, amendment, repair, construction or alteration
of the land or any part thereof;

(iii) interest, principal and other moneys which may from time to
time be or become charged upon the land in priority to this Charge and
all taxes, insurance premiums and every other proper expenditure made
or incurred by him in respect of the land or any part thereof;

11
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(k)

(iv) to the Chargee all interest due or falling due under this Charge
and the balance to be applied on account of the Principal Amount and
other moneys due and payable to the account of principal amount and
other moneys due and payable to the Chargee and, at the option of the
Chargee, to prepay the Principal Amount and all other unpaid monies
due and owing under this Charge; and

(v) subject to the above, at the discretion of the receiver or trustee,
interest, principal and other moneys which may from time to time
constitute a charge or encumbrance on the land subsequent in priority
or subordinate to the interest of the Chargee under this Charge, and
that such receiver or trustee shall, in his discretion, retain reasonable
reserves to meet accruing amounts and anticipated payments in
connection with any of the foregoing and, further, that any surplus
remaining in the hands of every such receiver or trustee after payments
made and such reasonable reserves retained as aforesaid shall be
payable to the Chargor;

the Chargee may at any time and from time to time terminate any such

receivership by notice in writing to the Chargor and to any such receiver or

trustee;

o

save as to moneys payable to the Chargor as set forth above, the

Chargor hereby releases and discharges the Chargee and every such receiver or
trustee from every claim of every nature, whether in damages for negligence or
trespass or otherwise, which may arise or be caused to the Chargor or any
person claiming through or under the Chargor by reason or as a result of
anything done by the Chargee or any such receiver or trustee under the
receivership provisions, unless such claim be the direct and proximate result of
bad faith or gross negligence; and

(m)

the Chargor hereby irrevocably appoints the Chargee as his attorney to

execute such consent or consents and all such documents as may be required,
in the sole discretion of the Chargee and/or its solicitors, so as to give effect to
the foregoing provisions, and the signature of such attorney shall be valid and
binding on the Chargor and all parties dealing with the Chargor, the Chargee
and/or the receiver or trustee and/or with respect to the land in the same manner
as if such documentation was duly executed by the Chargor himself.

29. The Debtor is in Default of the Financing, and Pace is entitled to seek the

Personal Property

appointment of a Receiver over the Brighton Property as a result thereof.

30.

Paragraph 6(b) of the GSA grants Pace the right to appoint a Receiver over all

personal property of the Debtor secured thereunder in the event of default, as

follows:

12
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31.

32.

6. REMEDIES

Upon any Event of Default and at anytime thereafter the Credit Union, at its option, may
declare that all indebtedness and Obligations secured by this agreement shall immediately
become due and payable, and:

(b). The Credit Union shall then be constituted to appoint in writing any person to be a receiver
(which term shall include a receiver and a manager) over the Collateral, including any rents
and profits thereof, and may remove any receiver and appoint another in his stead. Such
receiver so appointed shall have power to take possession of the Collateral and to carry on or
concur in carrying on the business of the Debtor, and to sell or concur in selling the Collateral
or any part thereof. Any such receiver shall for all purposes be deemed to be the agent of the
Debtor...

The Debtor is in Default of the terms of the Financing , and the Obligations are

due and payable in full.

The provisions of Pace’s Security provide Pace with the power to appoint a
Receiver over the Brighton Property and over all personal property of the Debtor

secured by the GSA.

Pace’s Position

33.

34.

35.

The Debtor is in default of the Financing. No further credit is available to the

Debtor from Pace.

The Debtor is insolvent. The Demand has expired and Pace is in a position to
seek the order appointing the Receiver. Bordo is deceased, and the Debtor is
unable to operate, or to make payments or fulfill its other obligations pursuant to

the terms of the Financing, as a result thereof.

The residents of the Brighton Property will suffer significant prejudice should the
Debtor suddenly cease to operate. The appointment of a Receiver is necessary
in order to deal with both the unionized and non-unionized employees of the
Debtor, and to ensure that the residents of the Brighton Property receive
adequate services pending the sale and/or wind-up of the Debtor.

13

63



36.

37.

38.

39.

40.

SWORN BEFORE me at the
City of Vaughan, in the Province
of Ontario, this x&day

of September, 2019

The appointment of a Receiver is also necessary to allow for the orderly sale of

the Brighton Property.

It is Pace’s position that the appointment of the Receiver is just and equitable
and is necessary for the protection of the estates of the Debtor, and the interests

of Pace, as secured creditor, and other stakeholders.

Pace proposes that GTL be appointed as Receiver, without security, over all of
the assets, undertakings, and properties of the Debtor, including the Brighton

Property.

GTL has consented to act as Receiver should this Honourable Court so appoint
it, and is currently operating as financial advisor to Pace in relation to the

Debtor’s financial position.

This affidavit is made in support of the within application for the appointment of
Grant Thornton Limited as Receiver, without security, over all of the assets,
undertakings, and properties of the Debtor, including the Brighton Property, and

for no other improper purpose.

’ ‘. /,

—+-ORRAINE HENSBERGER

N N N S N N

= M A

A Commisgsioner>etc.

Suzette Heber
la\f?Jrgr%rnis.si[:mes. etc., Province of Ontario,

for PACE Savings & Credit Union Limited.
Expires August 4 2022
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and-

692536 ONTARIO LIMITED
Respondent
ATTACHED HERETO ARE EXHIBITS “A” TO “K”

AS REFERRED TO IN THE AFFIDAVIT OF LORRAINE HENSBERGER,
SWORN BEFORE ME ON SEPTEMBER2¢ 2019.

< WL

A Comimissioner, etc.

Suzette Hebel
a Commissioner. etc., Province of Ontario
for PACE Savings & Credit Union Limited

Expires August 4 2022
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Request ID: 023518150
Transaction ID: 72877666
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

692536

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

692536 ONTARIO LIMITED
1300 BAY STREET

Suite # 400
TORONTO
ONTARIO

CANADA M5R 3K8

Mailing Address

692536 ONTARIO LIMITED
1300 BAY STREET

Suite # 400
TORONTO
ONTARIO

CANADA M5R 3K8

Activity Classification

NOT AVAILABLE

Corporation Name

692536 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

Maximum

Date Report Produced: 2019/08/28
Time Report Produced: 15:07:48

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

1995/12/22

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE

1

Incorporation Date

1986/12/01

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 023518150 Province of Ontario Date Report Produced: 2019/08/28
Transaction ID: 72877666 Ministry of Government Services Time Report Produced: 15:07:48
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

692536 692536 ONTARIO LIMITED

Corporate Name History Effective Date

692536 ONTARIO LIMITED 1986/12/01

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
STEPHEN
1300 BAY STREET
BORDO
Suite # 400
TORONTO
ONTARIO
CANADA M5R 3K8
Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR Y
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Request ID: 023518150
Transaction ID: 72877666
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2019/08/28
Time Report Produced: 15:07:48
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

692536

Administrator:
Name (Individual / Corporation)

STEPHEN

BORDO

Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Administrator:
Name (Individual / Corporation)

STEPHEN

BORDO

Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

692536 ONTARIO LIMITED

Address

1300 BAY STREET
Suite # 400
TORONTO

ONTARIO
CANADA M5R 3K8

Resident Canadian

Y

Address

1300 BAY STREET
Suite # 400
TORONTO

ONTARIO
CANADA M5R 3K8

Resident Canadian

Y
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Request ID: 023518150 Province of Ontario Date Report Produced: 2019/08/28
Transaction ID: 72877666 Ministry of Government Services Time Report Produced: 15:07:48
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

692536 692536 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2016/08/25 (ELECTRONIC FILING)

RECORDED

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY D
CORDED AS

THE C
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Request ID: 023518150
Transaction ID: 72877666
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

692536

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

692536 ONTARIO LIMITED
1300 BAY STREET

Suite # 400
TORONTO
ONTARIO

CANADA M5R 3K8

Mailing Address

692536 ONTARIO LIMITED
1300 BAY STREET

Suite # 400
TORONTO
ONTARIO

CANADA M5R 3K8

Activity Classification

NOT AVAILABLE

Corporation Name

692536 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

Maximum

Date Report Produced: 2019/08/28
Time Report Produced: 15:07:48

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

1995/12/22

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE

1

Incorporation Date

1986/12/01

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 023518150 Province of Ontario Date Report Produced: 2019/08/28
Transaction ID: 72877666 Ministry of Government Services Time Report Produced: 15:07:48
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

692536 692536 ONTARIO LIMITED

Corporate Name History Effective Date

692536 ONTARIO LIMITED 1986/12/01

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
STEPHEN
1300 BAY STREET
BORDO
Suite # 400
TORONTO
ONTARIO
CANADA M5R 3K8
Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR Y
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Request ID: 023518150
Transaction ID: 72877666
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2019/08/28
Time Report Produced: 15:07:48
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

692536

Administrator:
Name (Individual / Corporation)

STEPHEN

BORDO

Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Administrator:
Name (Individual / Corporation)

STEPHEN

BORDO

Date Began First Director
1986/12/17 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

692536 ONTARIO LIMITED

Address

1300 BAY STREET
Suite # 400
TORONTO

ONTARIO
CANADA M5R 3K8

Resident Canadian

Y

Address

1300 BAY STREET
Suite # 400
TORONTO

ONTARIO
CANADA M5R 3K8

Resident Canadian

Y
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Request ID: 023518150 Province of Ontario Date Report Produced: 2019/08/28
Transaction ID: 72877666 Ministry of Government Services Time Report Produced: 15:07:48
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

692536 692536 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2016/08/25 (ELECTRONIC FILING)

RECORDED

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY D
CORDED AS

THE C
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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>y .
Zk Ontario

ServiceOntario

PARCEL REGISTER

LAND
REGISTRY
OFFICE #39

(ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 1 OF 5

51166-1052

PREPARED FOR rbikkerl
(LT)

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

ON 2019/08/29 AT 12:31:56

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LT 34 CON A BRIGHTON PARTS 2, 3, 4, 7,

8 & 9, 38R1753;

PLANNING ACT CONSENT AS IN CL102448.

S/T & T/W NC210067;

BRIGHTON

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2009/01/26
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
692536 ONTARIO LIMITED ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

**SUBJECT,

* *

* K*

* A

* *

* K

* A

INCLUDES AL]

ON FIRST REG]

SUBSECTION 4

AND ESCHEATS

CONVENTION.

ANY LEASE TO

**DATE OF CONVERSION TO

. DOCUMENT TYPES AND

[STRATION UNDER THE ]

4 (1) OF THE LAND TIT]

OR FORFEITURE TO THE

IT THROUGH LENGTH OF ADVERSE POS

LAND TITLES: 2009/01/26 **

DELETED INSTRUMENTS$ SINCE 2009/01/23 **
LAND TITLES ACT, TO
LES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14,

¥ CROWN.

WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

PROVINCIAL SUCCESSION DUTIES *

THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

38R1030 1976/10/01 | PLAN REFERENCE C
38R1619 1979/10/15 | PLAN REFERENCE C
38R1753 1980/05/29 | PLAN REFERENCE C
CL102448Z | 1980/06/18 |REST COV APL ANNEX C
CL106741 1981/07/31 | AGREEMENT THE CORPORATION OF THE TOWN OF BRIGHTON C
CL132703 1987/04/30 | AGREEMENT TOWN OF BRIGHTON C
NC210067 1993/01/07 | JDGMT FORECLOSURE 692536 ONTARIO LIMITED C
REMARKS: NC150724

NC241858 1996/01/05 | BYLAW c
NC241859 1996/01/05 | AGREEMENT THE TOWN OF BRIGHTON C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 76




Dy
s

> . ] )
>~ Ontario INSa% <0111

LAND

REGISTRY
OFFICE #39
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

51166-1052 (LT)

PAGE 2 OF 5
PREPARED FOR rbikkerl

ON 2019/08/29 AT 12:31:56

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
NC368629 2005/11/24 | CHARGE *%% COMPLETELY DELETED **x
COMPUTERSHARE TRUST COMPANY OF CANADA
NC368630 2005/11/24 | ASSIGNMENT GENERAL *%% COMPLETELY DELETED **x*
REMARKS: RENTS,| NC368629
NC370611 2006/01/24 | AGR AM CH *%* COMPLETELY DELETED ***
REMARKS: NC368629 DOCUMENT WAS DELETED ON 04/24/2019 BY EDWIN BOSTON
ND27433 2009/04/07 | CHARGE **% COMPLETELY DELETED ***
692536 ONTARIO LIMITED 626688 ONTARIO LIMITED
ND30340 2009/06/12 | NOTICE $2 | 692536 ONTARIO LIMITED THE CORPORATION OF THE MUNICIPALITY OF BRIGHTON C
ND39559 2009/12/01 | CONSTRUCTION LIEN *%% COMPLETELY DELETED **x
CENTRAL LUMBER LIMITED
ND41093 2010/01/12 | CERTIFICATE *%% COMPLETELY DELETED **x*
CENTRAL LUMBER LIMITED ONTARIO SUPERIOR COURT OF JUSTICE
REMARKS: ND39559
ND41736 2010/01/28 | DIS CONSTRUCT LIEN *%* COMPLETELY DELETED ***
CENTRAL LUMBER LIMITED
REMARKS: ND39559.
ND48260 2010/06/28 | CHARGE **% COMPLETELY DELETED ***
692536 ONTARIO LIMITED 626688 ONTARIO LIMITED
ND50286 2010/08/05 | LIEN *%% COMPLETELY DELETED **x
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF REVENUE
REMARKS: TAX LIEN
ND50313 2010/08/05 | CONSTRUCTION LIEN *%* COMPLETELY DELETED ***
1787291 ONTARIO INC.
ND50597 2010/08/12 | DISCHARGE INTEREST *** COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF REVENUE
REMARKS: ND50286.
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 77

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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>~ Ontario INSa% <0111

PARCEL REGISTER (ABBREVIATED)

LAND
REGISTRY
OFFICE #39

FOR PROPERTY IDENTIFIER

51166-1052

(LT)

PAGE 3 OF 5

PREPARED FOR rbikkerl
ON 2019/08/29 AT 12:31:56

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

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO %ﬁ;ﬁ;
ND51213 2010/08/26 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
DESMARAIS, VICTOR
ND51471 2010/09/01 DIS CONSTRUCT LIEN *** COMPLETELY DELETED ***
1787291 ONTARIO INC.
REMARKS: ND50313.
ND52036 2010/09/16 DIS CONSTRUCT LIEN *** COMPLETELY DELETED ***
DESMARAIS, VICTOR
REMARKS: ND51213.
ND55397 2010/12/06 TRANSFER OF CHARGE **%* COMPLETELY DELETED ***
626688 ONTARIO LIMITED 1110864 ONTARIO INC.
LANGNER, ALLAN
LEVITAN, RHODA
KOTZEFF, KONSTANTIN
KOTZEFF, JENNIFER
THE CANADA TRUST COMPANY
ROTHMAN, MARSHALL
2174146 ONTARIO CORP.
2174142 ONTARIO INC.
C.J.G. HOLDINGS INC.
HEINS, NICHOLAS
802779 ONTARIO INC.
REMARKS: ND27433.
ND62349 2011/06/16 CHARGE *** COMPLETELY DELETED ***
692536 ONTARIO LIMITED DILLANE, C. WILLIAM
ND73623 2012/03/20 TRANSFER OF CHARGE *** COMPLETELY DELETED ***

REMARKS: ND27433

1110864 ONTARIO INC.
LANGNER, ALLAN
LEVITAN, RHODA
KOTZEFF, KONSTANTIN
KOTZEFF, JENNIFER
THE CANADA TRUST COMPANY
ROTHMAN, MARSHALL
2174146 ONTARIO CORP.
2174142 ONTARIO INC.
C.J.G. HOLDINGS INC.
HEINS, NICHOLAS
802779 ONTARIO INC.

LESH, STEVEN

LANGNER, ALLAN

LEVITAN, RHODA

KOTZEFF, KONSTANTIN
KOTZEFF, JENNIFER

THE CANADA TRUST COMPANY
ROTHMAN, MARSHALL
2174146 ONTARIO CORP.
2174142 ONTARIO INC.
C.J.G. HOLDINGS LIMITED
HEINS, NICHOLAS

802779 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY
OFFICE #39

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

51166-1052 (LT)

PAGE 4 OF 5
PREPARED FOR rbikkerl
ON 2019/08/29 AT 12:31:56

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

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

ND117423

2015/05/15

DISCH OF CHARGE

**%* COMPLETELY DELETED ***
LESH, STEVEN

LANGNER, ALLAN

LEVITAN, RHODA

KOTZEFF, KONSTANTIN
KOTZEFF, JENNIFER

THE CANADA TRUST COMPANY
ROTHMAN, MARSHALL
2174146 ONTARIO CORP.
2174142 ONTARIO INC.
C.J.G. HOLDINGS LIMITED
HEINS, NICHOLAS

802779 ONTARIO INC.

REMARKS: ND27433.
ND117441 2015/05/15 | CHARGE *%% COMPLETELY DELETED **x
692536 ONTARIO LIMITED 368230 ONTARIO LIMITED
ND117442 2015/05/15 | NO ASSGN RENT GEN *%% COMPLETELY DELETED **x*
692536 ONTARIO LIMITED 368230 ONTARIO LIMITED
REMARKS: ND117441
ND117446 2015/05/15 | DISCH OF CHARGE *%* COMPLETELY DELETED ***
DILLANE, C. WILLIAM
REMARKS: ND62349.
ND117447 2015/05/15 | DISCH OF CHARGE **% COMPLETELY DELETED ***
626688 ONTARIO LIMITED
REMARKS: ND48260.
ND138168 2016/09/01 | CHARGE $6,500,000 | 692536 ONTARIO LIMITED PACE SAVINGS & CREDIT UNION LIMITED C
ND138169 2016/09/01 | NO ASSGN RENT GEN 692536 ONTARIO LIMITED PACE SAVINGS & CREDIT UNION LIMITED C
REMARKS: ND138168.
ND138245 2016/09/01 | DISCH OF CHARGE *%* COMPLETELY DELETED **x*
368230 ONTARIO LIMITED
REMARKS: ND117441.
ND139224 2016/09/23 | DISCH OF CHARGE **% COMPLETELY DELETED ***
COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: NC368629.
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 79
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
ND146702 2017/03/15 | LIEN **% COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
REMARKS: TAX LIEN
ND165597 2018/04/25 | DISCHARGE INTEREST *%% COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
REMARKS: ND146702.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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#A\® 3 CREDITUNION Well beyond a bank.

PRIVATE & CONFIDENTIAL

July 28,2011116

692536 Ontario Limited

1300 Bay Street, Suite 400

Toronto, Ontario

MS5R 3K8

Dear Sirs:

RE: NEW MORTGAGE FACILITY

We are pleased to advise that the Lender’s Credit Committee has provisionally approved the following credit
facility, subject to the satisfaction of the conditions and security documentation outlined below. Due to the

nature of the information required, terms and conditions may be changed in the final documentation process.

This term sheet is prepared on the assumption that the structure of the financing as outlined herein does not
change in a material manner.

The terms and conditions set out herein are for the exclusive benefit of the Credit Union and any alterations to
these terms and conditions will render this term sheet null and void.

BORROWER
692536 Ontario Limited

GUARANTORS

Not Applicable
LENDER
PACE Savings & Credit Union Limited (PSCU)

TYPE OF CREDIT & AMOUNT

Corporate Fixed Rate Mortgage - $6,500,000.00
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- 692536 Ontario Limited
July 28, 2016

PURPOSE

This facility will be advanced to payout the existing first mortgage (reported to be approximately $2,626,000
owing to TD Bank), the second mortgage (reported to be approximately $3,578,000 owing to Dr.
Bernstein)and the third mortgage (reported to be approximately $70,000 owing to Rillane), plus cover various
closing and legal expenses. RHiade

DRAWDOWN

Upon completion of the security documentation required pursuant to Section 2 of this term sheet and
compliance with the conditions precedent to funding provided for in Section 3 of this term sheet.

TERM
2 year

AMORTIZATION

25 years

INTEREST RATE

Fixed Rate of 7.00% for the initial term.
REPAYMENT

Based on the interest rate offered, the required monthly blended payment of principal and interest is
$45,527.02.

The member must demonstrate the ability to maintain a debt service coverage ratio of 1.25 times the net
operating income as calculated by the Lender. Debt service coverage ratio is defined as EBITDA (earnings
before interest, taxes, depreciation & amortization) divided by annual principal and interest payments for all
debts.

Payments will commence within 30 days of drawdown.

PREPAYMENT

Permitted to repay up to 10% of the original mortgage amount on any regular payment date once per calendar
year during the interest rate term; otherwise, subject to a 3 month interest penalty or the interest rate
differential for the balance of the term, whichever is greater.

SECONDARY DEBT

Unless approved by the Lender, the Borrower will not be permitted to register any form of secondary debt on
the property.

Page 2 of 9
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- 692536 Ontario Limited
July 28, 2016

DATE OF ADVANCE:

No later than August 31, 2016 or such other date as may be mutually agreed upon by the Borrower and the

Lender.

FEES

Commitment Fee $240,000.00
The commitment fee is based on the assumption that the structure of the loan as outlined herein does not
change in a material manner. If changes in a material manner occur, the fee will be adjusted accordingly.

Annual Review Fee $6,500.00
Mortgage Renewal Fee $500.00
NSF Payment Fee $60.00

Annual Review Monthly Late Reporting Fee ~ $50.00
The late reporting fee will be charged monthly beginning 30 days after the annual review date. The annual
review date based on the Borrower’s financial year end reporting date is April 30th.

SECTION 2 - SECURITY

The present and future indebtedness and liability of the Borrower(s) to the Lender shall be secured by the
following security evidenced by documents in a form satisfactory to the Lender and its legal counsel, if
applicable and registered or recorded as required by the Lender, to be provided prior to any advances or avail
being made under the Credit Facilities:

1.

Mortgage in first position to be registered over but not limited to the property legally described as
120 Elizabeth Street, Brighton, Ontario and municipally know as PT LT 34 CON A BRIGHTON
PARTS 2, 3, 4,7, 8 & 9, 39R-1753; S/T & T/W NC 10067; BRIGHTON and all lands located
thereon. Loan to value not to exceed 60% of the current appraised value.

Registered General Assignment of Leases and Rents to be registered on the mortgaged property(s)
and all estoppels and related documentation to be provided by the Borrower/Guarantor and executed
as PSCU’s counsel may so require.

Business Loan General Security Agreement representing a floating charge over the assets and
undertakings of the Borrower in first position to be registered under Personal Property Security Act.

Assignment of adequate general business liability and fire insurance, reflecting the Lender as First
Loss Payee.

All other documentation necessary in the opinion of the Lender and its legal counsel, to complete
this transaction.

Page 3 of 9
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. 692536 Ontario Limited
July 28, 2016

FIRST CANADIAN TITLE INSURANCE

The Lender requires that First Canadian Title Insurance be purchased in connection with this transaction in
order to provide protection over various title related matters. Arrangements have been made with First
Canadian Title, wherein a Master Policy of Insurance has been negotiated in favour of the Lender. All
premiums and costs associated with First Canadian Title, whether or not the transaction of proceeded with as
contemplated are payable by the Borrower(s). Significantly less due diligence is required when Title
Insurance is purchased, so cost and time efficiencies should be evident as this transaction is completed.

SECTION 3 - CONDITIONS PRECEDENT TQ FUNDING

THIRD PARTY REPORTS

The following third party reports must be received by the Lender prior to the drawdown date. The reports for
the property are to be commissioned by, and are to be entirely satisfactory to the Lender, which reports shall
be addressed to the Lender or the Lender shall have received a satisfactory Letter of Transmittal from the
author thereof. All costs associated with the reports are for the account of the Borrower.

1) AACI Appraisal Report; Loan to Value not to exceed 60%. The appraisal report dated July
4, 2016, completed by Colliers International, will suffice, provided we receive a letter of
transmittal in favor of PSCU.

2) Phase 1 Environmental Report and if so required by the Credit Union, a Phase 2
environmental assessment is to be provided.

3) Satisfactory Fire Marshall’s Report

4) Satisfactory Health Department Report

Those customarily found in the Lender’s security documents and any additional conditions appropriate in the
context of the proposed transaction. No funds shall be advanced until all conditions precedent have been
satisfied, and counsel for PSCU is satisfied that all security is on hand and in good order. In any event,
precedent conditions include without limitation, the following:

1. The Borrower to provide a copy of the Title Deed for all properties to be mortgaged.

2. The Borrower will provide a fully executed copy of all leases including all renewals thereof for all
rental properties to be mortgaged as outlined in Section 2 of this term sheet.

3. The Borrower will provide a current detailed rent roll by property address for all rental properties as
that form part of PSCU’s security as outlined in Section 2 of this term sheet. The rent roll will contain
unit number, tenant name, lease commencement date and lease expiry date.

4. Personal net worth statement to be provided by all persons relating to this term sheet including but
not limited to company shareholders, directors and all personal Guarantors as requested by the Credit

Union.

5. The Corporate Borrower to provide a copy of the Articles of Incorporation and any copies of any
valid name registrations.
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. 692536 Ontario Limited
Tuly 28, 2016

6.

10.

11.

12.

13.

14.

15.

16.

17.

18.

The Borrower to complete and execute the attached Incumbency Certificate for each corporate entity
that is included in the term offer. For each Shareholder that is a corporate entity or trust, additional
Incumbency Certificates must be completed until the ownership displays the real persons under the
Borrower/Guarantor corporate/trust ownership structure.

The Corporate Borrower to provide a copy of the Shareholder register. Personal net worth statements
must be provided (in a format satisfactory to PSCU) from all sharcholders.

The Corporate Borrower to provide a copy of each company’s Borrowing by-laws and signing
resolutions relative to the completion of this transaction.

The 9 digit Business BN identifier number to be provided for each Corporate Borrower.

The Borrower to provide confirmation satisfactory to the Lender that CRA. remittances for Income
Tax, HST and Employee Source Deductions, and/or individual CRA Notice of Assessments as
applicable and are paid and current.

The Borrower to provide minimum accountant prepared Notice to Reader financial statements for the
most recent three years of company year ends and/or personal tax returns as applicable.

The Borrower shall establish a Membership account with shares in the amount of $175.00 with the
Credit Union and execute all required documentation as required.

Membership in PSCU is to be maintained in good standing at all times while any portion of the credit
facilities remains outstanding or committed.

All individuals not limited to non-corporate Borrowers, personal Guarantors, individual authorized
Signing Officers, as identified by PSCU to provide two pieces of current, government issued
identification as follows:

L Valid Ontario Driver’s License, or valid Passport
1. Valid Citizenship document or Birth Certificate with Government identity number

Commercial general liability and fire insurance to be maintained on all property contained in Section
2 of this term sheet, noting PSCU as First Loss Payee.

The Borrower/Guarantors to provide satisfactory evidence that it has obtained all applicable
permits/certificates and is in compliance with all relevant regulatory requirements.

There shall not exist any judgment, order, injunction or other restraint prohibiting or imposing
materially adverse conditions upon the consummation of the transaction.

The Borrower and any Guarantors authorize PSCU by executing this term sheet to obtain information
from others as it may reasonably require, to disclose to other credit grantors or credit bureaus as
permitted by Law, the particulars of this term sheet. The Borrower and all Guarantors acknowledge
notice from PSCU that a commercial/consumer report containing credit information will be referred
to in connection with this term sheet or any renewal or extension thereof.
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. 692536 Ontario Limited
July 28, 2016

19. There shall not have occurred since the date hereof any material adverse change in, or development

likely to have a material adverse effect on the condition (financial or otherwise) of the operation,
business, properties, prospects or capitalization of the Borrower or the Guarantors.

20. The Borrower and Guarantors covenant to provide any additional information requested and deemed

reasonable by the Lender.

21. The Borrower will pay all legal fees and disbursements of the Lender in connection with this term

sheet and any documentation resulting therefrom.

GENERAL CONDITIONS/COVENANTS

1.

The Borrower will provide annually within 120 days of the fiscal year end date, accountant prepared
minimum level Notice to Reader financial statements, and CRA Notice of Assessments for the
current tax filing period for income tax, HST and employee source remittances as applicable
evidencing all tax payment obligations are current.

The Borrower/Guarantors to provide an up to date detailed rent roll by property address for all
properties mortgaged at each facility renewal date and/or annual review date as requested by PSCU,
The rent roll will contain by unit number, tenant name, lease commencement date and lease expiry
date.

The Borrower/Guarantors to provide confirmation that property taxes are paid to date on all
mortgaged property(s) at each annual review date and at the PSCU’s request.

The Borrower/Guarantors covenant to maintain general business liability insurance and fire insurance
coverage over the assets charged adequate to protect the facility at all times, with loss payable to
PSCU as First Loss Payee. A copy of the insurance policy is to be provided to PSCU at each policy
renewal date and/or at each annual review date as requested by PSCU.

Personal net worth statements to be provided by all persons relating to this term sheet including but
not limited to company shareholders, directors and all personal Guarantors as required by the Credit
Union at least every two years.

The Borrower must maintain a debt service coverage ratio minimum of 1.25:1 at all times. Debt
service coverage ratio is defined as EBITDA (earnings before interest, taxes, depreciation &
amortization) divided by annual principal and interest payments for all debts.

In the event that the value of the security for the borrowing facility(s) may have diminished as
determined by PSCU, updated appraisals/assessments may be required by the Lender at the cost of
the Borrower. The Borrower and/or Guarantors undertake to provide additional security or
alternatively reduce the facility to comply with the original loan to value margin.

The Borrower and Guarantors to provide to the Credit Union 30 days prior written notice of any
intended change in the ownership of its shares and shall not to consent to, or facilitate a change in the
ownership of its shares without the prior written consent of the Credit Union.

The Borrower shall not without prior written consent of the Credit Union merge, amalgamate, or
otherwise enter into any other form of business combination with any other Person.
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- 692536 Ontario Limited
July 28, 2016

10. The Borrower and Guarantor(s) covenant to provide any additional information requested and
deemed reasonable by the Lender.

11. The Credit Facilities provided by the Credit Union are non-transferable.

SOLICITOR
Pace Savings & Credit Union Member’s Representation
To be advised Information to be provide upon signing

LEGAL REQUIREMENTS

It is understood and agreed that PSCU’s solicitor will be the lead council and advance of funds shall not
occur until the Lender’s solicitor is satisfied with all legal aspects of this transaction. The Borrower agrees to
give the Lender such document assurances, information, covenants that our sol icitor may require with regards
to this loan agreement.

The legal fees shall be based on the assumption that title to any property covered by any security is in the
name of the Borrower or Guarantor as specified and is clear and free of any other encumbrances except as
noted herein and the loan documentation prepared for this transaction is executed substantially in the form
contemplated. In the event that changes occur in any material manner, then the same will be reflected in
additional legal costs to be incurred by the Lenders council.

All legal expenses are the sole responsibility of the Borrower.

As indicated by fitle, the facility has been provisionally approved only, and as such, does not constitute an
offer of financing. All figures and conditions are subject to change. Your concurrence will be signified by
your signing and returning a copy of this term sheet together with the articles of incorporation for the
Borrower and Corporate Guarantors, completed Incumbency Certificates, and personal identification items as
noted under Section 3.17 (I & II) and a cheque payable to PACE Savings & Credit Union Limited in the
amount of $20,000.00 no later than August 10, 2016 which represents the expiry date of this term sheet. The
balance of the commitment fee; $200,000.00 will be payable at closing.

No due diligence will be undertaken until the afore-noted has been received by this office.

Immediately upon receipt of your concurrence we will proceed with a formal application. Please be advised
that the due diligence period to the approval stage for this loan is estimated to be a maximum of 10 business
days after receipt of all of the information required under Section 3 of this term sheet. This estimation is
based on the assumption that this transaction is to close substantially in the form contemplated.

In the event that substantive changes occur, the due diligence period will be affected accordingly.

Upon formal approval, the terms herein together with any additional terms and/or additional documentation
required will govern the terms of the facilities therein and will be further accepted upon execution by all

parties of an amended term sheet.

Should you have any questions or require any further clarification of the terms and conditions recited, please
contact
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88
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July 28, 2016

On behalf of Credit Committee

Telephone: (905) 738 — 8900
bhogan@pacecu.com

éz p
Acknowledged this "2’7 day of \/ pa é/ 2016

BORROWER
CiZcze
698536 Ontario +~~2»~7/7 €))

// Per: A@%)

Per: Authorized Signing Officer

GUARANTORS v
TRUsSTEE oF THE BoRbo FAALILY TRuL T [l

J/f
£ Signature ( J

Name:

Signature
Name:

Signature
Name

Page 8 of 9

89



!@ CREDIT UNION  Well beyond a bank.

PRIVATE & CONFIDENTIAL

July 28,2016 AMENDED AUGUST 22, 2014

692336 Untario Linited

1300 Bay Sureet, Suite 400

Toronto, Ontasio

M3R 3KR

Dear Sirs:

RI: NEW MORTGAGE FACILITY

We are pleased to advise that the Leaders Credit Commitiee has provisionally approved the following credit
facility, subject to the satisfaction of the conditions and secprity documentation cutlined below, Due to the

nature of the information required. termis and conditions may be changed in the final documentation process.

This term sheet is prepared on the assumption that the siructure of the financing as outlined herein does not
change in a material manner,

Fhe terms and conditions set out herein are for the exclusive beneiit of the Credit Union and any alterations to
these terms and conditions will render this term sheet null and void.

BORROWER

692336 Ontario Liunited

GUARANTORS

Not Applicable

LENDER

PACE Savings & Credit Union Limited (PSCU)

TYPE OF CREDIT & AMOQUNT

Corporate Fixed Rate Mortzage $6.300,000.00
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PURPOSE

This facility will be advanced 10 pay out the existing first mortgage {reported to be approximately
$2.626.000.00) owing to Computershare Trust Company of Canada and 2 second mortgage {(reported to be
approximately $3.578.000) owing to 368230 Ontario Limited plus cover vanious closing and legal expenses.

DRAWDOWN

Upon completion of the security documentation required pursnant to Section 2 of this term sheet and
compliance with the conditions precedent to funding provided for in Scction 3 of this term sheet.

TERM
2 year

AMORTIZATION

35 vears

INTEREST RATE

Fixed Rate of 7.00% for the initial term.
REPAVMENT

Based on the interest rate offered, the required monthly blended payment of principal and interest is
$45.527.02.

The member must demonstrate the ability 10 mainlain a debt service coverage ratio of 1.23 times the net
operaling income as calenlated by the Lender. Debi service coverage ratio is defined as EBITDA {eamings
before interest, taxes, depreciation & amortization) divided by annual principal and interest payments for ail
debts,

Payiments will commence within 30 days of drawdowa.

PREFPAYMENT

Peomitted to repay up to 10% of the original mortgage mmount on any regular payment date once per calendar
yeae during the interest rate term: otherwise, subjeet 1o a 3 monih interest penalty or the interest rate differential

for the balance of the term. whichever is greater.

SECONDARY DEBT

Unless approved by the Lender. the Borrower will not be permitted to register any torm of secondary debt on
the property.
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6923536 Ontanio Limited
July 28,2016

DATE OF ADVANCE:

No later than August 31, 2016 or such other date as may be mutually agreed upon by the Borrower and the
Lender,

FEES

Commitment Fee $240,0060.00
The commitment fee is based on the assumption that the structure of the loan as outlined herein does not
change in a material manner. If changes in a material manner occur, the fee will be adjusted accordingly.

Annual Review [fee $6,500.00
Mortgage Renewal Fee 3560.00
NSF Payment Fee $60.00

Annual Review Monthly Late Reporting Fee  $50.00
The late reporting fee will be charged monthly beginning 30 days after the annual review date. The annual
review date based on the Borrower's financial year end reporting date is April 30th.

SECTION 2 - SECURITY

The present and future indebtedness and liability of the Borrower(s) to the Lender shall be secured by the
following security evidenced by documents in a form satisfactory to the Lender and its legal counsel, if
applicable and registered or recorded as required by the Lender, 10 be provided prior to any advances or avail
being made under the Credit Facilities:

1. Mortgage in first position to be registered over but not limited to the property legally described as
120 Elizabeth Street, Brighton, Ontario and municipally know as PT LT 34 CON A BRIGHTON
PARTS 2,3, 4,7, 8 & 9, 39R-1753: S/T & T/W NC 10067; BRIGHTON and all lands located

thereon. Loan to value not to exceed 60% of the current appraised value.

2. Registered General Assignment of Leases and Rents to be registered on the mortgaged property(s)
and all estoppels and related documentation to be provided by the Borrower/Guarantor and executed
as PSCU’s counsel may so require.

3. Business Loan General Security Agreement representing a floating charge over the assets and
undertakings of the Borrower in first position to be registered under Personal Property Security Act.

4. Assignment of adequate general business liability and fire insurance, reflecting the Lender as F irst
Loss Payee.

5. All other documentation necessary in the apinion of the Lender and its legal counsel, to complete
this transaction.
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Tuly 28,2016

FIRST CANADIAN TITLE INSURANCE

The Lender requires that First Canadian Title Insurance be purchased in connection with this transaction in
order to provide protection over various title related matters. Arrangements have been made with First
Canadian Title, wherein a Master Policy of Insurance has been negotiated in favour of the Lender. All
premiums and costs associated with First Canadian Title, whether or not the transaction of proceeded with as
contemplated are payable by the Borrower(s). Significantly less due diligence is required when Title
Insurance is purchased, so cost and time efficiencies should be evident as this transaction is completed.

SECTION 3 - CONDITIONS PRECEDENT TO FUNDING
= VS TRECEDENT TO FUNDING
THIRD PARTY REPORTS

The following third party reporis must be received by the Lender prior to the drawdown date, The reports for
the property are to be commissioned by, and are to be entirely satisfactory to the Lender, which reports shall

be addressed 1o the Lender or the Lender shall have received a satisfactory Letter of Transmittal from the
author thercof. All costs associated with the reports are for the account of the Borrower.

1) AACI Appraisal Report; 1.oan to Value not to exceed 60%. The appraisal report dated J uly
4, 2016. completed by Collicrs International, will suffice, provided we receive a letter of
transmattal in favor of PSCU.

2) Phase | Environmental Report and if so required by the Credit Union, a Phase 2
environmental assessment is 1o be provided.
3) Satisfactory Fire Marshall’s Report

4) Satisfactory Health Depariment Report

Those customarily found in the Lender’s security documents and any additional conditions appropriate in the
context of the proposed transaction. No funds shall be advanced until all conditions precedent have been
satisfied, and counsel for PSCU is satisfied that all security is on hand and in good order. In any event,
precedent conditions include without limitation, the following:

L. The Borrower to provide a copy of the Title Deed for all properties to be mortgaged.

2. The Borrower will provide a fully executed copy of all leases including all renewals thereof for all
rental properties to be mortgaged as outlined in Section 2 of this term sheet.

The Borrower will provide a current detailed rent roll by property address for all rental properties as
that form part of PSCU’s security as outlined in Section 2 of this term sheet. The rent roll will contain
unit number, tenant name, lease commencement date and lease expiry date.

(%)

4. Personal net worth statement to be provided by all persons relating 1o this term sheet including but
not limited to company shareholders, directors and all personal Guarantors as requested by the Credit
Union.

5. The Corporate Borrower to provide a copy of the Articles of Incorporation and any copies of any
valid name registrations.
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692536 Omario Limited

July 28,

6.

9.

4.

is.

16.

I8.

20186

The Borrower to complete and exccute the attached Incumbency Certificate for each corporate entity
that is included in the term offer. For each Shareholder that is a corporate entity or trust, additional
Incumbency Certificates must be completed until the ownership displays the real persons under the
Borrower/Guarantor corporate/trust ownership structure.

The Corporate Borrower to provide a copy of the Shareholder register. Personal net worth statements
must be provided (in a format satisfactory to PSCU) from al! shareholders.

The Corporate Borrower 1o provide a copy of each company's Borrowing by-laws and signing
resolutions relative to the completion of this transaction,

The 9 digit Business BN identifier number to be provided for each Corporate Rorrower.

. The Borrewer to provide confirmation satistactory to the Lender that CRA remittances for Income

Tax, HST and Employee Source Deductions, and/or individual CRA Notice of Assessments as
applicable and are paid and current.

- The Borrower to provide minimum accountant prepared Notice to Reader financial statements for the

most recent three years of company year ends and/or personal tax retums as applicable.

. The Borrower shall establish a Membership account with shares in the amount of $175.00 with the

Credit Union and execute all required documentation as required.

- Membership in PSCU is to be maintained in good standing at al] times while any portion of the credit

facilities remains outstanding or committed.

All individuals not limited to non-corporate Borrowers, personal Guarantors, individual authorized
Signing Officers, as identified by PSCU to provide two picces of current, government issued
identification as follows:

I Valid Ontario Driver’s License, or valid Passport
1. Valid Citizenship document or Birth Certificate with Government identity number

Commercial general liability and fire insurance to be maintained on all property contained in Sect; on
2 of this term sheet, noting PSCU as First Loss Pavee,

The Borrower/Guarantors to provide satisfactory evidence that it has obtained all applicable
permits/certificates and is in compliance with all relevant regulatory requirements.

- There shall not exist any judgment, order, injunction or other restraint prohibiting or imposing

materially adverse conditions upon the consummation of the transaction,

The Borrower and any Guarantors authorize PSCU by executing this term sheet to obtain information
from others as it may reasonably require, to disclose to other credit grantors or credit bureaus as
permitted by Law, the particulars of this term sheet. The Borrower and all Guarantors acknowledge
notice from PSCU that a commercial/consumer report containing credit information will be referred
10 in connection with this term sheet or any renewal or extension thereof
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19. There shall not have occurred since the date hereof any material adverse change in. or development
likely to have a material adverse effect on the condition (financial or otherwise) of the operation,
business, properties, prospects or capitalization of the Borrower or the Guarantors,

20. The Borrower and Guarantors covenant to provide any additional information requested and deerned
reasonable by the Lender.

21. The Borrower will pay all legal fees and disbursements of the Lender in connection with this term
sheet and any documentation resulting therefrom.

GENERAL CONDITIONS/COVENANTS
==L SAL L VUNIMTTONS/COVENANTS

1. The Borrower will provide annually within 120 days of the fiscal vear end date, accountant prepared
minimum level Notice to Reader financial statements, and CRA Notice of Assessments for the
current tax filing period for income tax, HST and employee source remittances as applicable
evidencing all tax payment obligations are current.

t

The Borrower/Guarantors to provide an up to date detailed rent roll by property address for all
properties mortgaged at each facility renewal date and/or annual review date as requested by PSCU.
The rent roll will contain by unit number, tenant name, lease commencement date and lease expiry
date,

3. The Borrower/Guarantors 10 provide confirmation that property taxes are paid to date on all
mortgaged property(s) at each annual review date and at the PSCU’s request.

4. The Borrower/Guarantors covenant to maintain general business liability insurance and fire insurance
coverage over the assets charged adequate to protect the facility at all times, with loss pavable to
PSCU as First Loss Payee. A copy of the insurance policy is to be provided to PSCU at cach policy
renewal date and/or at each annual review date as requested by PSCU,

5. Personal net worth statements to be provided by all persons relating to this term sheet including but
not limited to company shareholders, directors and all personal Guarantors as required by the Credit
Union at least every two years.

6. The Borrower must maintain a debt service coverage ratio minimum of 1.25:1 at all times. Debt
service coverage ratio is defined as EBITDA (earnings before interest, taxes, depreciation &
amortization) divided by annual principal and interest payments for all debts.

=~

[n the event that the value of the security for the borrowing facility( s) may have diminished as
determined by PSCU. updated appraisals/assessments may be required by the Lender at the cost of
the Borrower. The Borrower and/or Guarantors undertake to provide additional security or
alternatively reduce the facility to comply with the original loan 1o value margin.

8. The Borrower and Guarantors 1o provide to the Credit Union 30 days prior written notice of any
intended change in the ownership of its shares and shall not to consent to, or facilitate a change in the
ownership of its shares without the prior written consent of the Credit Union.

9. The Borrower shall not without prior written consent of the Credit Union merge, amalgamate, or
otherwise enter into any other form of business combination with any other Person.

Page 6 of 8
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10. The Borrower and Guarantor(s) covenant to provide any additional information requested and
deemed reasonable by the l.ender

11, The Credit Facilities provided by the Credit Union are non-transferable.

SOLICITOR
Pace Savings & Credit Union Member’s Representation
To be advised Information to be provide upon signing

LEGAL REQUIREMENTS

[t is understood and agreed that PSCU’s solicitor will be the lead council and advance of funds shall not
occur until the Lender’s solicitor is satisfied with all legal aspects of this transaction. The Borrower agrees to
give the Lender such document assurances, information, covenants that our solicitor may require with regards
to this loan agrecment.

The legal fees shall be based on the assumption that title to any property covered by any security is in the
name of the Borrower or Guarantor as specified and is clear and free of any other encumbrances except as
noted herein and the loan documentation prepared for this transaction is executed substantially in the form
contemplated. In the event that changes occur in any material manner, then the same will be reflected in
additional legal costs to be incurred by the Lenders council.

All fegal expenses are the sole responsibility of the Borrower.

As indicated by title, the facility has been provisionally approved only, and as such, does not constitute an
offer of financing. All figures and conditions are subject to change. Your concurrence will be signified by
your signing and returning a copy of this term sheet together with the articles of incorporation for the
Borrower and Corporate Guarantors, completed Incumbency Certificates, and personal identification items as

amount of $20.000.00 no later than August 10, 2016 which represents the expiry date of this term sheet. The
balance of the commiument fee; $200,000.00 will be payable at closing.

No due diligence will be undertaken until the afors-noted has been received by this office.

[mmediately upon receipt of vour concurrence we will proceed with a formal application. Please be advised
that the due diligence period to the approval stage for this loan is estimated 10 be a maximum of 10 business
days after receipt of all of the information required under Section 3 of this term sheet. This estimation is
based on the assumption that this transaction is to close substantially in the form contemplated.

In the event that substantive changes oceur, the due diligence period will be affected accordingly.

Upon formal approval, the terms herein together with any additional terms and/or additional documentation
required will govem the terms of the facilities therein and will be further accepted upon execution by all
parties of an amended term sheet.

Should you have any questions or require any further clarification of the terms and conditions recited, please
contact
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Yours truly,

5 { : ¥
. | N 3
é\v‘hj ‘—J\g'\/‘\. ”L/"‘

Brian Hogoen

VoPL Commereial Credit

On behali of Credit Committee
Telephone: (905) 738 - 8900
bhogan@paeecu.com

Acknowledged this = day of

BORROWER

692336 ONTARIQ LIMITED

/

= T~y
Per: Authorized Signing Officer
s e

Pert Authorized Signing Offieer
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LRO# 39 Charge/Mortgage Receipted as ND138168 on 2016 09 01 at 09:01
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
Properties
PIN 51166 - 1052 LT Interest/Estate Fee Simple
Description  PT LT 34 CON A BRIGHTON PARTS 2, 3,4,7,8 & 9, 38R1753: S/T & T/W NC210067;
BRIGHTON
Address 120 ELIZABETH ST
BRIGHTON
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 1300 Bay

Suite 400

692536 ONTARIO LIMITED

Street

Toronto, Ontario

M5R 3K8

|, Stephen Bordo, 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 PACE SAVINGS & CREDIT UNION LIMITED
Address for Service 8111 Jane Street
Unit 1
Vaughan, Ontario
L4K 417
Statements
Schedule: See Schedules
Provisions
Principal $ 6,500,000.00 Currency CDN
Calculation Period semi-annually, not in advance
Balance Due Date 2018/09/01

Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

7.00% per annum

$ 45,527.02

2016 09 01

1st day of each and every month
2016 10 01

2018 09 01

200033

full insurable value
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LRO# 39 Charge/Mortgage Receipted as ND138168 on 2016 09 01 at 09:01

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2
Signed By
Manal Farah 800-150 York St. acting for Signed 2016 08 30
Toronto Chargor(s)
M5H 385
Tel 416-364-1553

Fax 416-364-1453

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

Submitted By

MACDONALD SAGER MANIS LLP 800-150 York St. 2016 09 01
Toronto
M5H 385

Tel 416-364-1553
Fax 416-364-1453

Fees/Taxes/Payment

Statutory Registration Fee $62.85

Total Paid $62.85

File Number

Chargor Client File Number : 16-8279

Chargee Client File Number : 162497
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Pagse 1

: Land Registration Reform Act ‘ EYER PUTHMASE I
SET OF STANDARD CHARGE TERMS
‘ {Electronic Filing)
o Fiiing Date: ember 3, 2000
il by ) g Date | November 3,;@0
Dye & Durham Co. Inc. Filing number: 200033

004U Bl
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The following Set of Standard Charge Terms shail be applicable o documents regiciered in electionde format imnder
Part Il of the Land Registration Reform Act, R.8.C). 1990, ¢. L.4 a5 smended (the * Land Registration Reform Act™
and shall be deemed fo be included in every alectronically registared charge In which this Set of Standard Charge
Tarms {a refatved! fo by its fliing nurmber, as provided in Saction 9 of the Land Registration Reform Act, except o the
axtert that the provisions of this Sat of Standard Charge Terms are inodified by sdditions, amendments or deletfans in
the scheclufe. Any charge In an sfectranic format of wiiloh this Sat of Standard Cherge Terms forms a part by reference
to the above-nofed filing number In such charge shall hersinatter be referred to as the *Chiarge”.

1. The implied m}mams Hdesmad o be included in a charge under subsection 7(1) of the Land Regiéfr_ation Felform |
Act as amended or re-enacted are sxecluded from the Charge. : _ ,

2. The Ghargnmuw has good right, full power and lawfu! and abisolute authority to charge the lart and to give the
Charge to the Chargee upon the covenants contained in the Charge. ‘

3. The Chargor has not done, committed, executad or witully or knowingly suffered any act, deed, matter or thing
whatsoever wheraby or by means whereof the land, or any par or pargel thereof, is or shall or may be in any
way impeached, charged, affected or encumbered In title, estate or otherwise, axcent as the records of the land
registry office disclose. :

4 The Chargor, at the time of the delivery for registration of the Charge, Is, and stands solely, tightfully and kawfally
sefzed of & good, sure, perfect, absolute and Indefgasible estate of Inheritance, in fee simiple, of and in the land
and the premises described in the Charge and in every part and parcel thereof without any marner of trusts,
reservations, limitations, provisos, condltions or any other matier or thing to-alter, charge, change, encumber or
defeat the sarme, except those contained in the original grant thereof fram the Crown, :

8. The Chargor will pay or cause to be paid 1o the Chargee the full principal amount and interest secured by the
Charge in the mariner of payrment provided by the Charge, without any déduction or abatement, and shall do,
observe, perform, fullill and keep ail the provisions, covenants, agresments and stipulations contained in the Charge
arwd shall pay as they fall due all taxes, rates, levies, charpes, assessments, utility and heating charges, municipat,
locaf, parfiamentary and othemwise which now are or muy hereafter be imposed, charged or levied upen the fand
and when reguired shall produce for the Chargee receiots evidencing paymert of the sams.

6. In case default shall be made in payment of any sim to become due for interest at the time provided for payment.
in ihe Charge, compound interest shall bo payabls and the sum in arrears for inderest from time o time, as well
after as befora maturity, and bath before and after default and jidgement, shall bear interost at the rate provided
for in the Charge. In case the interest and compound interest are nat paid within the injerest calcuigtion period
provided In the Charge from the time of defauit a rest shall be miade, and compound Interost at the rate provided
for in the Change shall be payable on the agoregate amount then due, an well after s before matusity, and so
on from fime to time, and all such inerest and comipound interast shall be a charge upon the land.

Nalther the preparation, exscution or registration of the Chargs shail bind the Chargee to advance the principal
armount secured, nor shili the ativance of a part of the principal amount secured bind the Charges to advance
any unatdvanced portion thereof, bt neverthsless the security in the land shalf take effect forthwith upon delivery
for registration of the Chargs by the Chargor. The expenses of the examination of the title and of the Charge
and valustion are to be secured by the Charge in the svent of the whole or any balance of the principat amount
not being advanced, the same to be charged hereby upon the land, and shall be, without demand therafor,
payabls forthwith with interest at the rate provided for in the Charge, and in defanit the Chargee's power of sale
haraby ghean, and all other remediss hereunder, shall ba axerclssbis, ‘

7.

&. The Chargee may pay eff prarmiums of insurance 4and zil taves, rates, ievies, charges, asssesments, wtifity and beating
eharges which shall from fime fo fime fall due and bs unpaid in Espedt of the land, and that sueh payments, together
with all costs, charges, legal fees (as batween solicitor and client) and.expenses which may be incurred in taking,
recovering and keeping possession of the land and of negotiating the Charge, investigating title, and registering
the Cherge and other necessary deeds, and generaily in any other proceedings taken in connection with or to realize
upon the sscurity given in the Charge (including legal fees and real estate commissions and other costs incurred
in leasing or selling the Jand.or In exercising the power of ertering, Jease and sale contained in the Sharge) shall
be, with interest at the raie provided for in the Charge, a charge upon the land in favour of the Chargee pursuant
to the terms of the Charge and the Chargee may pay or satisfy any ien, charge or encumbrance now existing or
hereafter created or claimed upon the land, which payments with interest at the rale provided for in the Charge
shall likewlse be a charge upon the land in favour of the Charges. Provided, and it is hereby further agreed, that
all amounts pald by the Charges as aforesald shall be added to the principat amount secures by the Charge and
shail he payable forthwith with interest &t the rate provided for In the Chargae, and on default 28 sums secured by
the Charge shall immediately become due and payable at the option of the Chargee, and all powers in the Charge

. owonferred shall bacome exsroisable. ' :

8. Tha Chargee un default of payment for at least fifieen {15) days may, on at Jeast thirtydfive (35) days’ notice in writing
given to the Chargor, enter on and lease the land o¢ seli the land. Such notice shall be given to such persans and
in such manner and form and within such time as provided in the Morigages Act. In the event that the giving of
such notice shail not be reguired Dy law ar to the axtent that such requirements shall not be applicsble, itis agresd
that notice: may be effestusily given by leaving & with a grewn-up person on the iand, if cecupied, or by placing
it on the land If unoccupied, or at the option of the Charges, by maiiing it in a reglstored lotter addressed 1o the
Chargor at his last known address, or by publishing it once in a newspaper published in the county or district in
which the land is situate; and such notice shall be sufficient although not addmessed to.any parsen or persons
by name or designeation; and notwithstanding that any person fo be affected thereby may be unknown, unasceriined
ar under disability. Provided further, that in cass defauit be made in the payment of the prineipal amount or interest
or any pan theraof and such defsult continues for two monihs after any payment of either falls due then the Chargee
may exercise the foregoing powers of entering, feasing or sefiing or any of them without any nelice, it being understood
and agread, however, that i the ghving of notice by the Chargee 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. it is berehy further
agreed that the whole or any part or parts of the land may be sold by public suction or private contract, or partly
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ore or parly the other; and thal the proceaids of any sale hereunder may be applied first in payment of any costs,
chargas and expanses incurred in laking, recovering or keeping possession of the land or by sesson of non-payment
or procuring payment of monies, secured by the Charge or otherwise, snd secondly in payment of all amounis
of principal and interest owing under the Charge; and Jf any surplus shall remain after fully satisfying the olsims
of the Chargee as aforesaid same shall be paid as required by law. The Chargea may selt any of tha land on such
tarms as (o cradit and othenwisze as shall appear 1o him most advantagecus and for such prices as can reasanably
be obtained therafor and may make any stipulations as to titie or evidence or commencement of title or otherwise
which he shall deem preper, and may buy in or resclingd o vary any contract for the sale of the whole or any part
of the land and resefl without being answarable for {0ss occasioned theraby, and in the case of 2 sale on credit
the Charges shall be bound to pay the Chargor only such monies 2s have been actually recelved from purchasers
after the satisfaction of the claims of the Changes and for any of sald purposes may make and executs all agreements
and assurances as he shall think fit. Any purchaser or lessee shall not be bound 10 ses to the proprizty or regular-
ty of ary sale or lease or be alfected by express notice that any sale or jease is improper and no want of notice
or publication when required hereby shall Invalidate any sale or lease hetsunder,

Upon default In payment of principal and interest under the Charge or In performande of any of the terms or condi-
tions hareof, the Chargee may entar into and take possession of the land hereby charged and where the Chargee
50 enters on and takes possession or eMers on and takes possession ofthe land on default as described in paragraph
& harein the Chargee shall anfer into, have, hold, uss, socupy, possess and enjoy the land without the let, suit,
hindrance, interruption or denial of the Chargor or any other person or persens whomsoever.

¥ the Chargor shall make defaull in payment of any part of the interes! payable under the Charge at any of the
dates or times fixed for the payment thereof, it shail ba lawful for the Charges to distrain themfor upon the land
or any part thareot, and by distress warrant, 1 recover by way of rent resemved, as in the cases of a demise of
the land, so moch of such Interesat as shall, from time to time, be or remain in arrears and unpaid, together with
ail cosls, charges and expanses attending such lavy or distress, 88 in ke cases of distress for rent. Provided
that the Chargee may distrain for arresrs of prinsipal in the sarme mannor as i the same weans areears of interest.

Further 12, From and after default in the payment of the princlipal amount secured by the Charge or the interest thereon or
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any part of such principa) or Intarest or in the doing, observing, performing, fulfiling or keaplng of some one
or more of the covanants set forth in the Charge then and in every such case the Chargor and all and every
other person whosoever having, of lawhilly claiming, er who shall have or lawtully claim any estate. right, title,
interast or trust of, in, to or outof the land shall, rom fime to time, and at all times thersafter, at the praper costs
and charges of the Chargor maks, do, sutfer, execute, deliver, authorize and reglster, or cause or procure to be
made, dane, sulfared, executed, deliversd, authorized and reglstered, afl and every sueh further and other
reasonable act or acts, deed or deeds, devises, conveyences and assurances In the law for the further, better
and more perfectly and absolutely conveying and assuring the land untp the Chargee as by the Chargee or his
solichior shall or fmay be lawfully and reasonably devised, advised or required.

In default of the payment of the interest secured by the Charge the principal amount sacured by the Chargs shall,
at the option of the Charges, immediately become payabile, and upon default of payment of instalments of prin.
cipal promiptly as the same mature, the balance of the pringlpal and interest secured by the Charge shall, at the
option of the Charges, immeadiately become due and payable. The Charges may in writing al any time or times
after default waive such default and any such waiver shall apply only 1o the particular defaylt waived znd shall
not operate 24 a waiver of any other or future defawit.

I the Ghargor sells, transfers, disposes of, iaasé.a of atherwise deals with the land, the principal amount secured
by the Charge shall, at the option of the Charges, immediately become due and payable.

The Chargee may at hie discretion at all times release any part or parts of the fand or any other security or any
suraty for the money secured ander the Charge sither with or without any sulficiarnt consideration therefor, without
rasponsihility therefor, and without thereby releasing any other part of the land or any person from the Charge
or from any of the covenants contained In the Charge and without being accountable tothe Chargor for the value
theraof, or for any manies excapt those astually received by the Charges, It i2 agread that every part or iof into
which the {and is or may hereafter be divided does and shall stand charged with the whole money secured under
the Charge and no parson shall have the right to require the mortgage monies ta be apportioned.

The Chargor will immediately insune, Unless already insured, and during the continuance of the Charge keep insured
against loss or damage by fire, in such proportions upon each buiiding a2 may be required by the Charges, the
bulidings on the lavd to the amount of not less than thelr full msurabie value on & roplacement cost basis in doliars
of lawful money of Canada. Such insurance shall be placed with a company spproved by the Chargee. Buildings
shall inchida all buildings wheiher now or hareafier erectad on the land, and such insurance shall inchide not
only insurance against fogs or damage by fire but also insurance againgt loss or damage by explosion, tempest,
tornade, cyclona, lightring and all other extended perils customarily provided in insurance policies including “af
risks’ ingurance, The covenant to insure shall also include whena appropriate or if required by the Chargee, boller;
piate gizss, rental and public liabifity insurance in amounts and on terms satisfactory to the Chargee. Evidence
of continuation of all such insurance having been effected shall be produced i the Chargee at least fifteen (15)
days before the expiration thereof; otherwise the Chargee may provide therefor and chiarge the premium paid and
interest therecn at the rate provides for in the Charge 1o the Chargor and the same shall be payabie forthwith
and shail aiso be a shargs upon the land. # is further agreed that the Chargse may at any time require any in-
surance of the buildings to be cancelled and new insurance sftected in 2 comparny to be named by the Chargee
and also of his own accord may effect or maintain any insurance herein provided for, and any amount paid by
the Chargee therefor shall be payable forthwith by the Chargor with interast at the rate provided for in the Charge
and shall alse be a charge upon the land. Policies of insurance herein required shall provide that loss, if any,
shaill be payable to the Chargee as his interest may sppear, subject to the standzard form of mongage clause approved
by the Insurance Bureau of Canada which shall be attached to the policy of insutance.

The Chargor will keep the land and the buildings, erections and improvements theteon, in good condition and
repair according o the nature and description thereo! respectively, and the Chargee may, whenaver ha deams
necessary, by his agent enter upon and inspect the tand and make such repairs as he deems necessary, and
the reasonable cost of such inspection and repairs with interest at the rate provided for in tha Chargs shall be
added to the principal amount and be payabile forthwith and be & charge upon the land prior to all claims therecn
subseguent to the Charge. If the Chargor shall neglect to keep the buildings, erections and impravements in good
sondition and repair, or commits or permits any act of waste on the land (a5 to which the Chargee shail be sofe

© judge) or makes default as to any of the covenants, provisos, agreements of conditions contained in the Charge

orinany charge to which this Charge is subject, all monies securad by the Charge shall, at the option of the Chargee,
forthwith became due and payable, and in default of payment of same with interest as in the case of payment

103



Page 3~ SET OF STANDARD CHARSE TERME : Dv&tmusg.mc.
N, Bk

Ghange

Extgisions
not o
Prejudion

No Merger
of Covenants

Changa

iyt

Gueramioe

18..

o

before maturity the powsrs of entering upon and leasing or seiling hereby given and all other remedies herein
comained may-be exercised forthwith,

i 2ny of the principal amount to be advanced under the Charge is ta be used 1o finance an improvement on the

-+ land, the Chargor must s inform the Chargee in wilting immetiately and before any advances are marde under

18

the Charge. The Chargor must also provide the Chargee immediatoly with ¢opies of all contracts and subcontracts
relating to the improvement and any amendments to them, The Chargor agrees that ahy improvement shall be
made only according to contracts, plans and specifications agproved in writing by the Charges. The Chargor shall
complete all such improvements as quickly as possible and provide the Chargea with proof of payment of all contracts
from time to time as the Chargse requires. The Chargee shall make advances (part payments of the principal
amount) to the Chargor based on the progress of the improvement, untit aither completion and occupation or sale
of the land. The Chargee shall determine whether or aat any adwances will be made and when they will be mades.
Whatever the purpose of the Charge may be, the Chargee may at its option hold back funds from agvances until
the Chargee is satisfied that the Chargor has complied with the haldback provigions of the Construction Lien Act
as amended or re-enacted. The Chargor authorizes the Chargee to provide information about the Charge to any
person claiming a construction llen on the land, .

No extension of time given by the Charges to the Chargor or anyone claiming under him, or any other dealing

~ by tha Chargee with the owner of the land of of any part thereof, shall In any way affect or prejudice the rights

20.

21.

22

»

23,

of the Chargee against the Chargor or any other person Hable for the payment of the money secured by the

Charge, and the Charge may be renewed by an agresment in writing at maturity for any term with or without
an Increased rate of intarest notwithstanding that there may be subsequent encumbrances, It shall not be

necessary to defiver for registration any such agreement in order 1o retain priorlty for the Charge so altered

over any instrument delivered for registration subsequant to the Charge. Provided that nothing contalned in
this paragraph shall confer any right of renewal upon the Chargor, .

The taking of a judgment or judgments on any of the covenants herein shall not operate a5 a merger of the covenants
or affect the Chargee’s right to imsrest at the rate and times provided for in the Charge; and further that any judgment
shall provids that ifterest thereon shalf be compited at the same rate and in the same manner as provided in
the Charge untll the Judgment shall have been fully paid and satisfled.

immediately after any change or happening affecting any of the following, namely: (2) the spousal status of the
Chargor, (b} the qualification of the land 4s & farnily rasidence within the mearing of Part || of the Family Law
Aci, and (¢) the legal title or beneflcial ownership of the land, the Chargor will advise the Chargee accordingly
and furnish the Chargee with full particuiars thereof, the intention being that the Chargee shall be kept fully in-
formed of the names and addresses of the owner or oivners for the fime being of the fand and of any spouse who
is pot an owner but who has a right of possession in the land by virtue of Sestion 19 of the Family Law Act. in
furtherance of such Intention, the Chargor covenants and agrees to furnish the Charges with such evidanee in
wonnection with any of (a), (b) and (¢} above as the Chargee may from time 1o time renuest, '

If the Gharge is of land within a condominium registered pursuant to the Condominium Act {the “Act™) the foliow-
ing provisions shall apply. The Chargor will comply with the Act, and with the dectaration, by-faws and rules of
the condominium eorporation {he “eorporation™) relating to the Chargor's unit {the “‘unit”') and provide the Chargee
with progf of compiiance from time to time a8 the Chargee may request, The Chargor will pay the commoen ex-
penses for the unit 1o the corperation on the due dates. [ the Chargee decides to collact the Chargor's contribu-
tion towards the common expensas from the Chargar, the Charger will pay the same to tie Chargee upon being
50 notified. The Chargee is authorized 1o accept a statement which appears 1o be issged by the corporation as
conclusive evidence for the pumpose of establishing the amounis of the common expenses and the dates those
amounis are due. The Chargor, upan notice from the Chargee, will forward to the Charges any notices, assasimeants,
by-laws, rules and financial statements of the corporation that the Chargor receives of is antitied to receive from
the corporation. The Chargor wilt maintain all improvements made to the unit and repair them after damage. in
addition to the insurance which the corporation must obtain, the Chargor shall insure the unit against destruction
or damage by fira and other perils ugually covered in fire insurance policies and against such other perils as the
Chargee requires for its full replacement cost {the maximum amaunt tor which it ean be insured}, The nsurance
company and the terms of the policy shall be reasonably satisfactory to the Chargee. This provision supersedes
the provisions of paragraph 18 hersin. The Chargor irrevocably authorizes the Charges to exercise the Chargor's
rights under the Act to vote, consent ar dissent, .

The Chargee shall have & reasonabie time after payment in full of the amounts secured by the Charge 1o deliver
for reglstration a discharge or If so requested and If required by taw to do §0, an assignment of the Charge
and-all fegad and other expenses for preparation, exesution and reglstration, as applicable to such dis-
charge or assignment shail be paid by the Chargor.

24, Each party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

{a} Int considaration of the Charges advaacing all or part of the Principat Amount to the Charger, and in con-
sideration of the sum of TWO DOLLARS {$2.00) of lawful money of Canada now paid by the Charges to the
- Guarantor (the receipt and sufficiency whereo! are hereby acknowledged), the Guarartor does heraby ehaclutely
and unconditionally guarantee to.the Charges, and ite sucosssors, the due and pmctoz! payment of alf prin-
cipat moneys, intarest and other maneys owing on the security of the Charge and obsarvance and performance
of the covenants, agreements, terms and conditions herein contained by the Chargor, and the Guiarantor,
tar himself and his successors, covenants with the Chargee that, if the Chargor shalt at any time make defauit
in the dus and punctual payment of any moenaeys payable hereundar, the Guarantor will pay all such moneys

to the Chargee without any demand baing required to be made,

(b} Although as between the Guarantor and the Chargor, the Guarantor is only surety for the payment by the
Chargor of the moneys heraby guaranieed, as between the Guarantor and the Charges, the Guarantor shall
be considersd as primarily fable therefor and it is hereby further exprossly declarad that no release or releases
of any partion or portions of the land; no indulgence shown by the Chargae in respect of any default by the
Charger or any successor thereof which may arise under the Charge; no axtension or exiensions granted
by the Chargee to the Chargor or any successor thereof for paymefit of the maneys berebyy securad or for
the doing, cbserving or performing of any covanant, agreement, lerm or condition herein contained to be
done, ohserved or perfermed by the Chargor or any successor theredf; 1o variation in or departure from the
provisiens of the Chargs; no release of the Chargor or any ather thing whatsoevear whereby the Guarantor
28 surety only would of emight have been released shall in any way medify, giter, vary or in any way prejudice
the Chargee or affect the fiability of the Guaramtor in any way under this covenant, whish shall continue and
be binding on the Guarantor, and as well after as befare maturity of the Charge and both bafore and after
default and judgment, urtil the said moneys are fulty paid and safisfied,

{c} Any payment by the Guarantor of any moneys undar this guarantes shalt not in any event be taken 1o affect
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the liability of the Chargor for payment thereof but such liability shall remain unimpaired and enforceable
by the Guarantor against the Chargor and the Guarantor shall, to the axtant of any sueh payments made
by him, in addition ta ail other remedies, be subrogated as against the Chargor to ail the rights, privileges
and powers to which the Chargee was entifed prier to payment by the Guarantor; provided, neverthaless,
that the Guaranior shall not be entitled in any event to rank for payment against the Jands in sompatition
with the Chargee and shall not, unless and until the whaole of tha principal, interest and other moneys awing
on the security of the Charge shall have been paid, be entitiad to any rights or remexdias whatsoever in subroga-
ton o the Charges, : ; '

Al covenants, iiabliities and chligations entared Into or imposed hereunder upon the Guarantor shall be squally
binding upon his successors. Where mdre than one party is named 23 a Guarsntar all such covenants, liabilities
and cbligations shall be joint and several. . - - .
The Chargee may vary any gregment or arrangement with or release. the Guarantor, or any one or more
of the Guarantors if more than one party is named as Guarantor, and grant extensions of fime or otherwise
deal with the Guarantor and his sucocessors without any consent on the part of the Chargor or any other
Guaranigr or any sucesssor thereof, S :

it is agreed that in the event that at any time any provision of the Charge is illegal or invatld under or
Inconsistent with provislons of any applicable statute, requlation thereunder or other appiicable law or wouki

+ by reason of the provisians of any stich statute, regulation or other applicable law render the Charges unabie

imeroratation D6,

To collect the amount of any loss sustalned by it as a result of making the loan secured by the Charge which
it would otharwise be able to coflect under such statute, regulation or other applicable law then, such
provision shall not apply and shall be consthued so as not 10 apply to the extent that it is so llegal,
invalid or inconsistent or wauld so render the Chargee unabie 1o collect the amount of any such loss,

In.consting these covenants the words “Charge”, “Chargee™, “Chargor”, “land”* and “successar” shall have
the meanings assigned tothem in Section 1 of the Land Registration Reform Act and the worde “Chargor' and
“Chargee™ and the personsl proscuns “he'” and “his” retating thereto and used therewith, shall be read and
constried as “Chargor” or “Chargors™, “Chargee’ or “Chargees”, and "ha"", “she”, “they” or “it”, “his", “her”’,
"their™ or “its”, respectively, as the number and gender of the parties referred to in each case require, and the
rumber of the verb agresing therewith shall be construed as agreeing with the said word or pronoun so substituted,
And that all rights, advarsages, priviloges, immunities, powers and things hereby sspured to the Chargor or Chargors,
Chargee or Chargees, shali be squally secured to and exsrcisable by his, her, thair or its heirs, exacutars,
administrators and assigns, or. successors and assigns, as the. gase may be, The word “succsssor” shall also
inciude sucesssors and assigns of corporations including amalgamated and sontinuing corporations. And that ail
covenants, liabilitles and obligations entered into or imposed hereunder upon the Chargor or Chargors, Chargee
or Chargees, shall be equally binding. upon his, her, thair or s heirs, axecutors, administrators and assigns, or
Successors and assigns, as the case may be, and that all such covenants and fiabilties ana obligations shall be
joint and several. ‘ ) )

Peragraph ¥, The paragraph headings in these standard charge terms are Inserted for convenience of reference only

headings

and are deemed not to form part of the Charge and are not to be considered in the construction or interpre-
tation of the Charge or any part thersol.

Date of 28, The Charge, unless otherwise spacifically provided, shalt be deemed to be dated as of the date of dalivery

Charge

for registration of the Charge,

Effoct of 28. The delivery of the Charge for registration by direct electronic transfer shail have the same effect for ail

Daltvery of
Charge

purposes as if such Charge were in written form, slgned by the parties thereto and defivered to the
Chargee. Each of tha Chargor and, i applicable, the spouse of the Chargor and othef party 1o the Charge
agrees not o raise In any proceeding by the Chargee to enforce the Chargs any want or lack of authority
on the part of the person delivering the Charge for registration to do so.

DATED this day of : :
' (vear)
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PACE SAVINGS & CREDIT UNFON LIMITED

SCHEDULE OF ADDITIONAL PROVISIONS
COMMERCIAL MORTGAGES

PREPAYMENT PROVISIONS

This mortgage is a closed mortgage untii September I, 2018.

When not in default, up to 10% of the ori ginal mortgage amount may be prepaid on each anniversary date
of the Inferest Adjustment Date. Regular monthly payments must continue without interruption. These
priviteges are non-cumulative.

The Chargor, when not in default, may at any time prior fo the Maturity Date, on any payment date,
prepay the whole of the unpaid Principal Amount together with accrued and unpaid interest due thereon,
upon payment of three (3) months bonus interest thereon or the interest rate differential for the balance of
the term, whichever is greater, caleulated on the amount prepaid. In the event of such ameount becoming
due by virtue of any default, the prepayment penalty provided for herein shall be due and payable.

DUE ON DEFAULT

In the event of any default by the Chargor, or any other obligor, of any of the obligations and liabiljties
secured hereunder, the entire principal amount outstanding, and interest and costs pursuant thereto shall,
at the option of the Chargee, immediately become due and payable, the Chargor shall be in default
hereunder and the Chargee shall be entitled to exercise all of its rights and remedies with respect to this
Charge.

ASSIGNMENT OF RENTS

The Chargor doth hereby assign, transfer and set over unto the Chargee, its successors and assigns, all
rents both present and future payable, for space in the Lands and all benefits accruing from all leases
therein to hold and receive the same unto the Chargee, its successors and assigns, until the monies due
under and by virtue of the Charge have been fully paid and satisfied. The Chargor hereby declares that
any direction or request from the Chargee to pay the rents or other payments to the Chargee shall be
sutficient warranty and authority to any lessee to make such payments and such direction or request may
be effectively given by sending the same by prepaid, registered post to the lessee at the premises leased
by such lessee or by leaving the same at the premises leased by such lessee, The Chargor further
covenants and agrees with the Chargee to execute such further assurances as may be required of it by the
Chargee in order to effectually assign to the Chargee, the rents and benefits of all feases assigned
hereunder.

APPOINTMENT OF RECEIVER

Notwithstanding anything herein contained, it is declared and agreed that at any time and from time to
time when there shall be an event of default under the provisions of this Charge, the Chargee may at such
time and from time to time and with or without entering into possession of the land or any part thereof
and whether before or after such entry into possession, appoint in writing or apply to a court of competent
Jurisdiction for the appointment of a receiver or trustee {who may, if the Chargee elects, be an officer or
employee of the Chargee and which term, when used herein, shall include a receiver and manager) of the
land or any part thereof and of the rents and profits thereof and with or withour security, and may from
time to time by similar writing or by application 1o court, as the case may be, remove any such receiver or
trustee and appoint another in his place and stead and in making any such appointment or removal, the
Chargee shall be deemed to be acting as the agent or attorney for the Chargor. The Chargor hereby agrees
and cansents to the appointment of such receiver or trustee,

Without limitation, the purpose of such appointment shall be the orderly management, administration

andfor sele of the land or any part thercof, and the Chargor hereby consents to a court order for the -

appointment of such receiver or trustee. 1f the Chargee, in its discretion, chooses to obtain such an order,
it may be obtained on the terms and for such purposes &s the Chargee, at its sole discretion, may require,
including, without limitation, the power to manage, mortgage, pledge, fease and/or sell the land and/or
complete or partially complete any construction thereon and to receive advances of mortgage and other
moneys pursuant to any martgages, pledges and/or leans entered into by the receiver or trustee or the
Chargor,

Upon the appointment of any such receiver or trustee from time to time, the Chargor covenants and agrees
that the following provisions shall apply:
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(&) a statutory declaration of an officer of the Chargee as to default under the provisions of this
Charge shall be conclusive evidence thereof}

(b) every such receiver or trustee shall be the irrevecable agent or attorney of the Chargor (whaose
appointment, as such, shall be revocable only by the Chargee) for the collection of all rents and other
amourts falling due in respect of the land or any part thereof, whether in respect of any tenancies created
in priority to this Charge or subsequent thereto;

{c) every such receiver or trustee may, in the discretion of the Chargee, be vested with all or any of
the powers and discretions of the Chargee including, without limitaticn, the power to sell the land;

(d) the Chargee may from time to time fix the remuneration of every such recsiver or trustee who
shall be entitled to deduct same out of the land or the proceeds thereof;

{e) every such receiver or trustee shall, so far as concerns responsibility and liability for his acts and
omissions, be deemed to be the agent or attorney of the Chargor and in no event the agent of the Chargee;

(f) the appointinent of every such receiver or trustee by the Chargee shall not incur or create any
liability on the part of the Chargee to the receiver or trustee or to the Chargor or to any other person, firm
or corporation in any respect and such appoint or anything which may be done by any such receiver or
trustee or the removal of any such receiver or trustee or the termination of any such receivership or
trusteeship shali not have the effect of constituting the Chargee a mortgagee in possession in respect of
the land or any part thereof;

) the receiver or trustee shall have the power to rent any portion of the land for such term and
subject to such provisions as he may deem advisable or expedient, subject to the restrictions on leasing
contained in any existing tenancy agreements affecting the land and, in so doing, such receiver or trustee
shall be acting as the attorney or agent of the Chargor and shall have the autherity to execute any tenancy
agreement of any such premises in the name and on behalf of the Chargor, and the Chargor undertakes to
ratify and confirm whatever acts such receiver or trustee may do in the land; :

() every such receiver or trustee 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 the land, including, without restricting the generality of the foregoing, for the completion of the
construction of any building or buildings or other erections or improvements on the land left by any
Chargor in an unfinished state or award the same to otiters to complete, notwithstanding that the resulting
cost exceeds the principal sum hereinbefore set forth, and, in any of such cases, shall have the right to
take possession of and vse or permit others to use all or any part of the Chargor's materials, supplies,
plans, tools, equipment {including appliances on the land) and property of every kind and description.
For the purposes thereof, the receiver or irustee may borrow money on the security of the land and to
issue such certificates or charges as may be necessary or desirable to secure such borrowings;

(1) every such receiver or trustee shall have full power te manage, operate, amend, repair or after the
land 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 land or any part thereof,

Q) no such recelver or trustes shalf be liable to the Chargor to account for moreys or damages, other
than moneys actually received by him in respect of the fand, and out of such moneys so received from
time to time, every such receiver or trustee shall pay in the following order:

(i) his remuneration aforesaid;

(i) atl obligations, costs and expenses made or incurred by him, including, but not limited 1o,
any expenditures in connection with the management, operation, amendment, repair,
construction or alteration of the land or any part thereof;

(iif) interest, principal and other moneys which may from time to time be or become charged
upon the land in priority 1o this Charge and all taxes, insurance premiums and every other
proper expenditure made or incurred by him in respect of the land or any part thereof;

{iv}  to the Chargee all interest due or falling due under this Charge and the halance to be
applied on account of the Principal Amount and other moneys duc and payable to the
account of principal amount and other moneys due and payable to the Chargee and, at the
option of the Chargee, to prepay the Principal Amount and alf other unpaid monies due
and owing under this Charge; and

\) subject to the above, at the discretion of the receiver or trustee, interest, principal and
other moneys which may from time to time constitute a charge or encumbrance on the
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land subsequent in priority or subordinate to the interest of the Chargee under this
Charge,

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

{K) the Chargee may at any time and from time to time terminate any such receivership by notice in
writing to the Chargor and to any such receiver or trustee;

1)) save as to moneys payable to the Chargor as set forth above, the Chargor hereby releases and
discharges the Chargee and every such receiver or trustee from every claim of every nature, whether in
damages for negligence or trespass or otiierwise, which may arise or be caused to the Chargor or any
person claiming through or under the Chargor by reason or as a result of anything done by the Chargee or
any such receiver or trustee under the receivership provisions, unless such claim be the direct and
proximate result of bad faith or gross negligence; and

(m) (he Chargor hereby irrevocably appoints the Chargee as his attorney to execute such consent or
consents and all such documents as may be required, in the sole discretion of the Chargee and/or its
solicitors, so as to give effect to the foregoing provisions, and the signature of such attorney shafl be valid
and binding on the Chargor and all parties dealing with the Chargor, the Chargee and/or the receiver ar
trustee and/or with respect to the land in the same manner as if such documentation was duly executed by
the Chargor himself.

DUE ON SALE OR CHANGE OF CONTROL

Section 14 of Stzndard Charge Tertas No. 200033 is hereby deleted and replaced with the folowing:
“In the event:

(a) the Chargor directly or indirectly sells, conveys, transfers or otherwise disposes of its interest in
the Property or any part thereof or

{b) the Chargor directly or indirectly agrees to sell, convey, transfer or otherwise dispose of its
interest in the Property or any part thereof;, or

(c} the effective vating control of the Chargor or beneficial ownership of the Property changes; or
(d) the Chargor amalgamates or merges;

without the prior written consent of the Chargee being obtained, such consent not to be unreasonably
withheld, then the Chargee may, at its sole option, declare forthwith due and payable the entire balance of
the unpaid Principal Amount together with acerued and unpaid Interest due thereon. The decision to
accelerate the Charge shall be at the sole option of the Chargee. Consent to one such transaction shall not
be deemed to be a waiver of the right to require consent to future or successive transactions.

The Chargor will provide reasonable notice to the Chargee of any anticipated or impending transaction
wltich would require the consent of the Chargee under this clause together with such reasonable

information as the Chargee may requirc to determine whether or not to grant its consent theregf,”

COMPLIANCE WITH BY-LAWS AND REGULATIONS

The Chargor shall promptly observe, perform, execute and comply with all laws, rules, requirgments,
orders, directions, ordinances, and regulations of every governmental authority or agency concerning the
said Property and further agrees at its cost and expense to take any end all steps which may be required at
any time hereafter by any such present or future laws, rules, requirements, orders, directions, ordinances
or regulations.

PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER QBLIGATIONS BY
THE CHARGEE

The Chargor covenants and agrees with the Chargee to pay all properly tax, public utilities rates, charges,
condominium common expenses, and insurance premiums as and when they become due, to keep all
encumbrances and agreements in good standing, comply with afl zoning by-laws, standards and work
orders and not to permit the existence of any work orders, deficiency notices, letters of cempliance or the
registeation of any liens of any nature or kind; the feilure of the Chargor to comply with this covenant
shall constitute an event of default hereunder and entitles the Chargee at its sole and absolute discretion to
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avail itself of remedies available hereunder and at law including the right to accelerate the principal sum
secured hereunder together with afl accrued interest thereon plus costs.

In addition, at the Chargee’s sole and absolute discretion, the Chargor hereby agrees that the Chargee may
satisfy any charge, lien, eny matter raised in the previous paragraph or other encumbrances now or
hereafter existing or to arisc or to be claimed upon the charged Property and the amount so paid together
with all costs associated therewith shall be a charge on the Property and shall bear interest at the rate
herein set forth and shall be payable forthwith by the Chargor to the Chargee, and in default of payment,
the entire principal sum, accrued interest and costs, shall become payable at the sole and absofute
discretion of the Chargee and the remedies hereby given and available at law may be exercised forthwith
without notice. In the event the Chargee satisfies any such charge or claim, it shall be entitled to all
equities and securities of the person(s) so satisfied and it may retain any discharge, cessation of charge or
assignment of charge unregistered until paid.

SERVICING FEE

In the event that the Chargee is called upon to pay any payment in order to protect its seeurity position
including but not limited to realty taxes, insurance premiums, condominium commen expenses, principal
inlerest or costs under a prior mortgage, there shall be a service charge of not less than $250.00 for making
each such payment or payments. Any service fee owing by the Charger to the Chargee which is not paid
shall be added to the mortgage indebtedness and shall bear interest at the rate herein set forth.

COSTS AND EXPENSES

It is agreed that all costs and expenses of the Chargee incurred in endeavouring to coliect any money
overdue under this Charge, including all legal costs on a solicitor and client basis, whether legal proceedings
are instituted or not, shall be added to the principal and be payable forthwith by the Chargor. Furthermore
and in addition to any fees and costs pursuant to this Charge, upon default under this Charge the Chargee or
anty person on their behalf shall be appointed as the Chargee’s manager and will charge a fee of $200.00 per
hour for its services and such fee shall be added to the morigage indebtedness and shall bear interest at the
rate herein set forth. ’

INSURANCE

The Chargor will at all times during the term maintain the insurance required by the Chargee including,
without limitation, the following coverages:

a. -All risks of direct physical loss or demage, including, without limitations, coverage for the
foundations of ali improvements and floed and earthquake coverage, all on a replacement cost basis with
loss payable to the Chargee under an Insurance Bureau of Canada Charge clause; the policy should allow
for the improventents on the Property to be completed (i applicable), for partial occupancy, and for the
Property to be vacant and unoccupied for a period of at least 30 days;

b. Comprehensive broad form boiler and machinery insurance covering all pressure vessels
(whether fired or unfired), air conditioning and miscellaneous electrical apparatus on the Property, for an
amount satisfactory to the Chargee, with loss payable to the Chargee under a Boiler and Machinery
Insurance Association Charge clauses;

c. Business interruption or rental income loss coverage on a gross profits or rentals form sufficient
to cover 100% of the loss of rent or loss of business income from the business conducted on the Property
for 2 period of twelve (12) months, based on the greater of actual or projected revenue, in respect of al
perils described in {a) and (b) above;

d. Comprehensive general liability insurance, inclusive of bodily injury, death, Property damage for
loss, fur a minimum amount of $3,000,000,00 per occurrence or such other amount as the Chargee may
teasonably request;

e. Theft of chattels;

f. Prior to any advance of the Principal Amount, the Chargor will provide to the Chargee or its
solicitors, original or certified copies of insurance policies providing the above coverages. The Chargee
may have the insurance policies reviewed by a qualified Property insurance consultant at the expense of
the Chargor to ensure that the insurance requirements of the Commitment Letter are satisfied,

g During such time or times as there is construction of any building or other improvemerts on the
Property, the Chargor will maintain builder’s alt-risk builder’s insurance with stated amount clause for the
improvements for full insurable value; and
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h. Evidence of policy renewal or satisfactory replacement must be provided annually at least thirty
(30} days before expiry.

In addition to any other insurance provisions contemplated by this Charge or the Standard Charge Terms
registered as No. 200033:

Although the Chargee reserves the right to insist that all policies be on a "no co-insurance” basis, the
Chargee may consider accepting stated amount co-insurance provided that the Chargor shall at all times
maintain a sufficient amount of insurance to prevent the Chargor from becoming a co-insurer under the
terms and conditions of the policy.

Each pelicy shall be in & form and with an insurer satisfactory 10 the Chargee and will provided that any
loss shall be payable to the Chargee as their interest may appear, subject to the standard form of Charge
clauses approved by the Insurance Bureau of Canada. The above referenced policies shall provide that the
Charpee shall receive thirty (30) days' prior written notice of cancellation or material change to the
policies. The Chargor will furnish to the Chargee or its solicitors, prior to the advance of any funds,
original or certified copies of insurance policies providing the above coverage, Evidence of policy
renewal or satisfactory replacement must be provided annually at least (30) days before expiry of the
palicy.

If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out insurance
which it deems adequate and the Chargor shall pay to the Chargee, on demand, all sums paid for that
purpose plus the servicing fee and bearing interest as set out herein.

In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake any
repairs or renovations without the consent of the Chargee. The Chargor acknowledges and agrees that any
insurance monies received may, at the option of the Chargee, be applied in rebuilding, reinstating, or
repairing any building, or be paid to the Chargor, or be applied in the sole discretion of the Chargee, in
full or in part against the amounts due hereunder or any part thereof, whether due or not then due, or paid
partly in one way and partly in another.

In the event that the Chargor defaults with respect to any of the terms of any undertakings delivered to the
Chargee in consideration of the advance of funds under this Charge, or thereafter or with respect to any
covenant contained in these additional provisions, such default will be an event of default under this
Charge and entitle the Chargee to all of its remedies hereunder, including the acceleration of the principal
without further notice to the Chargor.

The Chargee shall be entitled to its standard servicing fee for dealing' with each cancellation, premium
payitent or other non-compliance with insurance requirements. In the event that the evidence of
continuation of insurance as herein required has not been delivered to the Chargee, the Chargee shall be
entitled to its standard servicing fee for each written inquiry which the Chargee shall make to the insurer
pertaining to such renewal {or resulting from the Chargor's non-performance of the within covenant). In
the event that the Chargee pursuant to the within provisien arranges insurance coverage with respect to
the said Propeity, the Chargee in addition to the aforenoted servicing fee shall be entitled to a further
servicing fee for arranging the necessary insurance coverage.

ENVIRONMENTAL CONDITION

The Chargor is operating and will continue to operate the business in conformity with all environmental
legistation and neither the Chargor nor the prior owner of the Property has used it in violation of
environmental laws. All future uses of the Property will be in full compliance with relevant
environmental laws and any clean-up measures will be in full compliance with ail applicable laws at the
sole costs of the Chargor. Any breach of the foregoing may consiitute an event of default.

HAZARDQOUS SUBSTANCES

THE CHARGOR represents and warrants that:

(a) it has not caused or permitted, and to the best of its knowledge, information and belief after
making due inquiry, no other person has caused or permitted, any Hazardous Substance to be
manufactured, refined, traded, transported or transformed to or from, handled, produced, processed,
placed, stored, [ocated or disposed of on, under or at the Property:

{b) it has no knowledge that any owner or occupier of any abuiting or neighbouring properties las
done any one or more of the matters or things prohibited by subparagraph (a) hereof;

(c) it and its tenants, invitees and other occupiers of the Property have and will at all times carry out,
and to the best of its knowledge, information and belief after making due inquiry, all prior owners and
occupiers of the Property have at all times carried out, all business and other activities upon the Property
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in compliance with all applicable laws intended to protect the environment including, without limitation,
laws respecting the discharge, emission, spill or disposal of any Hazardous Substance;

(d) no order, direction, enforcement action or other governmental or regulatory action or notice, nor
any action, suit or proceeding relating to any Hazardous Substance or the environment has been issued or
is otherwise threatened or pending with respect to the Property;

(e} each of the representations and warranties set out herein shall remain true and accurate in afl
respeets until all amounts secured hereunder are paid in full; and

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

THE CHARGOR, acting reasonably, shall permit the Chargee to conduct, at the Chargor’s expense, any
and all tests, inspections, appraisals and environmental audits of the Property so as to determine and
ensure compliznce with the provisions of the Charge including, without limitation, the right to conduct
soil tests and to review and copy any records relating to the Property or the businesses and other activities
conducted thereen at any time and from time to time.

THE CHARGOR agrees to indemnify and save harmless the Chargee and its officers, directars,
employees, agents and shareholders from and against any and afl losses, damages, costs and expenses of
any and evety nature and kind whatsoever which at any time or from time to time rray be paid or incurred
by or asserted against any of them as a direct or indirect result of:

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

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

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

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

and the provisions of ali representations, warranties, covenants and indemnifications set out herein shall
survive the release and discharge of this Charge and any other security held by the Chargee and
repayment aird satisfaction of the liabilitics secured by this Charge. The provisions of this indemnity shall
enure (0 the benefit of the Chargee and its successors and assigns including, without [imitation, any
assignees of this Charge.

For the purposes of this Charge, “Hazardous Substance™ means any hazardous waste or substance,
pollutant, contaminant, waste or other substance, whetler solid, liqeid or gaseous in form, which when
released into the natural environment may immediately or in the future directly or indirectly cause
material harm or degradation to the natural environment or to the health or wetfare of any living thing and
includes, without limiting the generality of the foregoing:

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

€3] asbestos, urea formaldehyde, poly-chlorinated biphenyl (PCB) and materials manufactured with
or containing the same; and

(e) radicactive and unstable toxic substances.

FINANCIAL STATEMENTS

At the option of the Chargee, the Chargor and Guarantor shall within HUNDRED AND TWENTY (120)
days of the end of each fiscal year of the operation of the said Property by the Chargor, furnish to the
Chargee audited annval operating statements prepared at the expense of the Chargor and Guarantor,
which statements, notwithstanding the generality of foregoing, shall set forth the gross rents and other
revenue derived by the Chargor from the said Property, the costs and expenses of the operation and
maintenance of the said Property and such information or explanations in respect of the foregoing as may
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be required by the Chargee and such statements shall be required to be prepared by a duly qualified
Chartered Accountant and/or a Certified Public Accountant suitable to the Chargee and the correctness of
such statements shall be duly supported by the Affidavit of an appropriate officer of the Chargor and
Guarantor,

PROFESSIONAL MANAGEMENT

At the option of the Chargee, the management of the said Property shall be continued at all times by the
Chargor or by such other professional property management organization as may first be approved in
writing by the Chargee and the Property will be maintained in good repair and in a state of good operating
elficiency.

CHANGE OF USE

The Chargor shall not change or permit to be changed the use of the charged premises, without the written
consent of the Chargee and at no time shall the lands and premises herein charged be used in a manner
that would contravene any taws, rules, requirements, orders, directions, ordinances, and regulations of
every governmental authority or agency concerning the charged lands and premises in force from time to
time.

ADVANCE OF FUNDS

THE CHARGOR agrees that neither the preparation, execution nor registration of this Charge shall bind
the Chargee to advance any monies to the Chargor, nor shall the advance of a part of the monies secured
hereby bind the Chargee to advance any unadvanced portion thareof, but nevertheless the Charge shall
take effect forthwith upon the execution of these presents by the said Chargor, and the expenses of
underwriting the Joan, the examination of the title and of the Charge and its registration are ¢ be secured
the Charge in the event of the whole or any balance of the Principal not being advanced, the seme to be
charged hereby upon the said lands and shall be without demand thereof, payable forthwith with interest
at the rate provided for in this Charge, and in default the remedies hereunder shail be exercisable.

ADDITIONAL SECURITY

PROVIDED that the Chargee (in addition to the premises secured hereunder) holds further additienal
securities an account of the liabilities secured herein, it is understood and agreed that no single or partial
exercise of any of the Chargee’s powers hereunder or under any of such additional securities, shall
preclude other and further exercise of any other right, power or remedy pursuant to any of such securities
ar herein. The Chargee shall at all times have the right to proceed against ail, any, or any portion of such
sceurity or securities in such order or such manner, cumulatively and concurrently and not alternatively,
scparately, suceessively or together as it shall in its sole and absolute discretion deem fit, without waiving
- any rights which the Chargee may have hereunder and with respect to any and all such securities and the
exercise of any such powers or remedies from time to time shall not in any way affect the lability of the
Chargor hereunder and under the remaining securities. Any judgment or recovery hereunder or under any
other security held by the Chargee to secure the liabilities of the Chargor shalf not affect the right of the
Chargee to realize upon this or any cther such security. Unless agreed to the contrary in writing no
discharge of any one or more of such securities and the within Charge shalf be given until the full and
ultimate amount of the Principal, interest and other costs secured hereby hag been paid in full.

NO FURTHER ENCUMBRANCES

The Chargor covenants and agrees that it will not charge or otherwise encumber the charged property or
any part thereof or its interest therein without the prior written consent of the Chargee.

INCONSISTENCY OF TERMS

THE PROVISIONS herein shall be in addition to and ot in substitution for those found in the Standard
Charge Terms No. 200033 and in the event of any inconsistency between the provisions herein and/or the
Commitment and those contained in the said Standard Charge Terms, the provisions herein and/or the
Commitment shall prevail.

VALIDITY OF PROVISIONS

IF ANY PROVISION of this Charge is held to any extent invalid or unenforceable, the remainder of this
Charge, other than the provision, which is held invalid or unenforceable, shall not be affected.
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E@ CREDIT UNION Well beyond a bank.

TO:

FROM:

BUSINESS LOAN GENERAL SECURITY AGREEMENT

PACE SAVINGS & CREDIT UNION LIMITED
(hereinafter called the “Credit Union”)

692536 ONTARIO LIMITED
(hereinafter called the “Debtor™)

1300 Bay Street, Suite 400 Toronto, Ontario MSR 3K8
(Address)

DEFINITIONS
In this Agreement,

(a) “Collateral” means all personal property of any nature whatsoever, both tangible and intangible including,
among other things, Inventory, Equipment, Receivables, Accounting Books of Record, Chattel Paper, Goods,
Documents of Title, Instruments, Intangibles, Money, Securities and any Accessions thereto now owned or
hereafter acquired by or on behalf of the Debtor or in respect of which the Debtor now or hereafier has any
right, title or interest, except Consumer Goods, and any reference to “Collateral” shall be deemed to be a
reference to “Collateral or any part thereof” except where otherwise specifically provided,

(b) “Obligation” means all of the obligations, liabilities and indebtedness of the Debtor to the Credit Union from
time to time, whether present or future, absolute or contingent, liquidated or unliquidated, of whatsoever
nature or kind, in any currency or otherwise, including all Obligations, liabilities and indebtedness hereunder;

(©) “PPSA” means the Personal Property Security Act, 1990 (Ontario), and any Act that may be substituted
therefore, as from time to time amended;

(d) “Proceeds” means any identifiable or traceable personal property in any form derived directly or indirectly
from any dealing with property or proceeds therefrom, and includes any payment representing indemnity or

compensation for loss or damage to the property or proceeds therefrom;

(e) “Accessions”, “Account”, “Chattel Paper”, “Document of Title”, “Equipment”, “Goods”, “Instrument”,
“Intangible”, “Inventory”, “Securities”, “Money” have the respective meanings given to them in PPSA.

SECURITY INTEREST

As security for the payment, performance and satisfaction of the Obligations to the Credit Union, the Debtor hereby

grants to the Credit Union by way of security interest, mortgage, pledge, charge, assignment and hypothec a continuing

security interest of the Debtor in the Collateral (including all renewals, accretions and substitutions therefore) and all

Proceeds of the foregoing.

REPRESENTATIONS AND WARRANTIES

The Debtor hereby represents and warrants to the Credit Union that:

(a) it has the power and capacity to own its properties and assets and to carry on its business as presently carried
on by it;

(b) It has taken all necessary corporate action to authorize the execution, delivery and performance of this
Agreement;

© except for the security interest granted hereby, the Debtor or any one or more of them is (and as to Collateral

to be acquired after the date hereof, shall be) the owner of the Collateral free and clear of all liens, charges,
claims, encumbrances, taxes or assessments.

COVENANTS

(a) The Debtor will not sell, offer to sell, transfer, pledge or mortgage the Collateral, nor will the Debtor suffer to
exist any other security interest in the Collateral in favour of any person other than the Credit Union, without
the prior written consent of the Credit Union. All proceeds of sales shall be received as trustee for the Credit
Union and shall be forthwith paid over to the Credit Union.

(b) The Debtor shall, during the currency of this Agreement, insure and keep insured the Collateral to its full
insurable value for fire, theft, and such other risks as the Credit Union may reasonably require, and will, at
the request of the Credit Union, pay such further premium as is necessary to obtain an endorsement that the
security interest of the Credit Union will not be invalidated by any breach of statutory condition. The
proceeds in any insurance held pursuant to this paragraph shall be payable to the Credit Union and any
proceeds of such insurance shall, at the option of the Credit Union, be applied to the replacement of the
Collateral or towards repayment of any indebtedness of the Debtor or any one or more of them to the Credit
Union. Should the Debtor neglect to maintain such insurance the Credit Union may insure, and any
premiums paid by the Credit Union together with interest thereon shall be payable by the Debtor to the Credit
Union upon demand. The Debtor will deposit a certified copy of such insurance with the Credit Union on
request, or obtain an insurance endorsement in favour of the Credit Union.
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(©)

(d)

®

(2)

()

()

0

The Debtor shall provide from time to time upon request from the Credit Union, written information relating
to the Collateral or any part thereof, and the Credit Union shall be entitled from time to time to inspect the
tangible collateral including, without limitation, the books and records of the Debtor wherever located. For
such purpose the Credit Union shall be access to all places where the Collateral or any part thereof is located
and to all premises occupied by the Debtor.

The Debtor shall carry on and conduct its business in a proper and efficient manner and so as to protect and
preserve the Collateral and shall keep, in accordance with generally accepted accounting principles,
consistently applied, proper books of account for its business and accurate and complete records concerning
Collateral, and shall mark any and all such records and Collateral at the Credit Union’s request 5o as to
indicate the existence of the security interest.

The Debtor shall pay all taxes, rates, levies, assessments and other charges of every kind which may be
lawfully levied, assessed or imposed against or in respect of it or Collateral as and when the same become
due and payable.

The Debtor shall notify the Credit Union promptly of:

[€)] any change in the information contained in this Agreement relating to it, its business or the
Collateral;

(ii) the details of any significant acquisition of Collateral;
(iii) the details of any claims or litigation affecting it or the collateral;
(iv) any loss of or damage to the Collateral.

The debtor shall not change its name without giving prior written notice to the Credit Union of the new name
and the date upon which such change of name is to take effect.

The Debtor shall do, execute, acknowledge and deliver such financing statements and further assignments,
transfers, documents, acts, matters and things as may be reasonable requested by the Credit Union or with

respect to Collateral in order to give effect to this Agreement.

The Debtor shall not maintain accounts at any other financial institution without the consent of the Credit
Union.

The Debtor may at any time, without the consent of the Credit Union:

i) sell, assign, transfer, exchange, lease, consign or otherwise dispose of inventory in the ordinary
course of its business;

(i) sell or otherwise dispose of such part of its equipment which is no longer necessary or useful in
connection with its business or which has become worn out or obsolete or unsuitable for the

purpose for which hit was intended; and

(111) collect accounts in the ordinary course of its business.

EVENTS OF DEFAULT

Any or all of the Obligations to the Credit Union shall, at the option of the Credit Union and notwithstanding any time
or credit allowed by any instrument evidencing a liability, be immediately due and payable without notice or demand
upon the occurrence of any of the following events (hereinafter referred to as “Events(s) of Default”):

(a) Default in the payment or performance when due or payable of all or any of the Obligations, or of any
endorser, guarantor, or surety for any liability of the Debtor or any one or more of them to the Credit Union;

(b) Default by the debtor in the performance of any of its agreements in this Agreement;

(c) Proof that any warranty, representation or statement made by the Debtor or furnished to the Credit Union
herein, or in the application for any loan, was false in any material respect when made or furnished;

(d) Any loss, theft, damage or destruction of Collateral or of any part of it, or the making of any levy, seizure or
aftachment thereto or the appointment of a receiver or any part thereof;

(e) If the Credit Union should at any time deem itself insecure, bearing in mind the extent of the Obligations
secured hereby, the value of the Collateral and any other relevant considerations;

) The death, dissolution, termination of existence, insolvency, business failure, or commencement of any
proceedings under any law relating to bankruptcy, insolvency, reorganization or compromise of debts
affecting the Debtor or any one or more of them.

REMEDIES

Upon any Event of Default and at anytime thereafter the Credit Union, at its option, may declare that all indebtedness
and Obligations secured by this agreement shall immediately become due and payable, and;

(@

The Credit Union shall then have all rights and remedies of a secured party under the PPSA.
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(b) The Credit Union shall then be constituted to appoint in writing any person to be a receiver (which term shall
include a receiver and a manager) of the Collateral, including any rents and profits thereof, and many remove
any receiver and appoint another in his stead. Such receiver so appointed shall have power to take possession
of the Collateral and to carry on or concur in carrying on the business of the Debtor, and to sell or concur in
selling the Collateral or any part thercof. Any such receiver shall for all purposes be deemed to be the agent
of the Debtor. The Credit Union may from time to time fix the remuneration of such receiver. All moneys
from time to time received by such a receiver shall be paid by him first in discharge of all rents, taxes, rates,
insurance premiums and outgoings affecting the Collateral, secondly in payment of his remuneration as
receiver, thirdly in keeping in good standing any liens and charges on the Collateral prior to the security
constituted by this Agreement, and fourthly in or toward payment of such parts of the indebtedness and
liability of the Debtor to the Credit Union as to the Credit Union seems best, and any residue of such moneys
so received shall be paid to the Debtor. The Credit Union is appointing or refraining from appointing such
receiver shall not incur any liability to the receiver, the Debtor or otherwise.

(©) The Credit Union may then collect, realize, sell or otherwise deal with the Collateral or any part thereof in
such manner, upon such terms and conditions at such time or times, and without notice to the Debtor, as may
seem to it advisable. The Credit Union shall not be liable or accountable for any failure to collect, realize,
sell or obtain payment of the Collateral or any part thereof, and shall not be bound to institute proceedings for
the purpose of collecting, realizing or obtaining payment of the same or for the purpose of preserving any
rights of the Credit Union, the Debtor or any other person, firm or corporation in respect of the same. All
moneys collected or received by the Debtor in respect of the Collateral shall be received as trustee for the
Credit Union and shall be forthwith paid over to the Credit Union. All moneys collected or received by the
Credit Union in respect of the Collateral may be applied on account of such parts of the indebtedness and
liability of the Debtor as to the Credit Union seems best or, in the discretion of the Credit Union, may be
released to the Debtor, all without prejudice to the liability of the Debtor or the Credit Union’s right to hold
an realize this security.

(d) The Debtor shall remain liable to the Credit Union for any deficiency after the proceeds of any sale, lease or
disposition of Collateral are received by the Credit Union.

(e) All rights, powers and remedies of the Credit Union under this Agreement may be exercised separately or in
combination and shall be in addition to, and not in substitution for, any other security now or hereafter held
by the Credit Union.

CHARGES AND EXPENSES

The Credit Union may charge on its own behalf and pay to others reasonable sums for expenses incurred and for
services rendered (expressly including legal advice and services) in or in connection with realizing, disposing of,
retaining or collecting the Collateral or any part thereof. Such sums shall be a first charge on the proceeds of
realization, disposition or collection. The Credit Union may at its option pay taxes, discharge any encumbrance or
charge claimed (whether validly or not) against the Collateral and pay any amount which, in the Credit Union’s sole
discretion, it may consider requisite to secure possession of the Collateral with or without litigation or compromise.
The Credit Union may settle any litigation in respect of the Collateral or the possession thereof, and may pay for
insurance, repairs and maintenance to the Collateral, and any sum so paid by the Credit Union shall constitute
indebtedness of the Debtor secured hereunder which the Debtor shall repay on demand.

POSSESSION OF COLLATERAL

Until default, the Debtor may have possession of the Collateral and enjoy the same subject to the terms hereof.
However, whether or not default has occurred, the Credit Union may at any time request that debtors on any accounts
receivable be notified of the Credit Union’s security interest. Until such notification is made, the Debtor shall continue
to collect any accounts receivable but shall hold the proceeds received from collection in trust for the Credit Union
without commingling the same with other funds, and shall tumn the same over to the Credit Union immediately upon
receipt in the identical form received.

LOCATION OF COLLATERAL

The Collateral, insofar as it consists of tangible property, is now and will hereafter be kept at the address listed above or
the addresses listed on Schedule A.

GENERAL

(a) This Agreement shall be a continuing agreement in every respect;

(b) This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario.
(<) The Debtor may terminate this Agreement by delivering written notice to the Credit Union at any time when

the Debtor, or each of them, is not indebted or liable to the Credit Union. No remedy for the enforcement of
the rights of the Credit Union hereunder shall be exclusive of or dependent on any other such remedy and any
one or more of such remedies may from time to time be exercised independently or in combination. The
security interest created or provide for by this Agreement is intended to attach when this Agreement is signed
by the Debtor and delivered to the Credit Union. For greater certainty it is declared that any and all future
loans, advances or other value which the Credit Union may in its discretion make or extend to or for the
account of the Debtor or any one or more of them shall be secured by this Agreement. If more than one
person executes this Agreement their Obligations hereunder shall be joint and several.

(d) In construing the Agreement, the word “Debtor” and the personal pronouns “he” or “his” and any verb
relating thereto shall be read and construed as the number and gender of the parties signing this Agreement
may require.
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(e) The Credit Union may grant extensions of time and other indulgences, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Debtor, debtors of the Debtor,
sureties and others, and with the Collateral and other securities, as the Credit Union may see fit and without
prejudice to the liability of the Debtor or the Credit Union’s right to hold and realize this security.

Signed, sealed and delivered, this 29 day of ﬁ%lus [ ,2016
at 7o ’D , Ontario.
692536 ONTARIO LIMITED

Per: ~ —
/ Autiforized Signing Officer, Title
\\
Per:
Authorized Signing Officer Title
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GENERAL SECURITY AGREEMENT

SCHEDULE “A”

The following are the addresses of the locations of the Collateral in addition to the address given on Page One of this original
security agreement:

120 Elizabeth Street, Brighton, Ontario

Form #041914 Rev (05/16)
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LRO# 39 Notice Of Assignment Of Rents-General Receipted as ND138169 on 2016 09 01 at 09:01

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 5

Properties

PIN 51166 - 1052 LT

Description PT LT 34 CON A BRIGHTON PARTS 2, 3, 4,7, 8 &9, 38R1753; S/T & T/W NC210067;
BRIGHTON

Address 120 ELIZABETH ST
BRIGHTON

Applicant(s)

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

Name 692536 ONTARIO LIMITED
Address for Service 1300 Bay Street

Suite 400

Toronto, Ontario

M5R 3K8

|, Stephen Bordo, President, have the authority to bind the corporation.

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

Party To(s) Capacity Share
Name PACE SAVINGS & CREDIT UNION LIMITED
Address for Service 8111 Jane Street
Unit 1
Vaughan, Ontario
L4K 4L7
Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, ND138168 registered on 2016/09/01 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

Manal Farah 800-150 York St. acting for Signed 2016 08 25
Toronto Applicant(s)
M5H 385

Tel 416-364-1553

Fax 416-364-1453

| have the authority to sign and register the document on behalf of all parties to the document.

Manal Farah 800-150 York St. acting for Signed 2016 08 25
Toronto Party To(s)
M5H 3S5

Tel 416-364-1553

Fax 416-364-1453

I have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

MACDONALD SAGER MANIS LLP 800-150 York St. 2016 09 01
Toronto
M5H 3S5

Tel 416-364-1553

Fax 416-364-1453 121



LRO # 39 Notice Of Assignment Of Rents-General Receipted as ND138169 on 2016 09 01 at 09:01

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 5
Fees/Taxes/Payment
Statutory Registration Fee $62.85
Total Paid $62.85

File Number

Applicant Client File Number : 16-8279

Party To Client File Number : 162497
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ASSIGNMENT OF RENTS

BETWEEN:
692536 ONTARIO LIMITED

(hereinafter called the “Assignor”)

-and -

PACE SAVINGS & CREDIT UNION LIMITED
(hereinafter called the “Assignee”)

FOR VALUE RECEIVED, the Assignor doth hereby assign to the Assignee, all right, privileges,
advantages and benefits whatsoever including all rental and other income arising pursuant to leases
and/or agreements to lease and/or tenancies, herein referred to as the "Leases”, now or hereafter
affecting the lands and premises more particularly described on Page 1 hereto.

This Agreement is given as additional security for the payment of the sum of SIX MILLION FIVE
HUNDRED THOUSAND DOLLARS ($6,500,000.00) and all other sums secured by a charge
between the Assignor as Chargor and the Assignee as Chargee and which charge is registered in the
said Land Registry Office on even date conveying the premises of which those demised in said
Leases form all or part and which charge is herein referred to as the "Mortgage”. The security of
this Assignment is and shall be primary and on a parity with the real estate conveyed by said
Mortgage and not secondary. All amounts collected hereunder, after deducting the expense of
collection, shall be applied on account of the indebtedness secured by said Mortgage, or in such
other manner as may be provided in such Mortgage. Nothing herein contained shall be construed
as constituting Assignee as trustee or mortgagee in possession.

The Assignor does hereby empower the Assignee, its agents or attorneys, to collect, sue for, settle,
compromise and give acquittances for all of the rents that may become due under the said Leases
and avail itself of and pursue all remedies for the enforcement of said Leases and Assignor's rights
in and under the said Leases as the Assignor might have pursued but for this Assignment.

The Assignor warrants that said Leases are in full force and effect, and that the copies thereof
heretofore delivered to the Assignee are true and correct copies, that Assignor has not heretofore
assigned or pledged the same or any interest therein, and no default exists on the part of the lessees
(the "Lessees"), or the Assignor, as lessor (the "Lessor"), in the performance on the part of either,
of the terms, covenants, provisions or agreements in said Leases contained; that no rent has been
paid by any of the Lessees in advance, and that the payment of none of the rents to accrue under
said Leases has been or will be waived, released, reduced, discounted or otherwise discharged or
compromised by the Assignor directly or indirectly by assuming any Lessee's obligations with
respect to other premises; that no security deposit has been made by Lessees under any of the said
Leases.

The Assignor waives any rights of set-off against the Lessees.
The Assignor covenants and agrees;

1. the Leases shall remain in full force and effect irrespective of any merger of the interest of
the Lessor and Lessee thereunder; and that it will not transfer or convey the fee title to said
premises to any of the Lessees without requiring such Lessees, in writing, to assume and
agree to pay the debt secured by the Mortgage in accordance with the terms covenants and
conditions contained in the Mortgage;

2. that if the Leases provided for an abatement of rent during the repair of the demised
premises by reason of fire or other casualty, the Assignor shall furnish rental insurance to
the Assignee, the policies to be in an amount and form and written by such insurance

companies as shall be satisfactory to the Assignee;

3. not to terminate, modify or amend said Leases or any of the terms thereof, and grant any
concessions in connection therewith, either orally or in writing, or to accept a surrender
thereof without the written consent of the Assignee and that any attempted termination,
modification or amendments of said Leases without such written consent shall be null and
void;
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4. not to collect any of the rent, income and profits arising or accruing under said Leases in
advance of the time when the same become due under the terms thereof;

5. not to discount any future accruing rents;

6. not to execute any other assignments of said Leases or any interest therein or any of the
rents thereunder;

7. to perform all of the Assignor's covenants and agreements as Lessor under said Leases and
not to suffer or permit to occur any release of liability of the Lessees, or any rights to the
Lessees to withhold payment of rent; and to give prompt notices to the Assignee of any
notice of default on the part of the Assignor with respect to said Leases received from the
Lessees thereunder, and to furnish Assignee with complete copies of said notices;

8. that all offers to lease and Leases shall be bona fide, the terms of which are to be approved
by the Assignee prior to execution, and shall be at rental rates and terms consistent with
comparable space in the area of the lands and premises described herein;

9. if so requested by the Assignee, to enforce said Leases and all remedies available to the
Assignor against the Lessees, in case of default under said Leases by the Lessees;

10.  that none of the rights or remedies of the Assignee under the Mortgage shall be delayed or
in any way prejudiced by this Assignment;

11. that notwithstanding any variation of the terms of the Mortgage or any extension of time for
payment thereunder, the Leases and benefits hereby assigned shall continue as additional
security in accordance with the terms hereof;

12. not to alter, modify or change the terms of any guarantees of any said Leases or cancel or
terminate such guarantees without the prior written consent of the Assignee;

13. not to consent to any assignment of said Leases, or any subletting thereunder, whether or
not in accordance with their terms, without the prior written consent of the Assignee;

14. not to request, consent to, agree to or accept a subordination of said Leases to any mortgage
or other encumbrance now or hereafter affecting the premises;

15. not to exercise any right of election, whether specifically set forth in any such Leases or
otherwise which would in any way diminish the tenant's liability or have the effect of
shortening the stated term of the lease; and

16.  to pay the costs, charges and expenses of and incidental to the taking, preparation and filing
of this Assignment or any notice hereof which may be required and of every renewal related
thereto.

Upon any vesting of title to the properties secured under the Mortgage in the Chargee or other party
by Court order, operation of law, or otherwise or upon delivery of a deed or deeds, pursuant to the
Chargee's exercise of remedies under the Mortgage all right, title and interest of the Assignor in and
to the Leases shall by virtue of this instrument, thereupon vest in and become the absolute property
of the party vested with such title or the grantee or grantees in such deed or deeds without any
further act or assignment by the Assignor. The Assignor hereby irrevocably appoints Assignee and
its successors and assigns, as its agent and attorney in fact, to execute all instruments or assignment
or further assurances in favour of such party vested with title or the grantee or grantees.

In the exercise of the powers herein granted to the Assignee, no liability shall be asserted or
enforced against the Assignee, all such liability being hereby expressly waived and released by the
Assignor. The Assignee shall not be obligated to perform or discharge any obligation, duty or
liability under the Leases, or under or by reason of this Assignment, and the Assignor shall and
does hereby agree to indemnify the Assignee for, and to save and hold it harmless of and from, any
and all liability, loss or damage which it may or might incur under the Leases or under or by reason
of this Assignment and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in the Leases.
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Should the Assignee incur any such liability, loss or damage under the Leases or under or by reason
of this Assignment, or in the defence of any such claims or demands, the amount thereof, including
costs, expenses and reasonable attorney's fees, shall be secured hereby, and the Assignor shall
reimburse the Assignee therefore immediately upon demand.

Although it is the intention of the parties that this instrument shall be a present assignment, it is
expressly understood and agreed, anything herein contained to the contrary notwithstanding, that
the Assignee shall not exercise any of the rights or powers herein conferred upon it until a default
shall occur under the terms and provisions of this Assignment or of the Mortgage, but upon the
occurrence of any such default, the Assignee shall be entitled upon notice to the Lessees, to all rents
and other amounts then due under the Leases and thereafter accruing, and this Assignment shall
constitute a direction to and full authority to the Lessees to pay all such amounts to the Assignee
without proof of the default relied upon.

The Lessees are hereby irrevocably authorized to rely upon and comply with any notice or demand
by the Assignee for the payment to the Assignee of any rental or other sums which may be or
thereafter become due under the Leases regardless whether any default under the Mortgage has
actually occurred or is then existing.

This Assignment is intended to be additional to and not in substitution for or in derogation of any
assignment of rents contained in the Mortgage or in any other document.

This Assignment shall include any extensions and renewals of the Leases and any reference herein
to the Leases shall be construed as including any such extensions and renewals.

This Assignment shall be binding upon and enure to the benefit of the respective successors and
assigns of the parties hereto. The words “Assignor”, “Assignee” and “Lessees”, wherever used
herein, and designated as such and their respective heirs, administrators, successors and assigns,
and all words and phrases shall be taken to include the singular or plural and masculine, feminine
or neuter gender, as may fit the case.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/28/2019
File Currency Date: 08/27/2019
Family(ies): 2

Page(s): 4

SEARCH : Business Debtor : 692536 ONTARIO LIMITED

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report.

Use of the Cyberbahn service, including this report is subject to the terms

and conditions of Cyberbahn's subscription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/28/2019
File Currency Date: 08/27/2019

Family(ies): 2
Page(s): 4
SEARCH : Business Debtor : 692536 ONTARIO LIMITED
FAMILY : 1 OF 2 ENQUIRY PAGE : 1 OF 4
SEARCH : BD : 692536 ONTARIO LIMITED

00 FILE NUMBER : 719722008 EXPIRY DATE : 18AUG 2021 STATUS

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20160818 0947 1862 3714 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 692536 ONTARIO LIMITED

OCN
04 ADDRESS : 113 YORKVILLE AVENUE, 3RD FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5R 1C1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
PACE SAVINGS & CREDIT UNION LIMITED
09 ADDRESS : 8111 JANE STREET, UNIT 1
CITY : VAUGHAN PROV: ON POSTAL CODE: L4K 4L7
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800
CITY : TORONTO PROV: ON POSTAL CODE: M5H 3S5

Page 1

128



FAMILY : 1 OF 2 ENQUIRY PAGE : 2 OF 4
SEARCH : BD : 692536 ONTARIO LIMITED
FILE NUMBER 719722008

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20160825 1241 1862 4215
21 REFERENCE FILE NUMBER : 719722008
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 692536 ONTARIO LIMITED

25 OTHER CHANGE:
26 REASON: TO AMEND THE ADDRESS OF THE DEBTOR TO 1300 BAY STREET, SUITE 400,
27 /DESCR: TORONTO, ONTARIO M5R 3K8.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 692536 ONTARIO LIMITED
OCN:

04/07 ADDRESS: 1300 BAY STREET, SUITE 400

CITY: TORONTO PROV: ON POSTAL CODE: M5R 3K8
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800
CITY : TORONTO PROV : ON POSTAL CODE : M5H 385

Page 2
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FAMILY : 1 OF 2 ENQUIRY PAGE : 3 OF 4

SEARCH : BD : 692536 ONTARIO LIMITED
FILE NUMBER 719722008

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20160825 1536 1862 4295
21 REFERENCE FILE NUMBER : 719722008
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 692536 ONTARIO LIMITED
25 OTHER CHANGE:
26 REASON: TO ADD ADDITIONAL DEBTOR AT LINE 3. TO ADD ADDITIONAL ADDRESS TO
27

28

/DESCR: LINE 4 AND COLLATERAL.

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: APPLEFEST LODGE

OCN:
04/07 ADDRESS: 1300 BAY STREET, SUITE 400
CITY: TORONTO PROV: ON POSTAL CODE: M5R 3K8

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10 X X X X
11
12
13
14
15
16 NAME : MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800

CITY : TORONTO PROV : ON POSTAL CODE : M5H 3S5

Page 3

130



FAMILY : 2 OF 2

ENQUIRY PAGE : 4 OF 4

SEARCH : BD : 692536 ONTARIO LIMITED
00 FILE NUMBER : 753358086 EXPIRY DATE 15JUL 2024 STATUS
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20190715 1541 1590 1091 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 692536 ONTARIO LIMITED
OCN
04 ADDRESS : 113 YORKVILLE AVENUE, SUITE 300
CITY : TORONTO PROV: ON POSTAL CODE: M5R 1C1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
C. WILLIAM DILLANE
09 ADDRESS : C/0 GR LLP 22 ADELAIDE ST. W., STE. 3600
CITY : TORONTO PROV: ON POSTAL CODE: MS5H 4E3
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: GARDINER ROBERTS LLP (KL)
17 ADDRESS : 3600-22 ADELAIDE STREET WEST
CITY : TORONTO PROV: ON POSTAL CODE: M5H 4E3

Page 4
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 9/10/2019
File Currency Date: 09/09/2019
Family(ies): 1

Page(s): 3

SEARCH : Business Debtor : APPLEFEST LODGE

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report.

Use of the Cyberbahn service, including this report is subject to the terms

and conditions of Cyberbahn's subscription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 9/10/2019
File Currency Date: 09/09/2019

Family(ies): 1
Page(s): 3
SEARCH : Business Debtor : APPLEFEST LODGE
FAMILY : 1 OF 1 ENQUIRY PAGE : 1 OF 3
SEARCH : BD : APPLEFEST LODGE

00 FILE NUMBER : 719722008 EXPIRY DATE : 18AUG 2021 STATUS

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20160818 0947 1862 3714 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 692536 ONTARIO LIMITED

OCN
04 ADDRESS : 113 YORKVILLE AVENUE, 3RD FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5R 1C1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
PACE SAVINGS & CREDIT UNION LIMITED
09 ADDRESS : 8111 JANE STREET, UNIT 1
CITY : VAUGHAN PROV: ON POSTAL CODE: L4K 4L7
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800
CITY : TORONTO PROV: ON POSTAL CODE: M5H 3S5

Page 1
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FAMILY : 1 OF 1 ENQUIRY PAGE : 2 OF 3
SEARCH : BD : APPLEFEST LODGE
FILE NUMBER 719722008

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20160825 1241 1862 4215
21 REFERENCE FILE NUMBER : 719722008
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 692536 ONTARIO LIMITED

25 OTHER CHANGE:
26 REASON: TO AMEND THE ADDRESS OF THE DEBTOR TO 1300 BAY STREET, SUITE 400,
27 /DESCR: TORONTO, ONTARIO M5R 3K8.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 692536 ONTARIO LIMITED
OCN:

04/07 ADDRESS: 1300 BAY STREET, SUITE 400

CITY: TORONTO PROV: ON POSTAL CODE: M5R 3K8
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800
CITY : TORONTO PROV : ON POSTAL CODE : M5H 385

Page 2
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FAMILY : 1 OF 1 ENQUIRY PAGE : 3 OF 3

SEARCH : BD : APPLEFEST LODGE
FILE NUMBER 719722008

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20160825 1536 1862 4295
21 REFERENCE FILE NUMBER : 719722008
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 692536 ONTARIO LIMITED
25 OTHER CHANGE:
26 REASON: TO ADD ADDITIONAL DEBTOR AT LINE 3. TO ADD ADDITIONAL ADDRESS TO
27

28

/DESCR: LINE 4 AND COLLATERAL.

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: APPLEFEST LODGE

OCN:
04/07 ADDRESS: 1300 BAY STREET, SUITE 400
CITY: TORONTO PROV: ON POSTAL CODE: M5R 3K8

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10 X X X X
11
12
13
14
15
16 NAME : MACDONALD SAGER MANIS LLP (DN/MF 162497)
17 ADDRESS : 150 YORK STREET, SUITE 800

CITY : TORONTO PROV : ON POSTAL CODE : M5H 3S5

Page 3
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ftp

HARRISON PENSA

Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: {519) 850-5568
ccoleiro@harrisonpensa.com

August 29, 2019

Via Registered & Regular Mail
692536 Ontario Limited

1300 Bay Street, Suite 400
Toronto, ON M5R 3K8

Dear Sir:

Re: Indebtedness to Pace Savings & Credit Union Limited ("Pace")
Our File No. 179577

We are the solicitors for Pace with respect to loans provided to 692536 Ontario Limited
(hereinafter the "Debtor™).

According to Pace's records, the Debtor is indebted to Pace in the amount of
$6,351,640.15 as of August 29, 2019, together with interest thereon, plus all costs of
enforcement on a solicitor and client basis and accruing interest (the "Indebtedness").

The Indebtedness is comprised of the following:

Mortgage Loan $6,351,640.15

The Debtor is in default of certain agreements signed in favour of the Bank including, but
not limited to, the following:

1. Letter Agreement dated July 28, 2016, and amended on August 22, 2016;

2. Charge/Mortgage of Land from 692536 Ontario Limited, in the principal
sum of $6,500,000 and receipted as instrument number ND138168 on
September 1, 2016, charging the property legally described as (the
“Property”). PT LT 34 CON A Brighton Parts 2, 3,4,7,8&9, 38R1753;
S/T & T/W NC210067; Brighton (PIN 51166-1052 LT);

3. General Security Agreement dated August 29, 2016:

4, Assignment of Rents receipted as ND138169 on September 1, 2016
charging the Property.

On behalf of Pace we hereby demand payment of the Indebtedness owing by the Debtor
together with interest thereon to the date of payment.

HARRISON PENSA LLP
Lawyers

430 Talbot Street, P.O, Box 3237, London, Ontario NGA 4K3 Tel: 519 679 0660 Fax: 519 667 3362 www.harrisonpensa.com
138



Failing payment within ten (10) days will result in Pace taking such steps as it considers
necessary or appropriate to recover payment of the Debtor's Indebtedness and to
protect its interest.

We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to
Pace's rights, or demand for payment as set out herein, unless so expressly stated in
writing.

Finally, also find attached to this letter our client's Notice of Intention to Enforce Security,

as well as the relevant consent to immediate enforcement of Pace's security. By signing
this consent the Debtor waives the time period given by Pace under the notice.

Yours truly,

HARRISON PENSA LLP

Timothy C. Hogan
Direct: (519) 661-6743

Email: thogan@harrisonpensa.com

TCH/cc
Enclosure

4913809_1
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TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244(1) of the Bankruptcy and Insolvency Act)

692536 Ontario Limited, an insolvent person

TAKE NOTICE THAT:

1.

Pace Savings & Credit Union Limited, a secured creditor, intends to enforce its security on the
property of the insolvent person described as

All collateral of the insolvent person as described in the following security and the
proceeds from the sale of said collateral:

1. Charge/Mortgage of Land from 692536 Ontario Limited, in the principal sum
of $6,500,000 and receipted as instrument number ND138188 on September
1, 2018, charging the property legally described as (the “Property”): PT LT
34 CON A Brighton Parts 2, 3, 4, 7, 8 & 9, 38R1753; S/T & T/W NC210087:
Brighton (PIN 51166-1052 LT);

2. General Security Agreement dated August 29, 2016;

3. Assignment of Rents receipted as ND138169 on September 1, 2016
charging the Property.

The property to which the security relates includes, but is not limited to, all accounts, book debts,
inventory, equipment, and real property wherever located and all other collateral however
described of the above-noted insolvent persons and the proceeds thereof.

The security that is to be enforced is in the form of:

1. Charge/Mortgage of Land from 692536 Ontario Limited, in the principal sum
of $6,500,000 and receipted as instrument number ND138168 on September
1, 2016, charging the property legally described as (the “Property”): PT LT
34 CON A Brighton Parts 2, 3,4, 7,8 & 9, 38R1753; S/T & T/W NC210067;
Brighton (PIN 51166-1052 LT);

2. General Security Agreement dated August 29, 2016;

3. Assignment of Rents receipted as ND138169 on September 1, 2016
charging the Property. :

The total amount of indebtedness secured by the security is $6,351,640.15 as of August 29,
2019, plus interest as set out in the agreements, plus all costs of enforcement on a solicitor and
client basis.

The secured creditor will not have the right to enforce its security until after the expiry of the 10
day period following the sending of this notice, unless the insolvent person consenis to an earlier
enforcement.

DATED at London, Ontario this 29% day of August, 2019

PACE SAVINGS & CREDIT UNION LIMITED
by its solicitors, Harrison Pensa LLP

Timothy C. Hogan

Harrison Pensa LLP

450 Talbot Street, P.O. Box 3237
London, ON NBA 4K3

{519) 661-6743
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CONSENT
(s.244(2) of the Bankruptcy and Insolvency Act)

THE UNDERSIGNED hereby acknowledges receipt of a copy of Pace Savings & Credit Union
Limited's demand dated August 29, 2019 and the Notice of Intention to Enforce Security dated August 29,
2019 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set
out in the demand and notice and consents to the immediate enforcement of Pace Savings & Credit

Union Limited's security.

DATED at , Ontario this day of , 2019.

692536 ONTARIO LIMITED

I have authority to bind the company
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