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THE QUEEN'S BENCH

Winnipeg Centre

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER
PURSUANT TO SECTION 243 OF THE
BANKRUPTCY AND INSOLVENCY ACT
R.S.C. 1985, c. B-3 AS AMENDED

BETWEN:

CAMERON STEPHENS FINANCIAL CORPORATION
Applicant

-and —

5448124 MANITOBA LTD.
Respondent

AFFIDAVIT OF DAVID MINOR
(SWORN SEPTEMBER 25, 2015)

I, DAVID MINOR, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY AS FOLLOWS:

1. I am the Vice President, Underwriting and Investor Relations of Cameron
Stephens Mortgage Capital Ltd. ("CSMC"), which company is the servicer

of all loan facilities of Cameron Stephens Financial Corporation ("Cameron
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Stephens") a secured creditor of 5448124 Manitoba Ltd. (the "Debtor"),
and as such, I have personal knowledge of the matters to which I herein
depose. Where the source of my information or belief is other than my own
personal knowledge, 1 have identified the source and the basis for my

information and believe it to be true.

I swear this Affidavit in support of a Motion for an Order, inter alia,
appointing Grant Thornton Limited ("GTL") as receiver (or, in the
alternative, interim receiver) over all of the property, assets and
undertakings, including any and all real property and/or personal property,
of the Debtor pursuant to section 243(1) (or, in the alternative, section 47) of

the Bankruptcy & Insolvency Act (the "BIA™).

OVERVIEW & NATURE OF APPLICATION

A. Business Overview

The Debtor is a corporation incorporated pursuant to the laws of the
Province of Manitoba. Attached hereto and marked as Exhibit "A" is a
copy of the Manitoba Companies Office Company Basic Data Reports of the

Debtor from the Manitoba Companies Office.
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The Debtor's primary asset is Burnell Apartments, being an apartment
development located at 519 Burnell Street in Winnipeg, Manitoba (the
"Building"). The Building is 3.5 storeys and is comprised of 66 one-
bedroom and 22 two-bedroom units for a total of 88 units. Cameron
Stephens 1s advised by the Debtor that the Building was originally
constructed in 1913 but has been completely renovated over the last two
years with over $6,000,000.00 spent on its improvement. The Building also

maintains 40 grade level parking spaces.
INDEBTEDNESS, SECURITY AND DEFAULT
A. Indebtedness

A commitment letter between and among Cameron Stephens as Lender, the
Debtor as Borrower, CSMC as Servicer, and each of Russell E. Knight (also
known as Russell Knight also known as Russ Knight, hereinafter referred to
"Mr. Knight") and Susannah Simes as Guarantors (the "Guarantors"), was
i1ssued on or about February 4, 2015 and accepted on or about February 6,
2015 (the "Credit Agreement"). Attached hereto and marked as Exhibit

"B" is a copy of the Credit Agreement.

On March 30, 2015, the Debtor and the Guarantors executed a Certificate

Re: Representations and Warranties (the "Bring-Down Certificate") in
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which each jointly and severally represented and warranted that each of the
representations and warranties set out in the Credit Agreement remained true
and accurate as of that date and to indemnify and save harmless Cameron
Stephens from any inaccuracy or misrepresentation contained therein.
Attached hereto and marked as Exhibit "C" is a copy of the Bring-Down

Certificate,

Pursuant to the Credit Agreement, on or about April 27, 2015, Cameron
Stephens advanced to the Debtor the gross amount of $9,425,000.00.
Attached hereto and marked as Exhibit "D" is the Debtor's Certificate of
Advance dated Aprl 27, 2015 in which receipt of these funds by or on

behalf of the Debtor was acknowledged, confirmed and certified. |

Pursuant to the Credit Agreement, interest on this loan facility accrues at the
rate of 3.75% per annum, calculated daily, compounded semi-annually and
payable monthly not in advance based on the number of days that the loan is
outstanding, or such higher rate as may be permitted pursuant to the Credit

Agreement,

Mbnthly principal/interest payments on this facility are to be paid (in
arrears) on the first day of each month, together with an additional monthiy

principal payment in the amount of $20,000.00.



10.

11.

12.

Page 5

Interest has been accruing on the principal sum advanced from and after
April 27, 2015, with an interest adjustment date of May 1, 2015.
Accordingly, blended payments comprised of interest and principal were to

commence on June 1, 2015 and did, in fact, commence on or about that date.

On or about each of June 1, 2015 and July 1, 2015, the Debtor paid to
Cameron Stephens the sum of $88,405.36, comprised of a blended payment
of principal and interest in the amount of $68,405.36, plus an additional
$20,000.00 in respect of principal. However, the payments due on August 1,
2015 and September 1, 2015 (in respect of July and August, respectively)

were returned due to insufficiency of funds in the Debtor's account.

Accordingly, as of September 21, 2015, the Debtor was indebted to
Cameron Stephens in the aggregate amount of $9,455,591.61 (the
"Indebtedness"), comprised of the principal amount of $9,306,457.02 plus
(1) accrued interest in the amount of $48,384.59; (ii) NSF fees in the amount
of $200.00; (ii1) discharge fee in amount of $550.00; and (iv) loan
termination costs in the amount of $100,000.00. Attached hereto and
marked as Exhibit "E'" is a copy of the Mortgage Discharge Statement
dated September 21, 2015. Cameron Stephens has received no payments

from or on behalf of the Debtor from September 21, 2015 to the date hereof.
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Security

Pursuant to the Credit Agreement, the Debtor granted, inter alia, the

following in favour of Cameron Stephens as security for the Indebtedness:

()

(b)

(©

a mortgage over the lands known municipally as 519 Burnell Street,
Winnipeg, Manitoba (as more fully described in the Status of Titles
for said lands attached hereto and marked as Exhibit "F", the
"Lands") registered in the Winnipeg Land Titles Office on April
29, 2015 as Instrument No. 4597987/1 (the "Mortgage"). Attached

hereto and marked as Exhibit "G" is a copy of the Mortgage;

a general assignment of rents and leases dated March 30, 2015, a
copy of which i; aftached hereto and marked as Exhibit "H" (the
"Assignment of Rents") - a caveat bearing Instrument No.
4597988/1 was registered in the Winnipeg Land Titles Office on
April 29, 2015 as notice of the Assignment of Rents. Attached

hereto and marked as Exhibit "I" is a copy of this Caveat

regarding the Notice of the Assignment of Rents;

a general security agreement by the Debtor in favour of Cameron
Stephens dated March 30, 2015 (the "GSA"), a copy of which is

attached hereto and marked as Exhibit "J" — Cameron Stephens'
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security over the personal property of the Debtor, as granted under
the GSA, was registered under The Personal Property Security Act
Registration No. 201504632801 and notice was given in the
Property Registry under Notice No. 4597989/1 dated April 27,
2015, a copy of which is attached hereto and marked as Exhibit

"K": and

an assignment of insurance policies by the Debtor in favour of
Cameron Stephens dated March 30, 2015, a copy of which is
attached hereto and marked as Exhibit "L", pursuant to which the
Debtor assigned to Cameron Stephens all of the Debtor's right, title
and interest in any present or future insurance policies with respect
to the Lands, including but not limited to those polices enumerated

in Schedule A to this assignment.

In order to provide comfort to Cameron Stephens concerning this security

being granted by the Debtor to Cameron Stephens, the Debtor obtained from

its solicitor, Peter Ginakes of Ginakes Law Office, an opinion letter (the

"Legal Opinion") in which he opines, inter alia, as follows with respect to

the security documents and, in particular, the Mortgage, Assignment of

Rents and GSA: "each of the Documents is a legal, valid and binding
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obligation of the Corporation, enforceable against it in accordance with its
terms.” Attached hereto and marked as Exhibit "M" is a copy of the Legal

Opinion.

At my request our lawyers have searched for all registrations against the
Debtor registered under the Manitoba Personal Property Security Act (the
"PPSA"). A copy of the PPSA search results are attached hereto and
marked as Exhibit "N". In addition to the active registration in favour of
Cameron Stephens, there is an undischarged registration in favour of
Crossroads-DMD Mortgage Investment Corporation ("Crossroads-DMD").
Cameron Stephens has been advised by Mr. Ginakes, the Debtor's lawyer,
that, in accordance with their obligations, on April 27, 2015, when Cameron
Stephens advanced to the Debtor the gross amount of $9,425,000.00, the
amount of $1,181,327.20 was remitted to Crossroads-DMD in full and final
satisfaction of all monies then owing by the Debtor to Crossroads-DMD.
Accordingly, this registration in favour of Crossroads-DMD ought to have
been discharged on April 27, 2015 or shortly thereafter. The following

documents are attached hereto and marked as Exhibit "O":

(a) Crossroads-DMD Payout Statement as of April 15, 2015;
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(b) Letter from Peter Ginakes of Ginakes Law Office to Crossroads-

DMD enclosing trust cheque in the amount of $1,181,327.20;

(c) Crossroads-DMD's Discharge signed May 8, 2015.

We only learned that the registration of Crossroads-DMD had not been
discharged, as required, when we recently had our litigation counsel obtain
updated PPSA search results. We immediately thereafter wrote to the
Debtor's counsel, through the office of our solicitors, Dickinson Wright
LLP, and requested that this discharge of Crossroads-DMD's registration be
effected immediately. 1 am advised that, in response, counsel for
Crossroads-DMD has confirmed that this registration is being discharged.
Copies of the emails exchanged between Patricia L. Gerrie ‘and Peter
Ginakes on September 21, 2015 in this regard are attached hereto and
marked as Exhibit "P™": It is my understanding, for reasons set out above,

that Crossroads-DMD is not, at present, a secured creditor of the Debtor.

At my request our lawyers have conducted a search of all litigation
involving the Debtor before the Queen's Bench of Manitoba and executions
registered with Sheriff's Office against the Debtor. A copy of the results of

these searches are attached hereto and marked as Exhibit "Q".
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C. Default

The Debtor is in default of its obligations to Cameron Stephens under, inter

alia, the Credit Agreement.

In particular and as described above, after only two months of the sixty
month term under the Credit Agreement, the payments which the Debtor
was required to remit to Cameron Stephens due on August 1, 2015 and
September 1, 2015 (in respect of July and August, respectively) were

returned due to insufficiency of funds in the Debtor's account.

The Debtor's failure to make the payments described above constitute

defaults under the Credit Agreement.

-

By letter dated August 12, 2015, Cameron Stephens, through its counsel,
Stewart J . Wallace of Dickinson Wright LLP, provided formal written notice
to the Debtor of its defaults under the Credit Agreement and Mortgage and,
consequently, of Cameron Stephens' exercise of its right to accelerate
thereunder (the "Demand Letter"). The Demand Letter demanded from the
Debtor payment of the sum of $9,346,404.83 plus per diem interest of
$948.76 then due and owing under the Credit Agreement and Mortgage.
Attached hereto and marked as Exhibit "R" is a copy of the Demand Letter.

The Demand Letter, in err, states that "monthly payments due on July 1%,
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2015 and August 1%, 2015 are outstanding". In actual fact, of the date of
demand, payment for only one month (July, 2015) were in arrears, which
payment was due on August 1, 2015. Notwithstanding this error, the amount
demanded in the Demand Letter, being $9,346,404.83, plus per diem interest
of $948.76, was accurate. Further, as of the date hereof, both July and

August, 2015 payments are outstanding.

Enclosed with the Demand Letter was a Notice of Intention to Enforce
Security delivered on behalf of Cameron Stephens in accordance with
subsection 244(1) of the BIA (the "244 Notice"). Attached hereto and
marked as Exhibit "S" is a copy of the 244 Notice. Despite any
inaccuracies that may have been found in t}}e Demand Letter, as previously

described, the 244 Notice, including all amounts noted therein, was accurate.

By letter dated August 12, 2015, copies of both the Demand Letter and 244
Notice were sent to each of the Guarantors and further deﬁand was made on
each of the Guarantors to pay $9,346,404.83 plus per diem interest of
$948.76 pursuant to their guarantees. Attached hereto and marked as
Exhibit "T" is a copy of this letter sent by Stewart J. Wallace to Russell E.

Wright and Susannah Simes dates August 12, 2015.
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FINANCIAL IRREGULARITIES AND URGENCY

A. Increasing Concerns re: Financial Management

In or around early August, 2015, Cameron Stephens became concerned
regarding the Debtor's financial management (or mismanagement, as the
case may be) of the Building and, in particular, the Debtor's efforts to meet
its financial obligations as they came due, including its obligations to

Cameron Stephens.

In the course of negotiating and completing the subject financing, the Debtor
provided to Cameron Stephens two summaries of the rents to which the
Debtor was entitled pursuant to its leases with the tenants at the Building.
Attached hereto and-marked as Exhibit "U" i1s a copy of the September
2014 Rent Roll received by Cameron Stephens from the Debtor. Attached
hereto and marked as Exhibit "V" is a copy of an updated rent roll attached
as a schedule to a statuary declaration made by the Debtor on March 3.0, '
2015 (a copy of which also attached). These rent rolls evidence monthly

rental income for the Building increasing from $120,275.00 to $158,160.00.

Throughout August, 2015, I, on behalf of Cameron Stephens, had numerous
telephone conversations with Mr. Knight, as representative of the Debtor.

Mr. Knight advised me on each of these calls that the tenants of the Building
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were not paying the rent owing by them to the Debtor and, accordingly, the
Debtor did not have sufficient cash flow to meet its financial obligations to

Cameron Stephens.

Despite the Debtor's alleged financial difficulties described by Mr. Knight to
Cameron Stephens, I was repeatedly and regularly reassured by Mr. Knight
the Debtor was working to resolve the issues restricting its cash flow and, in

particular, to collect the rents not being remitted by defaulting tenants.

Cameron Stephens' concerns about the financial health of the Debtor were
heightened as a result of the fact that rents totalling approximately
$160,000.00 were or should have been paid to the Debtor on a monthly basis

- and either:

(a)  the Debtor was and remained unable to collect rent from its tenants,

as indicated by Mr. Knight;

(b) the Debtor was and remained unable to collect sufficient rent from

its tenants to cover its ongoing financial obligations;

(¢} the Debtor was collecting sufficient rent but could not conduct its
financial affairs appropriately so as to meet its ongoing financial

obligations; and/or
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(d) the Debtor was collecting rent but diverting same and/or using same

for purposes other than to meet its financial obligations.

In an attempt to have the concerns of Cameron Stephens addressed, on
August 27, 2015, I had a telephone call with Mr. Knight on which I
requested, on behalf of Cameron Stephens, that the Debtor provide current

tenant/rent information, including:

(a) name(s) of lessee(s) under each lease at the Building;

(b) number and name(s) of occupant(s) in each unit at the Building;

(c) rent payable for each leased unit at the Building; and

(d) arrears of rent, if any, for each unit at the Building.

I promptly directed my colleague, Tim Ryder, Senior Underwriter at
Cameron Stephens ("Mr. Ryder"), to confirm the information of which -
Cameron Stephens required immediate disclosure. Attached hereto and
marked as Exhibit "W" is a copy of Mr. Ryder's email to Mr. Knight dated

August 27,2015 on which I was copied.

On a conference call on or about September 7, 2015, between myself, Mr.
Ryder, Mr. Knight and a prospective buyer or refinancer of the Lands and

Building, Jeff Seddon, Mr. Knight confirmed to Mr. Seddon that the Debtor
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had, in fact, been collecting rents at the Building and that they were
generally current. More recently, the accuracy of this has again come into
questions based on further representations (or misrepresentation, as the case

may be) of Mr. Knight on behalf of the Debtor.

Despite the Debtor's obligation under, infer alia, the Credit Agreement, to
provide ongoing and regular financial disclosure and reporting to Cameron
Stephens, including financial and supporting information when requested, to
date, Cameron Stephens has received no response to its inquiries of the
Debtor in regard to the Debtor's defaults and/or explanations of the Debtor's
allegation of non-collection of rents at the Building, which Cameron
Stephens subsequently learned from Mr. Knight was, in fact, not the case. In
place of same, Cameron Stephens has received repeated and regular
assurances from Mr. Knight that the Debtor was in the final steps of
refinancing its debt in order to repay all monies owing by the Debtor to
Cameron Stephens. Attached hereto and marked as Exhibit "X are copies
of chains of emails exchanged between Mr. Knight and Cameron Stephens
between August 7, 2015 and September 10, 2015 with regard to this
purported refinance transaction of which Cameron Stephens had not

received information sufficient to consider and assess the viability and
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credibility of any of the refinance or sale transactions presented by the

Debtor and/or the likelihood that one or more could close.

Further, there was, thereafter, a complete cessation of communication
between the Debtor and Cameron Stephens, as the Debtor was refusing to

take calls or respond to emails from Cameron Stephens.

For the foregoing reasons, Cameron Stephens had lost all faith and
confidence in the Debtor to manage its financial affairs in an appropriate
fashion and to provide prompt, full and frank disclosure to Cameron
Stephens and instructed its counsel to bring an application seeking an Order
of this Honourable Court to appoint a Receiver of the Debtor, which

application we intended to have heard on or about September 24, 2014.

B. Recent Developments
As a result of Cameron Stephens' loss of faith and confidence in the Debtor
as described above, Cameron Stephens had instructed its counsel to bring an

application before this Honourable Court seeking, inter alia, an order to

appoint a Receiver of the Debtor (the "Receivership Application™).

The Receivership Application was originally intended to be brought on or

about September 24, 2015.



35.

36.

37.

Page 17

After T advised the Debtor of the imminent hearing of Cameron Stephens’
application to have a receiver appointed, but before formal notice of our
Receivership Application was served on the Debtor, late in the day on
September 21, 2015, Cameron Stephens received from the Debtor a signed
Offer To Purchase Real Estate — Commercial between the Debtor as seller
and GTAC Investment Corp as purchaser dated September 17, 2015 (the

"APS"). Attached hereto and marked as Exhibit "Y" is a copy of the APS.

In an effort to cooperate with the Debtor by, infer alia, allowing the sale
under the APS to close, Cameron Stephens elected to delay the return of the
Receivership Application and proposed by letter dated September 23, 2015,
an agreement pursuant to which Camfcron Stephens would forbear from
enforcing its rights against the Debtor and its assets, provided that the

Debtor agreed to meet and met the terms enumerated therein (the

""Forbearance -Agreement"). Attachéd hereto-and marked as Exhibit "Z"

1s a copy of the Forbearance Agreement.

As a condition to any forbearance, Cameron Stephens required that GTL be
engaged to act as Consultant/Monitor with the consent and cooperation of
the Debtor. As per the Forbearance Agreement, Cameron Stephens required

the Debtor to agreement to, infer alia, the following:
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Providing access to the Debtor's books and records including, in

particular, financial and banking records;

Providing "read-only" access to the Debtor's bank accounts;

Providing copies of the Debtor's current rent rolls and all related

lease documents and correspondence;

Authorizing the Debtor's officers, directors, employees,
independent contractors and agents to disclose information and

documents related to the Debtor and its business dealings; and

To providing such additional information as may be available and
requested by Cameron Stephens or GTL for the purpose of
assessing the ability of the purchaser in the APS to close the sale

contemplated therein.

Notwithstanding Cameron Stephens' desire to cooperate with the Debtor,

while at the same time ensuring its interests in the property of the Debtor

were protected, the Debtor refused to agree to the terms of the Forbearance

Agreement or any terms acceptable to Cameron Stephens. Although the

Debtor did propose alternative financial terms to which it (and the purported

purchaser under the APS) might agree, I was advised by the Debtor that
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under no circumstances would GTL or any third party in the capacity of a
consultant/monitor, as required by Cameron Stephens, would be permitted
by the Debtor. This immediately terminated any prospect or potential for

Cameron Stephens' forbearance.

Cameron Stephens sincerely hoped that the recently restored communication
between it and the Debtor might restore order and transparency in the
business relations between the parties. However, as the Debtor refuses,
unreasonably, to permit the implementation and/or adoption of measures
sufficient to oversee and evaluate the financial affairs of the Debtor

sufficient for Cameron Stephens to ensure the protection of its investment,

interests and security, there has been no restoration of Cameron Stephens'

faith or confidence in the Debtor to manage its financial affairs in an
appropriate fashion and to provide prompt, full and frank disclosure to

Cameron Stephens.

C.  Urgency

"The payment that the Debtor is required to remit to Cameron Stephens on

account of the principal and interest payable for September, 2015, is due on

October 1, 2015.
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Further, rents payable by tenants and/or residents of the Building for

October, 2015 will be payable on or after October 1, 2015.

Given, inter alia, the upcoming payment obligation and funds expected to be
paid to the Debtor, Cameron Stephens will suffer prejudice if GTL's

appointment as Receiver is not completed in advance of October 1, 2015.
APPOINTMENT REQUESTED
A. Appointment of Receiver

Cameron Stephens proposes that GTL be appointed in this proceeding as
receiver of the Debtor. I am advised by GTL that neither GTL nor any of its
affiliates serves or has served in the past as the auditor for the Debtor or has
any previous affiliation with any of the related parties involved in the

dispute and referenced herein.

GTL has consented to act as Receiver and I understand that its written

consent will be filed with this Honourable Court.

I believe that the requested appointment is just, fair and reasonable in the
circumstances. The appointment is critical to preserving the status quo while
further investigations are performed. The appointment will ensure that there

will not be any misuse of funds, including any rents that have and/or will be
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remitted to the Debtor, or other improper dissipation of the Debtor's assets,
and will protect Cameron Stephens' interests as mortgagee in respect of the
Lands. This appointment will also ensure that orderly management of the
Building, be restored or maintained, as the case may be, to ensure it remains

suitable for occupation by its residents.
V. CONCLUSION & RELIEF SOUGHT

35. I swear this Affidavit in support of the Applicant's request that an Order be
granted under the BIA substantially in the form annexed as Schedule “A” to

the Notice of Application, and for no other or improper purpose or delay.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
September 25, 2015

N DAVID MIN
A Notary in and for the Province of Ontario OR

JOSHUA R. FREEMAN I



This is Exhibit “A” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Oniario

JOSHUA R. FREEMAN
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SHARE CODE # OF SHARES SHARE CODE # OF SHARES
B PRESIDENT NAME SUSANNAH SIMES
FILE NO
ADDR 624 FAIRMONT RD -
CITY WINNIPEG PROV MB POSTAL CD R3R-1B1
SHARE CODE # OF SHARES SHARE CODE # OF SHARES

MORE ADDS? Y
054 LOGON ID NOT AUTHORIZED TO ADD/UPDATE.
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CB10 OTHER NAMES COMFANIES QFFICE 2015/09/18 14:29:00
FUNCTION I BN15 8586935%1MC0001 FILE NO 5448124 OTHER SELECTION CB 10
NAME 5448124 MANITOBA LTD.

TYPE 02 MB SHARE NONDIST
CODE AND DESCRIPTION

C SECRETARY NAME RUSSELL KNIGHT
FILE NO
ADDR 624 FAIRMONT ROAD -
CITY WINNIPEG PROV MB POSTAL CD R3R-1Bl1
SHARE CODE # OF SHARES SHARE CODE # OF SHARES
E SHAREHOLDER NAME 4711824 MANITOBA LTD.
FILE NO
ADDR -
CITY PROV POSTAL CD 000-000
SHARE CODE D # OF SHARES 666 SHARE COLE # OF SHARES
NAME
FILE NO
ADDR -
CITY PROV POSTAL CD
SHARE COLE # OF SHARES SHARE CODE # OF SHARES

MORE ADDS? N
054 LOGON ID NOT AUTHORIZED TO ADD/UPDATE.



CB13 OLD/AMALG NAMES COMBANIES CFFICE 2015/09/18 14:29:05
FUNCTION I BN1S 858693591MC0001 FILE NO 5448124 OTHER SELECTION CB 13
NAME 5448124 MANITCBA LTD.

TYPE 02 MB SHARE NCONDIST
FNC IDENT CD & DESC
FILE NO NAME CHANGE DATE

ENTITY NAME

FILE NO NAME CHANGE DATE

ENTITY NAME

MORE ADDS? N
054 LOGON ID NOT AUTHORIZED TC ADD/UPDATE.
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This is Exhibit “B” referred to in the Affidavit of David Minor
sworn September 25, 2015

=

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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CAMERODN [ MORTGAGE
STEPHENS | GAPITAL LTD

February 4, 2015

Jaif Sliverslain
Approved Finenclal

Attention: Jefl Sllvarsisin

_Ra: 19 Mortgage Tann Flnancing f Bumedl Aparimenta, Wlnnlpng, Munltabu

Cameron Siephens Martgage Capital Lid. & pléased lo advise thal we ara prepamed |o olfer the lollumng {oan leclity subject
{o syndicallon end to (he lamma and corxdilics outined below {herelnafler celled tha “Commtiment’).

Barrowear Narne: 5448424 Manltoba Lid, (the “Borrowar)

Lendar Camaron Stephons Financlal Gomporation (*CSFCY) (Iho “Lender”)

Sarvcer: Comeron Stephons Merigage Caplial Ltd, {{CSMCT)

Guerzntar; The Jolnt and sevoral persunal guaranisas of Fuss Knlghl and Susannah Simss for

100% of lhe loan omount. {the “Guaranior™)

Projoct Descrpticn; *Bumell Aporimenta” bl ah pparimant dévelopmant Jocslad at 519 Bumell
Strolin Winnfpeg, Manicha, 'l'lwnpartmunt building | I5'3.5-gloreys end (8 comprizad
ol 88 one-bedroom and 22 two-bedroam Lnis for a Total of 88 unils, The bullding was
originafy construciad ki 1913 bit has basn complelely renovetad ovar tha bst 2
yBars With avar 86,000,000 Infected [nle Iho proporty, The bullding also melnlalng 40
grads lavel parking spaces. (the “Profect™)

Loan Facllity: 9,425,000 1% Mantgage Term Loan
Purpose: Ta provida 1% inorgage term flnancing,
interest Rato; 6 year G.0.C + 275 bps

Nolas: 1,6 year GOC wil be confirmed on day a! funding,
2 tnlarosi rate sutfec o fotr rele of 3.75% X

Interest on the Loan Facllity shalf be cakulated daity, campaunced somkennually ond
payable monthly not In Bdvance bassd on the number of days thal the loan |s
outstanding.

Term: 60 months from the first dey of the month lallawing the dalo of the firl advanoa
("Malurity Date™), subjsct (o ecceleralion In the Event of Default, al which tme all
pincipal, Interasi, and leas may become due and payabie upon domand at Lhe oplion

of the Lendar,
Amoritzailon: 20 years
Commitrnant Faes; 394,250 Doamad eamed upon accaplencs of the Gommiimenl Letiar
asnl payable as {oflows:
$10,000 Alreadly recaived a5 Good Faith Deposit,
20,000 Upaon acceplance of tha Commimeant.
284,250 Payable upon tho 1% advanca.

Notwithslanding the obove, the Lender relains the righl (o dalar ihe foregoing
payment dales,

The Bonower scknowledpes tha! Insse lees em a reasonobla eslimalo of the
Landors cest lncurmd In souelng, lnuasl!ﬂabng undumalﬂng and propaing 1he Loan
Faz:]lm,- nnd holding monles available {o- fund.ho L-oan Faclity and thal said I2a s siil

25 ndBATES LR Lonc b i Rty Rpb Etgireed.

Phone:#16.591-8787 Fax: 416:591-9001 Nroler # 10769

1o 18
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Dincharge Fao: - Th's ﬁnél dischargs {or the projsct that discharges tha moitgage wilt be $550 dasmed
samed by the Lendar and payable by the Bomower prdor {o the daitvery of tha
dischams.
Ditchargs statemants v/ he provided la the Bowrowers within three business days of
viitlen nolice.

Adminlstrallon Fee: Tha Lander shell charge &n adminisiation fee *Administretion Fes'} of S350 per
advance lhmuphoul the tamm of the loar.

Repayment: Principal ard interest payable monthly n arears from (he Boruwer's own resources.
The Borowar agrees {0 make payments by way of pre-auhedzed dablts lo tha
Barrower’s Project account.

Prepayment: Mona. Tha loan ks elosad for the temn conlemplated,

Sacurity; The Bomoaer, pior le any edvance of [unds, shall dsliver the follawing secudty

docomonts, (eollactivaly the “Sacurily”) which shall be In fom, seopo and substancs
satisfactary lo the Londar and As legel counsel;

1. Maitgage with a princlpal amount of $9,425,000 graniing a first {ixed charga
egainst the Projsct and an Assignments o} Rsnts therefrom.

2. Tho 1nfnl und sovaral porsanal guaranteos. of Huds: Knlght und Sumnnah
:5imes for £00% of the foan amount plus Inferas(and gs.
:ass[unmunl-and poa!ponamum of-eluinms:bif C
‘ol I Borrawar rolating to gy clalms agatnst tf

0 Borrowar,

3. Genere| Becurily Agreemant ragistered under the Parsonal Prapeity
Becutlly Act Ontado graniing a livst general assighment o!
:Book Diabls, Reénlsdni Laases of tha Boaoy
<Al piwsort aridsior addultes psisanal propa
~Alghts f te-Bormwar {n] untlorall birdlng/dovatapment pon-nlts and the
monles pald. lhereunder. {b)-le Al plshs; spdeiicalineand dmmr.gs felaled
1o tha Pojact.
-Genom! Assignmant of any leases (o be determined by Lhe Lendar
-An assipnment of a8 Insurance policies
-An gasignment of all applieable feansen, contracts, nancial
assurancas relaling to the appropiiate proparlas,

4. The Lendar shall hava recelved an acceplabls Insurance binder or covar
nots, lo ba lollowed, within 30 days of (he lssuance of the hindsr or cover
fncte, with a coﬂlilsd copy of a policy or pollalss of Insurance, sallslaslory to
the Lender, contalning the requiremonis of Schedule *A" harslo and
Ingliyding eviidatiée of a Comprohanalve Ganeral Liability Insuranca polley
for thn Pru[ucl In-an amouni of not less than $5,000,000 psr accurmesice.
The Gommiarcial Qenaral Liablilty Polley must relsrancs the prefecl und
CSFGC i lo be added as an addliona] Insurad,

Wo will raquire the Inautance pollcy(las) o ba raviewad by an Indspendsnt
inauranca Consultany, at itha Borrawer's axpanss,

5. Hypothecstion aad Pledge of all lhe shares of {he Barowsr,

6. The Lender's SollcHor shall otlain Tlle Insurance, at the cost of the
Borrowar, on the Profact Land.

7. Such other and further security and decumonlation as may ba requied by
the Lendar or s counsel to complate and perfect the Secuily.
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Funding Conditlans: Na funda vill be advancad unti the Lendar has receivad end epproved or walved the
{offeping, all in form and substance satisfactory 10 the Lendar and iis legal coungel;

1, /Conllrmation jhat zoning and building bylaw compliance pamils the usas as
oullined {or lhe subject properly.

2. Buliding Condillons Aeport(s} at the Lender's discretion alating to the
mechanical, sluclural, and roofcampananis al tha F'ro-ﬂarty which musl be
accompanled by the Form of Reliance Celicalo {attacliod la tha
Commlimant LeHer).

3. Tha Landor to recelve aatlsfactary confimatlon thal the Borrower hos
Injected $5,069,250 of aciuity {based on apprelsal) inta the Project, which
shall temaln Investsd unlil such time as the Lendar has been lully npald all
prncipal and Interacl.

4, The Borrower wii obtaln at is own sxpenss an environmental audit, from a
firm appraved by tha Lendar contlrming that In their profassional opinion
{hare Is no svidance thal tha slle or any structuras thereon are
contaminaled by any ervironmental hazards and recommendlng that ne

iuﬂhar acllcm Ti ‘Inken orvdll provids ovidance ola remodigton plin
vlranrihtally accapitabla 1o the ralevant Provinglal
iaf avidance hal sald remediation plan s
[ Budgnl and has baon

_I‘ rrrmﬂynppm'( |

o Envlmhmunl. Sieh

arivironmental panipd byhe Form'ol Ratings,
Carlifcate {atta Com}nllmant Laltar a3 Schodule “E" pi tha:
consullent e hder and.shall confinh that 1hos Loriderand its: ‘asslghs

can taly upan such report far landing purposes,

5./ Al lovis, Imposl foes, local improvemenl charges, propery laxes and other
charges nl‘fnchnu the Pro]act duo and payable shall hava been pald to the
date af |he liret advanca of funds unless {hey ats to be fundad a3 par of the
first advanca.

8. The Londer shall have raceived from en approved appralser & sailslaclory
appralsaf of tha Proparty confloming a minlmum “as-Js* valus of
$14,400,000, Such appraisal report must be accompanlod by the Form of
Flelluncs Carlificsle (aftuched {o (he Commitmant Letler as Scheduls *E™)
{rom ihe appralser o \ha Lander and shall confinn that the Lender and iig
assigns can rely upon such appralsal for lending purposes.

7. Racelpt and sallsTaclory reviaw of a personal nel worlh ant/or financlat
statemant(c) from tha Borrower and each of the Guarantors on C6FG's
Standard Form, duly slgned and wilnessad (attached lo the Commitment
Latter ag Schedulo *D*}, In addillon the Lender Is to recolve satialaciony
credit repans for the Berrwer and Guarantor, both prior to the inltial
advance and a! eny lime thareafter, as raquired by the Lander, untl] the
Loan Faellity e fully repaid.

8. The Borrowsr and each addltional Govenantor authanize the Lendsr 10 maka
inquirdea conceming the characler, ganaral repulation, personal
charactarislics, Anenclat and er¢di dala of tha Borrewsr and oach additional
Covenanlor, including ls respactive directom, officers, sharaholders, and
‘principals, ‘and to. vaiily ady information providod fo the Landar hareunder,
alt-forihve purpa®a of undarwiiling and servizing the Loan..

@ Hecolpt and salisiaclary revicw of the-L6aso Agroemants for isases In

placa, conliming a.minfmum danuiHel: Opgrating Incoma of $864,220
sanulting In 8 DSCH of at laast 1.20x, which is 1o be malnialnad thraughout
the lifa of tha loan.

/gdg/ IS pchin ol

aoiB
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10. Sallstaclory raview of ren! rolt end conilrmellon of operating costs,

11. Such olhor Information that the Lender my reasonably regulre.

Avaliability: A ono-lima advance In tha amound of $9,425,000 lo be ullized as foliows:
Repay Lanyard 19 Morgags: 5,800,000
Repay CMS 2% Marlgage: 51,100,000
Conslructlon Payaties: $1,300,000 -
Working Capital: )
59,425,000

The first advance of lunds provided lor hereln shall be advanced no later lhan 80
days efiar accoplance of the Commitmant,

“In.the ovanl Kl e mortgagy: 4g:not registorad or the: lirs! advonca-of finds [s not
rmada {or eni’ rason whalicoar on ar balors hal dato, ut the oplon of tha:Londer,
iils: otiligations tndor e Cammtimont shafl ¢éase and il shall be mioesed cf any
presdnt-ar; ushse- oifigations, Nohm"ihsiandmg tho {eregalri, [ho' Bomayar and
-Giidran{ar shpll csmaln fablefarany oltslanding foés orid oaglsas sl oul ol

Financlng Program: The Flnancing Program §s (o be as loflows:
- | Aiianolng Progreim. ). Total .o i PRFURK . | PSRN %
FropaityValue | 5 14,400,000:| % 163,835 | 5. 229,67 | 89.35%
‘CommhmantFoo.” "1 § 74,250:|.5 107145 = 150]...065%

| Teraiuse oy pands -2 | B IRAW 2RO (S 2 Y4707, |[HZI 7| xtob.00y)

=T s BT e [ e
1S 0,926,000 |& 507,102 |5 16032 | 05.03%

| Banawors Eqully ~ |5 600950 |3 B7.005.|5  BOBS | B4.57%|
Tolel 85466 ofﬂmds' :’iq'apq;é.sa: '-s“:._m,‘mr.- ¥ 23117]-100.00%]

Reporting Aequirements: The Borrower anat/or Guaranior shall provida to the Landar:

1. Wiibln 90.days:o Fanich ﬁs:al 'year-end duing the lom of the Loan Facllity,
accounlant groparvdd fnanddal elitiments for Hie Borower end each comorate
Guerenlor, I addilon, o Lendar-wil} process eradit reports for the Sotrower
and Guaraniar,

2. Updalad Rent Rollis 1o ba provided lo the Lendar on a eami-annual bagls,

8. Operating slatamants aro to ba previded lo the Lendar seml-annually,

4, Updaled financial sigtements andler net wordh stalemonts annualy for sach
porscnal Guarantors;

5. Such other linanctal and supperting miommaillon as the Lendar may request

Subsgaquant Financlng: ‘N¢ findneing” subsaquant ta. the' Loon. Facllly ehall b pomitlad, wilhiou! 1ha pnar
vailteiv consent-of tha Londar. Tha Bofroweratiall diseloss to tho Londar all @xsting or
l:mposad Tihancing rotated (e the Peojdct-and shall not piedge or.cihareso oncumbar

nterost I tie Projedt’ T any pardy othor than e Lendar, wilhoul I pror wrilten
consantof tho Lendos: Tho Bamawer wit provide svidodce, soilslacionytoTho Lundor.
25 10 {hd 8ourco of Ha Bamowars. requirad equity Iy e Trologt,
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Oihcr-cund!iionn:

8,

b geslgoidd or parbeipated by tho Lendor {ond Hs'Gucened
‘whald orid par, vithowl {hiz corisant of tho Bamowar artho

:ar: harglpatior: piovided, | Hia Bomowoy-and. Guatinfor Edngon
by g LanderAo-any suchprospeslive asslgnea grparlicipenio
“and 'dociimerits reqarcing.the Lear Faclily, lha Project:th

1In tho avant of lha Bo

-‘all uocruad nnd un;foald intepest theson 1y ottt s doa s
‘Cammithanta? iha Sccumy. shall becaima 6 Bnd payable,

‘Losn dsburspmants: shall laka plsce oply oh Wlo lo the Prqed buing

accepiablo to our saficiiors and alivrialiare In connoctian with'he Socuilly and
othor documentation deomad pecessary of advisable by our solicliors belng
rcompliad with By the- Bomowar. end” Guamplor-and o -Segurity and- oflier-
Wistrumuzys and agréamants to avidince and secuis the'Loan Foslty o duly
execilod, with avidancs of mdsh‘aﬂm whore applicatifa,

The Lendar shall: mqu!m a subs{nctoxy cpinlon and repont {rom He salkcliors
indicaling, amaong ‘olhar Ihings, ho validity, enforcasbiily and priatity of
Securlly and tho atita of thio of the: Project,

The Lender shall require ‘a satisfactery opinlon and repod frem lis salicitors
ragarﬂ'ng any sncumbronces, fnanclal charges or clalms ragistared ar fa bo
registered agalnst (ho Projacl

The Loendar shall require evidenca of alt coiporate aulhoritios lagathor with an
apinion of the Bomowor's caunael ea 1o usual mattars such a5 corporate
guthorities, absance ol filgaton, defvary of securty, and execudlon of all
securty listed harsin

Tho ' Cammittmant -and :the’ Secuilly may nat ‘bo’ dssignod,. IransfEmed dr:

‘ol.!nmise dispc.st:d of by the Bomowor withotd- g Eundars’ prici wﬂllon_'.
at.bh !

consent. Howovar, e, Commitmant prid Secuilry or any.fnl

o Boroiar, and.tho.

duaraniorwithin tha:passassfon or conlil af tha Lander;
Tha ~Bofrover ghol ostn‘nﬂlh a separate Pioject eccount ot a financlat

Insiuilon adtapialie’ ta- the Lendor {hrough which el ecvances and
.kaburgamenis skl ba misdd [n respect Lo the Project.

e SAMEN, fanstomn of cisfivaying the’ Pm}ecior"i_ls;
: : by ike-
h.

Tha valing contro) of 1he Bormower shell ot changa without the priar witten
cansent ol the Lendor.

Al dppralsol, gngineading; Inspoction, We; BUrvaY, toga); Insumnce.retdad and
“ollar euslomary undonidilng, [nspecﬂan, sgediing or enlorcdpient oxanids of

the Landor, 4 lor Ihg ectount ol snd-shall Be pald by the Bomower and may
ot ltin Lendar's aption be-daducied from 2n 6dvance and lhe Bomowar hbmby

'Irmvucnbly dirscts and authoilzes tha'Lerdar o pay suchiexponsos- -aivd cosls;

togalhiar withy dny " suitsinnding bBalance,of the Commitment:Fep, ‘grany- ol

- amgunt dira:1a Gie Lender, rim and oul.of any-Bdvante. ol fuads under ihis

Loan Facliity, In be cvant the ssme have nat bagn pofd-ut:lhe time thoac!,
The Bdrmovar ecloidwiedgas Ihal In ha alant it dods niot request canalriiion
dravés on.6-rogular menihly-bésis, the Lendsr sy Insgact or ctisa il Gost
Conowliantio nspeci tha Project sl any tne, 4l tho'expansa alilie Bomm
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10,

1.

12

13.

14,

15.
16,

T e event. ot ihi Bomowar mlllng lo pay Bry BmoUnt whon' dua ar tmhg B
broxch.of any. covennnt, condition or lom of g Cemmitmthl or.the Steutily,
or il any mpresentaiion mads by (ho Boravar, the Guaranlor or thlr agedts,
qrany infoanation providod by Thom Is found 10 bio Unlua orincomed, o1l any
Evontol Dofault ns dofined n tha Sscurdly cocurs,or It the soip optnton of g
Lender, 8 mataral, sdverse change -éccurs. mlating 1o the - Bomowdr, o
Guarmalar, Wi Projedt, -or the, Ask nsscalated vith (e Loan Faclily, ihe
Eomover. shattl, ot lhe bation ol tha Lender, ba in-dafaul of s cbiipalions g fiio
Londar snd lhn Lenﬁarmuy canse ordalay rnrihur!uudmg or mby.okomike tiy
dnd/ar afl-amedias avaliable 16 It at b of Inequity. .Furhar,Ahe Lendar may,
atlts opllon; on riglice 19 the Bomowar,-declgm.{he prncipeland Intores) shtho
Loa .and ‘any:olher nmoinil dun -tnder the Commimant lorfiwith die ond
ayebia, whorougon the sonie shall ba and begomo immadiatoly dus and

payableIn fidl

Tho wahar-by he Lendar ol ony broach-of dslnui by (he- ‘Bordidr-of ary
provistans conlalned horeln'sholt nol:bs cansinred &g 3 vrakvar of ady dthar o
sibsequant ] breach-ar dolauti: by 1tio Borrowar, In‘eddlion, ony- faliueo by tho'
Lendot o’ axorclso: ony. fights o -fermadios. firounder or vador tha Securdly:
shall not conatilule a wahwar thereof,

The Commitiment and Loan Facilty shall be governed by and consinad uader
iavrs of (ha Provinca of Ontaria,

{ Gvarantor:agres-Ihit If anyond or mofoof jia provisians
Commitinent shal tor. any reasan be. hokd (o o lavabid dlogal

i 14 Londar, nol’ altact amt of wfl.other roviilons-of tils.
Goirmitfent end | mitmant ehall ba constnod 854 sich :
or unonforagablé pmvisbn had nevar bodil confalned heraln,

Tims ks of the ecsarnca in this Commitment.

It & Uen bs filsd against tha Profect of H the Bonmower, Guarntsr or Lender

recsives nallca {hat ane 19.about 4o ke (iled, thon, at the optien of tha Lendar,
| ,onkro any ather:mmadies § may have, the Lander shall not be
(] jor-

iy (uf ke (i funds suffickant to covor stech Kan
hai deponllud with thb Lnndar -or until such tmo as the said lah has
besn dischamged.

‘Any-respect; such: invalidity;: Ilgaﬂy o unenromﬁabl’sty::-
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17’

18..

18,

20,

310113 Projc( fidirdiny

:Eabllllfes; el

Thn Eomar ‘arid Gifasanlor shall Intaiminlfy ond save Higrinlpsstha Landor s
olficars,: sgonls, fnisloes, employess, conlrcion, licensees or jeidises fom
snd-agdlns any and all tesuos,: “domagss, njunas, axNonios, ‘suild, -aclons,
‘tlals end. dumand‘s of-o¥ory naln vAiaisoovar giising out of the provislans
| and’ (he Secuity, ey lollers of coaddl 6t ‘foltara o
o or Jeage ol tho. Brojact.anifor Siva use a1 aecupaticn of
nthoul Hmdut!on, those: ans!ng from the fAght.{o'enter e
§ ol tha variois tasls, inspoctions dnd

1 n!ad 55U

Project from Um

a-and. o
- alhar acthnties pem:{lticd by tho Comm:{menl and Ihg-Security. in addilow fo

the. Enrmmr el Guaranldr-vndar any kélnsmant
aart lidoblodness; the:Bamowor ond Guosnlor
g alliof tha:Lendars casls, mponsos, damages o7
ding; Without, imintion; el .roeschablo fegdl. fhes, direclly ar
Indinscily aiising | oul‘alar alibulablo o e vsa, gonermlion, tlofags; mhass,
throatenad-olnagg, dischargo, disposal or presonce: on, untor or aboul fho
Profoct.al any hazardous of noMaus subsiinets. The eprosgnlations,
watrinies; covenants and egreemrm\s atha, Eonnwarund Guoranler uol foith
1n this subparegaph;
() Areseparals ¢ and distirct obligationa from fha Bormiwer's and Guaramar's

! A.OfthB‘Sucunfy:and
: (i-lfect :qlibr any Yrarsler ol the 18nd Inchiding, v
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uagikto: [Sraclosuie. pfoceodings {whethor ludiaul .

; ns!or!n Hou ol fornciosure,”

Tha Lender's salicior ehal be:

Dieklneen Wright LLP
160 Bay Slreal, Sulls 2200
Gommetta Gourl West
Toranlo ON M5L 1G4
Canzda

Attantion: Stevarl J, Wellace

The xnpmsunluﬂons, wamaniias, covenants and.cbiigaticns ook 564 aul shall

‘ol motge or-bo: extingulshod. by {he axacullon or mgslratian of.lhy” Suc:unty.

1ot ghal aiedve uni an chligations. undar fhi Gomaiimant and lhe'Becuriiy
bave bean du‘y pcrformed nnd Ua-Loiin Faciliy, intarest tharaon.end eny othor

_moneys-pajablo 10 tha Londor- o “repsld Tn fofl Tn-tho ovenl of ony

Inconslatancy or confit batwenn.ahy of tho:provisions-of Uy Commitmant and

a0y provislon”or provistons of the-Seciiity;:he Comuitnton vA¥ proval oo all

P
Tinnncial provisicas and conflkls: but the Secuitity Wil provall far enything noa.

‘Faarklal

’

7@/

T3
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21, Noterm or-equimment of tis Comntkmant may ba vmlved of vmied oraﬁy or
by ariy coursa ol conduct of tho Bormowdr or uhydne aclivg on hs bahat:or by
any officdr, employes or agant el tho.Londar, Any altoralion or amendment to
his Commitniont must ba i witng.ofid slgnad by a duly guthiodzed:aficér of
ttis Londer and acceplad by i Bommawar and Gueranior,

22 The Bomower and Guaranlor ccknowledge and sgea (hal he lems and
condilions racled heraln are confldential between tiamaulvos and the Landar,
Hs Lawyar, Cost Conauliani, Insurance Conawtant and Project Monitar, The
EBarrowar and Guarantor egres not fo discloss the informetion contalned hemin .
to a third pady, othar then thelr lawyer, wilhout the Lenders prior wiitten
congent.

23. The Lender will réqulns & zabstaclory. Ealtgr oF Transniital mgm‘dmn ajl
prol'ssslanu.l repars Indu:l"rig “wilhout’ l.mJUng. lho ervimnients! roperd, A
Trensmilial Lalier Is to bs lesung for ¢dch repar; nddmsged o CSMC-and
glala thal the rEpod cdn.be ratad apan by- ‘tho Lcnder for morigage 1Enanm.ng

purposes.

Praceods of Grima (Monsy Lntndeting) and Terrore! Financing Act:

Puravant {0 tha Proceads of Crims (Mopsy Laundgringhand Tompns! Fianciag Act
(lhe "Act?, the Lendor b requled to-nsk for [dentfication’of tho Borro\'.'or. Lo
Addttional Covenzntors and any Whird ‘pardy: lrivolvod In_ Lhe: ifansacton; snd for
Information with mepect to tha soica of [Unda dsedn cofnaelidn with [ho Bommwar's
equlty In the Pmpedy “Tho Bomower-and  each -Addilonal Covenailer hareby
coverant and agrielo. pmvide. pﬁnr Io hmd]ng, miich] Henﬁ(‘icullan ant Infomialion es
may ba rgasanably reqilrad 14 ansuro tis Lendara’ compliniics, \\HJ-. moAcI.

Materisl Changes: If at any tims belore the Dale of Advance Ihere is or has beon any maleral
change, discrepency of [nagouracy in any Informalen, sfalements,
teprasentalions or waranties made ar fumished o lho Lender by or on behall of
the Buorrower or wpon the ogclrrence of an Event of Default under this
‘Commitmuniwilch canndt ba of Is rigt. iaclifled ar nuiilnadi?y lge -Bomowar i:

Wi iilication:

“the: P caen’s of. Cdmv (Money Latindodng): a ¢
"Canudu} ‘produces o malodally - advarsa. fasull, ‘the Lender shall bo entidod
“farthwith o willidraw end eancol-fis: obligatlins Koreunder and fo declare any
" [untia whish hava basn’ advancad, lugnlhar wilh Inisrast and athar amounts, to

“be Tarthwdik dus and repayable niull,”
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Privacy Act Congent: By signing this Commitment, each of you, balng the parties slgning (In¢luding all
morgagors and all guarantam) agres that CSFG |s authorzed and antifed to:

8} Usa your Parsana! Information {as berolnoflor. delinod). lo.ogbess your ubiily to
oblaln your-toen and lo evolints yaur abilty lo mool your fnontinl obifgatiens.
Tiis use Includes disclosing nnd exchanging -your Parscral Informallon onaon

con-going basls’ Wl credil ‘buraaus, ored reporing. agencies: and financle]’
inslilillons, ‘or hiair agents, dr 1o sarden  providers, [h ordar 1o dalomina and
-varlly, oh ‘an en-guldg-Basls,.your. continuing afighbisty for your fopn.and, Your
conlinulngabiliy (o meal your financigl ebilgations. This use,. dicclosum pod
oxehange ‘ol your Parsafial Informallon vill coplinue a5 -lang 08" ydur loan Is.
autsianding, and vadialp protect you trany frvud aind wiit elso:protoct the Integrity
of the credit-granling systam; : o

b} It the secudly {or yaur lean Includes - on insurad morlgego, o discose your

Parsoaal Inlomnation lo the morgags fasurer and lo-exchengo; on an angolng
_besls,.yoirr Personal infornatlon vith such mangage Insurar, ‘Tor el purposes
refaiad fo tha provislon of mongags insurance; dnd;

&}, Usg, distlose snd.oxchangs, an gn-on-going basis, ol the-persorinl infgrmiation
cotiecied by us'ar defverod by yoit o s [rom.Lime (o tmo Y connéation WAl your!
faan ‘and -ony Information obtdned by us from Ume to- Umo pumusnt ©

.pamgiaphs (a) dnd {b) abava {celléclvaly Your “Persansl Information*) 1 othar
onganizations which may.{und &l or‘any part-of your lodn gnd all.ar-an
pagt-ol youridan and llin secudly.seéutng yowr lan from lime.to tmio and rmrl
prospectivo [nivesiors & yaur o 1o nspett your Parsonat Information.

Even though your Joan and the security secldng yaur foan may be fended or owned

by ane or mors olher organizations, CSMG will continue [o senvice yaufoan.
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1 you are in agreemant with tha Torogoing terma end condilang, pleage Indlcalu by slgnlng nnd mlumlnvg ono (1) copy of. lh!s
Commitmant o tha Lendar's office by Ecbneany 6%, 2016 [odethorwith ydurcheaua.n the amountaf £20,000 pavotieto

n-5i Morlgaga Copilal reprasanting the Commiment Foa.dig-ond, payable; fallny which {his latter shatl ba'
deemed null end vold,
Yows inoly,

Cameron Slaphons Mortgags Capiia! LId.

&r' “Seall Gomeron
Prasident W
Bopowor and Guaranior Hemeby- occept the lsmms ond condlons of Uw.;above-munhuned Camimitment, agree o ba
respanshlu for ol lees and disisamenta paysbls h accordance with pravisions of this Commiiment and aulhoriza the

chidil chocks contemplatad haroln,

By signing this Commilment Lotier, Bomrowor acknowledges that (Fis koan B sofely for ks own benafl, end not [or the benafi
of any third party, except as epeciifcally disclosed herin,

~

-For yauf ‘prolaciion, pursonal In[urmalran in tho. passossion of.athar nrgnnlznllunu a5.provided far fierain s’ sub}uci 0
Analr (1) compiliance:wilh appligabie lavi; and (B} compllaneo wiit tholrow: pdvucy codos, rilog ond roguialions I ahd’
1013 axtanlapplicablo: in soma: Ingtancos,. suuh orgnnizm[ons orhaly npp lEahls:sendcoproviders may bolonated
In Junsdfcﬂons ‘outslde ol Canada; gnd you anal mfarmistion rnaiv ib]iretfo:1ho laws-of thos foralgn

. iur!sdlctlons To-Hngout mard:aboulour ‘Arivacy- aolicy ov 1d.oblaln Informalion about-our, prlvacy pmcllcus. senda:
“wiitien raquasi to.Comaron Slophans Privacy-Olilear, ! Eultu 600, 25 Adalilda Sireet East, Taronto, Onlado, MEC

3AL.

ACCEFTANCE

WYE HEREBY accept ha terms and condilions as slated hermsin,

DATED AT, s o doyol Zede o0t

A hevo i nu]'.!'iqr_i@-l'd bind the camporation

Pen
thave the au‘lhorhy to bind the curpuraﬂon

‘Guarantors

ol g

%55 Knlgﬁ(

Tinssa) 7
{[} i

(s :

Biinosst?’ ' Susannan Simes

100l 18
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SCHEDULE *A"
INSURANGCE RECQLHREMENTS

1. GENERAL
B Al lnsurance poficles miemsd to hereln shall ba th lonn and willi fisvmis masonably secéptobls toLander and

cailaln thy edginal slgnaturas of the Insurers, not jisl tho Insuranet tiokur or #genl, Unless otharviso sgreed, and
sHalho delvored {o the Landarwithin 20 days of Issuanca of the fasurence covar nole arbinder.

b. Al pokcies shall ba permitied-{e contali.masenabla dackicdbles;

The Bulldar‘s Risk Insimance:shall'conlaly & Siandard Marigage Clause and shaw the lander &s Morgages and

wmdl:'ayea and shell provide for six[y days {50) priar notize fo Lender of any adveme melarlzl changa or

cancollabon

d. 1ftlis Borowar falls lolake o and keep'In farcs such-minkmum Josurnce gs is maulred Geraunder, thon Lendsr
may, bid shal net be afifgaled fe, teko oud.and kaep In force such Inéiranca ot he Immedlate-gole.cost and

_ oxpensa of the Bomowarpivs costs Wicurred, orise alhormeans.as lls digposal unddr tho tomnd of the:Moitgage.

o, [l I5clenrfy! undarsteod snd-agreed (it the Insirarice Reguiféments sonleingd haraln ars o minlmum fulds and,
dlthough must be aherad to-throughattl 1fe o, of the-Maitgdga, 105 way: rapzosenl-an opinlen-as (ho tu
s¢opa-pf Kugancs tover g piidont Bomow wguld dringe 1o adequately prétect IS Inlgresl and the. Intamst of
-Lendar, ond Ve Bormwar must gavem Hisoil aocordingly.:
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5448124 Manfioha Lid.: Bumell Apaimants February 4, 2016
SCHEDULE*B*;
Pogeiof2
PERSONAL & EMPLOYMENT INFORMATION
{.' Firt Name: Spousc’s Name:
Lau Name: Marital Ssanus
Tefephone (heme}: Tekphono (work).
4 |SIN {requlred) Dale af Birh:
{iz3]Pdver's License o . N ol depesukenis:
f_.'; A you eurrerly & client of Cameron Stephens Flasncial Cagporation?
et Address:
Length of dine of eurrent oddres:
-$8 | Emptapers Noree:! " Frosent PosTilon:
Address: Lenpuh of Sorvice:
Annus] Emplojment Incame: $ Doty
trcams from other gources {specily): [
Toial Annual frooete (stole year of refennes): 577
Bunk Refronoe:
SUMMARY ~ FINANCIAL INFORMATION, == . o
&T e B RS [ e T
. _ASSETS VALUE | tamirmes Desription OWING
CASH.DEPOSTS & Jawwmsy N oursTaNomNG: | T i
MARKETABLE loessacrt 5 - fuoans. Retrwosoction D | §
qREALE.';rATE Must ogros wih AFARCHN [
_ section “B- g - JACCOUNTS. Pefarlosetna | 5
. . . - |RefriovendicAr .
EQUITY INNGN- Mty ity ‘[CUTSTANDING - [Referta 1%
ARMS LENGTH cton G 3 MORTOACGES  {Refirtaicdontd "1 ..
B [ COMPANES Aonmr |
plisoctsy enize)
R 1ASSETS {kervise .
romac ASsErS E |fomumsmmes  [f—]

44

f‘

12of18
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{Supporking Schedules)
Pagc lof 2
SECTIDN "AM ~SECURITIES AND TAX SHELTERS
Doscriptlan of Scourlly Replsteced ¢of 7| Marker Value - Cost Kargln Accts ]Aunuel Profit
snd Quanikly Held To whom pledped . . . . ‘Balenee Owing [ ot Loss
L o : i s - s $ $
r 3 15 £
3 3 Iy [
4 i . 3 |3 3
] &TOTAL 5 -5 3
SECTION "B ~REAL ESTATE . . . L . .
Addrecs and Dederlplion -~ : T Tilleln Daic Puichased ‘Maorket -Durchasc Pedce | % Qwned
|Asrage, [lone, Basincash MNomeol | | . . Volue
- . . R - %
7 HEEE - o 0%
3 BN - 0% .
D HES . L D%
] 3 - 0%
6 . N - e 0
I . CCNOTAR ¥ ) _
SECTIONC" ~EQUITY:IN NON ARMS-LENGTH COMPANIES - .
' ' o oo o Pesllon s ] VatwgEdF I ®
{Nome of Company e {Nageg of Butinma.. |- Refattonshlp “fEquliy Invesied . ,Ownc.-shgf__
= = i Fe T 0%
3. L 0%
1 0%
s o )
e . C T N I 0%
[NOTE: ATTACH FINANGIAL STATEMENTS . JTOTAL .. .. .. § )
SECTION vD" ~SECURITY. e e e e L L .
endet Name “Securily” 0 CAmount | T Torms & - | - Oulgtanding Qalanco
: Rete . .
i 5.
i e
3 . T5
] 3
5 | $
& . a k]
JTOTAL 5

{wzmang grd cuaning that the fafarmadan glven hereln 33 teve amd [uadspptsnd vizasly Uit Il iy haing wied sndelcamine my crdit revpemitblily, You aee autbolzed -
o gbiain pay Information yau roquire sclitive ta thh apphealiun feim 3ny stvren i which yaw cay apply aad e3ch roch inwree i keichy sulhncleed Lo proskde yoy
wivk ruch Iafermatine, Yo are fimhemmare sethoqzcd 1o Jickare any resprose b dlect [nguitter ftom sny other lender ap ¢redil hurzan, such infomaation i my

. lpwning 2ecuvat as yeu evnslder 2ppropilite, and Cheiehy spree to Indem Ably Yo 2galant and save yriv Waso ket fom sy and all <ladear In damapet oc wthgeeled
arlalnp frem paeh diviflusore on pase pan. Yo ate ala suthumlzed 1 oruin the tpplicaclun whethorur nat e ielhailve modgaye [ 3pp1oved

Dated ¢his doy of —_—

© 7 Shyrater dis lak)

13of 1B
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SCHEDULE "G™
MINIMUIN SELUING PRICES

IntentonaRy Delstad

4ol 18
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SCHEDULE “D"
Pleass complals elthar the corporale or Individual epures of funda

Corpamtioa
STATUTORY DECLARATION
(Do Fayment Veylileatiao)
J INTHE MATTER OF tla to the lecty known
CANADA Y rumlclpelly ax
} inthoCityol
) (tho“Rroperty')
2
) ANDINTHE MATTER OF r mortyaga losn from
} Cameron Sicpheas Forigage Crpital Ltd
}  on the secwity of the Property (lhe "Mirigege"}
i , of the Clly of . .
“inlhe Frovincoof | il . wmexooathondssyes foilowd;
1. Tamthu of (the "Covporatlon}
nemted fn tho Martgagn and 2« such have knowledgo of the matters herglaater
depased.
2. In conneciion with the purchare of'tho Propery, the Carperation Is providing cquity
in tho amount of (s ) DOLLARS (1ho “Equity™).
3. The source olthe Equity i
= Proceets from {he palo nrpmpu-tymunlelpn.lly knowrn as
(cop;,l of purchoaa usn:um:nl nllnchcdj =
b Other {plonee dercriba)i
4, None of tha Equity has como from aceounls or operabona prtm.nnly situntsd outside

of Canedu,

AND ¥ maka ibis solama deelgraiion comiclentionly believing it (o be frue, aod
knowing thel it 1 of tha sama foree and alfect a5 iFmedo unde anlh prerauant Lo the

Canmda Rvidunes Acl,

b

DECLARED bafare mo of the }

Cityof _ . )

In the Provlnoc ol )

thin __ dasysl » 20. )
)
Y .
)} (Meme of declorant)
)

A Comminslones, ete. )

TNGTT:: Tids atatory declartllon Is required oaly In congection.witl  aess fastelng,
down | [hods.

| Blpdficaat detilt it boglye [n coaneciog with the zowyes ofth

150118

Page 43 of 435
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STATUTORY DECLARATION
(Bown Paymoni Yediileation)

IN THE MATTER OF thile to the la.uds knowy
municr_pelly as
in tha City of

{the “Prapecty™)

CANADA

AND IN THE MATTER OF a mocigage loan fom
Cemeran Stephicns Morigage Ceplia] Lid
on the security of the Property (the “Morigage")

Sl et Sl Nt Nt Nt Nt Nt

i, , of the City of e .
in the Province of _____make oatli'and pey a3 (ollows;
1. In connection with the purchose of the Froporly, 1 am praviding equily
in the rmount of (8 YDOLLARS {the "Equity").

2. The erource of the Bquily 1s:

8. Procceds fior the sale of property mummpally known as

(copy of purchase a grwmont al‘tacﬁc:d}

b. Other (pleass deseribd): .

3. None of the Equity has comc from aceounts or operstions primedly situated outsidn
of Canada.

AND I make thiy volemn deeliatlon canscientiously believing it to be true, and
kaowing that it is of ths same force and offect £¢ lfmndoundor ooth pursunat to the
Canada Bvidence Acl.

DECLARED before me at the
Cityof
‘ji'the Province of .
this ____ deyof V20

{Nwme of declatznt)

Nt A A T’ T’ e o S’ e’ o

A Commiesiener, cle,

i6pf 18
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5448124 Manitoba Ltd.: Bumell Aparlmanis Febrsary 4, 2015
7 o BCHEDULE “E”
RELIANCE GERTIFICATE
T0: Cameron Stephene Finxnclal Carparation, and such persons lor whom Lhay act as agenl or lustes
from $ms (o Ume, and In each case, Lhelr respaciive successom and assigns
RE: [Deecribe agrooment in reapast of which rellanca 18 bring parmitiad] daled [lnsert daie], preparad

by {insertname of consullent] and addressad {0 [name addressas of report] (ke "Repor”)

For good and valuable consldemlion, the recelpl and sufficlensy of which lo hershy ecknowiedgad, the
undarsigned horaby cenlifios, agreas ond confinms hal ths addressaes hereot, and thelr mspective suecessors and asalpns,
shall ba ontliled to raly on tha Report to the same exlanl ond with such sffecd as i such Rapar wars praparad for ared

addressed ta them,
DATED the day ol . 2015

By:
Nama!
Tila:
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TERMS OF REFERENCE

Intsntionally Delgled

February 4, 2015

1Bolig
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CAMERON
ETEPHENS

February 26", 2015

Jatf Siiverstsin
Approved Flnanclal

Attantlon: Jet Sliverstein

MORTGAGE
CAPITAL LTD.

Fla. 1= Marlgugo Term Flnanelng / Bumell Apariments, W’lnnlpcg. Manhuba

Gameron Slephens Mangags Capial Ltd. is pleasad lo advisa Mt Lhe Commitmarnd Letter dated February 4h 2015 has
bean approved by our symdication partner sublect 1o 1ho tollowing changes.

Amaortization; Qriging)
20 yaars
Banigad
15 years
Repaymrent: Orichat

Principaland interast payabis monthiy in amoars from tha Bamorasr’s own msources,
That Bonwuruﬂmus lo.mpko payrpenis by way of pre-aulhorized debits (o the
Bonower's Poject noccoui..

fovisqd -

% Principn) and Inlarst, payablu mofithlyin arrears frnm lha 'Bomowoi’s OWH [eSOUMas,

Nio Bomowgr vl also| pmv[da a'payment of
‘against ihe aulslandng pdnciral balanéo. T

520,000 et month which will be applled
o Bafiragr agmes lo make paymenis by

wayol pm-uu‘lhor[zed debits Io the Boimavers Proj-ncl account,
Nols; Tho pecolemted principal paymsnt wil I:emﬂmodmwyhvmumor.

If you are k1 egreemant with the Joregolng lanms and condtions, plase indicate by gigaing and reluming ene (1) copy of this
Syndication Wabserlo the Lendors office by Morch 27, 2015,

Yaurs truly,

Caomston Stephans Morgaga Capilad Lid,

‘Borroworand Guarantar bo rdbdr et tho 18mms and conditions of the n.bom-mnﬂomd Commitment, agreo o be
tesponsdla.for nll lies arid disbirsaments payable In accortance with proviskons of this Commitmort and authorze the
credachecks cunlmlaled harein,

By &lgning this Syncication Wah-sr.Iha%mrndmﬁedmﬂutmmnhsd&lylwrtsmbemﬁLMnnllorm
banafit of any third party, a)mpiuspec:ﬁcml-,rdsdmdhc n.

Page 47 of 435
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Syncievion Waiver — Bittia Apzeilews
Synliey Appileiedz Feganany 26™, 2035

AGCEPTANGE

WHE HERESY aesept i thnnr 2ng soosdifons as slaad s,
R O " .
DMEDAT_v s S davef s ooy 015
SO

Ao Bi2a Moalicha Ld

. S et s L
s : p

v -
{heve e muthodly Io Bad Be cozsoraday
Custpnlyrs

20f2

Page 48 of 435
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IMORTG-&GE
CADITAL LTD.

Mimeieyy Jaf] Srwpricin
Fia: {1 Mavdac Yol Fiwnsiag T Bucnal Asssars, Winckoeg, Wanivta

Captal L84 £ bt Buth Tup Crarurmiueiid Lacwr Eladad Fubripgpy O 35573 um
Mwym

o deloeirg whacpae.
Couimlinkcl s %um
D

d e mdm-dﬁms. nEn ) of
sﬁuﬂnmt:h b'-gi;nhl:‘un phatgs T wisiery an) ewtacrsing oo { () opy of Wbs

Youry iy,
m—mwulhwm_;um

wmhu- MWu,ﬁmwunhh foric mvin anwil, and vl kY e
ol o e Wit Py, wecuit e mpciically el haewinl, st ot




This is Exhibit “C?” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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CERTIFICATE RE: REPRESENTATIONS AND WARRANTIES

TO: CAMERON STEPHENS FINANCIAL CORPORATION

RE: Cameron Stephens Financial Corporation (“CSEFC™) finaneing of 5448124 Manitoba Ltd.
(the “Borrower™) - $9,425,000.00 (the “Loan Facility”) on the security of the property
described as 519 Bumell Street, Winnipeg, Manitoba (the “Property™), pursuant fo the
terms of a commitment letter dated February 4™, 2015, entered into between CFSC, the
Bomrower and Russell Knight and Susannah Simes (the “Guarantors™) (the
“Commitment Letter™)

Capitalized terms used but not defined herein shall have the respective nieanings ascribed
thereto in the Commitment Letter.

The Borrower and Guaraniors hereby jointly and severally represent and warrant that
each of the representations and warranties set out in the Commitment Letter are true and accurate
as of the date hercof, and shall survive the advance of funds under the Loan Facility and continue
in full force and effect for the benefit of CSFC, its successors and assigns.

Each of the Borrower and Guarantors agree that they shall, on a joint and several basis,
indemnify and save harmless CSFC from and against all losses, damages and expenses directly
or indirectly suffered by CSFC resulting from any inaccuracy or misrepresentation in any
representation or warranty set forth in the Commitment Letter, save any such matter as may have
been disclosed to CSFC, in writing, prior to the advance of funds under the Loan Facility.

DATED the “2day of  {hGraes , 2015
5448124 MANITOBA LTD. .
Pers 7
Name:

Title: Presigant

<Y, 1 have authojif{r 46

'.W’imc%n Q/\/ iseil’
AN

Witness: 1Skis}%hi}'al- "SImes.

TORONTO 50581-12 1024935v1



This is Exhibit “D” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



TO:

CERTIFICATE OF ADVANCE

CAMERON STEPHENS FINANCIAL CORPORATION

AND TO: DICKINSON WRIGHT LLP

CAMERON STEPHENS FINANCIAL CORPORATION loan to
5448124 MANITOBA LTD.

519 Bumeli Street, Winnipeg, Manitoba

Loan Ref. #3366-81

The undersigned, being an officer and director of the above-noted corporation (the

"Borrower™), certifics that:

k.

This eertificate is made in conncetion with an advance of the above-noted loan (the "Loan™) made
by the above-noted lender (the "Lender") to the Borrower.

The following amounts were advanced on account of the Lozn on the following dates:

AMOUNT OF GROSS ADVANCE ADVANCE DATE
$  59,425,000.00 April 27 , 2015

and accordingly, the sum of $9,425,000.00 has been accounted for or received by or on behalf of
the Borrower and there is no defence, offset or counterclaim with respeet to such amount,

All pet proceeds of the Loan advanced to date, s kerein acknowledged, have and shalf be utilized
only for onc or more of the following purposes:
{a) acquiring fie above-noted property (the *Froperty™);

.

{b) paying the costs of any construction, erection, installation or improvement on or to the
Property or any alteration, addition or repair to, or any demolition or removal of, any
building, structure, works or other improvements on the Property (collectively the
*Improvements");

(c} paying any other costs approved by (he Lender with respect to the Property or the
Improvements;

() refinancing any loan, the proceeds of which were utilized for any of the purposes
expressed in subparagraphs 3(a), (b) and (c) hereof, or

(e) any such other purposes as are expressly allowed under the terms of the Commitment
Letter entered into between the Borrower and Cameron Stephens Financial Corporation,
dated February 4, 2015, as amended, restated, superseded or replaced from time to
time.

All buildings, structures and other improvements on the Property whether above or below
ground level are within the boundaries of the Property and are in compliance with the
building zad zoning regulations of all authorities having jurisdiction,

All hard and soft costs inewrred with respeet to the Improvements have been paid in fisl] as of the
date of the immediately preceding advance of the Loan.

There are no contracts or agreements in any way relating to the Improvements other than as
disclosed to the Lender prior to the date hereof,

There have been no notices of non-compliance received from any governmentzl body which may
have any authority over the Froperty or the development thereof,

The Borrower is nol an insolvent person within the meaning of the Bankruptey and
Insolveney Act (Canada) and regulations thereunder, and that the security given pursuant to
the Loan in favour of the Lender docs not constitute all or substantially all of:

(a} the inventory;

s20(] Buisoly peubis- eqolileN $Z1 8PS PUB O4SD

Sev 10 Jpg abed



)] the accounts receivable; or
{c) the other property;
that was acquired for, or is used in refation to, a business carried on by the Borrower,
' I bave carefully reviewed the appropriate records of the Borrower and have made such inguiries
and investigations as are neccssary so as to enable me to make ali of the statements and

declarations set out herein.

10. This cettificate is intended and shall serve as a full estoppel as against the Borrower with respect
1o the Facts stated herein.

DATED cffective as of the 59 __ day of April, 2015.

1 have authority to bind the Corporation.

TORONTO 50584-12 1025007v1
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This is Exhibit “IE” referred to in the Affidavit of David Minor
sworn September 25, 2015

e

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



R R T R T 25 Adglaide Street East-Suite:600 ==

Toronio, Ontanio

AMERODN| MORTGAGE
Canatfa M5C 3A1
IT
EPHENS I CAPMITAL LIM ED T. 416 591 8787
F: 416 591 9001
Date: Septemnber 21, 2015
Lendar Salicitor: Fogler Rubinoff LLP
Mortgage Discharge Statement - for Demand Letter purposes

Loan No: 3366-81
Borrower{s): 5448124 Manitoba Lid,
Property Address: 519 Burnel] Street
Closing Date: September 21, 2015
Inferest Rate: 3.75% Principal & Interest: 3 0,354, 841.61
Maiurity Date: May 1, 2030 Property Tax:
Payment Frequency: !Monthly Escrow:
Next Payment Due: August 1, 2015 TOTAL PAYMENT: $ 0.455,591.61
Principal Balanca ] 8,306,457.02
Atcrued Interesl from Aug 1 2015 to Sept 21 2015 5 48,3684.59
NSF Fees $ 200.00
Discharge Fee 3 550.00
L.oan Termination Cosls § 100,000.00
Total amount required in certified funds (1:00 p.m. Saptember 21, 2015} § 9,455,591.61

CONDITIONS

This statement is correct only if ail paymants have been made and honoured and is subject to the carrection
of any arrors or omissions. Should this transaction not ¢lose prior to the next payment due date then this
statement will be void and Cameron Siephens Mortgage Capital Ltd. will require the Qctober 1, 2015 payment

made and a naw statement requested,

Should the mortgage be in arrears, the “Principal Balance™ will be as at the due date of the Jast paid Inslaliment.
All taxes and other charges pald by us from the time of preparation to the closing date and not Indicated on
this statement, are the responsibllity of the morigagor.

Gonified Funds recelved after 1:00pm of the propased discharge date will be subject to an additionat daily Interest
charge of $948.76 until paid. If the proposed discharge date |s on Eriday, funds after 1:00pm will be
subject o additional interest until the next business day.

It is the responsibility of your office to ensure that the appropriate discharge documents are prepared
and forwarded to Cameron Stephans Mortgage Capital for execution. This includes any applicabla
PPSA discharge documantation.

This stalement Is valid up the |ast day of the current month of the expected payout date, Should the rate change

prior to payout then this statement will be void and a new statement Issued to reflect the change in the interest rata,

Yours truly,

HA-

Marco Amadas!
Funding Officer

ESEO




This is Exhibit “F” referred to in the Affidavit of David Minor
sworn September 25, 2015

_——

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



STATUS OF TITLE The Property Registry

Tltle N um ber 2291534/1 A Service Provider for the Province of Manitoba
Title Status Accepted
Client Fite 1503332 KM

1. REGISTERED OWNERS, TENANCY AND LAND DESCRIPTION

5448124 MANITOBA LTD.

IS REGISTERED OWNER SUBJECT TO SUCH ENTRIES RECORDED HEREON, IN THE
FOLLOWING DESCRIBED LAND:

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO
IN RL 65 PARISH OF 5T JAMES

The land in this title is, unless the contrary is expressly declared, deemed to be subject to the reservations and restrictions set out in
section 58 of The Real Property Act.

2. ACTIVE INSTRUMENTS

Instrument Type:

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount:
Notes:
Description:

Mortgage
4597987/1
Accepted

2015-04-29
5448124 MANITOBA LTD.
CAMERON STEPHENS FINANCIAL CORPORATION

$9,425,000.00
No notes
No description

Instrument Type:

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount:
Notes:
Description:

Caveat
4597988/1
Accepted

2015-04-29
CAMERON STEPHENS FINANCIAL CORPORATION
BY AGENT: JONATHAN GOLDENBERG

No notes
GENERAL ASSIGNMENT OF RENTS AND LEASES

Status as of 2015-09-18 15:02:39

Title Number 2291534/1 Page 1 of 3



Instrument Type;

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount:
Notes:
Description:

Personal Property Security Notice
4597989/1
Actepted

2015-04-29
CAMERON STEPHENS FINANCIAL CORPORATION
BY AGENT: JONATHAN GOLDENBERG

No notes
INTEREST EXPIRES: 2035/03/19

Instrument Type:

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount;
Notes:
Description:

Notice
4611029/1
Accepted

2015-06-08
DIRECTOR OF RESIDENTIAL TENANCIES, PROVINCE OF MANITOBA

No notes
REHABILITATION SCHEME NOTICE

3. ADDRESSES FOR SERVICE

5448124 MANITOBA LTD.
1-1549 ST. MARY'S ROAD
WINNIPEG, MB.

R2M 5G9

5448124 MANITOBA LTD

C/0 902 - 388 PORTAGE AVENUE
WINNIPEG MB

R3C0C7

4. TITLE NOTES

ADDRESS FOR SERVICE ADDED BY VIRTUE OF MORTGAGE NO. 4257156/1
2012/08/20 GK

5. LAND TITLES DISTRICT
Winnipeg

6. DUPLICATE TITLE INFORMATION
Duplicate not produced

Status as of 2015-09-18 15:02:39 Title Number 2291534/1 Page 2 of 3



7,  FROM TITLE NUMBERS
223343711 All

8. REAL PROPERTY APPLICATION / CROWN GRANT NUMBERS

No real property application or grant information

S. ORIGINATING INSTRUMENTS

Instrument Type:
Registration Number:

Registration Date:
From/By:

To:
Consideration:

Transfer Of Land
3598222/1

2008-04-09
5307296 MANITOBA LTD.
5448124 MANITOBA LTD.
$450,000.00

10. LAND INDEX

Lot 42 Block3 Plan 775
RL 65 JA

Lot 43 Block3 Plan775
RL 65 JA

Lot 44 Block3 Plan 775
RL 65 JA

Lot 45 Block3 Plan 775
RL 65 JA

Lot 46 Block3 Plan 775
RL 65 JA

Lot 47 Block3 Plan 775
RL 65 JA

CERTIFIED TRUE EXTRACT PRODUCED FROM THE LAND TITLES DATA STORAGE
SYSTEM OF TITLE NUMBER 2291534/1

Status as of 2015-09-18 15:02:39 Title Number 2291534/1

Page 3 of 3






STATUS OF TITLE The Property Registry

Title Number 2291538/1 A Service Provider for the Province of Manitoba
Title Status Accepted
Client File 1503332 KM

1. REGISTERED OWNERS, TENANCY AND LAND DESCRIPTION

5448124 MANITOBALTD.

IS REGISTERED OWNER SUBJECT TO SUCH ENTRIES RECORDED HEREON, IN THE
FOLLOWING DESCRIBED LAND:

SP LOT 28 PLAN 33661 WLTO
IN RL 63 TO 65 PARISH OF ST JAMES

The land in this title is, unless the contrary is expressly declared, deemed to be subject to the reservations and restrictions set outin
section 58 of The Real Property Act.

2.  ACTIVE INSTRUMENTS

Instrument Type:

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount:
Notes:
Description:

Mortgage
4597987/1
Accepted

2015-04-29
5448124 MANITOBA LTD.
CAMERON STEPHENS FINANCIAL CORPORATION

$9,425,000.00
No notes
No description

Instrument Type:

Registration Number:

Instrument Status:

Registration Date:
From/By:
To:

Amount:
Notes:
Description:

Caveat
4597988/1
Accepted

2015-04-29
CAMERON STEPHENS FINANCIAL CORPORATION
BY AGENT: JONATHAN GOLDENBERG

No notes
GENERAL ASS5IGNMENT OF RENTS AND LEASES

Status as of 2015-09-18 15:02:40

Title Number 2291538/1 Page 1 of 3




Instrument Type: Personal Property Security Notice

Registration Number: 4597989/1

Instrument Status: Accepted

Registration Date: 2015-04-29

From/By: CAMERON STEPHENS FINANCIAL CORPORATION
To: BY AGENT: JONATHAN GOLDENBERG

Amount:

Notes: No notes

Description: INTEREST EXPIRES: 2035/03/19

3. ADDRESSES FOR SERVICE

5448124 MANITOBA LTD.
1-1549 ST. MARY'S ROAD
WINNIPEG, MB.

R2ZM 5G9

5448124 MANITOBALTD

C/0 902 - 388 PORTAGE AVENUE
WINNIPEG MB

R3C 0C7

4, TITLE NOTES

ADDRESS FOR SERVICE ADDED BY VIRTUE OF MORTGAGE NO. 4257156/1
2012/08/20 GK

5. LAND TITLES DISTRICT
Winnipeg

6. DUPLICATE TITLE INFORMATION
Duplicate not produced

7.  FROM TITLE NUMBERS
2233441/1 All

8. REALPROPERTY APPLICATION / CROWN GRANT NUMBERS
No real property application or grant information

Status as of 2015-09-18 15:02:40 Title Number 2291538/1 Page2of 3



9. ORIGINATING INSTRUMENTS

Instrument Type: Transfer Of Land
Registration Number: 3598222/1

Registration Date: 2008-04-09

From/By: 5307296 MANITOBA LTD.
To: 5448124 MANITOBA LTD.
Consideration: $450,000.00

10. LAND INDEX

Lot 28 Plan 33661

CERTIFIED TRUE EXTRACT PRODUCED FROM THE LAND TITLES DATA STORAGE
SYSTEM OF TITLE NUMBER 2291538/1

Status as of 2015-09-18 15:02:40 Title Number 2291538/1 Page 3 of 3




This is Exhibit “G™ referred to in the Affidavit of David Minor
sworn September 25, 2015

A

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



CSFC and 5448124 Manitoba -

signed Closing Docs Page 50 of 435
MORTGAGE Form 6.1 . -4a
[F] Morlgage (] Encumbrance ' wMorigage of Morlgagel/Encumbrance

1. MORTGAGOR(SYGRANTOR(S) OF ENCUMBRANCE (Encumbrancee(s))

5418124 MANITOBA LTD.

$02-388 Porlage Avenue, Winnipeg, Manitoba R3C 0C38 f{\c s

. see schedu]e[:l

2. LAND DESCRIPTION i j j

Lots 42 to 47, Block 3, Plan 775 WLTO

in RL 65 Parish of St. James

Title No. 2281534/1-"

5F Lot 28 Plan 33661 WLTO

in RL 63 TO 65 Parish of St. James

Title No. 22915381
TITLE NOJS] 2291534/1 and 22915381 . MOR‘I‘GAGEIENCUMBRANCE NB.(S) see SCh'Ed,Ufﬁ,m_*
3. ENCUMBRANGES, LIENS AND INTERESTS — The wiiljin document is subject t instrument number(s) |

Mortgage Nes. 4452308!1/34523774' 4499095!1/4581 561/ Caveal Nos. 4452305/7 and 4452378/1, PPSN Nos.

4452310/+4and 4452379!1/5emﬂca!e of Judgment No. 44900?6!1

Pn.r
see sbhedulem

4. MORTGAGEE{S)IENCUMBRANCER(S) {full tegal name and address for servicef
CAMERON STEPHENS FINANCIAL CORPORATION
25 Adelaide Street East, Suite 600
Taronto ON M5C 3A1

see sci'nédu_l'e[}

5. TERMS
The following terms are incorporated hergin:

{a)-Slandard Charge-Mergage-Femsfiled-as-Nember—————————Name—

(h) The terms and provisions attached hereto as schedule(s) ' D D l:l
In this instrument, unless otherwise specified, "herein® means'Ihis instrument, all schedules fo this Instrument and the
. terms referred tc-in Boxes 5 and 6.

6. PAYMENT PROVISIONS I see schedule[A]
(a) Principal . (b} Interest- Aspgrf.;chedul_e,ﬂ {c) Calculatlon
‘amcunt'$: . 9425.000.00 . ) Rate 5% DEL dndum Pedod as: et Schoruli A .
(d) Interast Y M D | (&) Payment First.day Of () Frst o -
adjustment xx XX XX -7 dateand each month, payment xx clwx ]
date. L | - period Monthty date
“{g) Last payment Y || M D {r} Amiount of gach payment - ’
date ) xx Xx X doliars §_. - As per Schedule A
(I} Balance diie” Y M | D ) : an:aqte,e. - ’ )
date XX x| XX, _mortgage D
Additional provisions B
As per Schedule A,
e e ey . see schedulé
7. SIGNATURE OF MORTGAGOR(S)ENCUMBRANCEE(S) see schedutel_| |
id lo'be) (anllhe) ownerof fhe (landfmes@age}eneumbmse—e{-{he—taad) -

- or performance ‘of all. my obiugahons ‘herein,. | hereby (mortga slericumber) to the

morguge branges) my flerastin the {landimorgageléncumbrarce) of thedand. .~

3. | promisgto’pa e principa) smouritand intere.st ang-all ofher chargesand money hereby secured and Lo be bound
by ailthe lerrns herein. ~

4.l acknowledge racelpt-of-a copy.of this | inslrumantand alt of the terms herein,

8, lam ol thie: f majority.

8. The registralion of hislistrument does not contravena the provisions of The Farm Lands Ownership Act because
{insen! appropriate Farm Langs Dwnarshlp Actieviderica):
thaWithiin tand fs.not Tacm tand a5 defined ifi The-Faimi Lands Ownership Act™™”

7. Thereglstration-afihis-instrument does-natcontravene-the-provisiens-of The-Homesleads-Act-beeause-finsart
apprograte-Homestaads-Ast-avidence):

/)\g/ 5448124 MANITOBA LTD.
\ \/ Per: - ' ;
F e 2615/ 0% ] 30

Susantah Simes,. P_r_esidenlc:.——'

Feaeatia

"thness signatare T ndme and itie

<.:\ ) u\/\v/v s

"l 1T (WW:MWDD}"‘
¥ p )

Per: Russeéll Knight, Secretaly 2015/.65% y [ Ay

witnes§ signatiire ) name and title” date {YYYYJMWBEJ)""
| PETER GinAKES i v it
A Practicing Manftoba Lawyer Frior o signing and witnessing this detuniz{)f, piease carsfully Ssvisw the nolices fn 8ox 8,
666 Leila Avenue insert name, posllion and address of vitness’ berovrsignature, See subsectian 72.5(5) of

| Winnipeg, Maniloba R2V IN7 Tha Real Property Act.




CSFC and 5448124 Manitoba - Page 51 of 435
signed Closing Docs

8, [MFORTANT NOTICES

WHO MAY BE A WITNESS ta this dacument: Only those persons specified in section 72.7 of The Real Propery Ast may act as a
witness 1o this document,

NOTICE TO WITNESSES: By signing as witness you confirm that the person whose signature you witnessed:

1. [s eithet persenally Xnown {o you, or thal tkeir idenlily has been proven ta you.
AND

2. That they have acknowledged to you that they:
(a) are the person named in this instrument;
(b) hawve attained the age of majority in Manitoba; and
(c) are authorized to execute this instrument

By virtue of seclion 184 of The Real Property Act, any statement set oul in this document and signed by the pary making the statement
has the same effect and valldity as an oath, affidavi, affirmation or siatulory declaration given pursuant ta The Manitoba Evidence Act,

The Mortgage Act provides that the mortgagor can oblain free of charge, from the mortgages, a statement of the debls
secured by this mortgage once every 12 months, or as needed for pay off or sale.

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICAELE, In this document I or “me” is to be feed as including all
‘migitgagess whether individual or cofmorate. .

2. SIGNATURE OF COVENANTOR(S) ./"" see scheduleD 7
| ey.uov\nedge recedpt of a copy of this instrument and all of the terms: h"(é ; Kgﬂ agree to perfarm my obligaticns hefein.
Ny A ¥ . ‘ Y
Lot e RUSSELL KNIGH 2015/CD 120
wgg_css signature name date’ (YYYYIMM.’DD)
7 Y |
\\;-h . 1 \ . P
A e SUSANNAH SIMES : et 20150 03,170
" Witness sugna!ure name ©Tsigrature - date (YYYYIMOD) ™

110, MOMESTEADS ACT CONSENTTO-DISROSHHION-AND-ACKNOWLEDGEMENT
) —Nel&-—For—wnsenl-bfwxdew{var}ar-sumumgﬁammemwupartner—-see-sec!laa—ﬂ-ef—ﬂm-&iames!ea AL
‘ Eoommon: w—:paﬂner—ef—lhe—(mmtgagaﬂensumbmBGBG}-Gensem—to-!ﬁe—disposltlan—af-—lhe-homeslead
eﬂeele-d-by-ih ms!sumenband-a@knwledge-that, o :
rape

1—[3-—1—am—lhe—f Fsl—speuse—er—mmmea—lawpaﬂﬂeﬂe-aeqwfe-hemeslead-nghl&ln-l T i
se—or—senmen—law—parineMv—lhe-{moﬁgagor!ensumbmnuea}-aequlred—hemeslead-rlgh!s»m—iha

eewreleased—er—temﬂlaaled—iﬂ—a@eordaHGWlth—ﬁeHamas{eads—Ael—

|- ‘ : 'lves-me-34|fees!a(ﬂn%h&homsteadand—!hat—l—have—lhquht-te—p(event-mrs
dispas&hon—ef—tha—heme&teadbm&hh@tﬁmgﬁ&hﬁeﬂseﬂl—

3tamawarethatthe-effoctel this-consentiste-give up-mydifeeatale-inthe- homesicaddo the-cxtentnecessane
giveeffestHothis-disposition:

4—+execu48-lhas-cansea{-apaH-Irommy-spause-er-oammen-law-parlnaﬁree{pand—-ml-untanlmtho&l—any—eampulsmn

onthe-par-of my-cpodse-or-comman-law-parner:

L . . i
name of EpoUsE ar Commen-aw pariner “signature of spouse. oricammondaw partnar. “dats’ (WYWMWDD)
mame of wiinges T rature OF winass o e st (YYYY!MMJDD)

A Notary Pubfic ih and far the Provinca of Manitoba

A Commissioner for Qaths in and for the Prov‘mce of Manitoba

My commission exapires: e

Qr ather persen authorzed to take Affi dawls under The Maniloba Evidence Act {specily). . .
INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal code, confact person and phone

number)

Jenathan Geldenberg, D'Arcy & Deacen LLP,
2200 One Lombard Place,

winnipeg, MB R3B 0X7

File s 107708 1- 2=

T31.

—

ety riifieg
LAV LS

_:_-.- LS rebs ol
s of pranitaha

W T

Fee

! &
Set for acceptance A 4
=~ Ed > Fee adjustment

D Extra Fee l:] Refund

Examined by:

Registration No.

Fees checked
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SCHEDULE Ferm i6.1

Page 1 of 12 Pages

SCHEDULE A

TERMS, PAYMENT PROVISIONS AND ADDITIONAL PROVISIONS

IN CONSIDERATION of the sum of NINE MILLION FOUR HUNDRED AND TWENTY-FIVE THOUSAND
DOLLARS ($9,425,000.00) ient fo the Mortgagor by

CAMERQN STEPHENS FINANGCIAL CORPORATION

{who and whose successors and assigns, are hereinafler included in the expression “the Morigagee"), the
receipt of which sum the Mortgagor does hereby acknowledge, the Morigagor COVENANTS with the
Morlgagee:

(1) That the Morigagor will pay to the Morigagee the above sum of NINE MILLION FOUR HUNDRED
AND TWENTY-FIVE THOUSAND DOLLARS ($9,425,000.00}, in lawfuf money of Canada at Toronto,
Chntario, or such other place in Cznada as the Morigagee may direct ag follows:

a} The princlpal sum of NINE MILLION FOUR HUNDRED AND TWENTY-FIVE
THOUSAND DOLLARS ($9,425,000,00) {the "Loan"} shall become due and be paid
on the 1st day of May, 2020 {the “Balance Due Date™);

b} Provided this Mortgage to be vold on payment of NINE MILLION FOQUR HUNDRED
AND TWENTY-FIVE THOUSAND (§9,425,000.00) DOLLARS of lawful money of
Canada with interest atihe rate of 3. 75 per centum per annumm, calculated half-
yearly, not in advance, as well after as before maturify and both before and after
default, as follows:

Interest at the aforesald rate on the amounts advanced from lime to fime, computled from the
respecilive dates of such advances, shall become due and be paid on the 1st day of May,
2015, and thereafler, the sum of NINE MILLION FOUR HUNDRED AND TWENTY-FIVE
THOUSAND ($9 425,000. 00) DOLLARS with interest thereon at Lhe aforasald rate, computed
y 0 2045, . ‘I become due and be pald in instalments of
368,40 ) ‘@ach, on the 1% day of each and every month in
each and. avezy ‘vear rom end.including:the Pt day of June, 2015 (such instalments to be
aapplied FIRST in payment of the interest due from time {o time, calculated at the said rate of
3.79 per centum per annum, and the BALANCE to be applied in reduction of the principal
sum) and the BALANCE of the said principal sum of NINE MILLION FOUR HUNDRED AND
TWENTY-EIVE THOUSAND ($9,425,000.00) DOLLARS with interest thereon as aforesaid
shall become due and payable on the 1% day of, 2020.

c) The Mortgagor furlher covenanls to pay lo the Mertgagee an additional principal sum
of $20,000.00 per month on the same dates as the payments neted in paragraph (1)} b).
Such accelerated principal payment will be reviewed annually by the Morigagee.

All payments lo be made by the Mortgagor shall be mede without compensalion, set-off or
-counterclaim and without any deduction of any kind in the event thal demand shall be made
under this Mortgage. This Mortgage shall become immediately due and payable on demand
in the event that there is any default by the Mortgagor under the terms of the Morigage.

(2) And thatin case the sums hereby secured be not paid on the days above set forth, the Morigagorwii,
sor long as said sums or any part thereof remain unpaid, pay interest theraon at the rate and in the manner
aforesald. And the Morlgagorfurher covenants that an default in payment of any interest, such interest shail
at once become principal and bear interest from the {ime when the same becomes due, at the rate and
calculaled in the manner aforesaid.

MITALS

Z
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SCHEDULLE roesm 16.1

Page 2 of 12 Poges

(3) It is agreed that the taking of a judgment or judgmenis under any of the covenanis herein contained
shall not operate as a merger of sald covenants or affect the Mortgagee's right to interest at the rate and
times aforesaid.

{4) And the Mortgagor furlher covenanis with the Morigagee that the Mortgagor will forthwith insure, and
during the confinuance of this security keep insured, against foss or damage by fire, and such other hazards
as shall be required by the Mortgagee, each and every buiiding on the said Land in the total sum of the full
insurable value thereof in some Insurance Company to be approved of by the Mortgagee, and that the
Mortgagor will mot do or suffer anything whereby the said policy or policies may be vitiaied, and will pay all
premiums and sums of money necessary for such purposes as the same shall become due, and will assign
and deliver over unio the Mortgagee the policy or policies of insurance, receipt or receipts lhereto
apperiaining, and if the Morgagor shall neglect to keep the said buildings or any of them insured as
ajoresaid, or to pay the said premiums or deliver such policy or policies of insurance and receipts, or to
assign unto the Morgagee such policy or policies or renewals thereof, then it shail be lawful for the
Mortgagee fo insure the said buildings in such an amount up to the full insurable value thereof as the
Mortgagee in its sole discretion may from time to lime decideg, and all moneys expended by it with inferest af
the rate aforesaid computed from the time or times of advancing the same shall be repaid by the Morigagorto
the Mortgagee on demand, and in the meantime the amount of such payments shall be added to the said
principal sum hereby secured and shall bear interest at the rate aforesaid and compounded as aforesaid from
the time of such payment and shall be payable at the ime appoinfed forthe next ensuing payment of interest
on the said principal sum and all such payments shall become a part of the principal secured by this
Morigage and shall be a charge upon the said Land and all of the Morigagor's estate and interest therain.

{5) ltis hereby agreed that all moneys received by viriue of any policy or policies of insurance may, atthe
option of the Mortgagee, either be forthwith applied in or towards substantially rebuilding, reinstating and
repairing the said premises or in or towards the payment of the last instalment of principal falling due under
and by virtue of these presents, and in case of surplus, in or towards payment of the inslalment next
preceding in palnt of time of payment, and so on until the whols of the principal hereunder shall be paid, and
in case of a surplus, then, in or lowards payment of interest.

(6} And the Morigagor further agrees forthwith on the happening of such loss ordamage by fire to furnish
at ils expense all the necessary proofs and do all the necessary agts to enable the Mortgagee to obtain
payment of the insurance moneys. Provided always that such insurance must be in a company selected by
the Mortgagee and that the Mortgagee may effect same without reference to the Mortgagor and charge any
moneys paid by the Marigagee in respect thereof upon the said Land.

{7} And for the purpose of beiter securing the punctual payment of the said Mortgage moneys the
Mortgagor, does hereby attorn tenant to the Mortgages for the said Land, at a monthily renlal equivalentio the
monthly instalment hereinbefore agreed to be paid, such rental to be paid on the date for payment of each of
said monthly instalments, the legal relation of landlord and tenant being hereby constituted between the
Mortgagee and the Mortgagor; provided however, this paragraph shail not be applicable to any premises i
comprising of the said Land or any portion thersof that fali within the meaning of "rental uniis” or "resldential .
complexes” as defined in The Residential Tenancies Acl.

(8} Provided, also, that the Mortgagee may at any time after defauitin payment hereunder, enterinfo and
upon the sald Land or any part thereof without giving any nofice to quit, and may lease the said Land or any
part thereof, but it is agreed thak neither the exisience of this clause, nor anything done by virtue thereof, shail
render the Mortgages, Morigagee in possession, or accountable for any moneys except those actually
received, whether from a tenant thereof or otherwise,

{9) And further thaf if the Mortgagor shail make default In payment of any par of the said principal or
interest at any day or time hereinbefore lirnited for the payment thergof, it shall and may be lawful for the
Mortgagee, and the Mortgagor does hereby grant full power and license to the Morigagee to enter, seize and”
distrain upon the said Land cor any part thereof, and by distress wamant to recover by way of rent reserved as
in the case of a demise of the said Land as much of said principal and interest as shall from time to time be or
remain in arrear and unpald, together with all costs, charges and expenses attending such [evy or disiress as
inlike cases of distress for rent.
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{10) It is also covenanied between the Morfgagor and the Mortgagee that if the Morlgagor shall make
default in payment of the said principal sum and interest thereon or any parl thereof at any of the above
appointed times, then the Mortgagee shall have the right and power, and the Mortgagor does hereby
covenant with the Mortgages for such purpose and do grant to the Mortgagee full license and authority for
such purpose when and so often as in its discrefion it shall think fi{, to enter into possession either by itseif or
its agent of the said Land, and fo collect the rents and profits thereof and to make any demise or lease of the
said l.and or any part thereof for such terms, periods and at such rent as it shall think proper, and that the
power of sale herein embadied and contained, either expressiy orimplied, may be exetcised either before or
after and subject to such demise.

{11)  Provided thatany sale made under the powers herein may be for cash or credit, or parily for cash and
partly upon credit, and that the Morlgagee may vary ar rescind any contract for sale made or entered into by
virtue thereof.

{12) Provided also, that upon and after default in payment of any of the moneys hereby secured or payable
under these presents froam lime to time the Morlgagee shali be entitled fo send its inspector or agent to
inspect and report upon the value, state and conditions of the Land at its expense of the Mortgagor, and all
expenses incurred and paid in so doing legether with all costs and charges (belween solicitor and client)
which the Mortgagee may incur or pay in enforcing or altempfing to enforce all or any of the emedies and
powers given hereby or subsisting for the recovery of the moneys hereby secured, or any part thereof,
whether the proceedings then prove abortive or not, and of, in and abhout taking, recovering and keeping or
altempting to procure possesslon of the said Land or any part thereof, shall form and be a charge upon the
said Land and be payable forthwith to the Morlgagee, and shall bear interest at the rate aforesaid until paid,
and the Mortgagor hereby covenants to pay the same.

(13) Itis also agreed between lhe Morlgagor and the Mortgagee that if the Mortgagor shalf commit any act
of waste upon the said Land, or if any default shall happen to be made in any payment of interest or principal
or any moneys hereby secured or any part thereof, orin the performance of any of lhe covenants or provisoes
herein contained, then, and in any such case the principal money hereby secured and every part thereof
shall, at the option of the Morlgagee, becorne due and payable in like manner and to all inteni and purposes
as if the ime herein mentioned for payment of such principal sum had come and expired.

(14) Provided that the Mortgagee may at its discretion at all imes release any part or parts of the said Land
or any other securily for the moneys hereby secured either wilh or without any consideration therefor, and
wilhout being accountable for the value thereof or for any moneys except those actually racelved by it and
without theraby releasing any other part of the sald Land or any of the covenants herein contained.

(15) And the Morigagor agrees that the execution or registration of this Morigage or the advance in part of
the money secured, shall not bind the Mortgagee to advance the said moneys or any of the unadvanced
portion thereof, but nevertheless the lien and charge hereby created shali take effect forthwith on the
execution of these presents, and the expenses of the examination of the tifle and of this Mortgage and
valuation are {o be secured hereby in the event of the whole or any balance of the principal sum not being
advanced, the same to be charged hereby upon the said Land, and shall be, withou! demand thereof,
payable forlhwith with interest at the rate provided for In this Morigage, and in default, the Mortgagee's power
of sale hereby given and all other remedies hereunder shall be exercisable.

{18) The Mortgagor COVENANTS o pay all taxes, rates and other impositions whatsoever, already
charged or hereafler be charged by any authority on the Land as they fall due and that the Mortgagor will
within thirty (30} days from the dale fixed for the payment of each and every instalment due date for such
taxes, rates or other impositions In each year, fumish the Mortgagee with receipted tax bills showing all such
taxes, rates and other impositions paid.

(17)  The Morlgagor COVENANTS with the Morlgagee that the Morigagor will, on or before the firsi day of
July in each and every year, produce and leave with the Mortgagee a receipt for the payment of all fiens,
taxes, charges or encumbrances upon said Land, and that it will keep down and destroy all nexious weeds on
the said Land, and the Morlgagee may pay all Builder's or other liens, taxes, rates, charges, morigages or
encumbrances upon said Land and any moneys for insurance against damage by fire, tempest, lightning, or
for hail insurance on creps on said Land, or for keeping down and destroying noxious weeds on the Land,
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and may pay all claims to liens or claims to payment by any workman, centraciors or persons for any work
done, contract made or material supplied, for or in respect of the seid Land, or any buiiding, work,
improvement or erection thereon, and the amounts paid for any of the purposes aforesaid together with all
costs, charges and expenses which may be incurred in taking, recovering and keeping possession of said
Land, orin inspecting the same and generally in any other proceedings taken to realize or protect the moneys
hereby secured, or to perfect the title of the said Land, shall be deemed to be secured hereby, and shalthe a
charge on the Land in favour of the Mortgagee, and shall be wiihout demand thereof payable forthwith by the
Mortgagor, to the Mortgagee with interest at the rate and compounded as provided forin this Mortgage until
paid, and in default the principal and interest hereby secured shall at the option of the Mortgagee become
due and payable, and the pawer of sale hereby given shall, without notice, be exercisable in addition to all
other remedies, And the Mortgagor does hereby agree to pay to the Mortgages any sum or sums of money
which, in addition to the said principal sum hereby secured, the Mortgagee may pay for the purpose of
salisfying and paying off any balance of purchase price, mortgage, lien, charge, encumbrance or other claim
that may be outstanding against the property in order to perfect the title to the said Land or any part thereof
and make this Mortgage a first charge and encumnbrance thereon, the propriety of paying out any sum or
sums to be a matter upon which the decision of the Mortgagee shall be absolute and final, any such sum or
sums so paid shall be and remain a charge on the said Land and shall be repaid to the Mortgagee by the
Mortgagar, with interest at the rate and compounded as herein provided, and in default, the power of sale
hereby given shall be exercisable in addilion to all other remedies. In the event of the money hereby
advanced, or any part thereof being applied to the payment of any lien, charge, mortgage or encumbrance,
the Mortgagee shall stand in the position of and be entitled to all the equities of the person or persons so paid
off, whether any such lien, charge, mortgage or encumbrance has or has not been discharged.

(18)  Provided that the Mortgagor shall not be entified to a discharge of this Morigage until and unless it
shali have kept and performed all the covenants, provisoes, agreements and stipulations herein contained,
whether the Mortgagee has taken legal proceedings thereon and recovered judgment or otherwise, and the
Mortgagor covenants with the Mortgagee that the Mortgagor shall and will in everything do, perform, and keep
all the provisions and covenants in these presents according to the true intent and meaning thereof.

{(i9}) Anditis hereby declared and agreed that any erections, buildings or improvements now on or that
shall hereafter be put upon said premises shall be fixtures and a part of the realty and form a pari of this
security, even though not attached fo the Land otherwise than by their own weight.

(20}  Andthe Mortgagor, covenants with the Mortgagee that the Mortgagee, at such time or times as it may
deem nacessary, and without the concurrence of any other person, may make arrangements for the repairing,
finishing, and putting in order of any building or improvement on the morigaged premises, and for inspecting,
laking care of, keeping down and desiroying noxious weeds, leasing (either on crop shares or otherwise)}
callecting the rents of (including the costs incurred by the Mortgagee for its officer or agent attending on the
harvesting, threshing and marketling the crop) and managing generally the mortgaged property, and of
Working: breaking; sudimet fallowinhg and otherwise farming orimproving the said mortgaged premises and
may expand money:for:any.and all of the premises aforesatd as it may deem expedient, and all moneys
expended,.costs, chiarges and expensas, Including allowance for the time and service of any officer of the
Morlgagés, or other pérson appoirited for any of the above purposes, shall be forthwilh payable to the
Mortgagee orits assigns, {and the Mortgagor, hereby covenants to pay the same) and shallbe a charge upon
the mortgaged property, and shall bear interest at the Morigage rate compounded as aforesaid until paid.

{21}  And the Mortgagor further agrees with the Mortgagee that on default of payment of any of the sums
hereby secured for the period of two months, it may lease, sell and convey the said Land without entering into
possession of the same and without any rolice o the Mortgagor or its successors or assigns, and that when
any notice is required lo be given under ariy stalute, the same may be eflectually given by leaving the same
with a grown-up person of the said Land, if occupied, or by placing the same thereon, or any past thereof if
unoccupied, or at the option of the Mortgagee by publishing the same in some newspaper published in the
Province of Manitoba and this notice shall be sufficient though not addressed to any person or persons by
name or designation, and notwithstanding any person or persons to be atfected thereby may he unknown,
unascertained or under disability, and such notice shall be sufficient it addressed to the Mortgagor or to any
cfficer or director thereof. And that no want of notice or publication when required hereby or by any stalute or
any other imprapriety or irregularity shafl invalidate any sale made or purporting to be made hereunder, but
the vendor alone shall be responsible, and the said powers may be exercised by the assigns of tha
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Morigagee and against the Mortgagor, its successors and assigns, and inany event of a sale on credit or for
part cash and part credit the Morigagee is not {0 be accountable for or charged with any moneys until actually
received, and that sale may be made from time to time of portions of said Land to saiisfy interest or parts of
the principal ovardue, leaving the principal or parts thereof to run with interest payable as aforesaid, and may
make any stipulation of the principal overdue, leaving the principal or parts thereof to run with interest payable
as aforesaid, and may make any stipulation as to fitle or evidence or commencement of tite or otherwise asit
shall deem proper, and may buy in or reselnd or vary any contract for sale of any of the said Land and may
sell without being answerable for foss nccasioned thereby, and for any of such purposes may make and
execute ail agreaements and assurances as it shall think fit.

(22) Provided also that all moneys, payments, costs, charges and expenses whatsoever which are by
these presents charged or (o be charged or chargeable upon the said Land shall be considered as morigage
money and interest and default in payment of the same ot any part thereof shall entitle the Mortgagee to
exercise the power of safe and alf other powers and remedies contained in these presants or subsisting for
recovery of mortgage moneys and interest or any part thereof from time to fime.

(23) The Mortgagor represents and warrants that the Land does not contain asbestos in any form, urea
formaldehyde in any form, polychlorinated biphenyl ("PCB"), or producls treated with PCBs, radicaclive
substances or any other substance which has been determined by any governmeni authorily having
jurisdiction (ingluding, without limitation, The Warkers Compensation Board of Manitoba}, to be injurious to
human heahh and that no enforcement actions are threatened or pending. If such a substance is found in the
rnortgaged premises prior to an advance of funds hereunder, the Mortgagee shall be relieved of its obligation
to make such an advance and any standby fee paid by the Mortgagor to the Martgagee shail be immediately
forfeited to the Mortgagee. If such substance is found in the morigaged premises after funds have been
advanced by the Mortzagee tothe Mortgageor, then, at the Mortgagee s option, the funds so advanced with all
otheramounts payable under this Mortgage shall become immediately due and payable by the Mortgagor to
the Morlgagee.

(24) The Mortgagor and Covenantors agree that they shall be liable for and indemnify and hold the
Mortgagee and its offlcers, directors, employees and agents harmless from and against any and all costs,
expenses, claims, losses, liabilities and damages of any kind whatsoever, directly or indirectly arising from or
attributable to the use, generation, storage, release, threatened release, discharge, disposal or presence on,
under or about the Land or any impravement thereon, of any hazardous or noxiols substances as referred to
in paragraph (23} hereof, including without limitation:

{a) reasonable legal fees, disbursements and applicable taxes; and,

) the cast, liability or damage arising out of the selllement or any action entered info by
the Mortgagee, either with or without the consent of the Morigagor.

The Morigagor further covenants and agrees that it shall not, nor shail the Mortgagor permitany other
person, to place, hold, locate or disperse on or from the Land any such subsiance or substances, The
Covenantors and all directors shall, at the request of the Morigagee execute a separate envirenmenta!
indemnity agreement in form and substance satisfactory to the salicitors for the Mortgagee.

(85)  The Mortgager represents and watrarits that the propetty and its existing priar uses comply and have

".at ;l_ll..!_imgag ct‘;:mpli_ejd with all faws, requisitions, orders and approvals of all governmental authorities having
;urisdrc‘tio‘n_ with re';pect o environmantal- miatters applicable to the ownership, use, mainienance and

v?p"er:_ltion‘ofllh_e_fpr'op'el‘rty {collectively, the "Environmental Laws™) and, without limiting the generality of the
oregoing:

(2} the property has never been used as a landfill sife or to store pollutanis either above or below
ground, storage tanks or otherwise;

{b) afl p‘_o!l_ul_anlé’ uséd iitephnection with the business eonducted at the property have atall times
been recgived, handled, Used, stored, ireated, shipped and disposed of in strict compliance
with all Envirenmental Laws;

) no potlutants have been released into the environment or deposited, discharged, placed or
disposed of at, on or near the property as a resuit of the conduct of business on the property,
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{d} no notices of any violation of any matters referred to above relating to the property or its use
have been received by the Mortgagor and ihere are no directions, writs, injunctions, orders or
judgments outstanding, no law suits, claims, proceedings, or invesiigations pending or
threatened, refating to the ownership, use, maintenance or operation of the property nor is
there any basis for such taw suits, claims, proceedings. or investigations heing instituted or
filed.

For the purposes of this Mortgage, a hazardous substance includes but is riot lmited to contaminants,
poliutants, dangerous substances, gasoling, oil, liquid, wastes, industrial wasles, whole liquid wastes, toxic
substances, hazardous wastes, hazardous materials and pollutants as defined in or pursuant to the
Environment Act or any applicable environmental law.

At the option of the Mortgagee, giving consideration to the potental for a subsequent discovery of
contamination after excavation, and rectification therecf, it shail be an event of default under the Mortgage if
any of the foregoing representations or warranties shall be false or misleading as at the time given.

The Mortgagor further acknowledges and agrees to:

(a) Provide the Mortgagee with copies of all communications received from environmental
agencies with respact to the property, whether wiitten or verbal.

(b Provide the Mortgagee with copies of all communications received by any person refating to
an environmentat claim, whether written or verbal.

(c) It shall become an event of default If af any time the property is designated as contaminated
sfte of non-compliance with an environmental requirement (such as a remediation order).

{d} Provide an Environmental Indemnity to the-benefit of the Mortgagee. Said indemnily shall
survive the repayment and discharge of the Mortgage. A separate Environmental Indemnity
Agreement may be required at the Mortgagee's option.

{e) The Mortgagee shall have the right, before and after default, to enter the property at any time
to carry out any environmental investigations which are deemed necessary, beyond a Phase |
investigation, which involves more intrusive tests such as boreholes for soil and water
samples. The cost of any such further investigation shall be payable by the Mortgagor and
shalf be a charge upon the properly. The exercise of any of the powers enumerated in this
clause shall notdeern the Mortgagee to be in possession, management or control of the said
lands and buildings.

It shalf be an event of default under this Mortgage if any of the foregoing representations or warranties shall
be false or misleading as at the time given.

dbvenants:and indemnities contained in paragraphs {23), (24) and (25) hereof
reclosure: pursuant to this Mortgage, notwithstanding anything to the contrary
¢antain exungusshmg of the obfigations of the Mortgagor and the Covenantors and
-‘any ofhet exerctse-by e Morlgagee of any remedies available to it pursuant to default hereunder.

{26} Thersprésefitations
shall survi\m Aany-action of
: o

(27)  The:Morlgagoratrees.to. permlt réasonable aceess to the Land by the Mortgagee atany time, and its
agents:an employees from tima fo time; i orderto eonduct further inspections and investigations regarding
ubstanges o undo ‘orabout the-Land and make available at any time and from time to
time, upon feasonalilél nolize;-all of the Morlgagors records of account, books, business and assets to
ensure compliance with the provisions of paragraphs (23) and (24) hereof, All cos!s associated with such
inspection rights shall be the responsibility of the Mortgagor.

(28) The Morigagor agrees to hold the Mortgagee and its officers, directors, employees and agents
harmless from and againstall cost, expense, claim, damage or lability directly or indirectly attributable to such
inspections and investigations including, without limitation, injury to persons or property including the Land)
occasioned by such inspection or inspections and investigation or investigalions.

(28) The Mortgagor and/or Covenantors covenant and agree to piovide the Mortgagee:

INITIl]LS
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{a} Within B0 days of each fiscal year end during the term of the Mortgage and any renewal
thereof, accountant prepared tinancial statements for the Mortgagor. The statements are to
be prepared by a recognized firm of accountants and will inciude a balance sheet, a detajled
staternent of income and expenditures, and supporting notes and schedules;

(=] updated Rent Roils for the property, on a semi-annual basis;
(c} operaling statemerits {or the property on a semi-annual basls;

{d) updated financial stalemenis andfor net worth statements annually for each personal
Covenantor,

(e} ail such other financial and supporting information as the Morlgagee may require.

(30)  Provided thatin the event of a further encumbrance or a sale, conveyance or transfer of the property
or any poartion thereof, or a lease of the whole of the property, all sums secured hereunder, shall, unless the
written consent of the Morigagee has been first obtained, forthwith become due and payable at the
Marlgagee's aption. The rights of the Morigagee pursuant ta this provision shall not be affected or limited in
any way by the acceptance of payments due under this Morgage from the Mortgager or any person claiming
through our under him and the rights of the Mortgagee hereunder shall continue without diminution for any
reason whatsgever until such time as the Mortgagee has consented in writing as required by this provision.

Provided further that no permitted sale or ather dealing by the Mortgagor with the property orany part

thereof shailin any way change the liability of the Morigagor or in any way alter the rights of the Mortgagee as
against the Martgagor or any other person liable for payment of the monies hereby secured.
(31)  If after the date of execution of this Morigage, the shares of the Mortgagor are transferred by sale,
assignmant, bequest, inheritance, operation of law or other disposition, or issued by subscription or allotment,
or cancelled or redeemed, or as to result in a change in the effective voting or other conirol of the Mortgagor
by the person or persons holding contrel on the date of execution of this Martgage, or if other steps are taken
to accomplish a change of the control, the Mortgagor shall promptly notify the Mortgagee in writing of the
change, and shall request the approval of the Mortgagee to such changs. In the event hat tha Mortgagee
shall not approve such change, such approval not to be unreasonably withheld, then, and in that event, the
principal balance and all accrued interest secured hereby, shall immediately become due and payable. The
Mortgagor shall make avallable to the Morigagee or its Jawful representative at the request of the Morigagee,
and from time to time, all corporate books and records of the Mortgagor for inspection at ali reasonable imes,
to ascertain to the extent possible whether there has been a change of conirol.

{32) This Mortgage shall be closed for the term contemplated.

(33)  Without limiting or restricting any other covenant or obligation on the part of the Mortgagor under
these presents itis understood and agreed that the Mortgagee shall have the right to estimate the amount of
all taxes, rates, assessments, lavies, liens and penallies payabls in each year and the Mortgagor covenants
and agrees with the Mortgagee that:

(@) The Morgagor will pay to the Morlgages one-twelfth ¢f such estimated amount on the first day
of each and every month during the term of this Mortgage, commencing with the date fixed for
the payment of the first instalment of principal and or interest;

(s)] In the event that the taxes, rates, assessments, levies and liens actually charged for any one
yeadr together with any interest and penaities thereon exceed the estimated amount or in the
event of any part of the estimated amount paid to the Morigagee being applied by the
Mortgagee in or towards principal, interest or olher moneys in default, the Morlgagor will pay
to the Mortgagee on demand the amount required to make up the deficiency;

(c) The Mortgagor will transmit to the Mortgagee the assessment notices, fax bilis and cther

’ nolices affecting the imposition of taxes farthwith afler the recelpt of same by the Mortgagor. it
is further understood and agreed that

INlﬂfLs




CSFC and 5448124 Manitoba - Page 59 of 435
signed Closing Docs

SCHEDULE rorm 16.1

Page 8 of 12 Pages

0] so jong as there is not default under any covenant or agreement in this Mortgage
contained, the Martgagee shall apply such payments on the taxes chargeable against
said Land but the Mortgagee shall be under no obligation to apply such payments
oftener than annually,

(i if before any such sum or sums in the hands of the Mortgagee shall have been so
applied there shall be default in respect to any payment of principal, interest or ather
moneys as herein provided, the Mortgagee may, at the option of the Morlgagee, apply
such sum or sums in or towards payment of the principal, interest or other moneys so
in default,

(34)  Notwithstanding anything herein contained, itis declared and agreed that any time and from time to
time when there shail be defauit under the provisions of this Mortgage the Mortgagee may at such lime and
from time to time and with or without entry into possession of the mongaged premises or any parl thereof, by
instrument in writing appoint any person, whether an officer or officers or an employee of the Mortgagee or
nak, to be a Recaiver (which term as used herein Includes a Receiver-Manager and aiso includes the pluraj
as well as the singular) of the morigaged premises or any part thereof and of the rents and profits thereof and
with or without security and may from time to time by similar writing remove any Receiver and appointanother
in the Aeceiver s stead and that in making any such appointment or removal the Mortgagee shall be deemed
fo be acting as the agent or atlorney of the Mongagor but no such appointment shall be revocable by the
Mortgagor. The Mortgagor undertakes to ratify and confirm whatever such Receiver may do concerning the
morigaged premises. The ramuneralion and expenses of the Racelver shall be paid by the Martgagor on
demarnd and shafl be a charge on the mortgaged premises and shall bear interest from the date of demand at
the Morigage rate.

Upon appointment of any such Receiver from time to time the following provisions shall apply:
{a} Every such Receiver shall have unlimited access to the mortgaged premises as agent and

attorney for the Mortgagor {which right of access shall not be revocable by the Martgagor) and
shall have jull power and unlimited authority to:

[¢)] collect the rents and profits from tenancies whether created before or after this
Mortgage,
@i rent any portion of the mortgaged premises which may become vacant on such terms

and conditions as the Receiver considers agvisable and enfer into and execute
leases, accept surrenders and terminate leases;

(fiiy cornplete the construction of any building or buildings or other erections or
improvements on the morigaged premises left by the Morigagor in an unfinished slate
or award the same to others to complete; and purchase, repair and maintain any
personal property includirig, without imitation, appliances and equipment necessary or
desirable to render the mortgaged premises operahle or rentable and take possession
of and use or permit others t0 use all or any part of the Mortgagor's materials,
supplies, plans, tools, equipment (inciuding appliances} and propery of every kind and
description; and

{iv) manage, operate, repair, alter or extend the morlgaged premises or any part thareof.

b) The Mortgagee may at its discretion vest the Receiver with any or ali of the rights and powers
of the Mortgagee.

{c) The Mortgagee may fix the reasonable remuneration of the Receiver wha shall be entitled to
deduct the same out of the revenue of the sale proceeds of the morgaged premises;

{d} Every such Receiver shall be deemed the agent or attorney of the Mortgagor and, in any
event, the Mortgagee and its agents shall not be responsible for the Receiver's acis or
omissions;
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{e) The appaintment of any su¢h Receiver by the Mortgagee shall not result in or create any
liability ar.obligalion on tfie partof the Mottgagee 1o the Réceivey or to the Mortgagor arto any
other parsorand noappiointment or removal of a Récelver and no actions of a Receiver shall
constitute the Mortgagee a mortgagee in possession of the mortgaged premizes:

() NO such Receiver shall be liable to the Mortgagor to account for money other than maney
actuaily received by the Receiver in respect of the mortgaged premisas or any part thereof
and out of such money so received every such Receiver shall pay in the following order:

{0 the Receiver's remuneration aforesaid;

(i all costs and expenses of every naiure and kind incurred by the Receiver in
cannection with the exercise of the Receiver's powers and authority heraby conferred;

{iii} interest, principal and other money which may, from time to time, be or become
charged upon the mortgaged premises in priority to this Mortgage, including taxes;

(iv) all interest, principal and other money due 1o the Mortgagee hereunder to be paid in
such order as the Mortgagee in its discretion shall determine;

v) thereafter, every such Receiver shall be accountable to the Mortgagor for any surplus,

{a) Save as to claims for accounting under sub-paragraph (i) hereof, the Morigagor hereby
releases and discharges any such Receiver from every claim of every nature which may arise
of be caused to the Mortgagor or any person claiming through or under the Receiver by
reason or as a result of anyihing done by such Receiver unfess such claim be the direct and
proximate result of dishonesty or fraud;

(h The Morigagee may, at any ime and from time {o time, terminate any such Receivership by
natice in writing to the Mortgagor and to any such Receiver;

iy The statutory declaration of an officer of the Mortgagee as to default under the provisions of
this Mortgage and as to the due appointment of the Receiver pursuant to the terms hereof
shall be sufficient proof thereof for the purposes of any person dealing with a Receiverwhois
ostensibly exercising powers herein provided for and such dealing shall be deemed, as
regards such person, {0 be valid and effectual;

)] The rights and powers ¢onferred herein in respact of the Receiver are supplemental to and
not in substitution of any other rights and powers which the Mortgagee may have.

(35)  in consideration of the advanca to the Morigagor of the moneys hereby secured and the sum of Five
($5.00) Dollars paid by the Mortgagee to the Covenantors (the receipt and sutficiency whereof is hereby
acknowledged), the said Russell Knight and Susannah Simes, for themselves, their heirs, thelr execulors,
administrators and assigns, do hereby jointly and severaily covenant, promise and agree as principal debtor
and notas a surety, to and with the Mortgagee, its successors and assigns, that they, the said Russell Knight
and Susannah Simes, shall pay or cause to be paid the principal money and interest herebyy secured on the
days, at the times and in the manner hereinbefore provided for the payment of the same, and they shall
observe and keep all the covenants and provisoes on the part of the Morigagor and the Covenantors herein
contained and the Morlgagee may without the consent of the said Russell Knighi and Susannah Simes,
extend the time for payments or ralease ordeal with the Land hereby secured or with the Mortgagor asinits
absolute discretion it may see fit, but nevertheless, this covenant shail remain in full force until all monies
payahle under this Mortgage are fully paid and satisfied. The Martgagee shall not be bound to exhaust its
recourses against the Mongagor or other parties pursuant to this Mortgage or any security it may hold before
requiring payment from the Covenantors, and the Mortgagee may enforce the various remedies available toit
in such order as the Mortgagee may determine, in its sole discretion.
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(36) The Covenantors covenant and agree that they shall, during the term of this Mortgage and any
extension or renewal thereof, forthwith upon the request of the Mertgages, deliver to the Mortgagee their net
worth statement current to within six (6} months of the providing of such staterment.

(37}  The Mortgagor covenanrts and agrees that it will not further encumber the Land by any mortgage or
morigages or debenture debt {including collateral debtj, without the expressed written consent of the
Mortgagee.

(38) The Mortgagor covenanis and agrees that it shall have no right to obtain a partial discharge of this
Mortgage prior to its maturity.

{38)  If default be made by the Mortgagor in the payment of any instalment of principai (andfor interest)
under any mortgage to which this Mortgage is subject, then, in that event, the monies hereby secured shall
forthwith become due and payable and alt the powers conferred by this Mortgage shzll become exercisable,
and the powers of sale herein may be exercised forthwith without any notice.

{40) It is understood and agreed that if any payment shall be made by the Mortgagee herein of any
martgage payments or costs incurred, by virtue of default by the Mortgagor with respect to any Mortgage
having precedence over this Mortgage, it shall be deemed that such payment shall have been made by the
Mortgagee on behalf of the Morigagor herein and all monies so expended by the Mortgagee shall be
repayable to it by the Mortgagor and in the meantime until pald, the amount of such payments shall become a
part of the principal secured by this Mortgage and shall bear interest at the rate aforesaid and shall he a
charge upon the Land and all the estate or interest therein of the Mortgagor and shal! be repayable in full at
the time appointed for the next ensuing payment of principal andfor interest on the said principal sum.

(41) Neither the execution or regisiration of this Mortgage, nor the execution and registration of any
sacutities, collateral or additional to this Morigage shall in any way merge or terminate the Morigagor's
undertakings, promises and agreements as set forth and contained within the certain commitrment letter
issued by the Mortgagee dated February 4™, 2015, and accepted by the Mortgagor on February 6", 2015, and
any addendurm thereto {collectively the “Commitment Letter") and there shall be no merger of the provisions
or conditions of the Commitment Letter with those contained herein or any other security documents,
provided that in the case of a conflict between the provisions of the Commitment Letter or any of the securily
documents, the Mortgagee may elect which provisions shall prevail,

(42) if any termn or provision contained in this Mortgage or the application theteof to any person or
circumstance shall, to any extent, be Invalid or unenforceabls, the remainder of this Mortgage or the
application of such term or provision to any person or circumstances other than these as to which it is held
invalid or unenforceable, shall not be affected thereby and each term and provision of this Mortgage shall be
valid and enforceable to the fullest extent permitted by law,

(43} Provided that the Mortgagor, its successors and assigns, are and shall be bound by the covenants
and stipulations hetein contalned, and the benefit of every covenant or stipulation herein contained on the
part of the Mortgagor shall enure to, and every power herein contained may be exercised by the Motigagee
and the successors and assigns of the Mortgagee and against the successors and assigns of the Morlgagor,
and that all covenants herein contained are to be construed as both joint and several.

(44) The Mortgagor covenants and agrees that it shall not, without the prior written consent of the
Mortgagee, exacute or deliver any mortgage, charge, lien or other encumbrance of the property intended to
rank subordinate to this Morlgage or any security documents given in support of the Morigage.

{45y  As further security to the Mortgage and without limiting any other provision hereof, the Mortgagor
covenants and agrees to grant to the Mortgagee prompily from time to time upon request, a specific
assignment of any or all leases, agreements to [ease, tenancy agreements or occupancy agreements, as the
case may be, rejating to the properly.

(46}  The Mortgagoar agrees to submit to the Mortgagee all agreements to lease, leases, rents, income and
peofits arising from or in connection with the property and all renewals, amendments, assignments or other
agreements relating to same (collectively “the Leases”) for its review and approval prior to the initial advance




CSFC and 5448124 Manitoba - Page 62 of 435
signed Closing Docs

SCHEDULE Form 16.1

Page 114 12 Pages

hereunder. All leases entered into after the execution ¢f this Morigage shall be subject o the review and
approval of the Mortgagee. The Morigagor shall not collect any amounts due under the Leases for rents or
othsrwise in advance, other than last month's rent due under any of the Leases and shall not waive, release,
reduce or discount any such rents or other charges due under the L.eases and shall not consent to any
assignment of the Leases or subletting thereunder whereby any parly is released from the tenant's
obligations under the Lease without the prior written consent of the Mortgagee. On the first anniversary date
of this Mortgage and each annijversary date thereafter for so long as the Mortgage renrains ouistanding, the
Mortgagor shall provide to the Mortgagee a detalled list of all current tenants, rentals and otherinconte of the
Property. Unless otherwise authorized in writing by the Mortgagee, the Mortgagor will not coilect rentals in
advance from any tenant, subtenant or occupant of the property or grant any concessions or privileges that
would have the effect of reducing the rental consideration stated in the Leases.

(47y  The Mortgagor cavenants and agrees fo make payments by way of pre-authorized debits to the
Morigagor's Project Account.

(48)  The Martgagor shal pay to the Mortgagee a discharge fee of $100.00 for sach discharge or partial
discharge document executed by the Mortgages, exclusive of legal fees and H.S.T.

(49)  The Morgagor shall pay to the Mortgagee an administration fee of $350.00 for each advance
under the Loan, exciusive of [egal fees and H.5.T,

{50}  And for better securing to the Mortigagee the repayment in manner afaresaid of the principal and
interest and other charges and money hersby sacured, the Morigagor hereby mortgages to the Mortgagee all
of iis estate and interest in the Land above described.

-

(61) This Mertgage, and any matter arislng from it, is governed by the laws of the Province of Manitoba.
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(52) Iitis also agreed, wherever the singular and the mascuiine are used throughout this Mortgage, the
same shall be construed as meaning the plural, or the feminine or neuter where the context or the parties
require.

Morigage

This Schedule forms part of a finsert insruntent type),

dated WA GC O™ Y0 ,2015 , finsert date of that instrumen)
5448124 MANITOBA LTD.
{rom

1o CAMERCN STEPHENS FINANCIAL CORPORATION

5448124 MANITOBA LTJ /
Vs ~
Per: P o\
Er.egidenWﬂnngh;Sirﬁe )
Per: s . \ oy
-Se.gtel7y-‘y?@.sgéifﬁﬁgh!- - i
.'RUS.?/‘:‘&E- NIGE

BUSARNAN SIMES

IMPORTANT NOTICES

the same effect and validity as an oath, affidavit, aflirmation or statutory declaration given pursuant 1o The Mamiloba Evidence Act,

The date at the bottom of this schedule must be the same as the execotion date of the instrument that it forms a part of.

By virlue of section 194 of The Real Property Act, any statement set out in this document and signad by the party making the siatement has |
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5. 263.1

Certificate of Compliance

Canada Business Corporations Act

Certificat de conformité

Lof canadienne sur fes soclétés par actions
art 263.1

CAMERON STEPHENS FINANCIAL CORPORATION

Corparale naime § Déwomination suciale

. .671060-3

named above:

» exisls under the Conado Business
Corparations Act;

1 HEREBY CERTIFY that the corporation

+ has filed the tequired annual returns; and

« has paid all prescribed feas required.

Carparntion mmber / Ruméed dé sociéte

IE CERTITIE, por [a présente, que Ia société ci-
dessus mentionnée ;

+ existe en verty de la Loi canadienne sur las
socifids par actions;

+ a déposé les rapporls annuels exigés; et

+ a acquitté les droits preserits.

Viginle Ethler

Director/ Directeur

2015-03-25

" Issgance date (YYYY-MM-DD}

Date d'émission {AAAA-MIv-11)

Canadi



This is Exhibit “H” referred to in the Affidavit of David Minor
sworn September 25, 2015

e

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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GENERAL ASSIGNMENT OF RENTS AND LEASES
THIS AGREEMENT made as of the 3D  dayof M &C n ,2015

BETWEEN:
5448124 MANITOBA LTD.
(hereinafier called the "Mortgapor™)
OF THE FIRST PART

..andg

CAMERON STEPHENS FINANCIAL CORPORATION
a corporation incorporated under the laws of Canada

(hereinafier called the "Mortgagee)
OF THE SECOND PART

WHEREAS the Morigagor is the owner of the Lands {described hereinafer), subject to the
Mortgage (defined hereinnfter), and has agreed to enter into this Agreement with the Mortgapee
g5 collateral security for the due payment of the Mortgage.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
making of the loan represented by the Mortgage, the sum of $2.00 and other good and valuable
congideration (the receipt and sufficiency of which are hereby acknowledged by the Mortgagor),
it is hereby covenanted and agreed and declared by the Moitgagor as follows:

1. In this Agreement, unless there is something in the subjcct matter or context inconsistent
therewith:

(a)  “Agreement” shall meun Lbis agreement.

(b) “{.ands” shall mean, together with any buildings or structures now o hereafter
erected thereon, the Tands and peemises legatly desciibed as Lots 41 to 47, Block
3, Plan 775 WLTO in RL 65 Parish of St. James, beiug title No. 2291534/1 and
SP Lot 38 Plan 33661 WLTQ in RL 63 to 65 Parish of St. James, being Title
Number 2291538/1, as inore particularly set out in the “Land Description” section of
the Caveat Form 10,1 dated of even date Lerewith, and to be registered in the Winnipeg
Laud Titles Office.

(c) "Mortgage" shall mean the Mortgage of the Lands from the Mortgagor to and in
favour of the Mortgagee, dated of even date herewith, which Mortgage secures
the principal sum of $9,425,000.00, fogether with interest thereon as therein set
out, and registered or to be registered in the Winnipeg Land Titles Office, which
affects the Lands. Whenever in this {ndenture reference is made to the Mortgage,
it shall be deemed to include any renewals or exlemsions thereof and any
Mortgage taken in substitution therefor either in whole or in part.

(d} “Leases" shall mean:

(i}  each and every existing and future {ease of and agreement (o {case of the
whole or any portion of the Lands;

(i) coch and cvery existing and future temancy agreement as o use or
occupation and licence in respect of the whole or any portion of the Lands,
whether or not pursuant to any written [ease, agreemeni or licence, and
including any such lease, agreement or licence grapting or pemmifting
eccupancy to any of the members of the Morigagor;
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(i5)  each mnd every existing and future guarantee of all or any of the
obligations of any existing or future tepant, user, occupier or licensce of
the whole or any portion of the Lends; and

(iv) each and every existing and future assignment and agreement to assume
the obligations of tenants of the whole or any portion of the Lands.

(e) "Rents” shafl mean all rents, charges and other moneys (including, without
limitation, any subsidies payable by any povernmental bodies or agencies) now
due and payable or hercafter to become due and payable and the bencfit of all
covenants of tenants, users, occupiers, licensees and guarantors wnder or in
respeet of the Leeses.

2 The Mortgagor hereby assigns, transfers and sets over unio the Mortgagee, its successors
and assigns (as security for payment of the principal, interest and other inoncys secured
by the Mortgage and for performance of the obligations of the Mortgagor thereunder and
until the moneys due under and by virtue of the Mortgage have been fully paid and
satisfied) the Rents, with fill power and authority to demand, collect, sue for, recover,
receive and give receipts for the Rents and to enforce payment thercof in the nawme of the
Mortgagor or the owner from time to time of the Lands, and their respective heirs,
exceutors, administrators, successors or assigns.

3. Subject to Section 5 hereof, the Morgagor does hereby assign, transfer and sct over unto
the Mortgagee, its successors and assigns as and by way of a first, fixed and specific
assignment, all of the Mortgagor's right, title and interest in and to the Leases and the full
benefit and advantage thereof and of all covenants and agreements contained in the
Leases on the pait of the lessees therein or any guarantor or indemnity thereof o be
cbserved, performed or kept and all renis and monies thereby reserved or payable
thereunder and théreafter to become dug, payable or owing.

4. The Mortgagor hereby represents, warmmants, covenants and agrees that:

(= except in accordance with good management praclice, as determined by the
Mortgagee, in ifs sole discretion, the Mortgagor has not and will not, without the
prior wrilten conscnt of the Mortgagee, do or omit to do any act having the effect
of tenminating, cancelling or accepting surrender of any of the Leases or of
waiving, releasing, reducing or abating any rights or remedies of the Mortgagor or
obligations of any other party thereunder or in connection therewith;

(b)  except in accordance with good management practice, none of the Leascs or the
Martgagor's rights thereunder, including the right to receive the Rents, have been
nor, without the prior written conscnt of the Mortgagee, will be altercd, varied,
amended, assigned, encumbered, discounted, or anticipated in prority to this
assignment;

© except in accordance with good management practice, the Mortgagor has not and
will not consent to any assigments of the lessees' interests in the Leases which
will in any way relieve or reduce the liability of the lessees in connection
therewith;

(d) none of the Rents under any of the Leases has been nor will be paid prior to the
due date for payment thereof, except rent for the ensuing month and except rent
for the last month of the term of any Lense;

{e) the Mortgagor will {rown time to time and at all times hereafter observe, perform
and keep all of its obligations, covenants and agreements under each of the
Leases;

1) there has been no default of n material nature which has not been remedied under
any of the existing Leases by any of the parties thereto;

4] the Mortgegor will not do any act wbich would destroy or impair the henefits to
the Mortgagee of this Agreenent; and
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(hy  the Lzases have not been amended in any way, cither orally or in writing, since
the fime of their execution, the Leases are good, valid and subsisting leases and
the Mortgagor now has in its good and rightful power absolule authority to assign
the Leases according o the true intent and meaning of this Agreement.

5. Tiie Morlgagor shall be permitied to collect and receive the Rents as and when they shall
become due and payable according to the terms of each of the Leases, unless and until the
Mortgagor is in default under any of the provisions of the Moctgage. Thereafter, if the
Mortgagee gives notice lo the tenant, wser, occupier, licensee or guarantor thereunder
requiring the same to pay the Rents Lo the Mortgagee, such natice shall be hinding upon
the Mortgagor and may not be contested by il. It is further agreed that a statement of
default purporting to be made by or on behalf of the Mortgagee shall be deemed to be, for
all purposes, sufficient evidence of default having been made in the payment of principal
moneys and interest or some part thereof secured by the Mortgage or in the observance,
performance or keeping of any of the terms, covenanls or agreements therein contained
on the pari of the Morigagor fo he observed, performed or kept 2nd the continuance of
such default, and natice of such dzfault shali be deemed to be well and sufficiently given
to the lessees named in the Leases if such notice is sent by mail addressed to the lessces.

6. Provided further and it is hereby expressly agreed that nothing herein contaired shall
have the effect of making the Mortgagee, ifs successors or assigns, responsible for the
collection of Rents or any of them or for the performance of any of the covenants,
abligations, provisions or conditions under ar in respect of the Leases or any of them 1o
be observed or performed by the Morigagor, and the Morigagee shalt not, by virtue of
this Agreement, its receipt of the Rents or the taking of possession of the Lands become
or be deemed a Morigagee in possession or the Lands and the Mortgagee shall not be
under any obligation to take any action or exercise any remedy in ihe collection or
recovery of the Rents or any of them or to see 1o nr enforce the perforinance of the
obligations and liabilities of any person under or in respect of (he Leases or any of them,
and the Mottgagee shal be liable to account only for such moneys as shall actually come
into its hands, less all costs and expenses, collection charges and other proper deductions
and that such tnoneys may be applied on account of any indebledness of the Mortgagor to
the Mortgages. The Mortgagee shall have the right to make the assignment of the
Mortgagor's rights absolute and binding upon the Mortgagor in respect of any or all of the
Leases, upon delivery to the applicable tenant of its undertaking to be fully responsible
for the obligations of the Mortgagor under such Leases (the "Obligations™) until the
Lands are conveyed to a third party purchaser who agrees o assume the Obligations.

7 In the event, howecver, that the Mortgagor shall reinstate the Mortgage completely in
good standing, having complied with all the terms, covenants and conditions of the
Mortgage, then the Mortgagee shall within 1 month alter demand re-deliver possession of
the Lands to the Mortgagor and the Mortgagor shall remain in possession unless and until
another default occurs, at which time the Morigagee may, at the Mortgagee's sole option,
again take passession of the Lands under authosity of 1his Agreement.

8. If the Mortgagee shall have exercised its rights under Section 5 and shall have received
any of the Rents and if the Morigagor shall cure the default under the Mortgage which
gave tise to such exercise and shall have resuined collection of the Rents, the Mortgagee
will provide the Mortgagor with details of all Rents received by it prior {o such
resumption.

9. The Mortgagee shali not be responsible or accountable for any failure to collecl, realize,
sell or obtain payment of the Rents or any part thereof and shall not be bound to inslitute
proceedings for the purpose of collecting, realizing or oblaining payment of same or for
the purpose of preserving any rights of the Mortgagee, the Mortgagor or any other
person, firm or corporation in respect of the Rents or any part thereof.

10.  The Mortgagee muy grant extensions, take and give up securilies, accept compositions,
grant releases and discharges and, generally, deal with the Rents in its absolute discretion
without the consent of or notice to the Mortgagor, but otherwise in accordance with the
provisions hereof.

il.  Ia furtherance of she foregoing assignment, the Mortgagor hereby authorizes the
Mortgagee, by its employees or agents, at its option, after the occutrence of a default
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hereunder or under the Mortgage, to enter upon the Lands and to coilect in the name of
the Mortgagor as its agent or in ils own name as Mortgagee the Rents accrued but unpaid
and in arrears at the date of such default, 05 well as the Rents thereafter accruing and
becoming payable during the period of the continuance of the said default or any other

efault and, to this eod, the Mortgagor further agrees that it will facilitate in all
reasonable ways the Mosigagee's collection of said Rents and will, upon request by the
Mortgagee, execute a written notice to cach lenant under any of the Leases directing the
tenant to pay rent to the said Mortgagee.

12.  The Mortgagor also hereby authorizes the Morigagee upon such eniry, at its option, to
take over and assume the management, operation and maintenance of the Lands and, for
such puiposc; to retain such agents or employees ds'it may deem advisable and o
perfori all apts fecessaty-and proper and lo expend wch sums out of the-incomie ofithe.
Lands; the Leases and the Refls as may be needful in-conneélion: Lherewith in the sime
fRannet and-to the-samé eXien( as the Mortgagor theiétofore might. do, mc:ludlng the n"hl
to effect new Leases, to cancel or suirender existing Leases, 1o alter or amend the terms
of existing Leases, to renew existing Leases or to make concessions to lenants. The
Mortgagor hercby releases all claims against the Mortgagee arising out of such
management, operation and maintenance.

13.  The Mortgapee ;u.kuewludl,cs and agrées thidt no such eptry hirein or-porsuant lo ils
nght.l. uinde the Mortgse- by ihe Moilgiges,: :shall be- degmid; {o be.an exercise: by. the:
Mortpapee ol riogity-over. any. f the Le'\:.cs under the Morlgdy.. ot this Gongral
Assigiiment -0l Rents-and Leasds, il eV ortais ifically ddvises by delivery
of wriden notite (the “Noticg") to 1hc app‘xcnble. lcnanl ander ity leasc, ‘tini - ‘fhie
Mortgagee is exercising its rights to seek priority of its Morlgage over such lease

14.  Upon possession of the Lands bemg takemnrby the Morigagee pursuant to its rights herein  ~
or under the Morlgage, lhc Morrgugee shiall be deemed to have agreed to honour the
terms of the Leases and-the: Mortgagor’s obligations therein during the term of such
possession unless and until the Notice is given under Section 22.

15.  The Mortgagee shall, after payment of all proper churges and expenses, including
reasonable compensation to any agent or employee as it shalt select and employ and alter
the accumulalion of a reserve, to mect taxes, assessinents, waler rales and other public
utility charges and fire and liability insdrdnce m the. rcqumtc Amounis, gredit the et
amount of income recewed by it from t & gme d

manner of the application of such net; 1ncume and what |lcm\ slm, | be:
determined in the sole discretion of the Mortgagee.

16. Tlm Morlgagur slnll {rom llme lo nme l'orlhwuh upon mque.st Iumﬁh to 1he Mor(g'_\gtg

mcludmg all sccuntxe&. bills, notes;: Imgks p‘lpcrs, l"les, concsPOndem:c -and’ otligr
docymerits Eonsttinilug or conigeted with the’ Renisiand the- ‘Leases-or 1ake tcmpom:y
custody tharcol and, for. such. purposcs, the: Mcingé,ce shilll Have aceess wiall preinises
occupicd by the Morigagor.

17.  The Maortgagor shall from lime to time forthwith upon the request of the Morigagee do,
make and execute all such finaneing statements, further assignments, documents, acts,
ntttess @nd- ilings as:niay be teqlifed by fhe-Morngagee ol or with respect o the [Rents.
and.the Lenses or divy part thereof o asmay be rcqmrcd 1o give effect of tiirther-¢iled.
heretp, and the Morlgagor hercby eonstitutes and appding the Maortgagee e true. and
fawlul attorney of'tite Mbrtgugor. 1m,vo:,ably with-foll-power ol’subs(hulion 10-do, make
und execute all such assignments,. doguments, acts, mallers or things, with U right 1& use
the name -of the Morlgagor os nqmn.d ands. deilliout fimitation, for e pupose of
demanding, suing for, collcumg comprising; compounding and gwmf.-. releases for any
and all sums owing or avhich now: ¢ hereinuDer iy become die.upidn e Rents and the
Leases, provided ihst the Mortgipde shatl bé nnder no ohligaiion or duty wexercise such
powers or authority or to collect or realize upon the Rents, ’

18.  The Mortgagor covenants and agrees that whencver in the future any Lease with respect
to the Lands is made, the Mortgagor will forthwith advise the Mortgagee of the lerms
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thereal and the Mortgagor furiher covenants and agrees that upon the request of the
Mortgagee made at any time, the Mortgagor will assign, transfer and set over unto the
Martgagee the Leases or such of them so requested by a valid first assignment thercof,
and the Morigagor hereby irrevocably appoinis the Morlgages its aliorney o effact and
exccufe such assignment,

19.  The Mortgagor further agrees that the Mortgagor will aot lease or agree to Jease any part
of the Lands, except in accordance with good management practice as determined by the
Mortgagee, in its sole discretion.

20.  The Morigagor hereby covenants and warrants (0 the Morigagee thal neither the
Mortgagor not any previous owner of the Lands has exccuted any prior assignment or
pledge of the Rents of the Lands, nor any prior assignment or pledge of the Mortgagor's
interest as landiord in the Leases which to this date have not been executed, satisfied and
released, and that the Mortgagor has provided 1o the Mortgagee full wrillen details of all
prepayments on account of the Rents received by the Mortgagor in respect of the Lsases.

21, It is understood and agreed that this Agreement is being taken as collateral security for
the due payment of any sam due under the Mortgage and that none of the rights or
remedies of the Mortgagee under the Morigage shall be delayed or in any way prejudiced
by these presents and lhat following registration of a discharge of the whole of the
Mortgage, this Agreement shall be of no further force or effect and, if requested by the
Mortgagor, the Mortgagee will execute and deliver a separate reconveyance of this
Agreement and the Land Registrar is hereby authorized to delete reference to this
Agreemeni from the title to the Lands. Following registration of a discharge of the
Mortgage, this Agreement shall be of no further force or effect only in respect of that parl
or parts of the Lands in respect of which the Mortgage has been discharged.

22.  Any notice or communication to be given hereunder shall be validly given if delivered by
hand or, if sent by registered prepaid mail, addressed:

(&)  in case of the Mortgagor:

5448124 Manitoba Lid,
902-388 Portage Avenue
Winnipeg, Manitoba
R3C0C8

Altention: Susannah Sitnes
(b)  incase of the Mortgagee:

Cameron Stephens Financial Corporalion
cfo Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East

Suite 600

Toronto ON M5C 3A1

with a coustesy copy to:

Dickinson Wright LLP
Barristers and Solicitors
199 Bay Street, Suite 2200
Toronto ON MS5L. 1G4

Altention: Stewart J. Wallace

All such notices and communications senl by registered prepaid mail as aforesaid shall be
deemed (in the absence of an interruption in postal services affecting the handling or
delivery thereof) to have been given and received on the 3rd day (excluding Saturdays,
Sundays and statutory holidays) following the date of mailing and alt such notices
delivered by hand shall be deemed lo have been given and received on the date of
delivery. Either party hereto may, by notice given as aforesaid to the other party, change
the acddress to which, or the party to whom, future notives are 10 be senl to the party
giving such notice.

+
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23.  The provisions of this Agreement shall be construed according to the laws of the

Province of Manitoba.

24,  This Agreement and everything herein contained shall bind and cnure to the benefit of the
parties hereto and their respective heirs, executors, administrators, successors and

assigns.

IN WITNESS WHEREOQOF the undersigned has exeeunted this agrecmnent as of the date

and-year first above written,

TORONTO 50681-12 1024456va

5448124 -M.’*.\NI_V'I BALTD.
Per: e

Name: Stsannah $iines

Title: Pre&;'?ni_'_
Per:___ % o

Name:
Title:

We have authority to bind the Corporation.



This is Exhibit “I” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and jor the Province of Ontario

JOSHUA R. FREEMAN
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CAVEAT rorm 104

1. CAVEATORI(S) (full legal name and address for service)
CAMERON STEPHENS FINANCIAL CORPORATION .-
25 Adelaide Stree! East, Suite 600
Toronta ON MSC 3A1

claim(s) an inlerest in the faliowing land or marigage, and forbids the registration of any insirument affecting the interest
unfess such instrument be exprassed fo be subject to thelr claim. . L

2. ESTATE OR INTEREST.IN LAND CI.AIMED (please specify)
[:] Easement (you must specily hoth dominant and servient lands in Box 4)

D Statutory Easement (the agreement must be attached}
[:]'Agreement for Sale of Land

D Unregistersd Transfer of Land

[:] Equitable Mortgage / Unregistered Mortgage

I:’ Option to Purchase

[:I Unpaid Vendor's Lien

[:I Developmant Agreemant pursuant to either The Planning Act or The City of Winnipeg Charter (if tha Development
Agreement Is pursuant to The Planning Act, it must be aftached}

D Restrictive Cavenant {you must specify both the restricted and the tenefitting fands in Box 4)

D Building Scheme/Development Scheme (you must specify both the lands affected by and bensfitting from the
scheme in Box 4)

[:] Beneficial Interest under a Trust
[:] Reversionary Right/Determinabie Fee Simple

D Conservalion Agreement

D Lease. Expiry of term and all renewals (Y'Y VY/MM/DD); ! )
Petroleumn and Natural Gas Lease.
Expiry of term and all renewals (YY 'Y Y/AM/DD): / /

~ Olher expiry details:
- Other (specify): General Assignment of Rents and Leases -~

: _seg scheduleD
3 BASIS FOR CLAIM An equﬂable interest in the Land pursuanl to a Gene:al Asslgnment of Rents and Leases belween
) 5448124 MANITOBA |.TD., as Morigagoer, and CAMERON STEPHENS FINANCIAL CORPORATION, as Mortgagee,
dated the 30th day of March 2015, wherein the Mortgagor assigned,transferred and set over unto tha Mortgagee alt of its_
right, file and Interestiin respect of all leeses entered into by the sald party as Landlord of the lands described Herein:. g
see schedule

7. LAND DESCRIPTION
|7 Lots 42 to 47, Block 3, Plan 775 WLTO
in RL6S Parish of St James~

SP Lot 28 Plan 33661 WLTO ;
in RL 63 to 65 Parish of St. James

| TITLE NG (S} 2294534/1; 22915381( MORTGAGEIENCUMERANCENO.(S) . .. . .. seescheduls[ |:

5. NAME OF REGISTERED OWNER(S) WHOSE INTEREST(S) IS(ARE) A!‘FECTED
5448124 MANITOBALTD. ~

6. EVIDENCE OF CAVEATOR{S). - o
(strike out inappropriate stefement(s) and sign below:) see SChEdU;ED 2k
| am {the agent of} the caveator(s) and the statements made in this caveat are {rue in substance and in fact.
| personally believe that the within caveator(s) (hasfhave) a goad and valid claim upon the within (and,
This caveat is not filed for the purpose of delaying or embarrassing any parson,
This caveat is not being filed for the purpose of giving notice of a disposition that is prohibited by section 4 of The |
Homesleads Act.
The registration of this instrument does nat contravene the provisiens of The Farm Lands Ownership Act because:
(a)The-mie-res{-be;ng clarme&-ls—nal-elanmed-purhuaﬂi- {o-g-piirchaderan-oplidh-a-leasa.oralaan,
(&) The within land is not farm land s5.defined'in The Farm Lands Ownership Ach.
{o)Fhentarsstinshiefarm-land-s-beng-claimed: purszantiora-bohiz-ide-debioblidation,
{d\She{gpecify-sesion gLy !ee-l‘arm-l:ar.ds—@bvnerehfp Act)-
Particulars:
CAMERON STEPHENS FINANCIAL CORPORATION
by its Selicitor and Agent, Jonathan Goldenberg

B

¢n

- — 2015104727
“URATE oF CHYEATET oF ageﬁf"“""""“"'srgna';ure’ ot e “EtE Y YY YRR
. 4 .
e BF CHVEAYS S g Ene signatiré e e N A (Y Y YINTRTDD)
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7. IMPORTANT NOTICES
By virlue of section 154 of The Real Property Act, any statement se! out in this document and signed by the parly making he
statement has the same effec! and validily as an oath, affidavit, affimnation or slatutory declaralion given pursuant to The Manfloba

Evidence Act.

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document "* or “me” is o be read as including af {.

1. - caveators whether individual or. éorporate. .
‘8. INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal code, confact persen and phona

number)
Jonathan Goldenberg, D'Arcy & Deacon LLP
2200 Cne Lombard Place, Winnipeg, MB R3B 0X7 204-925-5371

File.# [01081— 2R

" fhe istrict Ragistrar aredy cerlifies
g3 Lo s | ta copvy of a recard
}"r.*.aln‘l.:;i:s:_i in the pubskc rcaords of |
- The Pruperly Registry of Manitoba

y g, T Fee =
Set for acceplance é ;?
g — Fee adjustment
Examined by: e e e i iy
LAY ZF;:‘“:’ TS OPROE D Extra Fee D Refund R
Fees checked | ) ( APRL 28 2055 . Registration No.
] >
- Sy TSR,




This is Exhibit “J” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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GENERAL SECURITY AGREEMENT
(site specific)

THIS AGREEMENT dated as of the 30 _day of M GrCin ;2015

BY:
5448124 MANITOBA LTD.

bereinafter called the "Debtor"

IN FAVOUR OF:
CAMERON STEPHENS FINANCIAL CORPORATION

hereinafier called the "Secured Party"

N CONSIDERATION of the Secured Party extending credit and making or agresing to make
one or more advances to the Debtor and for other good and valuable consideration, the Debtor

covenants with the Secured Party as follows:
ARTICLE ] - DEFINITIONS

Section 1.1. Definitions: Capitalized terms vsed in this Agreement that are not defined in this
section have the respective meanings aseribed thereto in the Act and all other capitalized terms
used in this Agreement have the respective meanings ascribed therelo in this section:

(a) "Act" means the Personal Properly Security dct (Manitoba), as amended or re-
enucted from time to time;

(b) "Buildings" means all structurcs, buildings and other improvements constructed,
being constructed or to be constructed on the Lands;

{c) "Collateral" means all Personal Property (including, without limitation, each
Accounf, Chattel Paper, Document of Title, Equipment, Instrument, Intangible, Inventory,
Money, Security and Goods) that is now or hereafler owned or acquired by or on behalf of the
Debtor or in respect of which the Debtor now or bereafter hds any rights and which is now or
hercafter may become located on, affixed or attached to, placed upon, situate in or on, or which
may arise out of, from or in connection with the ownership, construction, development,
redevelopment, use or disposition of, the Lands or the Buildings or any part thereof inciuding,
without limitation, all increases, additions, substitutions, repairs, renewals, replacements,
accessions, aceretions and improvements to any snch Personal Property end all Proceeds and
other amounts derived directly or indirectly from any dealings with any such Personal Property,
and further including, without limitation, all book debts, rents and leascs of the Debtor in respect
to the Project, all present and after acquired personal property of the Debtor in respect of the
Project and all rights of the Debtor under (i) all heilding/development permits and the monies
paid thereunder; (if) all plans, specifications and drawings related to the Project, as hereinafter
defined.

{d) “Expenses” means all costs, fecs and expenses (including legal fees and
disbursements on a solicitor and his own client basis) incurred by or on behalf of the Secured
Party in connection with or arising out of or from any one or more of the following:

(i) any act done or taken by the Secured Party or any Receiver, or any
proceeding instituled by the Secured Party, the Debtor or any other pexson,
firm or corporation, in connection with or in any way relating to any one
or wmore of the Act, this Agreement or any part hereof, the preservation,
protection, enforcement or reelization of the Collateral or the Securily
Interest or both, the recovery of the Indebtedness and responding to
enquiries regarding the scope of the Securily Interest perfected by the
regisiration of a Financing Staternent under the Act;
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(i)  the remuneration of the Receiver and its agents, if any; and

(iii}  all amounts incurred or paid by or on behalf of the Secured Party pursuant
to Section 5.3. hcreof;

(c) “Indebtedness" means all present mnd future debts and liabilities due or to
become due, absolute or contingent, direct or indirect, now existing or hereafter arising, owing
by the Debtor to the Secured Party, whether pursuant to or under the Letter of Commitment, the
Louan Documents or otherwise and includes aoy extensions, renewals or replacements thereof and
includes the Expenses;

() "Lands" means the lands and premises described on Schedule A" annexed
hereto;

"Letter of Commitment” means that certain commitment letter dated February 4",
2015 issued by the Sccured Party, as same may be further amended from time to time;

(h) "Loaiy Dociiméints™ means all agregmenits, instruments ond other docu_mqnls made
or assigned by ‘the Debtor infavour, of'the Scoured Pirty in connection witly the ldan transaction
contemplated ii1 the Letdrof Commilment, as same may beamended from time-to.time;

Q)] “Project” means the apmtment building sitvate at 519 Bumell Street, Winnipeg,
Manitoba, being a 3.5 storcy building comprised of 66 one-bedroom and 22 two-bedroom units;

Gy "Security Interest" means the assignment, transfer, mortgage, charge and security
interest provided for in Section 2.1. hereof and "security interest" has the meaning ascribed
thereto in the Act,

-

ARTICLE 2 - GRANT OF SECURITY INTEREST AND ATTACHMENT

Section 2.1,  Security Inierest: As conlinuing security for the payment of the Indebtedness and
1he performance, fulfillment and satisfaction of all covenants, obligations and conditions on the
part of the Debtor set out herein, in the Letier of Commitment and in the Loan Documents, the
Debtor:

(@ assigns, transfers, mortgages and charpes to and in favour of the Secured Party all
of the Debtor’s rights, title and interest in and fo the Collateral; and

() grants to end in favour of the Sceured Party a security intercst in the Collateral; as
and by way of a fixed charpe.

Section 2.2. Exclusion of Last Day of Leasehold Interest from Security Interest: The Security
Interest referred to in Section 2.1, hereof shall not extend to or apply to the last day of the term
of any leasc or agreement therefor that is now or may hereafler be held by the Debtor; provided,
however, if the Security Interest becomes cnforceable, the Debtor shall thereafter stand
possessed of the last day of each such lease or agreement therefor and shall hold the same in trust
for, and shall, upon receipt of a written request to that effect from the Secured Party assign the
same to, any person who acquires the term of any such lease or any agreement therefor in the
course of any enforcement of the Security Interest or in the course of any realization upon the
Collateral or any part thereof.

Section 2.3, Attachment: The Debtor and Secured Party confirm that they have not postponed
or agreed to postpone the time for attachment of the Security Inierest and thal the Debtor has
received Value.

ARTICLE 3 - REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 3.1. Represenlations and Warranties: The Dcbtor represents and warrants that the
Collateral is owned by the Debtor with good and marketable title thereto, fice and clear of any
assipnments, executicns, morigages, charges, hypothecations, pledges, security interests, licos,
demands, adverse claims and any other encumbrances whatsoever.

Section 3.2, Covenants: The Debtor covenants and agrees with the Secured Perty that so long
ay any of the Indebtedness remains outstanding:
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(a) the Debtor will at all tiines maintain its corporate existence;

(b)  the Debtor shall diligently maintain and operate the Collateral and shall conduct
its operntions in a reasonable and prudent manner 50 as to maintain, preserve and protect the

Collateral;

() the Debtor will pay all taxes, raies, levies, government féés ind. diies. levied,
assessed or imposed in respect of the Collateral or &gy part thercof; as’ nnd_ when ll:c same,
become due and peyeble, and shall forthwith -upon request ‘by-{he. Seoured Patly defiver-such
evidence as may satisfy the Secured Party that sugh iaxes, rates, 16viés, feos and-dues have been:

paid;

(d) the Debtor will at all times repair and keep in good order and condijtion any part
or parts of the Collateral that constitutes tangible personal property, and renew and replace all
and any of the same which may become unrepairable or destroyed;

{e) the Debtor will insure, af its own expense, on a replacement cost basis, all items
of Collateral for which insurance coverage is purchasable, at all times during which any
Indebtedness exists, with insurers and pursvant to policies approved by the Secured Party, for
such rsks and perils as a reasonable owner of similar CoHateral would consider prudent and for
such other insurable risks and perils as the Secured Party may from time to time consider
advisable or desirable and in respect of which insurancc coverape may be available. All
cancellation clauses in such policies are to provide for at least thirty (30} days' prior notice of
such eancellation 1o the Secured Party;

(f_) the Debtor shnll d 13

I 19 At 'Sccmcd Puny ongmal or.c ccruﬁcd Lruc copxcs of: alI

Secured Party a renewal receipt, ‘binder-or: ncw pollcy mplacmg ‘stich eXpiting: insurarice: polloy,"
or otherwise satisfy the Secured Party that such insurance has been renewed;

() the Debtor shall cause all proceeds payable under all policies of insvrance
required to be maintained by the Debtor hereunder to be made payable to the Secured Party, as
its interest may appear, and shall otherwise deal with such policies in such mamner so as to
enable all proceeds payable thereunder to be collected by the Secored Party from the insurer. The
Secured Party may elect to have such insurance money applied in the reinstatement of the
relevant Collateral or towards repayrment of the Indebtedness whether then due or not;

) the Debtor shell not create, grant, assume or otherwise permit to exist any
assignment, execution, mortgape, charge, hypothec, pledge, lien, security interest or other
encumbrance upon the Coilateral or any part thereof or the Debtor's interest therein that ranks or
is capable of being enforced in priority to or pari passu with the Security Interest;

] the Debtor will from time to time at the request of the Secured Party and at the
expense of the Debtor, make and do ail such acls end things and execute end deliver all such
instruments, security agreements and other writings and assurances as may be necessary or
desirable or recommended by counsel to the Sccured Party with respect to this Agreement or the
Collateral or in order to perfect, keep perfected, maintain and preserve the Security Interest;

G) the Debtor will pey or reimburse the Secured Party upon demand for all Expenses
together with interest thereon from the date of payment by the Secured Party until paid in full to
the Secured Party by the Debtor at the highest rate of interest payable under the Loan
Documents, caleulated and compounded monthly before and after demand, maturity, dc[ault and
judgment, together with interest on overdue interest at the same rate; and

(k) the Debtor shall not transfer, convey, scll, sublease, agsign or otherwise deal with
or part with possession of the Collateral or any part thereof.

ARTICLE 4 - EVENTS OF DEFAULT AND REMEDIES

Section 4.1. Events of Default: The Debtor shall be in default hereunder upon the occurrence of
any onc or more of the following events (which shall collectively be called "Events of Default"
and individually an "Event of Default"):
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(@)  if the Debtor is in default under or pursuani to, or otherwise fails to perform,
fulfill or satisfy any covenant, obligation or condition set out in, or upon the occurrence of an
event described as an “Event of Default" or a "Default" in this Apgresment, the Letter of
Commitment or any of the Loan Documents; and

{b)  if the Debtor or any guarantor or covenantor of the Indebtedoess or any part
thereof corumits an act of bankruptey or becomes insolvent or has a receiver or receiver and
manager appointed for it or over any of its assets or if any creditor takes possession of any of its
assets or if any execution, disiress or other like process is levied or enforced upon the Collateral
or any part thereof or if any compromise or arrangement with creditors is made by any of them.

Section 4.2. Remedies Upon Default: Upon the occurrence of an Event of Defauli the full
amount of the Indebtedness shall, at the option of the Secured Party, become due and payable
whereupon the Security Interest shall immediately be enforeeable by the Secured Party, and the
Secured Party shall have, in addition 1o all other rights, powers and remedies available at law and
in equity, the following rights, powers and reinedies:

() the Secured Party may immediately sue for the Indebtedness;

b) the Sccured Party may appoint and reappoint by instrument in writing, or institute
proceedings in any court of competent jurisdietion for the appointment or reappointment of, any
person (including the Secured Parly) or persons to be o receiver or receiver and manager
{collectively called a "Receiver") of all or any part of the Collateral. The Secured Party may
retnove or 1eplace the Receiver from time fo time, and appoint another person or persons in his
stead or make application to 2 court of competent jurisdiction to do so. Subject to the provisions
of the instrument or court order appointing the Receiver, the Receiver so appointed or replaced
shall have, possess and may exercise all or any part of the rights, powers and remedies of the
Secured Parly (whether conferred upon the Secured Party by this Agreement or otherwise). For
greater certainty, where the Securcd Party is referred to in this Apgreement, the term shall, where
the context permits, include the Receiver so appointed or replaced and the officers, employees,
servants or agents of the Secured Party and the Receiver;

(c) the Secured Party may, without notice, take such steps as it considers necessary or
desirable to obtain possession of all or any part of the Collaterel by any method permitted by
law, and to that end the Debtor agrees:

(i) to deliver possession of the Collateral to the Secured Party forthwith upon
its receipt of a written or verbal demand therefor, at such place or places
specified by the demand; and

(i)  that the Secured Party may, at any time during the day or night, by any
lawful means, enter upon the Lands and Buildings and upon any other
premises where any of the Collateral may be found for the purpose of
renderiny unusable any part of the Collateral which constitutes equipment
or for the purpose of taking possession of and removing the Collateral or
any part-thereof or both;

{d) subject to the Act, the Secured Party may without notice, advertisement, demand
for payment or any other formality {(all of which are hereby waived) do any act or thing to
preserve the Collateral or its value, or seize, collect, realize upon, lease, dispose of, release to
third parties, sell by public or private sale or any other made of disposition as the Secured Party
may consider advisable or otherwise deal with the Collateral or any part thereof in such manner,
for such consideration, upon such terms and conditions and at such fime or times as may, in the
absolute discretion of the Secured Party, seem to it necessary or advisable;

(© subject 1o the Act, the Secured Party may without notice, retain the Collateral or
any part thereof and postpone the sale or &ny other disposition or dealing with thc Collateral or
any part thereof for such period as may, in the absolute discretion of the Secured Party, seem to it
necessatry or advisable;

(3] subject to the Act, the Sectred Party may without notice, elect to retain all or any
part of the Collateral in satisfaction of the Indebteduness or any part thereof;
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®) subject 1o the Act, the Secured Party may purchase all or any part of the Collateral
at any public or private sale, auction, tender or by way of any other mode of disposition;

) the Secured Party may borrow money on the security of the Collateral and create
security inferests in the Collateral, whether or not in priority to the Security Interest, which, in
the absolute discretion of the Secured Party, may impair the Debtor's right io redecm the
Collateral;

(i) the Secured Parly may carry on or concur in the carrying on of all or any part of
the business of the Debtor and may enter upon, occupy and use atl or any of the Buildings and
buildings occupied or used by the Dehtor, or in which the Collateral or any part thereof is situate
for such time as the Secured Party sees fit, free of charge, to the exclusion of the Debtor; and

()] the Secured Party may pay any indebtedness of the Debtor, post any security or
otherwise deal with any other creditors of the Debtor in order to obtain the discharge of any
mortgage, charge, hypethecation, pledge, security interest, lien, claim or other encumbrance (hat
may exist against the Collateral or any part thereof.

Section 4.3. Receiver as Agent: The Receiver shall be the agent of the Debtor for all purposes
except possession of the Collateral only, which possession shall be on behall of and as agent of
the Secured Party and not the Debtor.

Section: 4.4. Risk of Loss: Where all or any part of the Collateral is in the possession of the
Secured Party or the Receiver the risk of loss or damage, whether caused by the negligence of
the Secured Party, the Receiver or otherwise, shall be the sole responsibility and obligation of the
Debtor.

ARTICLE 5 - GENERAL CONTRACT PROVISIONS

Section 5.1. Secured Party not Liable: Neither the Secured Party nor the Receiver shall be
bound to do any one or more of the following:

@ give any notice;

()  make or do any repair, processing or preparation for disposition of the Collateral
{whether commercially reasonable or not);

(c) use reasonable care in the custody or preservation of any of the Collateral in its
possession;

(d)  keep the Coliateral identifiable;

(e)  proceed in a commercially reasonable manner in the collection from debiors of
the Debtor;

(1] exercise any rights, powers and remedies whatsoever including, without
limitation, seize, colleet, realize upon, lease, sell or otherwise dispose of, borrow money on the
security of, release to third parties, obtain possession of, obtain payment for, maintain or
preserve or protect, the Collateral or any part thereof or its value; and

(&) institute proceedings for the purpose of seizing, collecting, realizing upon,
disposing of or obtaining possession of or payment for, the Collateral or any part thereof or for
the purpose of preserving any rights of the Secured Party, the Debtor or any other person, firm or
corporation in respect of same;

nor shall the Secured Party or the Receiver be liable or accountable for doing or
for failing to do any one or more of the foregoing. Notwithstanding Section 4.3.  hereof, the
Debtor shall be liable for all actiouns, causes of action, proceedings, debts, demands, claims,
losses, damages and other liabilities incurred or suffered by the Debtor, the Secured Party or the
Receiver by reason of or on account of any act or failure to act of the Receiver.

Section 5.2. Application of Tunds: All amounts realized from the Collateral upon the
enforcement of the Security Interest shall be applied by the Secured Party or the Receiver fizstly,
to the paymeni of Expenses, secondly, to the payment of such part of the Indebtedness as
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constitutes interest, and thirdly, to thc payment of the balance of the Indchtedness; and any
deficiency shall be and remain payable by tbe Debtor to the Sceured Party. If any surpius
remains after the payments itemized herein, such surplus shall be applied in the manner provided
for in the Act. Notwithstanding tbe foregoing, the Secured Party reserves the right to interplead
or make any appropriate application pursuant to the Trusiee Act {Ontario) or any successor
legislation thereto.

Section 5.3. Performance by Secured Party: If the Debtor fails to perform, fulfill or satisfy any
covenant, obligation or condition herein set out including, without limitation, the payment of
money, the Secured Party may, in its absolute discretion, but without being bound to do so,
perform any such covenant, obligatiou or condition capable of being performed by the Secured
Party. No such performance or payment shall relieve the Debtor from any default under this
Agrecment or any consequence of such default,

Sectign 5.4. Rights, Powers and Rcmedies: Each right, power and remedy of the Secured Party
provided for in this Agrecement or available at [aw or in equity mey be exereised separately from
or in combination with, and is in addition to and not in substitution for, any other right, power
and remedy of the Secured Party however created. Without limiting the generality of the
foregoing, the taking of judgment or judgments by the Secured Party shall not operate as a
merger or affect the right of the Secured Party to interest as provided herein.,

Section 5.5. Waiver; No consent or waiver, express or implied, by the Secured Paity to or of
any breach or default by the Debtor in the performance of its obligations hereunder shall be
deemed or consirued to bc a consenl to or a waiver of any other breach or default in the
performance of the Debtor's obligations hereunder. Failure on the part of the Secured Party to
complain of any act or failure to act of the Debtor or to declare the Debtor in defoult, irrespective
of how long such failure continues, shall not constitute a waiver by the Secured Party of its rights
hereunder.,

Section 5,6. Decalings with Persons: The Secured Party mey grant extensions of time and other
indulgences, take and give up securitics, accept compositions, grant releases and discharges,
release any part of the Collateral to third parties and otherwise deal with the Collateral, the
Debtor, debiors of the Debtor, gnarantors, sureties and others, as the Secured Party may ses fit,
without prejudice to the Secured Party's rights, powers and remediés whatsoever.

Section 5.7. Notices: Any notice or demand which may or is requized to be given pusuant to
this Agreement shall be in writing and shall be sufficiently given or made if served personally or
by telefax upon the party for whom it is intended, or (except in the case of an actual or pending
disruption of postal service) mailed by registered mail, in the case of the Debtor, addressed to it
at any address for service provided by the Debtor te the Secured Party under any of the Loan
Documents and in the case of the Secured Party, addressed 1o it at the address for service of the
Secured Party set out in any mortgage held by the Secured Party in comnection with the
Indebtedness. The date of receipt of such notice or demand, if served personally or by telefax,
shall be deemed to be the date of the delivery thereof, or if mailed as aforesaid, the fourth
business day following the date of mailing. For the purposes hereof, personal service on the
Debtor shall be effectively given by delivery to any officer, director or employes of the Debtor.
The Secured Party or the Debtor may, from time to time, change its address or stipulate another
address from the address described in this Agreement by giving notice in the manner provided in
this section.

Section 5.8. Successors and Assigns: This Agreement and cach of the covenants, warranties and
representations herein set out shalt cnue to the benefit of the successors and assigns of the
Secured Party and be binding upon the successors and permitted assigns of the Debtor.

Section 5.9. Survival: All covenants, undertakings, sgrecments, representations and wanmanties
mede by the Debtor in this Agrecment shall survive the execution and delivery of this Agrecment
and shall continue in full force and effict until the Indebiedness is paid in Full. All
representations and warranties made by the Debtor herein shall be deemed to have been refied
upon by the Secured Party. '

Sectioin 5.10. Dntire Agreement: This Agreement consiitutes the enlire agreeent belween Lhe
Debifor and the Secured Party relating to the Security Interest and may not e amended in any
manner except by writlen instrument sipned by both of them.
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Section 5.11. Applicable Law: This Agreement shall be govemned by and coustrued in
accordance with (he laws of the Province of Manitoba.

Section 5.12. Time of the Essence: Time is and shall continue to be of the essence of this
Agreement.

Section 5.13. Headings: The insertion of headings in this Agreement is for the convenience of
reference only and shall not affect the construction or interpretalion of this Agreement.

Section 5.14. Number and Gender: All nouns and personal pronouns relating thereto shall be
read and construed as the number and gender may require and the verb shall be read and
construed as agreeing with the noun and pronoun.

Section 5.15. Acknowledgement: The Debtor acknowledges receipt of a duplicale executed copy
of this Agreement.

{NITOBA LTD.

55448124 M.

Per: . £

Namd7 Ryt E56un

Titlgt" Serctary, .

Per:. et

Wame: Susannah C. Simes
- Title:  Presdident

‘We have authority to bind the Corporation.
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SCHEDULL “A®

LAND BESCRIPTION

LOTS 42 TO 47, BLOCK 3, PLAN 775 WLTO
TN RL 65 PARISH OF ST. JAMES
TITLE NUMBER 2291534/1

SP LOT 28 PLAN 33661 WLTO
IN RL 63 TO 65 PARISH OF ST. JAMES
TITLE NUMBER 2291538/1

Municipal Address: 519 Burnell Street, Winnipeg, Manitoba

TORONTO 50581-12 10247181



This is Exhibit “K” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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PERSONAL PROPERTY SECURITY NOTICE rorm 25.1

1. APPIICANTIS) (full legal name and address for service)

CAMERON STEPHENS FINANCIAL CORPORATION .
25 Adelaide Street East, Suite 600
Toronto ON M5C 3A1

] see schedufeD
2. APPLY BY VIRTUE OF a security interest under Section 49 of The Personal Properly Securily Actin:
0] Growing crops [x] Fixtures  — ] Paymenis under a lease
Pursuant to a securily agreement
[x] registered in PPSR as No 201504632601 - or  [not registered in PPSR
[ which interest expires on 2035-03.19_ . or [ Jwhichinterest does not expire
Attaching the interest of:
the registered owner as debtor; e -
' . , as debtor
(indicate relationship with registered awner)
3. LAND DESCRIPTION
Lots 42 {o 47, Block 3, Plan 775 WLTQ.
in RL 65 Parish of St, James
titte No, 2291534/1
SP Lot 28 Plan 33661 WLTO
In RL 83 to 65 Parish of St. James
titte No. 22915381 Ve
’ AFFECTED TITLE NO(8) 22815341 and 225153811 e e see scheduleD b
4. CURRENT REGISTERED-QWNER(S) ~ e ;
5448124 MANITOBA LTD. ) N
902-388 Partage Avenue -
Winnipeg, Manitcha R3G 0C8
o , ses soheduid] | |
5. EVIDENGEOF APPLICANT(S) - T
' 4. Thatlam of the age of majority and have personal knowledge of the facts stated herein.
CAMERON STEPHENS FINANCJAL CORPORATION
by its Salicitor and Agent, Jonathan L. Galdenberg -
2015/04/27 -

“date (YYYYiwaios

RAME 6f applicait

f
.............................................. e YV YYD

see schedulel:]

5. IMPORTANT NOTICES

By virflue of section 194 of The Real Property Act, any slatement set oul in Ihis document and signed by the parly making the
statement has the same effect and vakdity as an oath, affidavit; affirmation or statutory decfaration given pursuant to The Manitoba

Evidence Act.
SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE, In lhis document ‘7" or *me" is to be read ae including all
applicants whether individual or corporate. .

INSTRUMENT PRESENTED FOR REGISTRATION BY {include address, postal code, contact person and pione
number)

Jonathan Goldenberg, D'Arcy & Deacon LLP
2200 One Lombard Place, Winnipeg, MB R3B 0X7  204-825-5371

e 107081~ A
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)

SEE ATTACHED LETTER/FAX/ADDITIONAL EVIDENCE FOR BOX(ES)

Page 74 of 435

Set for acceplance

Examlned by:

Fees checked

LD TS DRIGE
APR 28

ONINHEPEG S

Fea ’ . . EE .

Fee adjustment

D Extra Fee D Refund

e
A
-

Registration No,




This is Exhibit “L” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R, FREEMAN
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ASSIGNMENT OF INSURANCE POLICIES

TO: Cameron Stephens Financial Corporation (the “Lender”)
AND TO: Intact Insurance Company
AND TO: BFL CANADA Insurance Broker Services Inc.

RE: Loan to 5448124 Manitoba Ltd. (the “Borrower”) by the Lender
' Collaterally secured by a first mortgage given on the security of the property
municipally known as 519 Bumell Street, Winnipeg, Manitoba (the “Property™)
Loan Ref. # 3366-§1

KNOW ALL MEN BY THESE PRESENTS that in consideration of the sum of one dollar and
other good and valuable consideration, the receipt whereof is hereby acknowledged, all sums of
money which may become payabie to the undersigned (the “Assignor”) are hereby transferred,
assigned, and set over to CAMERON STEPHENS FINANCIAL CORPORATION (together
with any successor lender and its assigns, “Lender”), together with all of the Assignor’s right,
title and interest in any present or future insurance policies (the “Insurance Policies”) with
respect to the Property, including without limitation, the insurance policies described on
Schedule “A”™ attached hereto (as amended, supplemented or otherwise modified from time to
time). The Insurance Policies shall include, without limitation, any proceeds from the Insurance
Policies and all benefits to be derived therefrom or included therein, and all documents and
papers evidencing or relating to such Insurance Policies.

The subject insurance company is hereby notified of the foregoing transfer and assignment.

IN WITNESS WHEREOF the Assignor has executed this agreement as of the 30 day of
O O . 2015,

5448124 MANITOBA LTD.

Per: %;"‘"—

Name: Susarinah Simes
Title: President

I have authority to bind the Corporation,
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SCHEDULE “A”

POLICY NO. ISSUED BY COVERING

500210491 Intact Insurance Building
Company Contents of Every Description
Rents
Boiler & Machinery
Commercial General Liability

TORDONTO 50581-12 1025005v1



This is Exhibit “M” referred to in the Affidavit of David Minor
sworn September 25, 2015

—_—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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GINAKES LAW OFFICE 0J 666 Leila Avenue

TO:
AND TO:

Dear Sirs:

Re:

Winnipeg, Manitoba R2V 3N7
Telephone: (204) 942-0396
Facsimile: (204) 942-0397
pginakes@dbglawyers.com

April 27,2015

CAMERON STEPHENS FINANCIAL CORPORATION

DICKINSON WRIGHT LLP
Barristers and Solicitors

199 Bay Street

Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto ON M5L 1G4

Cameron Stephens Financial Corporation ("CSFC”) financing of
5448124 Manitobha Lid. - $9,425,000.00 (the "Loan”)

on the securily of the property municipally known as 519 Burnell Street,
Winnipeg, Manitoba (the "Property") pursuant to the terms of the
commitment letter entered into between CSFC, as Lender, and 5448124
Manitoba Ltd., as Borrower (the “Commitment Letter”) (the
“Transaction®)

We are counsel to 5448124 Manitoba L_td. (the “Corporation”) in connection with the
Documents delivered in connection with the Transaction:

(a)

(b)
(c)
(d)

Mortgage of Land executed by the Corporation in favour of CSFGC with
respect to the Property;

General Security Agreement from the Corporation in favour of CSFC;
Environmenta!l Indemnity Agreement in favour of CSFC; and

General Assignment of Rents and Leases.

(all of the above are collectively referred to as the “Documents”™).

For the purposes of the opinions herein provided, we have also examined the following
books, records, documents and reports:
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{1) Articles of Incorporation and the By-laws of the Corporation and all amendments
thereto;

(2}  Resolutions of the Board of Directors of the Corporation as we consider
necessary; and

(3)  Such other records and documents as we consider necessary for the purposes of
rendering the opinions expressed herein.

We have made such investigations and examined originals or copies, certified or
otherwise of such documents, corporate records and other instruments as we have
considered necessary ot advisable for the purposes of giving these opinions. We have
refied on cerificates of appropriate public officials and corporate officers of the
Corporation with respect to the accuracy of the statements therein contained.

ASSUMPTIONS

In rendering the opinions expressed herein, we have:

1. Assumed the legal capacity of all natural persons executing the Documents and
the genuineness of all signatures; and -
2, Assumed the authenticity of all documents submitted to us as originals, and the

conformity with the originals of all documents submitted fo us as certified, conformed or
photostatic copies of original documents.

As to various questions of fact material to the opinions rendered herein, we confirm that
we have been instructed to rely exclusively, without making independent investigation,
upon a Certificate of Officer of the Corporation dated March 30, 2015.

We have not undertaken any independent investigation to determine the existence or
absence of facts, and no inference as to our knowledge of the existence or absence of
such facts should be drawn from the fact of our representation of the Corporation.

We have obtained a cerlificate of status dated April 24, 2015, issued by
Entrepreneurship Manitoba, Companies Office in respect of the Corporation to establish
the subsistence of the Corporation.

OPINIONS

Based and relying upon the foregoing and subject to the gualifications listed in the
attached Schedule “A”, we are of the opinion that, on the date hereof;

1. The Corporation Is incorporated under the laws of Manitoba and has not been
dissolved; .
2. The Corporation has the corporate power to enter into, execute and deliver the

Documents and to perform its obligations thereunder;
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3. all necessary corporate action has been taken by the Corporation to authorize
the execution and delivery by the Corporation of the Documents to which it is a party
and each of the Documents has been duly authorized, executed and delivered by the
Corporation;

4, To the best of our knowledge, neither the creation, execution or delivery by the
Corporation of the Documents, nor the performance by the Corporation of its obligations
thereunder, conflicts with or results in a breach of any of the terms, conditions or
provisions of, or consfitutes a default under the constating documents of the
Corporation, its by-laws or any unanimous shareholders’ agreement; and

5. Each of the Documents is a legal, valid and binding obligation of the Corporation,
enforceable against if in accordance with its terms.

This opinion letter is limited to matters governed by the laws of the Province of Manitoba
and the laws of Canada applicable therein.

This opinion letter and the opinions expressed herein are exclusively for use by the
addressees hereof In connection with the transactions contemplated herein, and these
opinions may only be relied upon by the addressees hereto (collectively, the
"Addressees”) in connection with the Documents. These opinions may not be relied
upon in any manner by any person except for the Addressees, These opinions may not
be disclosed, quoted from, filed with a governmental agency or otherwise referred to
without our prior written consent.

Yours very truly,

GINAKES LAW OFFICE

Persd

PETER GINAKES
PGijc
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SCHEDULE “A” QUALIFICATIONS AND LIMITATIONS

Our opinions expressed in this letter are also subject to the following qualifications and
limitations:

(a)  No opinion is given as to the title or ownership of the Corporation to any real or
personal property or as to the priority of any mortgage, assignment, charge or
security interest provided for in any of the Documents;

(a) The legality, validity, binding effect and enforceability of the Documents are
subject to and may be limited by applicable bankruptcy, reorganization,
liquidation, moratorium, winding-up, insoivency, arrangement, fraudulent
preference and conveyance, assignment and preference and other similar laws
of general application affecting the enforcement of creditors’ rights generally;

(b) We have assumed the inherent validity and enforceability of the Documents
against borrowers generally, and the opinions expressed in this letter are
qualified to the extent that any provision of any Document would not be valid or
enforceable against borrowers generally;

{c) in as much as registration in respect of the Documents is being attended to by
the Lender's counsel, we express no opinicn in respect of the registralion of the
Documents;

(d) A court may (i) exercise discretion in the granting of equitable remedies such as
specific perfarmance and injunction, (ii) limit the availability of a remedy under
certain circumstances where another remedy has been elected, (i) stay
proceedings before the court or stay execution of judgments or grant relief from
forfeiture, (iv) relieve the parties from penalties or consequences of default
(particularly if the default is minor or non-substantive), and (v) decline to enforce
any provision in the Documents which purports to stipulate or limit the level of
damages to which a party is entitied;

(e) The enforceability of the Documents may be limited by general principles of law
and equity relating to the conduct of the parties thereto prior to execution of or in
the administration or performance of the Documents, including, without limitation,
(i) undue influence, unconscionabilily, duress, misrepresentation and deceit, (ii)
estoppel and waiver, (iii) laches, reasonahleness and good faith in the exercise
of discretlonary powers; and (iv) the course of conduct of the parties;

(f) A court may decline to hear an action, including without limitation, if it is not the
proper forum to hear the action or if concurrent proceedings are being brought
elsewhqre;

(@)  The Currency Act (R.S.C. 1985, c. C-52) precludes a court in Canada from giving
judgment in any currency other than Canadian currency and such judgment may
be based on a rate of exchange on a day other than the day of payment of such
judgment;
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(h) A court may deciine to accept the factual and legal determinations of a party
notwithstanding that a contract ar instrument provides that the determinations of
that party shall be conclusive;

6} Wae express no opinion as to the enforceability of, nor as to the manner in which
a court would interpret and apply any provision which:

(i) Refers to, incorporates by reference or requires compliance with, any law,
statute, rule or regulation of any jurisdiction other than the Province of
Manitoba; and

(i) Incorporates provisions of any document governed by the laws of any
jurisdiction other than the Province of Manitoba;

)] No opinion is given as to the enforceability of any term providing for the
severance of fllegal or unenforceable provisions from the remaining provisions of
an agreement since such a provision may only be enforced in the discretion of a
court;

(k) We express no opinion as to the enforceability of any provision(s) of the

- Documents which require the Corporation to pay or indemnify any party for costs

and expenseas in connection with judicial proceedings since the recoverability of

such costs and expenses are in the discretion of the court and the court has the
discretion to determine by whom and to what extent these costs shall be paid;

{)] We express no opinion as to the enforceability of any provision that states that
modifications, amendments or waivers are not binding unless in writing;

{(m) We express no opinion as to the enforceability of any provision (i) exculpating
any party from liability in respect of acts or omissions that may be iliegal,
fraudulent or involve willful misconduct or gross negligence, or (i) which limits
rights of set-off otherwise than in accordance with applicable law;

(n) A court may decline to enforce rights of indemnification or contribution to the
extent that they directly or indirectly relate to liabilities impesed by law on any
indemnified party for which it would be contrary to public policy to require
indemnification by the indemnified party or which relate to liabllities for non-
Canadian taxes;

(o) The effectiveness of terms exculpating a party from a liability or duty otherwise
owed by it to another may be limited by law;

{p) We express no opinion as to the enforceability of any provision of a Document
that is inconsistent with any provision of any other Document except, where that
inconsistency is addressed by a paramountcy clause, and the paramountcy
clause would itself be enforceable;
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(q)  We express no apinion as to compiiance with the Personal information Protection
and Electronic Documents Act (8.C. 2000, c. 5} or any other privacy laws with
respect to any provision in the Documents which purport to grant to any party
access to books, correspondence, records or other information of the
Corporation;

(] No opinion is expressed as to the enforceability of any provision(s) in the
Documents which purport to bind or affect, or confer a benefit upon, persons who
are not a party to the Documents;

(s) No opinion is expressed as fo the enforceability of any provision(s) in the
Deocuments which purport fo waive or affect any rights to notices or purport to
prevent a defence or counterclaim;

{t) No opinion is expressed as to the enforceabllity of any provision{(s) in the
Documents for service of legal process by any means other than personal
service;

{(u) No opinion is expressed as to the enforceability of any provision{(s) in the
Documents which states that any failure to exercise, or any delay in exercising,
any right or remedy shall not operate as a waiver thereof;

(v) A waiver of a provision of law may not be effective;

{(w) A power of attarney which is expressed to be irrevocable may not be enforceable
as such unless the court considers it to be coupled with a proprietary interest;

(X}  No opinion is expressed as to any factor such as: financial capaclty; the exercise
of or refusal to exercise discretion by a court or the continued existence of any
party which may make such obligation, act, agreement or instrument
unenforceable in fact;

(y) A court may decline to enforce rights of indemnity and contribution under any of
the Documents to the extent that they are found to be contrary to public policy;

(z}  Notwithstanding any conclusive evidence provision of any of the Documents, any
certificate or determination provided under any Documents may be subject to
challenge in a court on the grounds of fraud, coilusion, mistake on the face of the
certificate, or mistake on the basis that the certificate differed in a material
respect from the certificate contempiated in such a provision;

(aa) The enforceability of the Documents is subject to the limitations contained in The
Limitation of Actions Act, (C.C.S.M. c. L150), and we express no opinion as to
whether a court may find any provision of the Documents to be unenforceable as
an attempt to vary or exclude a limitation period under that Act in a manner that
is not permitted by that Act. The failure to exercise a right of action under any of
the Documents within generally applicable limitation periods may act as a bar to
the enforcement of those rights at any time thereafter and the enforceability of
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any provision of the Documents which purports fo impese a specific redemption
perlod is subject to the discretion of the court;

(bb) Whenever an obligation, act, agreement or instrument is expressed to be "legal,
valid and blndlng" “enforceable”, “legally binding”, or words of like effect, we are
expressing no opinion as to any factors such as financial capacity, title to assets
or continued existence of the parties which may make such obligation, act,
agreement or instrument unenforceable in fact;

(cc) We express no opinion as to any provision in the Documents pursuant to which
the parties have agreed to submit any disputes arising out of the Documents to
the exciusive jurisdiction of the courts of a specific jurisdiction;

(dd) A court might not allow the Lender to exercise rights to accelerate the
performance of obligations or otherwise seek the enforcement of the Documents
based upon the occurrence of a default deemed immaterial;

(ee) Any provision that provides for interest to be paid at a higher rate after than
hefore default, that provides for a forfeiture of a deposit or any other property or
that provides for a particular calculation of damages upon breach may not be
enforceable if it is interpreted by a court to be"a penalty or if the court determines
that relief from forfeiture is appropriate;

(ff)  The Lender may be required to give the Corporation a reasonable time fo repay
following a demand for payment prior fo taking any action to enforce right of
repayment or before exercising any of the rights and remedies expressed to be
exercisable by the Lender in any of the Documents;

(gg) The Personal Properly Securify Act (C.C.8.M. c. P35) (the "PPSA") and other
laws of general application to creditors impose certain obligations on secured
creditors which cannot be varied by contract. The legisiation, as applicable, may
also affect the enforcement of certain rights and remedies under the Documents
to the extent that these rights and remedies are inconsistent with or contrary to
the legislation;

(hh) The provisions for the payment of interest in any of the Documents may not be
enforceable if those provisions provide for the receipt of interest by the Lender at
a "criminal rate” within the meaning of section 347 of the Criminal Code (R.S.C
1885, ¢. C-46);

(i) A receiver, manager or receiver-manager appointed pursuant to the applicable
Documents may, for certain purposes, be treated as agent for the Lender and not
solely as agent for the Corporation {(and the Lender may not be deemed to be
acting as the agent and attorney of such Corporation in making such
appointment) notwithstanding any provision in such Document to the contrary.
We express no opinion as to any provision of any of the Documents which
purports to relieve a party from liability for any acts or omissions of any receiver
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or receiver or manager appointed by it or absolve any receiver or receiver and
manager from liability for its acts or omissions;

{n Any amounts borrowed by a receiver or a receiver and manager appointed by the
Lender and any interest thereon may not be secured by the Documents;

(kk) Interest after judgment may be limited by a court to a rate less than the rate
specified in the Documents;

(I A court may limit the right of a creditor to use force or cause a breach of the
peace in enforcing rights;

{(mm) A sale by a creditor of any property of the Corporation must be commercially
reasonable;

(nn) We express no opinion as to the creation of any security interest in:

)] Property consisting of a receivable, license, approval, privilege, franchise,
permit, lease or agreement (collectively the "Special Property”) to the
extent that the terms of the Special Property or any applicable law prohibit
the assigniment or require, as a condition of assignability, a- cansent,
approval, or other authorization or registration which has not been made
or given;

(ii) Federal crown debts to the extent the Financial Admihistration Act (R.5.C.
1988, c. F-11) has not been complied with;

(o0) We have taken no steps to provide the notices or to obtain the acknowledgments
prescribed in part VIl of the said Financial Administration Act relating to the
assignment of federal crown debts. An assignment of federal Crown debts which
does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown, Consequently, the Lender would not have a
valid Interest in federal Crown dehts unless that Act is complied with.

{pp) We express no opinion as to any licences, permits or approvals that may be
required in connection with the enforcement of the security interests created by
or pursuant to the Documents, whether such enforcement involves the operation
of the business of the Corporation or a sale, transfer or disposition of the assets
of the Corporation;

(gg) We express no opinion as to any security interest purported to be created by the
Documents in any of the circumstances described in the PPSA in respect of
which that statute is stated to have no application including, without limitation, an
assignment of an insurance policy. We have not given notice of any such
assignment to any broker or insurer under any policy of insurance held by the
Corporation;
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(rr}  We express no opinion regarding any security interest created by or pursuant to
the Documents with respect to any collateral {hat Is transformed in such a way
that it is not identifiable or traceable, or any proceeds of collateral that are not
identifiable or traceable;

(ss) Notwithstanding that the security interests created by the Documents has been
perfected by registration under the PPSA:

(i} Such security interest in investment property, instruments, chattel paper,
documents of title or money, as those terms are respectively defined in the
PPSA, will be defeated by certain claimants obtaining control of that
property in the circumstances described in the PPSA and The Securities
Transfer Act, (S.M. 2008, c.14}, or cbtaining possession in the
circumstances described in the Bills of Exchange Act (R.S.C. 1885, ¢. B-

4}, as applicable;

(i} Such security interest in goods (as defined in the PPSA}) will be defeated
by certain claimants to whom the Corporation sells or leases those goods
in the ordinary course of business in the circumstances described in the
PPSA;

(tt}y  We express no opinion as to the enforceability of any pravision of the Documents
which may be characterized by a court as an unenforceable penalty and not as a
genuine pre-estimate of damage,

(uy)  We express no opinion as to the enforceability of any non-competition covenant
that may be found in the Documents;

(vw) We express no opinion as to the enforceability of any provision requiring
arbitration (“Arbitration Clause”) found within the Docuiments in all circumstances
since under the Arbitration Act (C.C.S.M. c. A120), a courl of competent
jurisdiction in Manitoba may, in its discretion and upon certain grounds, refuse to
stay judicial proceedings required by or arising in connection with an Arbitration
Clause. in addition, the said Arbitration Act provides that a court may hear an
appeal of an arbitration award on a question of law, or set aside an arbltration
award or declare it invalid, in each case on certain prescribed grounds; and

(ww) We express no opinion as to whether the Documents may be reasonable and fair
to the Corporation in cases where a director or officer of a Corporation is a party
to a material contract with the Corporation, giving rise to a possible conflict of
interests. If a court were to hold that any of the Documents is not reasonable and
fair, such Document may be declared void or voidable.
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Certificate of Status/
Certificat de Status

This is to certify that

Nous certifions parles présentes que

5448124 MANITOBA LTD.

Business Number

Numéro d'entreprise

858693591MC0001
‘incorporated constituée
28 FEBRUARY / FEVRIER 2007
current jurisdiction autorité législative courante

MANITOBA

is registered under The Corporations Act.
According to the information contained on our
records, as of this date, the body corporate is
still in existence.

Dated

24

est enregistrée sous le régime de la Loi sur les
corporations. D'aprés les renseignements que
nous avons, cette personne morale existe
toujours aujourd'hui.

Fait le

APRIL / AVRIL, 2015

Director / Le directeur
The Corporations Act/ Loi sur les corporations




This is Exhibit “N” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and jor the Province of Ontario

JOSHUA R. FREEMAN



The Property Registry

Business Debtor

Search by Business Debtor

Date: 2015-09-18

Time: 2:36:44 PM

Inquiry Number: 10223592178
User ID: Kim McKeever

Acceunt Balance: $10,674.00

2 exact matches were found.

0 similar matches were found.

Business Name: 5448124 Manltoba Ltd.

EXACT MATCHES

Business Debtor Name

No. of Registrations

1, 5448124 MANITOBA LTD,

2

2. 5448124 Manitoba Ltd,

it

1. 5448124 MANITOBA LTD,

1.1 5448124 MANITOBA LTD.:

Registration 201504632801 (2015-03-19 3:32:58 PM)

Registered under

The Personal Property Securlty Act

Expiry Date (YYYY-MM-DD}

2035-03-19

Debtor Address

902-388 PORTAGE AVENUE
WINNIPEG, MB
CANADA R3C 0CB

Secured Parties
(party code, name, address)

CAMERON STEPHENS FINANCIAL CORPORATION

C/O CAMERON STEPHENS MORTGAGE CAPITAL LTD., 25 ADELAIDE
ST. E., SUITE 600

TORONTO, ON

CANADA M5C 3A1

General Collateral Description

*The security interest is taken in all of the debtor's present and
after-acquired persenal property,

1. GENERAL ASSIGNMENT OF RENTS AND LEASES

A GENERAL ASSIGNMENT OF RENTS AND LEASES WHEREBY THE
DEBTOR HAS ASSIGNED TO THE SECURED PARTY ALL RENTS,
ISSUES, PROFITS, INCOME AND REVENUE OF AND FROM THE LAND
HEREINAFTER DESCRIBED NOW DUE OR PAYABLE OR WHICH
SHALL FROM TIME TO TIME AT ANY TIME THEREAFTER BECOME
DUE AND PAYABLE UNDER OR BY VIRTUE OF ANY AND EVERY
DEMISE OR LEASE OR AGREEMENT FOR THE USE OR OCCUPANCY
OF THE LAND HEREINAFTER DESCRIBED OR ANY PART THEREOQF,
WHETHER WRITTEN OR VERBAL OR OF ANY AND EVERY
OCCUPANCY OF SAID LAND OR ANY PART THEREOF NOW EXISTING
OR WHICH SHALL HEREAFTER EXIST AT ANY TEME PRIOR TO DUE
PAYMENT TO THE SECURED PARTY OF ALL PRINCIPAL, INTEREST
AND OTHER MONIES PAYABLE UNDER AND SECURED BY OR TO
BECOME PAYABLE UNDER AND SECURED BY A CERTAIN REAL
PROPERTY MORTGAGE SECURING THE PROPERTY COMMONLY
KNOWN AS 519 BURNELL STREET, WINNIPEG, MANITOBA, AND
LEGALLY DESCRIBED AS -

PARCEL 1-

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST
IAMES

PARCEL 2-

SP LOT 28 PLAN 33661 WLTO IN RL 63 TO 65 PARISH OF 5T, JAMES

OR ANY PART THEREOF, TOGETHER WITH ALL BENEFITS AND
ADVANTAGES TO BE DERIVED FROM ANY AND ALL OF THE RIGHTS

https://www.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp

Page 1 of 4
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AND REMEDIES EXERCISABLE BY THE SECURED PARTY FROM TIME
TO TIME IN RESPECT OF ANY AND EVERY SUCH DEMISE, LEASE,
AGREEMENT OR POSSESSION, AS COLLATERAL SECURITY FOR THE
PAYMENT OF MONEYS FROM TIME TO TIME FALLING DUE UNDER A
MORTGAGE FROM THE DEBTOR IN FAVOUR OF THE SECURED
PARTY IN THE AMOUNT OF $9,425,000.00, SAID ASSIGNMENT TO
BE EFFECTIVE IMMEDIATELY UPCN DEFAULT BY THE DEBTOR
UNDER THE TERMS OF SAID MORTGAGE IN FAVOUR OF THE
SECURED PARTY.

2. SECURITY AGREEMENT

ALL APPLIANCES, FURNISHINGS, FIXTURES, PLANT, MACHINERY,
IMPROVEMENTS AND EQUIPMENT, AND ALL ACCRETIONS THERETO
AND REPLACEMENTS OR SUBSTITUTIONS THEREOF FROM TIME TO
TIME SITUATE AT OR LOCATED UPON THE PROPERTY COMMONLY
KNOWN AS 519 BURNELL STREET, WINNIPEG, MANITOBA AND
LEGALLY DESCRIBED AS-

PARCEL 1-

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST
JAMES

PARCEL 2-

SP LOT 28 PLAN 33661 WLTO IN RL 63 TQ 65 PARISH OF ST, JAMES

INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOQING, THE FOLLOWING-

AlLL HEATING, VENTILATION AND AIR CONDITIONING EQUIPMENT,
ALL FRIDGES, STOVES AND HOT WATER TANKS,

1.2 5448124 MANITOBA LTD.: Registration 201401492602 (2014-01-27 2:23:41 PM)
Registered under The Personal Property Securlty Act

Status Dlischarged

Expiry Date (YYYY-MM-DD) 2017-02-01

902-388 Portage Avenue
Debtor Address Winnipeg, Manitoba
Canada R3C 0C8

FISGARD CAPITAL CORPORATION
c/o 210-2112 West Broadway
Vancouver, BC

Canada V6K 2C8

LANYARD INVESTMENTS INC., as General Partner and on behalf of
LFC BURNEL14LP LIMITED PARTNERSHIP

¢/0 210-2112 West Broadway

Vancouver, BC

Canada VeK 2C8

LFC BURNEL14LP LIMITED PARTNERSHIP
210-2112 West Broadway

Vancouver, BC

Canada V6K 2C8

General Collateral Description||[*The security interest Is taken in all of the debtor's present and
after-acquired personal property.

Secured Parties
(party code, name, address)

1. GENERAL ASSIGNMENT OF RENTS AND LEASES

A General Assignment of Rents and Leases whereby the Debtor has
asslgned to the Secured Party all rents, issues, profits, Income and
revenue of and from the land herelnafter described now due or
payable or which shall from time to time at any time thereafter
become due and payable under or by virtue of any and every
demise or lease or agreement for the use or occupancy of the land
herelnafter described or any part thereof, whether written or verbal
or of any and every occupancy of said lfand or any part thereof now
existing or which shall hereafter exist at any time prior to due
payment to the Secured Party of all pringipal, Interest and other
monies payable under and secured by or to become payable under
and secured by a certaln real property mertgage securing the
property commenly known as 519 Burnell Street, Winnipeg,
Manitoba, and legally described as

PARCEL 1:

https://www.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp 09/18/2015



The Property Registry

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST
JAMES

PARCEL 2:
SP LOT 28 PLAN 33661 WLTO IN RL 63 TO 65 PARISH OF ST JAMES

or any part thereof, together with all benefits and advantages to be
derived from and all of the rights and remedles exercisable by the
Secured Party from time to time in respect of any and every such
demise, lease, agreement or possession, as collateral security for
the payment of moneys from time to time falling due under a
mortgage from the Debtor In favour of the Secured Party In the
amount of $5,800,000.00 dated January 27, 2014 said assignment
to be effective immediately upon default by the Debtor under the
terms of sald mortgage In favour of the Secured Party.

2, SECURITY AGREEMENT

All appliances, furnishings, fixtures, plant, machinery, improvements
and equipment, and all accretions thereto and replacements or
substitutlons thereof from time to time situate at or |located upon
the property commonly known as 519 Burnell Street, Winnipeg,
Manitoha, and legally described as

PARCEL 1:
tOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST
JAMES

PARCEL 2:
SP LOT 28 PLAN 33661 WLTO IN RL 63 TQ 65 PARISH OF ST JAMES
Including, without limiting the generality of the foregoing, the

following

all heating, ventllatlon and alr conditioning equipment, 88 fridges,
88 stoves and 88 hot water tanks.

Change History

Registration Number: 201516437311 (2015-08-28 10:45:38 AM)
Sections Changed: Status

2. 5448124 Manitoba Litd.

2.1 5448124 Manitoba Ltd.: Registration 201401398800 (2014-01-24 2:12:24 PM)

Registered under IThe Persanal Property Security Act

[Expiry Date (YYYY-MM-DD) |[2016-01-15

|Special Notices

“Purchase Money Security Interest

Debtor Address

902-388 Partage Avenue
Winnlpeg, MB
Canada R3C 0C8

Secured Parties
(party code, name, address)

Crossroads-DMD Mortgage Investment Corporation
200, 136-17th Ave NE

Calgary, AB

Canada T

General Collateral Description

A general security agreement from the business debtor to the
secured party wherein the Debtor grants to the Secured party a
continulng, specific and fixed securlty interest In all of the Debtor's
property, assets, rights and undertakings of every nature and kind
now or at any time owned and from time to time situate on orin
any way relating to and required for the operation of the real and
immoveable property located on 519 Burnell Street, Winnipeg MB
(Parcel A: Title 2291534/1 - Lots 42 to 47 Block 3 Plan 775 WLTG In
RL 65 Parish of St, James; and Parcel B: Title 2291538/1 - SP Lot
28 Plan 33661 WLTO In RL 63 to 65 Parish of St, James) Including
but not limited to accounts, books and records, chattel paper,
documents of title, equipment, Instruments, intangibles, Inventory,
money and proceeds.

https://www.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp
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END OF EXACT MATCHES

: Close

https://fwww.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp 09/18/2015



This is Exhibit “O” referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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CSFC and 5448124 Manitoba -
signed Closing Docs

Crossroads-DMD Mortgage Investment Corporation
Payout Statement

5448214 Manifoba Ltd.
(5448214 Manitoba Lid.)
519 Burnell Street
Winnipeg, MB R3G 2B4

Security Detaile F— N RS
Address: - 519 Bumell Sireet o Mortgaga Id: . 143376
Winnipeg, MB R3G 284 Principal Amount: $1,125,700.78
Legal Description: SPLT28 PL 33661 & LT 42-47,B 3, PL 775 Amaortization: 1,800
Prime Plus:
NomlInal Rale: 16.500%
Minlmum Rate: 0.000%
Compound Frequency: Monthly
. Payment Frequaoncy: Monlhly
Tarm: 12
Flrst Payment: $12,810,11
Maturity Dale: Q7-Feb-2016
o Marlgage Payment: £12.810.11
L '
Balance owing as of March 31, 2015 $1,165,468.13
Interest March 31 - April 15 $8,429.69
Penalty (0 Manths interest) $0.00
Discharge fee -, %0.00
Property Taxes Balance $0.00
Total due April 15, 2015 $1,173,897.82
$530.67

Per Diem thereafter

Please be advised that we require five banking days to make changes fo preauthorized payments. Also, note that the principal
assumes ail of borrower's payments.clear borrower's bank account. If you have any quesfions, please contact Maureen

Macdonald {403-201-0425)
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GINAKES LAW OFFICE O 666 Lella Avenue

Winnipeg, Manitoba R2V 3N7

Telephone: (204) 942-0396
Facsimile: (204) 942-0397
pginakes@dbglawyers.com

April 28, 2015
DELIVERED

Crossroads -DMD Mortgage Investment Corporation
200-136 17" Avenue NE

Calgary, Alberta

T2E 1L6

ATTENTION: Mortgage Manaqer_

Dear Sirs:

Re: 5448124 Manitoba [td.
Ref. No. 143376
~ Mortgage - 519 Burnell Street.

Enclosed piease find our trust cheque in the sum of $1,181,327.20, representing the amount
required to liquidate the above noted mortgage loan together with interest to date, which we have
calculated as follows:

Balance due on payout statement

dated April 15, 2015 $1,173,897.82
Interest per diem $530.67 x 14 day 742938
TOTAL: -$1,181.327.20

The enclosed funds are sent to you in trust on the following conditions;
1. That you will provide our office with a registrable Discharges for Morigage
No.4452377/1, Caveat No. 4452378/1 and PPSN No. 4452379/1, together with a
Release of Interest in any, all fire insurance policies on the property and any
registrations that you have in the Personal Property Registry.

2. That you will confirm in writing that the enclosed funds represent payment in full of
the mortgage loan and that there are no further sums outstanding in that regard.

Please apply that portion of the funds provided towards the unused portion of the prepayment
privilege cf the morigage and reduce any penaity payable accordingly.

Yours truly,
GINAKES LAW OFFICE
per:

PETER GINAKES
PGfjc
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CSFC and 5448124 Manitoba -
signed Closing Docs Foge 359 of 435

DISCHARGE rorm 7.1 (May 24, 2013]

1. REGISTERED INTEREST HOLDER(S)
Crossroads-DMD Mortgage Investment Corporation
200, 136 — 17 Avenue NE, Calgary, AB TZE 1L6

see schedule D )

7. INSTRUMENT BEING DISCHARGED

=] Morigage [ Caveat O Other {specify):
“hdcamedt No. 4452377/1 {one instrument per.discharge)

3. " TYPE OF DISCHARGE fselect only one}

FULL DISCHARGE — Fully discharge the above instrument from all affected [ands and titles.

|___] PARTIAL DISCHARGE AS TO ENTIRE TITLE(S} — Discharge the above instrument from all of the lands in the followlng title{s)
(inciude only title numbersk:

D PARTIAL DISCHARGE AS TO SPECIFIC LANDS — Discharge the abaove Instrument from the fallowing describeg land {fnclude
both the fego! description of the fand and thelr title numbers):

1. i e . - . _see schedule D :
‘"4, SIGNATURE OF REGISTERED INTEREST HOLDER(S) T - ' SR

1. [hereby discharge the above Instrument as set out above. ;
2. Yagree and acknowledge that by executing this discharge | am refeasing any interest that the above instrument either created or °

gave notice of in the lands set outabove,
(strike aut Indppropriate statements and sign below:)

3.  All maney due or to grow due on same has baen pald.
4,  AMimonies-ducosto-prow-dus-onsamehwe-notbeenpaid:
5. This instrument has not been assigned. .
G. TFhisInstrumenthas-becn-essignedras-follows: . L
Particulars: | am an employee of the Cogparatlon and have autherity to! hi J:
Crassraads-DNVID Mortgage Investment Corporation :

Enatace et AWWIMMIDU)
" witness signature " ‘name o signature "date (YVYY/MM/DD)

Privs to signing and witnessing this document, plecse carefully review the notices in Box 5.
It the witness is not a [awyer practicing In the provincefterritory where thls document Is signed {or either
a notary public or a practicng Jawyer If signad in 8.C. or Quebet), an Affidsvit of Witness will be
required, [f this document Is signed outside of Canada, please review secklion 72.9 of The Reol Praparty
- Act.

5. IMPORTANT NOTICES
NOTICE TO WITNESSES: By signing as witness you confirm that the person whose signature You witnessed:
1. s elther personally known to you, or that fheir identlty has been proven to you.

AND

2. Thatthey have ucknow[adgud toyduhatthay:

(a} arethe person namid-n th. Ins\rurn ru_-

{b} haveattalned the age of majority b Padpifoba; and

{c} are suthofized 1o exacute this Instrurment.
The Real Property Act [fmits the amount that can be charged for preparing and reglstering a discharge, The maximum amount that a person may
charpe for preparing and segistering a discharge is $100 plus the amount patd under The Real property Act For the registration of the discharge and
for ene search of each title affected by the Interest balng discharged.
By virtue of section 194 of The fAeal Property Act, any stotement set out in this document and signed by the party making the starement has the
same effect and validity as an oath, affidavly, affirmation or statutory declaration given pursuant to The Manftaba Evidence Act.
SINGULAR #MCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document *I” or *roe” is to be read 23 Inciuding alf repistered Interest
holders whether individual or cofporate.
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— . ‘
6. INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal code, contaet parson and phone number)

PETER GINAKES Mo PR Gaagkes
Darrister ond Soljeitor %\L\{ o, 204 adl 029
666 Leila Avouue LD Qo W0 1Y
Winnipeg, Manitoba RIY 3NT Fig 130, 3\S- AN
7.7 AFFIDAVIT OF WITNESS i ; i
,__BRANDI STalgeg ofthe _(LLTY leity/town, eteyof _ (T L GARY in the
’?Qc; NN E {province/state, etc.} oF QL%F\’('\"(-\ make an oath and say/ hereby affirm that:

1. lwas personally present and did ses Grg«p:& SN YASETDoen s the registered Interast holder, sign this -
discharge atihe {‘ 4o - {clty/lown, etc.) of _{ !ng&fﬂ Inthe: EEQ\HNL1~

(provincefstate, ele.) of _ AL e @ores,

2. I personaliy know the person whose signature | withessed

3, Thé person whose signature | witnessed acknowledged to me that they
{a) are the persen named in the attached Instrument;
(B} have attained the age of majority; and
{c) were authorkzed to cxecute the instrumant.,

SWORN/AFFIRMED before ma at the, !! TN . _of

i; R- ('\ . 'lhisg_day,of
pr{m( ; &e\‘:. ?-

" signature ¥

~slgnatre ]

Tha Provi
d|
b i

Ndme, address and telephone number frequire

b E:%F‘.i i
a SUNE 265, 125 - 471 AVE. NE.
CAL-.m ¢ &{FERTA
19¢ 116

A Notary Public fn and for the Province of Manitoba
or, - .

R A Comm{ssioner. for Oaths in and for the Province of Manltoba
My carmmission eXplras:

or
Other person authorized to take affldavits under The Monltobo Evidence Act (specify):

SEE ATTACHED LETTER/FAX/ADDITIONAL EVIDENCE FOR BOX{ES)

Fee

Set for acceptance

— Fee adjustment
Examined by: i I__—] I:[
. Extra Fee Refund

Fees checked Reglstration No.

., ] | /
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DISCHARGE rorm 7.1 (May 24,2013}

1,

REGISTERED INTEREST HOLDER(S)
Crassroads-DMD Morgage Investment Corporation i
200, 13617 Avenue NE, Calgary, AB T2E 1L6

see schedule D i

INSTRUMENT BEING DISCHARGED

) Mortgage (] Caveat &) Other (specify):
{nstrument No. 4452376/1 . . . :{one instrument per dischariie)

TYPE OF DISCHARGE (select only one}
[’a FULL DISCHARGE — Fully discharge the above Instrument from all affected [ands and titles.

[:l PARTIAL DISCHARGE AS TO ENTIRE TITLE{S) — Discharge the above instrument from alf of the lands in the following title(s)
{include anly title numbers}):

D PARTIAL DISCHARGE AS TO SPECIFIC LANDS — Discharge the above instrument from the following described lsnd (incude.
both the legal description of the land and their title numbers):

see schedule D

SIGNATURE OF REGISTERED INTEREST HOLDER(S)

| hereby discharge the above instrutment as set out above,
1 agree and acknowledge that by executing this discharge | am releasing any interest that the ahove Instrument elther created or

gave notice of In the lands set out above.

Ll o

{strike out inappropriote stetements and sign befc;w:)

3. Al money due or to grow due on same has been paid.
4.  Albmeniesduc-orte-grow-due-ansamehave-notheenpald:

5. This Instrument has not been assigned. N B
6

Thisinsteument harbeen-assipned;esfollows: .
Partlculars: | am an employee of the Corporation and have authority to bind same, EFE

Crossroads-DVD Mortgage Investment Corporation
Per

U S RSB SR RSN ity P
‘witness signature name T L signntute /-
witness signature ’ name signatura’ ~  © © 77 date (YYYY/MM/DD}

Pripr to signing ond witnessing this document, please carafully review the notices fn Box 5.
IF the witness is not a lawyer practicing [n the provincefterdtory where this document is signed [or either
a notary public or a pracucing lawyer if signed In B.C. or Quekec), an Affidavit of Witness will be
requlred. If this decument s signed cutslde of Canada, please review section 72.9 of The Real Property

Ach

IMPORTANY NOTICES
NOTICE T WHTNESSES: By signing as vitness you canflrin that the persen whose signature you witnessed:

1. |3 elthar personally known to you, or that thelr identty has baen proven to you,

AND

2. That they have acknowledged to you that they;

(a) are the persgn narmed In this instrument;

{b] hava attained the age of majority In Manitoba; and

{c) are zuthorized to cxccute this instrument.
'Th'e".ftm! Property.Att imits the amount that can be charged for preparing and reglstering a discharge. The maximum amount that 3 person may
ciiarge for prapdring and registering 2 discharge 1s $100 plus the amount pald under The Reol Properly Act for the registration of the discharge and
for-ana searchiof eacli title affected by the interest being discharged.
By virtue of section 184 of The fcal Pruperty Act, any statement set out In this dotument and signed by the party making the statement has the
same effect and volldity as an cath, affidavi, affirmation or statutory declaration given pursuant to The Monitoba Evidence Act.
SINGLILAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document " or “me” is to be read as including al) registered Intecest
hatders whether individual or corporate.
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6. INSTRUMENT PRESENTED FOR REGISTRATION BY {include address, postal code, contact person and phone numiber)

PETER GINAKES Moo Peran &\mf-{ﬁ .
Baryistei and Soficitor ot :
E:;gltlei?an.h\xgpn‘:cm ?J_?ge \ao 2—U g 'Z— 6
Winiipeg, Monitoba R2¥ 3INT
Fue Wo. 18 'ﬂw"’

«L-“-\

7. AFFIDAVITOF WITNESS . ’ i
5 I-J'.RANDI STA'GE-R ofthe O T {eity/town, etc.) of O gapey inthe

DA 10 S (province/state,qete,) of Qi BERTS make an oath and say/ hereby affirm that:

Can

1. Fwas personally present and did see (jcg 2y ji}g@b& B X, the reglstered interest holder, sign this
dischargs at the _(' £ 9\ (eltyftown, etc.) of (LB Guoea inihe_PRON LM LE
(province/state, ete.) of ‘(—\\Ub ERTE .

2. | personaliy know the person wﬁose sfgnature { witnessed

F;;V ﬁha»ldenﬂwoFthe—peraon-v.uhose.slgna.mrel.vdtnEssed has-been -provai.to.meta mysatisfaction~-

f 3, The person whose signature { witnessed acknowledged to me that they
cantl {a) are the person named In the aitached instrument;

{b) have attalned the age of majority; and

{c) were authorized to execute the instrument.

)
13

SWOHN/AFFIRMED before me at the... C \ j‘-|_ . of

slsnature

£
'J'antary Pubkic In and for the Pravince of Manitoha

or.
A Commissioner for Oaths in and for the Province of Manitoba

My commisslon explres:
or

Other person authorized to take afidavits under The Manitoba Evidence Act (specifyl:

SEE ATI'ACHED LEI'I‘ERIFAX/ADDITIDNAL EVIDENCE FOR BOX(FJS)

| : —all ' ' T Fec I |
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DISCHARGE rorm 7.1 [May 24, 2013)

1. REGISTERED INTEREST HOLDER(S)

Crossroads-DMD Mortgage Investment Corporation
200, 136 - 17 Avenue NE, Calgary, AB T2E 1L6

2, INSTRUMENT BEING DISCHARGED

see schedule D

) Mortgage 0 Caveat fxl Other {specify): BPSN :

Insteumenit No, 4452379/ {one instrument.per distharge) . .

3. TYPE OF DISCHARGE {select only ong)

E FULL DISCH;\RGE — Fully discharge the above instrgment from alf affected (ands and titles,

D PARTIAL DISCHARGE AS TO ENTI(RE TITLE(S} — Discharge the above instrument from all of the lands in the following title(s)
{include only title numbers):

D PARTIAL DISCHARGE AS TO SPECIFIC LANDS — Discharge the above instrument from the follow.ng described land (mc.'ude
voth the legal destription of the land and their title numbers):

see schedule D

"4, SIGNATURE OF REGISTERED INTEREST HOLDER(S)

1. 1hereby discharge the above Instrument as set out above, As
2. lagree and acknowledge that by executing this discharge 1 am releasing any interest that the above instrement either created or |

gave notice of in the lands set out above,

{strike out r'nappmprlate statements and si’gn be[ow?

S. This lﬁstruﬁent has not been assigned
:Fhl.-—iﬁstmmeﬁf-has—bcen—asslg 2

witness signature

" “sighature " date (Y¥YY/MIM/DD)Y

witness signature name

Prior to signing and witnessing tus document, pleasa corefully review the notices in Box 5.
If the witness 15 not a fawyer practicing in the provinceftercitory where this document is signed [or either
a notary public or a practicing lawyer IF signed in B.C. or Quebec), an Affidavit of Witness will ba
required, If this decument is s'gned outside of Canada, please review sectlon 72.9 of The Rea! Property

Act:

HWIPORTANT NOTICES
NOTICE TO WITNESSES: BY sIgning as witness you conlirm that the person whose signature you witnessed:

4. Is either personally known 10 you, or that theTr identity has been proven to you.

AND

2. That thpy hiave acknovdedged lo yau it U‘lcy

{a] wnre thc person named in this Irigtrament;,

{b) have aitolned the age of-majority In Manlmha and

) armulhonzcd to excoute Hils: Instiument;
iThe-Aeal Property. Act limits the 2mount that can be charged for preparing and registering a discharge, The maximurm amount that & person may
e rga for prcpanr-r; and regictering a discharge 1s $100 plus the amount pald under The Real Property Act for the registration of the discharge and
far's one sn:m:h of carh title affected by the Interest being discharged.
By virtue of section 124 of The feal Property Act, any statement set out in this document and signed by the parly making the statement has the
same effect and validity as an oath, affidaviy, afinnation or statutory declarstion given pursuant to The Manitebo Evidence Act.
SINGULAR {NCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document “1* or "me” Is t be read as In¢luding alf registered interest
holders whether individual or comperate.
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6. [INSTRUMENT PRESENTED FOR REGISTRATION BY {inelude address, postal cede, contact persan end phone number)

PETER GINAIKES M Peer Bhraks
Bnéris(er and Salicitor Proe o208 942 03aab
66 Loila Avenuc
Ut Rex Re,o 4

Winnipeg, Mnnitoba R2V 3N7

F\\l 0o, & is“wq%

7. AFFIDAVIT OF WITNESS : '
l BRANDI STAIGER of the __ﬂ, t’f\l( [tity/town, etc.) nff,‘]\k ey in the

) ] ]
VRANINCE  fpravince/state, etc) of Abtore make an oath and say/ hereby affirm that:

. -
1. hwas persenally present and did see @53;52_.\1 ey Qi o edPsD , the registered Interest holder, sign this

discharge atthe . AT L {city/town, etc.} of Q(lcu‘:um“\:t in the —@ﬂod Ve
(province/state, ete.) of e @ @Gy

2. Eiersonally know the person whose signature | witnessed

b ey OF (i parsan Whosa simature | \vi;nes_éqd Fras been pfggu;;;:gp _[fli‘.:j[p-ﬂ]f—ﬁ&!léf‘a&j'on{—'

C A The person whose signature I witnessed acknowledged to me that they

{a) are the person named in the attached Instrument;
{b) have attained the age of majority; and
{c) were authorized to executa the Instrument.

i
{SWORN/AFFIRMED before me at thie Q v v G
e Fglls =i v A

=

7 sipnature Y

& notary Publlc In and for the Pravince.of Manlicha s
or

A Commissioner for Oaths In and for the Provinte of Manitoba
My cammissfon explres:

or
Cther person authorized to take affidavits under The Manitebn Evidence Act (speclfy):

SEE ATTACHED LETTER/FAX/ADDITIONAL EVIDENCE FOR BOX(ES)

} Fee
Set for acceptance )
: - e - Fee adjustment _ .
Examined by: — :
' Lo L Refund _

Regls‘lréﬁon Mo,

Fees checked — . /




This is Exhibit “P” referred to in the Affidavit of David Minor
sworn September 25, 2015

—_—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



Freeman, Joshua R.

From: Patricia L. Gerrie <PGerrie@dickinson-wright.com>

Sent: Friday, September 25, 2015 8:37 AM

To: Freeman, Joshua R.

Cc: Giuliana@cameronstephens.com; DMinor@cameronstephens.com; Stewart J. Wallace
Subject: FW: CSFC financing of 5448124 Manitoba Ltd. - Undertaking to Discharge PPSA

Registrations Nos. 201401492602 (Lanyard Investments) and 201401398800
(Crossroads-DMD Mortgage Investment Corporation)

Mr. Freeman

Please see e-mail chain below — Mr. Ginakes did copy me on his e-mail — which I've already sent to you.
He also called — to indicate that he should have shortly.

Patricia L. Gerrie Law Clerk

199 Bay Street Phone 416-594-4057

Suite 2200
Commerce Court West " ax  416-865-1398

Toronto ON M5L 1G4 Email PGerrie@dickinsonwright.com

DECKINSONWRIGHTLLP

RGN ARIZONG RENTUZRY MEYADA DHD TEMHELZEE WASHHGIDHOWG TORDHTD

From: Peter Ginakes [mailto:PGinakes@dbglawyers.com]

Sent: Monday, September 21, 2015 6:19 PM

To: Patricia L. Gerrie

Subject: RE: CSFC financing of 5448124 Manitoba Ltd. - Undertaking to Discharge PPSA Registrations Nos.
201401492602 (Lanyard Investments) and 201401398800 (Crossroads-DMD Mortgage Investment Corporation)

Hi Patricia

{ was speaking with one of the representatives of Crossrtoads DMD last week. They could not find their file and just
asked me for another PPR search to confirm what they were discharging. | will copy you on the email.

From: Patricia L. Gerrie [mailto:PGerrie@dickinson-wright.com]
Sent: September-21-15 5:17 PM

To: Peter Ginakes

Cc: Stewart 1. Wallace

Subject: CSFC financing of 5448124 Manitoba Ltd. - Undertaking to Discharge PPSA Registrations Nos. 201401492602
(Lanyard Investments) and 201401398800 (Crossroads-DMD Mortgage Investment Corporation)

Importance: High

Good afternoon Mr. Ginakes

Attached is a copy of a current PPSA search conducted against 5448124 Manitoba L.td., and a copy of your undertaking
to discharge the above referenced PPSA registrations.



As noted in the enclosed search report, PPSA registration No. 201401398800 in favour of Crossroads-DMD Mortgage
Investment Corporation remains outstanding.

Wouid you please follow up with Crossroads-DMD and request that they immediately attend to registration of the
discharge of PPSA Registration No. 2014013588007

Please also provide us with a copy of the discharge verification for the PPSA registration in favour of Lanyard, if available,
and a copy of the discharge verification for the Crossroads-DMD once their registration has been discharged.

Thanks,
Pat

Patricia L. Gerrie Law Clerk

199 Bay Street Phone 416-594-4057

Suite 2200

Commerce Cout  Fax  416-865-1398

West Email PGerrie@dickinsonwright.com

Toronto ON M5L 1G4

DICKINSONW RIGH e

SETHIGAN ARIZOHA EENTICEY MEYADA OHD TENNELSEE WASHRMGTON D.C TOROHTD

Confidentiality Warning: This message and any attachimenis are intended only for the use of the infended recipient(s). are confidential and may be privileged.
you are nct the intended recipient you are hereby notified that any review, retransmission, conversicn 1o hard copy, copying, Sirculation or other use of this
message and any attachmenis is strictly prehibited. If you are not the intended reciplent piease notify the sender immediately by return e-mail and delete this
message and any attachments from your system.

information confidentielle | Le présent message, ainsi que tout fichier qui y esl joint, est envoyé & lntention exclusive de son ou de ses destinataires; il gst de
nature confidentielle ef peut constituer une information privilégige. Nous avertissons foute personne auire quie le destinataire prévy que 'examen, la
retransmission, Timpression, la copig, la distribution ou toute autre wilisation de ce message et de tout fichier qui y est joint est skictement interdit. 8i vous n'éles
pag le destinataire prévu, veuillez en aviser immédiatement Yexpéditeur par refour de coustiel ef supprimer ce message et tout document joint de votre systéme.

Confidentiality Waming: This message and any altachments are intendad only for the use of the hitended recipient{s). are confidential and may be privileged.
you are nol the infended Tecipient you are hereby nolified that any review, retransmission, conversion 1o hard copy, copying. circulation or other use of this
message and any attachments is strictly prohibiled. If you are not the intended recipient piease notify the sender immediately by return g-maif and delete this
message and any attachments from your systemn.

information confidentielle : Le présent message, ainsi que lout fichier qui y est joint, est envoye a Fintention exclusive de son ou de ses destinataires; it est de
nature confidenticlie et peut constituer une information privilégiée. Nous avertissons toute personne aulre gue le deslinataire prévu que Fexamen, {a
retransmission, fimpression, la copie, la distribution ou toute aulre ulifisation de ce message et de icuf fichier qui y esl joint es stricternent interdil. Si vous n'éles
pas le destinataire prévu, veuillez en aviser immédiaiement 'expéditeur par retour de courriel el supprimer ce nmessage et toul document joint de votre systéme.







Freeman, Joshua R.

From:
Sent:
To:

Cc:
Subject:

Attachments:

Importance:

Good afternoon Mr. Ginakes

Patricia L. Gerrie <PGerrie@dickinson-wright.com>

Monday, September 21, 2015 6:17 PM

PGinakes@dbglawyers.com

Stewart J. Wallace

CSFC financing of 5448124 Manitoba Ltd. - Undertaking to Discharge PPSA
Registrations Nos. 201401492602 (Lanyard Investments) and 201401398800
{Crossroads-DMD Mortgage Investment Corporation)
TORONTO-#1043318-v1-Undertaking_to_Discharge_-_27_APRIL_2015_pdf.pdf; PPSA
search - September 2015 - 5448124.pdf

High

Attached is a copy of a current PPSA search conducted against 5448124 Manitoba Ltd., and a copy of your undertaking
to discharge the above referenced PPSA registrations.

As noted in the enclosed search report, PPSA registration No. 201401398800 in favour of Crossroads-DMD Mortgage
Investment Corparation remains outstanding.

Would you please follow up with Crossroads-DMD and request that they immediately attend to registration of the
discharge of PPSA Registration No. 2014013988007?

Please also provide us with a copy of the discharge verification for the PPSA registration in favour of Lanyard, if available,
and a copy of the discharge verification for the Crossroads-DMD once their registration has been discharged.

Thanks,
Pat

Patricia L. Ge'rrie Law Clerk

199 Bay Street Phone 416-594-4057

Suite 2200
Commerce Court West

Fax

416-865-1398

Toronto ON M5L 1G4 Email PGerrie@dickinsonwright.com

DICKINSONIRIGHTur

FACHIGAT ARIEOMA BENTUDRT NEVADA CHO TEHMERSEE WASHROGIOHD TORIHTD

Cenfidentiality Waming: This message and any attachments are infendad only for the use of the intended reciptent(s), are confidential and may be privileged. If
you are not the intended recipient you are hereby natified that any review. retransmisston, coiwersion to hard copy, copying, circulation ar other use of this
message and any attachments is strictly prohibited. If yau are not the intended recipient please natify the sender immediately by retum e-mait and delete this
message and any atiachments from your system.



{nformation confidentielle : Le présent message, ainsi gue tout fichier qui v est joint, est envoyé 3 llintention exclusive de son ou de ses destinataires; if es! de
nature conlidentielie et peut constituer une information privilégiée. Nous averfissons toute personne autre gue le destinataire préva que fexamen, ja
retransmission, timpression, la copie, 12 distribution ou foute aufre utitisation de ce message i de tout fichier qui y est joint est strictement interdit. Si vous W'étes
pas la deslinataire prévu, veuiliez en aviser immédiatement I'expéditeur par retour de cousral et supprimer ce message et tout document joint de votre systéme.




The Property Registry

Business Debtor

Search by Business Debtor

Date: 2015-09-18
Time: 2:36:44 PM
Inqulry Number: 10223592178

UserID: Kim McKeever

Account Balance: $10,674.00

2 exact matches were found.

0 similar matches were found.

Business Mame: 5448124 Manltoba Lid.

EXACT MATCHES

[Business Debtor Name

I[Nu. of Ragistrations |

[1. 5448124 MANITOBA LTD,

2

[2. 5448124 Manltoba Ltd.

IlL 1

1. 5448124 MANITOBA LTD,

1.1 5448124 MANITOBA LTD.:

Registration 201504632801 (2015-03-19 3:32:58 PM)

Registered under

The Personal Property Security Act

Expiry Date (YYYY-MM-DD)

2035-03-19

Debtor Address

902-388 PORTAGE AVENUE
WINNIPEG, MB
CANADA R3IC 0CS

Secured Parsties
{party code, name, address)

CAMERCN STEPHENS FINANCIAL CORPORATION

/0 CAMERON STEPHENS MORTGAGE CAPITAL LTD., 25 ADELAIDE
ST. E., SULTE 600

TORONTO, ON

CANADA M5C 3A1

General Collateral Description

*The security Interest Is taken in all of the debtor's present and
after-acquired personal property.

1. GEMERAL ASSIGNMENT OF RENTS AND LEASES

A GENERAL ASSIGNMENT OF RENTS AND LEASES WHEREBY THE
DEBTOR HAS ASSIGNED TO THE SECURED PARTY ALL RENTS,
ISSUES, PROFITS, INCOME AND REVENUE OF AND FROM THE LAND
HEREINAFTER DESCRIBED NOW DUE OR PAYABLE OR WHICH
SHALL FROM TIME TO TIME AT ANY TIME THEREAFTER BECOME
DUE AND PAYABLE UNDER OR BY VIRTUE OF ANY AND EVERY
DEMISE OR LEASE OR AGREEMENT FOR THE USE OR OCCUPANCY
OF THE LAND HEREINAFTER DESCRIBED OR ANY PART THEREOF,
WHETHER WRITTEN OR VERBAL OR OF ANY AND EVERY
OCCUPRANCY OF SAID LAND OR ANY PART THEREOF NOW EXISTING
OR WHICH SHALL HEREAFTER EXIST AT ANY TIME PRIOR TC DUE
PAYMENT TO THE SECURED PARTY OF ALL PRINCIPAL, INTEREST
AND OTHER MONIES PAYABLE UNDER AND SECURED BY QR TC
BECOME PAYABLE UNDER AND SECURED BY A CERTAIN REAL
PROPERTY MORTGAGE SECURING THE PROPERTY COMMONLY
KNOWN AS 519 BURNELL STREET, WINNIPEG, MANITOBA, AND
LEGALLY DESCRIBED AS -

PARCEL 1-

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF 5T
JAMES

PARCEL 2-

SP LOT 28 PLAN 33661 WLTO IN RL 63 TG 65 PARISH OF ST, JAMES

OR ANY PART THEREOF, TOGETHER WITH ALL BENEFITS AND

ADVANTAGES TO BE DERIVED FROM ANY AND ALL OF THE RIGHTS

hitps:/fwww.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp

Page 1 of 4

09/18/2015



The Property Registry

AND REMED!IES EXERCISABLE BY THE SECURED PARTY FROM TIME
TO TIME IN RESPECT OF ANY AND EVERY SUCH DEMISE, LEASE,
AGREEMENT OR POSSESSION, AS COLLATERAL SECURITY FOR THE
PAYMENT OF MONEYS FROM TIME TO TIME FALLING DUE UNDER A
MORTGAGE FROM THE DEBTOR IN FAVOUR CF THE SECURED
PARTY IN THE AMOUNT OF $9,425,000.00, SAID ASSIGNMENT TO
BE EFFECTIVE IMMEDIATELY UPGN DEFAULT BY THE DEBTOR
UNDER THE TERMS OF SAID MORTGAGE IN FAVOUR OF THE
SECURED PARTY.

2. SECURITY AGREEMENT

ALL APPLIANCES, FURNISHINGS, FIXTURES, PLANT, MACHINERY,
IMPROVEMENTS AND EQUIPMENT, AND ALL ACCRETIONS THERETO
AND REPLACEMENTS OR SUBSTITUTIONS THEREQOF FROM TIME TO
TIME SITUATE AT OR LOCATED UPON THE PROPERTY COMMONLY
KNOWN AS 519 BURNELL STREET, WINNIPEG, MANITCBA AND

[ EGALLY DESCRIBED AS-

PARCEL 1~

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTC IN RL 65 PARISH OF ST
JAMES

PARCEL 2-

SP LOT 28 PLAN 33661 WLTC IN RL 63 TO 65 PARISH OF ST. JAMES

INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, THE FOLLOWING-
ALL HEATING, VENTILATION AND AIR CONDITIONING EQUIPMENT,

ALL FRIDGES, STOVES AND HOT WATER TANKS.

1.2 5448124 MANITOBA LTD.:
Registered under

Status

Expiry Date (YYYY-MM-DD)

Debtor Address

Secured Parties
(party code, name, address)

Registration 201401452602 (2014-01-27 2:23:41 PM)
The Personal Property Security Act

Discharged

2017-02-01

902-388 Portage Avenue
Winnlpeg, Manitoba
Canada R3C 0C8

FISGARD CAPITAL CORPORATICN
¢/ 2102112 West Broadway
Vancouver, BC

Canada V6K 2C8

LANYARD INVESTMENTS INC.,, as General Partner and on behalf of
LFC BURNEL14LP LIMITED PARTNERSHIP

c/o 210-2112 West Broadway

Vancouver, BC

Canada V6K 2C8

LFC BURNEL14LP LIMITED PARTNERSHIP
210-2112 West Broadway

Vanceuver, BC

Canada V6K 2C8

General Collateral Description

*The security Interest is taken in all of the debtor's present and
after-acquired personal property.

1, GENERAL ASSIGNMENT OF RENTS AND LEASES

A General Asslgnment of Rents and Leases whereby the Debtor has
assigned to the Secured Party all rents, issues, profits, Income and
revenue of and from the [and hereinafter described now due or
payable or which shall from time to time at any time thereafter
hecome due and payable under or by virtue of any and every

demilse or lease or agreement for the use or occupancy of the land
hereinafter described or any part thereof, whether wrltten or verbal
or of any and every occupancy of sald land or any part thereof now
existing or which shall hereafter exist at any time prior to due
payment to the Secured Party of all principal, Interest and other
maonles payable under and secured by or to become payable under
and secured by a certaln real property mortgage securing the
property commonly known as 519 Burnel| Street, Winnipeg,
Manitoba, and legally described as

PARCEL 1:

https://www.tprmb.ca/ppt/jsps/search/debtor/business/searchResultsPrintable.jsp

Page2of 4

09/18/2015



The Property Registry

LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF 5T
JAMES

PARCEL 2:
SP LOT 28 PLAN 33661 WLTO IN RL 63 TO 65 PARISH OF 5T JAMES

or any part thereof, together with all benefits and advantages to be
derived from and all of the rights and remedies exercisable by the
Secured Party from ilme to time In respect of any and every such
demise, lease, agreement or possesslon, as collatera) security for
the payment of moneys from time to time falling due under a
mortgage from the Debtor In favour of the Secured Party In the
amount of $5,800,000,00 dated January 27, 2014 said asslgnment
to be effectlve immediately upon default by the Debtor under the
terms of sald mortgage in Favour of the Secured Party,

2. SECURITY AGREEMENT

All appliances, furnishings, fixtures, plant, machinery, Improvements
and equipment, and all accretions thereto and replacements or
substitutions thereof from time to time situate at or located upon
the property commenly known as 519 Burnell Street, Winnipeg,
Manitoba, and legally descrlbed as

PARCEL 1:
LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST
JAMES

PARCEL 2!

SP LOT 28 PLAN 33661 WLTO IN RL 63 TO 65 PARISH OF ST JAMES
including, without imiting the generality of the foregoing, the
following

all heating, ventllation and alr conditioning equlpment, 88 fridges,
88 stoves and 88 het water tanks.

Change History

Reglstration Number; 201516437311 {2015-08-28 10:45:38 AM)

Sectlons Changed: Status

2, 5448124 Manitoba Ltd,

2.1 5448124 Manitoba Ltd.: Registration 201401393800 (2014-01-24 2;12:24 PM)

]

Registered under

|

The Personat Property Security Act

l

Explry Date (YYYY-MM-DD)

2016-01-15

|Special Notices

lPurchase Money Security Interest

Debtor Address

Secured Partles
(party code, name, address)

902-388 Portage Avenue
Winnipeg, MB
Canada R3C 0C8

Crossroads-DMD Mortgage Investment Corporatlon
200, 136-17th Ave NE

Calgary, AB

Canada T

General Collateral Description

A general securlty agreement from the business debtor to the
secured party wherein the Debtor grants to the Secured party a
contthuing, specific and fixed security interest In all of the Debtor's
property, assets, rights and underiaKings of every nature and kind
now or at any time owned and from time to time situata on or In
any way relating ko and required for the operation of the real and
immoveable property located on 519 Burnell Street, Winnlpeg MB
(Parce] A; Title 2291534/1 ~ Lots 42 to 47 Block 3 Plan 775 WLTO In
RL 65 Parlsh of St. James; and Parcel B; Title 2291538/1 - 5P Lot
28 Plan 33661 WLTO In RL 63 to 65 Parish of St, James) Including
but not limlted to accounts, books and records, chattel paper,
documents of kitle, equlpment, Instruments, Intangibles, Inventory,
money and proceeds.

https://fwww.tprmb.ca/ppr/jsps/search/debtor/business/searchResultsPrintable.jsp

Page 3 of 4

09/18/2015



The Property Registry Page 4 of 4

END OF EXACT MATCHES
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This is Exhibit “Q” referred to in the Affidavit of David Minor
sworn September 25, 2015

,ﬁ\

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



Registry Search Results

Search Criteria

SurnamefCompany:

Lawyer Name:

Registration
Date:

Divisions:

Start

5448124 Manitoba
Ltd

Jan, 1984
ALL

Search Results

Given Name:

Firm Name:

Registration End
Date:

2 matches found

Sep,
2015

Page 1 of 2

File Number| Reg Date Short Title

Cl12-01- 18-Jul- P.C.LLL.. INC., VS 5448124 MANITOBA LTD.

78797 2012

Ccl12-01- 04-Dec- |GUY'S MECHANICAL LTD. VS 5448124 MANITOBA
80931 2012 LTD, ET ALL

http://www jus.gov.mb.ca/Domain/FileSearch/SearchByOtherlnfo.aspx

09/18/2015






Sheriff Services Civil Enforcement Section
2nd floor - 373 Broadway
WINNIPEG MB R3C 454

Justice

SHERIFF'S‘CERTIFICATE

THIS IS TO CERTIFY that there is no Executions or Attachments filed in this office against the goods
and chattels of

5448124 MANITOBA LTD.

excepting the following:

- NONE -

Dated at WINNIPEG in the Province of MANITOBA
This 21 day of September 2015, at 08:33 AM

M - eﬁélé!z‘w

™
SA TEF
Sheriff NBY WHITEFORD
forthe Province of Manitoba




This is Exhibit “R” referred to in the Affidavit of David Minor
sworn September 25, 2015

=

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



199 Bay STREET, SUste 2200

TR TN ._:‘.‘.,':“ “““““‘_ CUCTY T " 5 e S A S P.O." RoX 44-"5 cOML'EncE CDURT FO,TALTSTATIDN R et s @ s
DICKINSON(WEUGHTLLP TORONTO, ON CAMADA MSL 1G4

TELEFNONE: (4)6) 777-0101
TACSIMILE: (416) B65+1358
hipriiwww, dickinsonwright,.com

STEWART J. WALLACE
SWellace@dickinsunwright.con
{486} 777-4002

August 12,2015

REGISTERED & REGULAR MAIL

5448124 Maritoba Ltd.
902-388 Portage Avenue
Winnipeg, MB R3C 0C8

Attention: Ms. Susannal Simes, President
Dear Ms. Simes:

Re: Your Mortgage dated March 30th, 2015 te Cameron Stephens Financial
Corporation ("CSFC")

We are counsel for CSFC and as such have been instructed to make demand for payment on a
$9,425,000.00 Credit Facility (the “Loan™) secured by a Mortgage, as amended, on the lands
known municipally as 519 Bumell Street, Winnipeg, Manitoba (the “Property™).

Pursuant to the terms of a Commitment Lelter dated February 4", 2015, as amended (the
“Commitment Letter”), CSFC advanced the Loan upon the security of a Mortgege on the
Property. The Mortgage was registered in the Winnipeg Land Titles Office on April 29™ 2015
(the “Mortgage”).

The Mortgage secures the principal amount of $9,425,000.00, bearing interest at the rate of
3.75% per annum, calculated semi-annually, not in advance, and being repayable in blended
monthly payments of $68,405.36, payable on the 1¥ day of each and every month, commencing
on the 1% day of June, 2015 and maturing on May 1%, 2015, In addition to these blended
payments, you agreed to pay an additional principal sum of $20,000.00 per month on the same
dates as the blended payments of principal and interest set out above, The total monthly
payment due was accordingly $88,405.36.

We are instructed that you have committed the following defaults in respect of the Loan and/or
Mortgage:

1. the monthly payments due on July 1*, 2015 and August 1%, 2015 are outstanding; and
2. the representations madc by you with respect to the validity of the rent roll are incorrect.

As a result of the foregoing defaults, CSFC is exercising its right to acceleratc the Loan and
Mortgage and accordingly demands payment of the following amounts;

ARIZONA  KENTUGKY MICHIGAN NEYADRDA Q0D TENNESSEL WASHINGTON DU TOHONTD



_DICKINSON WgriGHT LLP

TS AAR i24' Manitoba Ltd. ™
Page 2

1) £9,306,457.02 on account of principal;
2) £39,847.81 on account of accrued interest; and
3 $100.00 on account of an NSF fee,

Unless the sum of $9,346,404.83 plus per diem interest of $948.76 is paid in full to CSFC on or
before August 24", 2014, we have instructions to commence realization proceedings in respect
of the Loan and Mortgage, in accordance with the enclosed Notice of Intention to Enforce
Security,

Should you have any questions with regard to the foregoing, please do not hesitate to contact us.

SIW:plg
Enclosures
TORONTO 50581-12 1073982v1

ARIAONA  KENTECORY MECHIUAN  RNEYADA  MHFEG TENNTSAEE WASHINGION OO FORUNTEO



This is Exhibit “S” referred to in the Affidavit of David Minor
sworn September 25, 2015

=

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



NOTICE OF INTENTION TO ENFORCE SECURITY
(SUBSECTION 244(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT)

TO: 5448124 Manitoba Lid.
002-388 Portage Avenue
Winnipeg, MB R3C 0C8
TAKE NOTICE THAT:

I Cameron Stevens Financial Corporation, a secured creditor, intends to enforce its security
on the property of 5448124 Manitoba Ltd., described below:

(a8} the lands and premises known municipally as 510 Bumel] Street,
Winnipeg, Manitoba (the “Premises’); and

(b) the rents in respect of the Premises.

2
H

The security that is to be enforced is in the form of:

(a) a Mortgage of land in respect of the Premises registered on April 20,
2015 in the Winnipeg Land Titles Office as Instrument No. 4597987/1;

(b) o Caveat relating to a General Assignment of Rents and Leases in respect
of the Premises which was registered on April 29", 2015 in the Winnipeg
Land Titles Office as Instrument No. 4597988/1; and

(c) a Personal Property Security Notice which was registered on August 20t
2015 in the Winnipeg Land Titles Office as Instrument No. 4597989/1

3. The total amount of indebtedness secured by the security is $9,346,404.83 for principal,
interest and costs as at the date hereof, together with interest at the rate of $948.76 per
day to the date of payment.

4. The secured creditor will not have the right 10 enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless 5448124 Manitoba Ltd.
consents to an earlier enforcement.

Dated at Toronto, Ontario, this 12" day of August, 2015.

CAMERON STEVENS FINANCIAL
CORPORATION, by its lawyers, Dickinson
Wright LLP, per Stewart J. Wallace as

authorized
Per: /} / M

Ste\«ém’c }—W mace




TO:

CONSENT

The Secured Party

Notice of Intention to Enforce Security dated 5 March 2014

5448124 Manitoba Ltd. hereby consents to the immediate enforcement of the security in

accordance with Section 244(1)} of the Banlrupicy and Insolvency Act and acknowledges that the
amount owing to the Secured Party is $9,346,404.83 as of August 12, 2015.

DATED at WINNIPEG, this day of Augnst, 2015.

5448124 MANITOBA LTD.

Per:

Name:
Title:
I have auihority to bind the corporation.

TORONTO 50581-12 10740011
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This is Exhibit “T” referred to in the Affidavit of David Minor
sworn September 25, 2015

i

A Notary in and for the Province of Ontaria

JOSHUA R. FREEMAN



- 199 Dav STREEY, FyuTE 2200

TrLerione: {416) T77-0104
FACSIMILE: (41€E) BGS-1398
Siptwww.dickingenwtighlcom

DICK-INSON(\N'RIGHT'-W 1 GRONTO, OH CANADA MSL 1G4

STEWART J. WALLACE
SWallacc@dickinsonwrighl.com
(A6 7T7-4002

August 12, 2015

REGISTERED &
REGULAR MAIL

Mr. Russell E. Knight
624 Fairmont Road
Winanipeg, MDB RIR 1B1

-and-

Ms. Susannah Simes
624 Fairmont Road
Winnipeg, MB R3R 1Bl

Dear Mr. Knight and Ms. Simes:

Re: Guarantee of the Indebtedness of 5448124 Manitoba Ltd,
dated March 30th, 2015

We are counsel for Cameron Stevens Financial Corporation (“CSFC™).

We are instructed that you both executed and delivered a Guarantee and Postponement of Claim
dated March 30™, 2015 in favour of CSFC.

Pursuant to your Guarantee, vou jointly and severally agreed to repay upon demand all present
and future indebredness and liability owing by 5448124 Manitoba Ltd. to CSFC in respect of a
lpan estehkished by & lotter of commitment dated February 4%, 2015, as amended.

Enclosed please find a copy of our Letter and Natice, both dated August 12", 2015, addressed to
5448124 Manitoba Ltd., setting out the indebtedness owing in respect of the loan.

Unless you or 5448124 Mamtoba Lid. pay the sum of $9,346,404.83 plus per diem interest of
$948.76 to our client on or before August 24", 2015, we Liave been instructed to commence
collection proceedings against you in respect of your Guarantee.

ARIZORS  KLEIUCRY IUITAN  NEV AN D CTEMEF BSE WASDISNGION ¢ TORONTD

=p/00 BOK 447, COMLERCE COURT POSTAL STATION = 7"
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Should you have any questions with regard to the toregoing. please do not hesitate to contact me.

Very truly yours,
Dickinson Wright LLP

swart J. Wallace

SIW:plg
Enclosures
TORONTG 50581-12 10738961
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This is Exhibit “U” referred to in the Affidavit of David Minor
sworn September 25, 2015

——

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



519 BURNELL STREET SEPTEMBER 2014 RENT ROLL

R3G2B3
Richardo Traverse 101 1 $  2,000.00|May12/14bill] $ 500.00
. June 1/14

Ruby & Willlam Schuman 102 1 S5 150000 Sepifid4 | s 400.00

Christina Moar 103 1 |$ 200000 Augilsfi4 |3 ©650.00

Bitly Sinclair 104 1 % 2,00000] Augl/id

Erin-Anderson 105 2 $  1,30000] Julylfi4 | S 650.00

Savannah Berens 106 1 $ 2,000.00] Jun19/14 |3 500.00

bill juir 19/14

Victoria Bau 107 z $ 130000 July1ifid | $ 650.00

Sherman Omera 109 1 |$ 200000] lunei/i4 |§ 25000

loey Peshles 111 1 $  2,000.00 Apr2s/id | $ 500.00

Stewart Shorting 313 1 S 1,000.00 Sep 1/14 s 500.00

Office ii4 1

Lorna Summaer Traverse 115 1 S 2,00000f Febl7/14 | S 250.00

Michael McDonald 116 1 $ 200000 Mayifiz |3 500.00
|Megan Spence 117 1 $  1,500.00] Sepi/14

Riley Beardy 119 1 $  2,000.00] Mari4/td | S 250,00

Ryan Peters - Caretaker 14 2 $  2,000.00

Samuel Ross 122 1 $ 200000 Feb17/14 | &  250.00

Alicia Anderson 123 2 $  2,00000f Jan15/14 | § 250.00

Gardon Ryle 124 1 ] 2,000.00| Mari15/14 | § 250.00

Gavin Anderson 125 1 $  2,000.00] Apr2s/i4 | $-  500.00

Janlce Traverse 126 2 $  2,000.00 May 12/14 bill S '500.00

_ _ _ Iune 1/14 .

tileen Anderson 127 2 $§ 131500 Mar3l/i4 |$ 25000

Sfuliz Beardy 201 1 $  2,00000] Augt/la | S 50000

Evan Hart 207 1 |§ 200000 Avgl/la |§  S00.00

Shawna Surnrier 203 1 $  100000f Julyil/fi4 |$S  500.00

204 1

Page 1



4

Dean & Rhonda Traverse 205 2,000.00( Juni/14 $ 500.00
Terrance Sinclair (na lease) ' 206 Jul /14
Cegcily Beardy 207 1,845.00{ jfuni7Ffi4 | S 250.00

bifl jut 1/14
Marla Shorting 209 2,000000] Augl/fia [ 500.00 |
Dale Edward Sumner 211 2,000.00 | Feb20/i4 [ 3§ 250.00
Chantal Sumner 213 2,000.00 | Sep1/14 g 500.00
Jared McKay 214 2,000.00 | Junis/i4 S -

bill Jul 1/24
Gabriel Nanacowop 215 2,00000| Augis/ia |$  500.00
Don Traverse 216 2,000.00 | May20{14 {5 500.00
Daniel Foritaine 217 2,000.00{ Eeb12/14 {3 250.00
Jordari Beardy 219 2000:00] Augl/l4 |$  s00.00
Clarence Shorting & Lena Sumner 221 2,000.00| Feb28/14 8 250.00
Clarence Ross 222 2,000.00( July1fid {3 500.00
Dlane Traverse 223 2,000.00f Jan15/14 |$ 250,00
Rheanna Deafie 224 1,000.00 May 12/14 bill] $ 500.00

June 1/14

Joseph Traverse 225 2,000.00{ Febi1S/14 |$  250.00
Clifford Ross 226 2,000.00| Febl7/14 |$§  250.00
Alice Thompson 227 1,500.00| Jun25/14 | 5 250,90

bill Aug 1/14
Ricky Sinclalr 301 '2,000.00 | Jan15/14 | s 250.00
William & Elsie Roulette 302 2,000,001 Jul 10 /14

Bill Aug 1/14.
Holke Traverse 303 2,000.00f Julla /14

Bill Aug-1/14

304

Justin Traverse: 305 2,000.00 ] Sep1/14 |3  850.00
Linda Kork 3086 2,000.00] Julls 14

Bill Aug 1/14
Elizabeth Bighity 307 3,000.00
Standley Bruce 309 2,000.00 | Sepi/i4 |$  500.00

Page 2




Sam Marrsden 311 §  2,00000] Sepi/i4 |5  500.00
313
Robin Glen Bruce 314 $  2,00000| sepl/l4 |$  500.00
315
316
Jordar Sumner 317 S5 200000 Sepi/t4 |$  500.00
Rene Bruce 319 % 2,000.00| Mayl/i4 |3 500,00
Darlene Ross 371 S .2,000.000 Jul7 /14
Bill Aug 1/14
Felicta Moar 322 S 2,000.00| Julls/14 | S 500.00
BIIl Aug 1/14
Albert Sinclair 323 $  2,000:00| April1/i4 S 250.00
Nadine Richard 324 s 2,000.00] Jula0/14
Bill Aug 1/14
Nichalas Richard 325 s 2,000.00] Feb28/14 | 3§ 250.00.
Pear! Beardy 326 $  1,515.00] Augifi4 |$ 75750
Camelia Thoripson 327 $ 1,300.00| Sep i/14 S 650.00

Page 3




Alex & Florence Ryle

Bi

$

2,000.00

Sep 15/14

$

250,00

B4

BS

B6

B7

B9

811

Bi3

814

B15

B16

B17

B19

B21

B22

Jocelyn & Darlene Ross:

B23

1,200.00

Aug.1/14

600.00

B24

Jonathan Jacquette

B25

2,000.00

Sep 1/14

Holly Sumner

B26

2,000.00

Sep 1/14

Wilfred Ross

B27

2,000.00

Sep1/14

Page 4



This is Exhibit “V* referred to in the Affidavit of David Minor
sworn September 25, 2015

—

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



CSFC and 5448124 Manitoba -
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Page 88 of 435

519 BURNELL STREET

Tenant Name unit #Beds [-UnitRent” |Moveln ~ Damage | Notes
.| Deposit
Richarda Traverse 101 1 $2,000 May 12714 bill $500
. June 1/14
Ruby & William Schuman’_ | 102~ |1 C 51.500 Sepl 1114 S400
"Christina Moar ~. .. 1103 1 -$2,000. Aug 15/14. 8650
-Billy Sinciair 4104 1. - .82.000]. -Aug 1714 none { 1o lerm
Erin-Anderson 105 12 ©-$1.300 ~ dulyir14 - $650
“Savannah Berens 106 1 £2,000° Jun 1914 Eill $500
. - . Jun 19/14
Vitlofia Bau . 107 2 -$1.300 July 1/14 "$650
.| Sherman Omera’ 108 1 ‘- $2.000 { Juns 1714 ‘£250 - tenant moved from 103 to 109
‘Joay Paghlés 141 1 $2,000 Apr23/14 | -§500F ’
Stewad Shorting 113 11 . .$1.000 __Septi/14 ] .. $500
Office 114 1
.Larha Sumnmier Traverse [ {15 KB 82000 T TFeb17/14 | T $250 1 expired
| Michag! Me¢Donald ‘1.116 i $2.000 May 142 | . 3500 .
‘1 Megan Spence J117 A1 i$1.500 Sepl1f14 | . ..
-Riley Beardy 119 11 2000 -Mar14/14 8250 -
Ryan-Peters— Caretaker 121 12 ~-$2,000 { o
-| Bifly Ross ‘ 122 1 _§2000-{ Feb 17/14 5250 ]
Alicla - Anderson 123 2 ‘82,000 Jan 15/14 8250 | expired
Gordon-Ryle 124" 1 “$2,000 | Mar15/14 | " $250 (" - 7 -
| Gavin:Asderson 125 1 82,000 Apr25/14 |.  *8$500
Janice Traverse 1126 2 $2,000 May 12114 bill | $500
- June 1/14
Kristen Smith 127 2 :$1,200 Fob 1715 |  $600 |
Julia Beardy 201 1 $2,000 | Augif4d | 3500
-{-Evan Hart |l202 11 .. - $2,000. . Augif14 4. . ..8500.].. .. ..
Shawna Sumner 203 (1 $1.000 iy 1A 1 85007
T Vacant. . 208 11 I N oo
4 Dean & Hhonda Traverse | 205 2 132,000} Jun1A4 ).  ‘§s00F L.
| Terrance Sinclalr 2086 1 $2,000 Jub 1114 | Not executed by Landlord — no
term
|- Ceclly Boardy: | 207 2 TTg1,eas | T Min 1714 bl $250 )
L ) Coodultnd) o ] N
Marla Shorting . .. 209 1. C$2.000.F . .. Aug 144.]. ... 8500.) - e e
-Data:Edward Sumnar - 10214 0 {1 - ‘$2,000:; ‘Feb 2014 | - %250 expired " -
Chantal.Stsimner ~ ~ ~ "1 213 |1 $2,000 | _Sept'1/14.|.  $500] . .
|- Jdred:Mciay 214 1 $2,000 | June 16414 bill $500 |
e T IR B Jul 114 |f |
Gabrig! Nanacowop- 2150 |1 $2,000 |- Aug15f14 |1 "$500°) Lease changed from Unit 214°
. ; . K . . . . ‘1o Unit 215
{ Don Traversg . 216 |1 -$2,000 | “May2014 1. $500 ) L L
-Danigl.Fontaine .. . - |27 1 :$2,000 | "Feb 12714 | %250 | explred
“Jordan.Beardy 219 1 2,000 [ Aug1/1471 - S500 C e
Clatence Shorting & Lena’j 221 2 $2,000 Feb28/14 || $250 | expired
1.Sumner L | . . | [ T R
-Clarerice Ross 222 1 ‘$2,000 July-1/14 $500
‘Diane Traverse 223" 2’ “ 82000 E c Jan15/14 ] 5250 1 expired .
" Rheanna Deafie 224 1 31,000} Mayi2H4bil " $500'F can terminate on one months'
. e . . . : Juneif14] . . . [.notice ..
Joseph Traverse. 225 1 $2.000 I Feb 15/14 '$250 | expired
Clifiord Ross | 226 2 C 2000 T Feb i7/14 $250_{ expired
' Alice Thompson 227 2 $1,500 I-° Jun25/14bill|. $250)
. , Aug 114 | ] .
Ricky Sinclalr 301 1 52,000 Jan 1614 |- -§250 | expired
William & Elsie Roulette 302 11 $2,000 v Jur10/14 pill ’ “no lerm
. Aug 1114
Hoke Traverse 303 1 $2,000 | Jub14/4 bill | ne term
) Aug 1/i4 |
Trevor Sumner ‘1304 |1 $2,000 Jul1/14 Lease changed from Unit 308
) to Unit 304
_Justin Traversa _1.305 2 $2,000 Sep1/14. $650 |. .
Linda Kork 306 1 $2,000 | Jul 1714 bill Aug Noterm
1/14:
Elizabeth Bighetty - 307 2 $3,000 |. June 25,2014 | Menth to morfith tenancy
| . . N . Signing page missing.
Siandiey Bruce 3. i1 32,000 3. Sepiilay 8500
.Sam Marssden 311 1 £2.000 |: “Sepif14] - 8500
“Mildred Sinelair 313 1 '$2.000 " Qcti4 | %500 | Lease changed from Unit 313
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519 BURNELL STREET

Terant Nama Unit # Beds | Urit Rent Move In -Damdge | Notes
Deposit
; e to unit 313
:Robin Glen Bruce 1314 1 -§2,000° Sep 1114 ‘850091 .
Stephanle Beardy 315 1 $2,000 Sep 1714 $500 | Lease changed from Unit 17
to Unit 315
{:Derek Spence ™ taws f1 2,000 Qct 1414 $500 | Lease changed from Unit 317
: N . to Unit 316 ;
Jordan.Sumner 1317 1 “$2.000.|. - Sept 1/14 -$500
Rene Bruce 319 |1 -§2:000. May 1/14 “$500
i"Darlehe Ross | 321 2 $2,000 | Jul 7/14 bill Aug No term
. B . .1114
Felicia Moar | 322 1 $2,000 Jul 16114 bill $500 | No term
) Aug 1/14
Alvert Sinclair 1323 2 $2,000 Apr 1714 '$250
Nadine Richard 324 1 $2,000 Jul 101 4 bill No term
. . . . Aug 1/14
Nicholas Richard 325 1 $2,000 Feb 28/14 $250 .| Expired
Pearl Beardy 1326 2 1515 | ‘Aug 144 | . $757.50
Camelia, Thompson 327 1 ‘$1.300 | . ‘Sep 1/14 | €850.| Noterm
.Alex & Florence Ryle. | B1 1 £2,000 1 . Sep 15/14.|.  8250.
Vagant. ’ B2 ] ] 0 T : N
1 Vacant, -1’83
-}_Ron Larount 1B4 1 "$2.000. Qct 20114 .
Bernice McKenzie 1B5 2 $2,000 Nov 1714 {' Tenant moved from bnit 221
to Unit BS
Michael Ross ~ ‘B6 . |1 -$2,000 . Nov 1/14 )
Kelly Beardy AB7 . |1 .$2,000 Nov. 1/14 ]
Rebecca Sinclair BY 1 .$2,000 Nov 1414 | No term
Holly Traverse TB1T {1 $2,000 { Nov 1/14 | i
| Jeremny Knight I'B13 b1 ... .Security e 1 . .No lease
Steve Dunn - A Big . 11 82,000 ‘Sep.1fi4 | S
Juslin Parigeau: B15 "1~ £2.000. 0  iQet1M14
Felice Martanl B16 |1 $2,000 |. Oct 1/14
Banial Anderson . 1.817 1. ..$2,000 [ SMNovifga) o | . |
Michaet Dano :j B19 1 $2,000 | Nav 1/14:(; Tenant moved from Unit 303
) _ ] . a8 to Unit B19 .
Crystal Baardy B21" |1 820001 TUUNeviA4d
EMasonSmith .. - . . |B22 |1 . —§2,000 [ . Novifdl
Jocelyn & Darlene Ross B23 2 -$1,200 Aug. 1411 $600
‘Zachary Knight ™ " ['B24° {41 $2.000 | Nov 1114 1.
1 Jonathan Jacquetite |:B25 1. _§2,000 ... . Sepir4d | $500 |
-Holly Sumner . . B26.. |1 - -$2,000-]. . . .. .Sep 1414 $757:50.
Wilired Ross 1837 |27 " 1 $2,000 Sep /14| 92507 -
‘Grand Totaly "~ ) | 5158;950.00 | A T

TORON 10 50501 12 T0Z4 41v7
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STATUTORY DECLARATION
(Landlord — commercial loan)

CANADA IN THE MATTER OF title to the lands
municipally kmown as 519 Bumnell Sirect,
Province of Ontario Winnipeg, Manitoba (the "Property™)

AND IN THE MATTER OF a loan made on the
security thereof

by CAMERON STEPHENS FINANCIAL
CORPORATION

to 5448124 MANITOBA LTD.

1, Susannah Simes, of the City of Winnipcg, in the Province of Manitoba, DO HEREBY
SOLEMNLY DECLARE THAT:

I. I am the President of 5448124 Manitoba Ltd. (the "Landlerd") and as such have
knowledge of the matters hereinafier deposed to.

2. The Landlord is the owner of the Property.

3 Attached hereto as Schedule "A" is a list, schedule or ledger sheet (the "Rent Roll™)
setting forth the particulars of each tenancy of the whole or any part of the Property
including, without limitation, the name of each tenant (individually referred to as a
"“Tenant" and collectively as the “Tenants"), the unit or suite occupied by each Tenant,
the monthly rental payments and security deposits or advance rent paid by each Tenant,
the date of expiry of the current terrn of cach Tenant's tenancy, the particulars of any
rights or options to renew or purchase in favour of each Tenant and the date of each lease
or tenancy agreement (individually referred to as a "Lease" and collectively as the
"Leases").

4, The Rent Roll is accurate and up-to-date and, as of the date hereof, the aggregate rental
income from the Property is not less than $158,160.00 per month payable by the Tenants.

5. Each of the Tenants is in possession and occupation of the premises leased to them, and
where the term of the lease has been stated to have expired on the attached Schedule *A”,
I confirm that cach of such Leases has been renewed on the same ferms and conditions.

6: The Leases are in full force end effect and have not been amended, There are no arrears
for rents or other amounts due and owing by any of the Tenants, other than as sct forth in
the Rent Roll, and the Landlord has received no claims from any of the Tenants for
setofl’ or otherwise in connection with their use and occupation of the Property or any
part thereof. There are no claims or other cquities that exist between the Landlord and

. any of the Tenants. As at the date hereof, the Landlord holds no amount from any of the
Tenants on account of advaoce rent, fast month's rent or security deposits, except as
expressty set forth in the Rent Roll.

7. The Lendlord is not aware of: (a) any assignment, subletting or encumbering by any
Tenant of its Lease or the premises leased to it; or, (h) the existence of any event or
circumstance which, by the lapse of tine or the giving of notice, could result in default by
any Tenant under its Lease,

8 I have carefully reviewed the appropriate records of the Landlord and have made such
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inquities and investigations as are necessary s¢ as to enable me to make all of the
statements and declarations set out herein.

AND [ MAKKE THIS SOLEMN DECLARATION conscientiously believing it to be true
and knowing that it is of the same force and cffect as if made under cath.

DECLARED BEFORE ME ]
at the City of Winnipeg )
in the Province of Manitoba i
)
)

this 30 day of MG O
2015 (,7
" A-COMMISSIONER ETC,
~ ANOTARY PUBLIC IN AND.
reiHERBOMINGRdEh MANITOBA

Susanfizh ;‘?}m_cé-‘ -




This is Exhibit “W” referred to in the Affidavit of David Minor
sworn September 25, 2015

-

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



Parker, Kate

From: Tim Ryder <TRyder@cameronstephens.com>
Sent: Thursday, August 27, 2015 2:28 PM

To: Russ Knight

Cc: David Minor

Subject: Burnell (Winnipeg)

Russ,

As discussed, please forward a copy of the commitment letter relating to the refinancing of our loan in addition to an
updated rent roll addressing the following on a per unit basis:

Name of Leasee (named person in lease)

# of occupants per unit in addition to their names
Monthly contracted rent per unit

Arrears per unit

o

If you have any questicns please let me know.

Tim Ryder

Senior Underwriter
Cameron Stephens Mortgage Capital Ltd.
Broker # 10769

Tim Ryder | Senior Underwriter | Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East, Suite 600 | Toronto | Ontario | MSC 3A1
PH: 416-591-8787 ext.222 | FX: 416-591-9001

The information contained herein, including any attachments, is proprietary and confidential and is intended for the exclusive use of the
addressee. It also may contain privileged information and/or personal information subject to privacy legislation. The authorized addressee of
this information, by its retention and use, agrees to protect the information contained herein from loss, disclosure, theft or compromise with at
least the same care it employs to protect its own confidential information. Any dissemination or use of this information by a person other than
the intended recipient is unauthorized and may be illegal. if you have received this e-mail in error, please notify us immediately by reply e-mail
and destroy all copies.



This is Exhibit “X” referred to in the Affidavit of David Minor
sworn September 25, 2015

i

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



Parker, Kate

From: Tim Ryder <TRyder@cameronstephens.com>
Sent: Friday, August 07, 2015 10:48 AM

To: Russ Knight

Subject: RE: 519 Burnall

Correct. We will call you then.

-----0riginal Message-----

From: Russ Knight [mailto:russknight51@gmait.com]

Sent: August-07-15 10:47 AM

To: Tim Ryder <TRyder@cameronstephens.com>

Cc: David Minor <DMinor@cameronstephens.com>; Giuliana Mauro <giuliana@cameronstephens.com>
Subject: Re: 513 Burnall

1 will make myself available. | assume that would be 1 pm Wpg time ?
Sent from my iFhone

> On Aug 7, 2015, at 9:07 AM, Tim Ryder <TRyder@cameronstephens.com> wrote:

-

> Russ,

-

> We would like to schedule a call for 2 pm this afterncon (Toronto time) in order to address the current status of the
Burnell financing and provide clarification of the process maoving forward. Could you please provide confirmation that this
time works for you. My contact information can be found below.

-

> Best Regards,

-

> Tim Ryder

> Senior Underwriter

> Camercn Stephens Mortgage Capital Ltd.

> BroKer # 10769

>

> Tim Ryder | Senior Underwriter | Cameron Stephens Mortgage Capital Lid.

> 25 Adelaide Street East, Suite 600 | Toronto | Ontario | M5C 3A1

> PH: 416-591-8787 ext.222 | FX: 416-591-9001

-

> The information contained herein, including any attachments, is proprietary and confidential and is intended for the
exclusive use of the addressee. It also may contain privileged information and/or personal information subject to privacy
legislation. The authorized addressee of this information, by its retention and use, agrees to protect the information
contained herein from loss, disclosure, theft or compromise with at least the same care it employs to protect its own
confidential information. Any dissemination or use of this information by a person other than the intended recipient is
unauthorized and may be illegal. If you have received this e-mail in error, please notify us immediately by reply e-mail and

destroy all copies.
-

-

-

-

-

> Original Message

> From: Russ Knight <russknight51@gmail.com>
> Sent: Thursday, August 6, 2015 11:07 PM

> To: Giuliana Mauro

> Subject: 519 Burnall

-
>



> Dear Giuliana

> It's important that | give you a bit of a larger perspective as to my situation and explain how close we are to getting
everything on track .

> Lake St Martin is my tenant at the school | own at 1970 Ness Ave and are my tenants at 519 Burnall . They lost their
community 3.5 hours north of Winnipeg in 2011 due to flooding . Only a small percentage of the 2800 person community
will ever return home . They have received a 300 million settlement package that is about to be ratified in the next two
months . One of the key people helping them complete the paperwork on this settlement is Jeff Seddon from Ontario . He
has had a lot of years of experience working with 1st Nations Peoples . | have a close working relationship with the chief
and counsel and | introduced Seddon to the band . The band trusts both of us and we have an awesome working
relationship with them .

> The Bands needs are for several hundred dwelling units in Winnipeg , a frade school and a band office . Between my
school, 519 Burnall, my 23 vacant lot land parcel at 301 Burnall and 258 Burnall { vacant warehouse } across the street
from the vacant land , we can meet all their needs .

> Seddon and myself have been finalizing the sale and joint venture agreements since March 2015 and are ready to close
. Financing is in place . The joint venture agreement between Seddon and the Band is in place . The BCR between
Seddon and the band is signed off wherein the band wilt pay $2,000/ month/ unit in rent for the next 20 years . At the end
of 20 years the band refains 100% clear title ownership of all the assets .

> The new product being built are mainly 3 bedrm units which represents the majority of needs that the community has .
519 Burnall are 1/3 two bedrooms and 2/3 one bedroom units . This building has been designated tc house mainly single
people , single Moms and some seniors .

> At the beginning of March | had a meeting with the Chief , Counsel and Elders where they gave me a mandate to help
their community in a special niche way . Knowing that we were doing a large package deal that will address the education
of their children , brand new housing for crowded families and a new band office the final need was to house a large group
of homeless couch surfing singles . These people (300) are members who have slipped through the cracks and have
been placed on a non qualified evacuee list . They are members of LSM hut they are not recognized as being qualified
evacuee status therefor they are not covered by the Federal Government under the Emergency Measures Office { EMO )
. The band will have funds from their 300 mill settlement $ to pay for these people while they wait to become reinstated .
In the mean time | have taken them into Burnall under the Band Counsel Resolution { BCR ). The reason they were
removed from the qualified list was because they lost their treaty cards and their identification in the flood and had no
proof of who they were . Some of them moved to Wpg just Pryor to the flood and were not actually present the day the
evacuee list was made on site by the Gov rep .

> | have dozens of these people living in my building that | do not receive any rent for . | feed them , house them , clothe
some of them , pay for their laundry , utilities and furniture . | have been doing this for several reasons . 1. The promise
from the band to eventually pay me . They owe me about $250,000 in rent . 2. Good politics in helping me complete the
larger sale . 3. The need to help these people until Jeff Seddon and staff can get them reinstated was something | could
not turn away from . > under the BCR agreement with the Band and Seddon the $2,000/month for all these people will
flow instantly .

> When | said the band is holding back rent until the sale is completed that isn't quite accurate . They are unable to pay
the rent for those particular peoples until the sale is completed > that is accurate . | have paid out everything from all
sources to house these people pending the closing of this sale . My Aug 1 st mortgage payment that is about to default
due to the non payment of these rents is not because the Band doesn't want to pay the rents but it's because the
mechanism that Seddon has helped them put together under the BCR will only be in place upon closing . Closing was
supposed to happen on July 31/15 . The lender was called out of town for 4 days and wasn't available to sign off . He final
signed off on Wednesday night in Winnipeg along with Seddon .

> Having said all of that which | had to say , obviously , the good news is that the funding is 100% approved and will be in
trust with the lawyers within 2 business days . This will do several things . 1. That will put me in funds immediately on
Ness and 301 Burnall . I can then pay the Aug 1 morigage from my own source . 2. Then Seddon can apply to assume
the shares and hopefully negotiate the mortgage back to a 20 year amm like Cameron Stephens told me they would
strongly consider . 3. This will insure a long term successful relationship with Seddon and Cameron Stephens . 4. LSM
has a large 300 million fund about to be released for LSM to use for investments etc . LSM , Seddon and myself would
love to work together with Cameron Stephens do more deals over the next few years on behalf of LSM .

> Finally , if you could please just work with me for a couple of days | promise that Seddon's lawyer will confirm that he is
in funds and that all will be resolved shortly .

> Yours truly : Russ Knight






Parker, Kate

From: David Minor <DMinor@cameronstephens.com>
Sent: Friday, August 28, 2015 6:24 PM

To: Russ Knight

Cc: Tim Ryder

Subject: Re: Burnell (Winnipeg)

Russ - did you send the loan documents you mentioned? - we also need the rent information that Tim emailed you
about. Lastly we are sending you our demand letter next week - if there is lawyer you want it sent to as well let us know

David Minor CPA, CA, CBY, CFA

Vice President, Underwriting and Investor Relations | Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East, Suite 600 | Toronte | Ontario | M5C 3A1

PH: 416-591-8787 ext. 207 | Cell: 416-271-9925

On Aug 27, 2015, at 5:18 PM, Russ Knight <russknight51@gmail.com> wrote:

Just got off the phone with Seddon and he says the lender signed off on everything this afternoon, they all fly out at 7
pm in different directions . They are wrapping everything up as we speak . Am waiting for a letter from someone today
still confirming it's completed . Deposits and payments to follow shortiy . | will forward to you as soon as | receive it or
they may send it to you directly . Am doing everything in my power to help get this done ASAP . Thanks . Russ

On Aug 27, 2015, at 1:28 PM, Tim Ryder <TRyder@cameronstephens.com> wrote:

Russ,

As discussed, please forward a copy of the commitment letter relating to the refinancing of our loan in
addition to an updated rent roll addressing the following on a per unit basis:

Name of Leasee (named person in lease)

# of occupants per unit in addition to their names
Monthly contracted rent per unit

Arrears per unit

R

If you have any questions please let me know.

Tim Ryder

Senior Underwriter
Cameron Stephens Mortgage Capital Ltd.
Broker # 10769

Tim Ryder | Senior Underwriter | Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East, Suite 600 | Toronto | Ontario | M5C 3A1
PH: 416-591-8787 ext.222 | FX: 416-591-9001

<image001.png><image002.png><image003.jpg>

The information contained herein, including any attachments, is proprietary and confidential and is intended for the
exclusive use of the addressee. it also may contain privileged information and/or personal infoermation subject to privacy

1



legislation. The authorized addressee of this information, by its retention and use, agrees to protect the information
contained herein from loss, disclosure, theft or compromise with at least the same care it employs to protect its own
confidential information. Any dissemination or use of this information by a person other than the intended recipient is
unauthorized and may be illegal. If you have received this e-mail in error, please notify us immediately by reply e-mail and
destroy all copies.






Parker, Kate

From: Tim Ryder <TRyder@cameronstephens.com>
Sent: Tuesday, September 01, 2015 1:00 PM

To: Russ Knight; David Minor

Cc: Giuliana Mauro

Subject: RE: Burnell (Winnipeg)

Russ,

Any update on the payout statement?

From: Russ Knight [mailto:russknightS1@gmail.com]

Sent: August-28-15 7:49 PM

To: David Minor <DMinor@cameronstephens.com>

Cc: Tim Ryder <TRyder@cameronstephens.com>; Giuliana Mauro <giuliana@cameronstephens.com>
Subject: Re: Burnell (Winnipeg)

Yes they will give that to you Monday . | think it is Sept 15
Sent from my iPhone

On Aug 28, 2015, at 6:30 PM, David Minor <DMinor@cameronstephens.com> wrote:

Hi Russ - to do a payout statement we need to know the payout date

David Minor CPA, CA, CBY, CFA

Vice President, Underwriting and Investor Relations | Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East, Suite 600 | Toronto | Ontario | M5C 3A1

PH: 416-591-8787 ext. 207 | Cell: 416-271-9925

On Aug 28, 2015, at 7:25 PM, Russ Knight <russknight51 @gmail.com> wrote:

Please send demand to same lawyer, Peter Ginakes . The purchasers financing commitment is 100%
satisfied and we will ask for a payout statement on Monday plus our lawyer and lender will satisfy you
on Monday . Have a nice weekend . Russ

Sent from my iPhone

On Aug 28, 2015, at 5:24 PM, David Minor <DMinor@cameronstephens.com:> wrote:

Russ - did you send the loan documents you mentioned? - we also need the rent
information that Tim emailed you about. Lastly we are sending you our demand letter
next week - if there is lawyer you want it sent to as well let us know

David Minor CPA, CA, CBV, CFA
Vice President, Underwriting and Investor Relations | Cameron Stephens Mortgage
Capital Ltd.

25 Adelaide Street East, Suite 600 | Toronto | Ontario | M5C 3A1

1



PH: 416-591-8787 ext. 207 | Cell: 416-271-9925

On Aug 27, 2015, at 5:18 PM, Russ Knight <russknight51@gmail.com> wrote:

Just got off the phone with Seddon and he says the lender signed off on everything this
afternoon, they all fly out at 7 pm in different directions . They are wrapping everything
up as we speak . Am waiting for a letter from someone today still confirming it's
completed . Deposits and payments to follow shortly . | will forward to you as soon as |
receive it or they may send it to you directly . Am doing everything in my power to help
get this done ASAP . Thanks . Russ

On Aug 27, 2015, at 1:28 PM, Tim Ryder <TRyder@cameronstephens.com> wrote:

Russ,

As discussed, please forward a copy of the commitment letter relating
to the refinancing of our loan in addition to an updated rent roll
addressing the following on a per unit basis:

Name of Leasee (named person in lease)

# of occupants per unit in addition to their names
Monthly contracted rent per unit

Arrears per unit

If you have any questions please let me know.

Tim Ryder

Senior Underwriter
Cameron Stephens Mortgage Capital Ltd.
Broker # 10769

Tim Ryder | Senior Underwriter | Cameron Stephens Mortgage Capital Ltd.
25 Adelaide Street East, Suite 600 | Toronto | Ontario | MSC 3A1
PH: 416-591-8787 ext.222 | FX: 416-591-9001

<image001.png><image002.png><image003.jpg>

The information contained herein, including any attachments, is proprietary and
confidential and is intended for the exclusive use of the addressee. 1t also may contain
privileged information and/or personal information subject to privacy legislation. The
authorized addressee of this information, by its retention and use, agrees to protect
the information contained herein from loss, disclosure, theft or compromise with at
least the same care it employs to protect its ewn confidential information. Any
dissemination or use of this information by a person other than the intended recipient
is unauthorized and may be illegal. if you have received this e-mail in error, please
notify us immediately by reply e-mail and destroy all copies.






Parker, Kate

From: Tim Ryder <TRyder@cameronstephens.com>
Sent: Thursday, September 10, 2015 3:41 PM

To: Russ Knight

Subject: RE: Burnall

Russ,

We have yet to be contacted by Jeff Seddon. Can you forward us a copy of the executed commitment letter for the
refinance.

Best Regards,

Tim Ryder

Senjor Underwriter

Cameron Stephens Mortgage Capital Ltd.
Broker # 10769

Tim Ryder | Senicr Underwriter | Cameron Stephens Morigage Capital Lid.
25 Adelaide Street East, Suite 600 | Toronto | Ontaric | M5C 3A1
PH: 416-591-8787 ext.222 | FX: 416-591-9001

The information contained herein, including any attachments, is proprietary and confidential and is intended for the
exclusive use of the addressee. It also may contain privileged information and/or personal information subject to privacy
legislation. The authorized addressee of this information, by its retention and use, agrees to protect the information
contained herein from loss, disclosure, theft or compromise with at least the same care it employs to protect its own
confidential inforrmation. Any dissemination or use of this information by a person other than the intended recipient is
unauthorized and may be illegal. If you have received this e-mail in error, please notify us immediately by reply e-mail and
destroy all copies.

From: Russ Knight [mailto:russknight51@gmail.com]
Sent: September-09-15 3:.04 PM

To: Tim Ryder <TRyder@cameronstephens.com>
Subject: Burnall

Hi Tim , Seddon is sending us instructions later today through his Toronto Lawyer , Michael Hanley and it's my
understanding that they will be contacting you today or tomorrow to make arrangements with you to rectify our situation .
Thanks . Russ



This is Exhibit “Y” referred to in the Affidavit of David Minor
sworn September 25, 2015

_——

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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REALTOR

OFFER TO PURCHASE REAL ESTATE - COMMERCIAL
(FOR USE IN THE PROVINCE OF MANITOBA)

—

LISTING BROKER

(name of Agency ["Broker™])

SELLING BROKER

(name of saljpjrsom//

{nrame of Agency ["Co-Operating Broker"})

CONFIRMATION OF REPRESENTATION: In representin
the Property:

parties in the negotiations for the purchase and sale of

The Selling Broker represents (check applicable gtefément)

The Buyer and does not represgapthe Seller

e The Seiler and does notrepresent the Buyer

e congent of each
____{Sellers initials)

Selling Salesperson’s initials)

The Listing Broker represents {check applicable statement)
______The Seller and does not represent the Buyer
____ The Buyer and does not represent the Seller
— Both parties with the consent of each

e (Sellers initials) o (Buyer's initials)

(Listing Salesperson's inftials)

BUYER (or its Nominee), (Y

E RP

agrees {o purchase from

{Full legal names of all Buyers)

SELLER,

S THKKL F AR i BB SAE, LT

through the

{Full legal names of all Sellers)
BROKER(s) the PROPERTY described herein on the following terms:

Address

SUP L ylarsee ST

fronting on the fﬁs:z side of Wﬂn the

I4
and having a frontage of / ?f

pality)

more or less by a depth of /%‘:7 &% more or less and legally

described as /sz'(/ 275 [ﬂ?fld/ :,z_ Y 7AS &7 - # gpﬁ,ﬂc,f:p BFEE
/S

£27 2%

(the "Property”)

(Legal description of land including easements not described elsewhere)

at and for the PURGHASE PRICE of: 7‘&@ L Ut I rlL s P

(CON$ _/Z poe €0

Dollars Canadian

A An initial deposit delivered with this Offer, payable by cash/chequefcertified cheque
{o the Broker {to be refunded immediately to the Buyer in the event that the Offer
expressed hereln is not accepted by the Seller) of:

By assumption of existing mortgage(s) having a{n) (aggregate)

MREA Standard Form: De n%t ahar when piinting of reproducing the standard pre-set portlan

Updated an 02/04102
£;\Documents and S2nings\lamyl ocal SeingsiTemporary Intemts Fa\OLKZEWCommerclal Offer- 8X141 2.doc

) payable at __{AL 18N 1 12 £ , in Manitoba, as follows:
{city,town or municipality}
$
5./ 22, 206
balance
S Initial{s)
B inittal{s§
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of principal and interest on the Possession Date (“Assumption of

Mortgage(s) Schedule” must be attached) of: $
() By net proceeds of a new mortgage to be arranged by the Buyer as
follows: ferm years, annua interest rate not to exceed %;
monthiy payments excluding taxes not to exceed $ ,of &
D. By the Buyer executing a Seller take back Mortgage in favour of the Seller as
follows: ferm years; annual interest rate not to exceed %; monthly
payments excluding faxes not to exceed § , of: 3
E. The balance of the purchase price plus or minus adjustments (payable by
solicitor's frust chegue or by certified cheque) to be paid to the Seller or his
solicitor on or before the Possession Date. $ / f; fz@ ek

TOTAL PURCHASE PRICE 3 éé g% & PP

) ; penting completion
in the event the purchase is not

Upon acceptance of this Offer, the Buyer shall have working days ll"l Wthh to arrange new ﬁrst mortgage
financing on terms and conditions sattsfactory to Buyer in his sole and absoll ; : Rl
is satisfied with said financing. condiders s '
{eq) appraised value and en\nron 1entab e perty assessment are unsahsfactory, or if the mortgage company for whatever
reason decides to .0
from this fction upon written notice to the Seller of the mortgage companys withdrawal, which shall make this
trameathon null and void and all monies paid hereunder shall be returned to the Buyer without any deduction whatscever,

Other Financing Clauses:

NONE

SCHEDULE(S) attached hereto form{s) part of this Offer.

1. APPORTIONMENT: If Seller and Buyer at the time of execution of this Offer have not agreed upen an apportionment
of purchase price, the Agreement arising out of the acceptance of this Offer shall be conditional upon the Seller and
Buyer agreeing to such aflocation on or before the Due Diligence Date.

2. INCLUSIONS: The Purchase Price shall inciude without limitation, if appropriate:

All buildings, structures, erections, improvements, appurtenances and fixtures situate in or upon the Property and all
systems, machinery and equipment used or iniended to be used in connection with the operation and maintenance
thereof, including but not limited to, all electrical fixtures, panels and switch boxes, heating fixtures and equipment, air
conditioning units and equipment {owned by the Seller), plumbing and bathroom fixtures as installed, screens, storm
windows and doors, window blinds, partitions, power wiring and installations, pumps and compressors, washers,
dryers, dishwashers, refrigerators, stoves and other household appliances if appropriate, all of which are now situate
on the Property and are to be free and clear of all liens, mortgages, encumbrances and security interests (excepting
however all tenants’ fixtures now upon the Property and belonging to tenants at present occupying the building under
[ease to the Seller), except: (list mortgages, Personal Property Security Act Registrations, etc.)

S Initial{s)
MREA Standard Form: Do met aller when printing or reproducing the standard pro-sat portion.
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2A. OTHER CHATTELS AND/OR FIXTURES INCLUDED: #££ FHAN Tuge

2B. CHATTELS AND/OR FIXTURES EXCLUDED: Ao =

3. RENTAL {TEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees to
assume the rental contract(s), if assumable: AONE

4. OFFER S [RREVOCABLE: This Offer shall be irrevocable by ﬁ G/ R MM ,&
5 {Selter/Buyer)
until __/ J a.m. on the /’;’F day of SEL7 . ﬁf P

¥ (month) {year)
after which time, if not accepted, this Offer shall be null and void and the deposit shall be returned to the Buyer in full 4. .
with interest accrued to date of return, if any. - y 4
5. POSSESSION DATE: This Offer shall be co leted no later than 6:00 p.m. on the iﬁ day of /‘V A
OK 500wz )2 R WET VP P ATEIE ARG o 77
A 275" (*Possession Date"). On Possessron Date Vacant possession of the Property shall be given to the Buyer ©
(year)
unless otherwise provided for in this Offer.
6. NOTICES: Seller hereby appoints the Broker as his Agent for the purpose of giving and recelVlng notlces pursuant to
this Offer. Only if a ce-eperating broker (“Co-operating Buyer Broker”} represents the jptes g
in this transactron, the Buyer hereby appornts the Co-operating Buyer Broker as ALS~A

'GST, Seller agrees to certify on or before Possession Date, that the transaction is not subject to GST.
8. DUE DILIGENCE SEARCHES: Buyer shall be allowed until 8:00 p.m. on the day of
(Month)
("Due Diligence Date") to examine the title to the Properiy at his own expense and conduct such due

(year}
diligence inquiries thought appropn’ate by the Buyer, at his own expense to satisfy himself that there are no
oufstand] ,g work orders or deficiency notices affecting the Property, that its present use
7~ BLLO495 ) may be lawfully continued and that the principal building on the Property may

be insured against risk of fire. Selter hereby consents to the municipality or other governmental agencies releasing to
Buyer details of all outstanding work orders aifecting the Property, and Seller agrees to execute and deliver such
further authorizations and consents in this regard as Buyer may reasonably require.

8. FUTURE USE: Seller and Buyer agree that there Is no representation or warranty of any kind that the future intended
use of the Property by Buyer is or will be tawful except as may be specifically provided for in this Offer.

10A.TITLE: Seller represents and warrants that the title to the Property stands registered in the name of the Seller free
and clear of all mortgages, liens, and encumbrances endorsed upon title except as otherwise specifically provided in

MREA Standard Foan: Do not alter when peinting or reproducing the standard pre-sot partlon,
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this Offer and save and except for (@) any registered restrictions or covenants that run with the Property providing that
such are complied with; {b) any registered municipal agreements and registered agreements with publicly regulated
utilities providing such have been complied with, or security has been posted to ensure compliance and completion,
as evidenced by a letter from the relevant municipality or regulated utility; (c) any easements for the supply of
domestic utilities or telephone services to the Property or adjacent properties; and (d) any easements for drainage,
storm or sanitary sewers, public utility lines, telepheone lines, cable television lines or other services which do not
materially affect the present use of the Property ("Permitted Encumbrances”). If within the specified times referred to
in paragraph 8 any valid objection to title or to any outstanding work order or deficiency notice, or to the fact the said
present use may not lawfully be continued, or that the principal building may not be insured against risk of fire is made
in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy and which Buyer will not waive,
this Offer, notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and
all monies paid shall be returned to the Buyer together with the accrued interest thereon until date of return, if any,
without deduction and Seller, Broker and Co-operating Broker shall not be liable for any costs or damages. Save as
to any valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be
conclusively deemed to have accepted Seller's title to the Property,
10B. By acceptance of this Offer, the Seller covenants, represents and warrants with the Buyer, and confirms that the
Buyer is relying upon the accuracy of each of such covenant, representation and warranty in connection with the
purchase of the Property:
{iThat there are not now and will not at the Possession Date be:
(a) any agreement or option for the purchase of the Property other than the agreement resulting from the
acceptance of this Offer;
(b} any right-of-way or other easement howscever created upon, over or in respect of the Property;
(c) any subsisting lease or agreement for a lease affecting the Property, except those leases, particulars of which
are sef forth in the Schedute of Leases annexed and d as Schedule hereto;
LAKE ST-IHRT 15 707% 754 :
{ii) That at the Possession Date all accounts for work, labour and materials with respect to the Property shall have
been fully paid and the time for filing liens pursuant to The Builders' Lien Act (Manitoba) shalt have expired
without any liens having been filed.

(i} The Seller warrants that he has no notice of or knowledge of any resirictions or covenants other than those
registered against his title in any way adverse to his interest therein.

(iv) There are no service or maintenance contracts or any other contracts relating to the Property to which the Seller
is a party other than those which will be terminated by the Seller on or before the Possession Date.

(v} That the Seller has not received any complaint, order or direction from any competent authority concerning the
use of or condition of the Property under any applicable statute, law, by-law, regulation or ordinance affecting
the use and occupation of or condition of same, other than any complaint, order or direction complied with by
the Seller. )

{vi) That on the Possession Date the Seller shall have no engagements, undertakings, agreements and
commitments to which it is then a party with respect to the Property other than the Permitted Encumbrances,

{vii) To the Seller's knowledge the Seller has operated his business on the Property and received, handled, used,
stored, treated, shipped and disposed of all environmental contaminants (including the propane which the Seller
stores and uses on the Property) in compliance with all applicable environmental, health or safety laws,
regulations, orders or approvais and no hazardous or toxic materials, substance, pollutants, contaminants or
wastes are or have been released into the environment, or depesited, discharged, placed or disposed of at or
near the Property in the conduct of the husiness of the Seller and, to the knowledge of the Seller, no part of the
Properly is being used by any person, firm or corporation; or has been used by any person, firm or corporation
as a land fill or waste disposal site.

{viil} To the Seller's knowledge, all applicable environmental, heaith or safety laws, regutations, orders or approvals
have been and continue to be complied with by the Seller, and no hazardous or toxic materials, substances,
pollutants, contaminants or waste are being released into the environment, or deposited, discharged, placed or
disposed of, from, at or near the Property by the Seller and none of the Property is being used as a land fill or
waste disposal site; no above ground tanks are located abave the Property and to the knowledge of the current

S Initial{s)
MREA Standard Farm: Do nsot allez whan printing of reproducing the standard pra-zot porilen, NP
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site manager of the Seller, without having made particular enquiries, no underground tanks are located under
the Property, nor have been located under the Property and subsequently removed or filled.

(ix) Tothe Seller's knowledge, no hazardous materials, wastes, pollutants or similar substances, as those terms are
defined by current applicable laws and regulations, and no other materials have been or are used, stored,
freated or otherwise disposed of, from, at or near the Property by the Seller, in violation of current applicable
laws and regulations. .

(x} To the Sellers knowledge the Building is not now and never has been insutated with friable asbestos insulation
which is not encapsulated, nor has it contained aluminum wiring, polychiorinated biphenyl {PCB),
hydroflurocarbons, radon gas or urea formaldehyde foam insulation.

(xi} The Seller has the Property insured for its full insurable value on a replacement cost basis and such insurance is
in full force and effect and will remain so until Possession Date expensed to the Seller.

(xii) The Seller, if a corporation, is a corporation duly organized and vailidly existing under the laws of its jurisdiction
of incorporation and is duly qualified in the Province of Manitoba to own the Property and conduct its business
thereon and the Seller has good right, full corporate power and absolute authority to enter into this Offer and to
sell, and assign and transfer the Property to the Buyer in the manner contemplated herein and to perform ail of
the Seller's obligations under this Offer. The Seller shall take, prior to the Possession Date, all necessary or
desirable actions, steps and corporate and other proceedings to approve or authorize, validly and effectively,
the entering into of, and the execution, delivery and performance of, this Offer and the sale and purchase of the
Property by the Selfler to the Buyer. The Agreement resulting from the acceptance of this Offer is a legal, valid
and binding obligation of the Seller, and enforceable against it, in accordance with its terms.

(i} The Seller has no knowledge of any expropriation proceedings or any action, proceeding or investigation
pending or threatened (or any basis therefor) which either affect or may affect the titie of the Seller to the
Property or the validity and enforceability of this Offer, or the ability of the Seller to carry out the terms of this
Offer.

(xiv) On the Possession Date, all buildings, structures and improvements comprising the Property shall be wholly
situate within the boundaries of the Property, the boundaries of the Property shall not conflict with those of
adjoining properties and there shall be no encroachments of any improvements on, to or from the adjoining
properties and the locations of the buildings, structures and improvements comprising the Property will comply
and conform with all municipal government laws and regulations and other applicable restrictions, and the
building and other fixtures on the Property will not encroach upon any easement or utility right of way on the
Property.

(xv) As of the Possession Date, all runicipal taxes, rates, levies and assessments with respect to the Property and
improvements thereon will have been paid in full by the Seller and there will be no local improvement levies or
charges or on site or off site levies or charges in respect of the Property.

10C All of the representations and warranties contained in Section 10B shall survive the completion of the agreement
resulting from the acceptance of this Offer and notwithstanding its completion, shall continue and remain in full force
and effect for the benefit of the Buyer and shail not be merged or suspended by any document, transfer or
conveyance delivered by the Seller hereunder or by the issuance of title to the Property in the name of the Buyer for
a period of five years after the Possession Date, after which no claims may be brought by the Buyer with respect
thereto. &

100 The Seller acknowledges that any agreement resulting from acceptance of this Offer is conditional upon the
representations and warranties contained in paragraph 10B being true and correct on the Possession Date and that
the truth or correciness of each of them are conditions inserted herein exclusively for the henefit of the Buyer, as a
condition precedent to the Buyer's obligation to complete the purchase, and any one or more of them may therefore
be waived by the Buyer, at any time and agreement resulting from the acceptance of this Offer shall be amended to
delete them ipso facto accordingly. {f any of such conditions shall not be fulfilled on or before the Possession Date
and any of them not so fulfilled shall not have been waived by the Buyer or if any representation or warranty in
Section 10B is materially unfrue, then unless the parties hereto agree in writing at or before the Possession Date, the
agreement resufting from acceptance of this Offer shall be at an end and the Seller and the Buyer shall each be
released from all obligations to the other under or pursuant to this Offer and resulting agreement, and the deposits

S Inttial(s)
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Updated on 03/04/62 B Initial(s) s
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and a}l monies paid by the Buyer hereunder and all inferest earned thereon as herein provided shall be paid to the
Buyer forthwith without deduction.

10E in the event that any of the conditions contained in this Offer or any schedule attached hereto shall not be fulfiled on
or before the Possession Date, or such earlier period as may be provided for hereunder, then any party for whose
benefit the condition has been included shall have the right to:

{i} terminate the agreement resulting from the acceptance of this Offer and the Seller and the Buyer shall
each be released from all obligations to the other under or pursuant to this Offer and the resulting
agreement: or

{ii} waive compliance with the condition in whele or in part without prejudice to its rights of termination in the
event of non-fuifillment of any other condition in whole or in part.

If the agreement resulting from acceptance of this offer is terminated hereunder, the deposits paid by the Buyer
hereunder, and all interest earned thereon as herein provided, shall be paid to the Buyer forthwith without deduction.

11.DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title documents, or other evidence of
title to the Property except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver
any Surveyor's Building Location Cetificate for the Property within Seller’s control to Buyer as soon as possible and
prior to the Due Diligence Date. If a discharge of any mortgage held by a corporation incorporated under the Trust
And Loan Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance
Company and which is not to be assumed by Buyer on Possession Date, is not available in registrable form on
Possession Date, Buyer agrees to accept Seller's lawyer's personal undertaking to obtain, out of the closing funds, a
discharge in registrable form and to register same on title within a reasonable period of time after Possession Date,
provided that on or before Possession Date Seller shall provide to Buyer a mortgage statement prepared by the
Mortgagee setting out the balance required to obtain the discharge, together with a direction executed by Seller
directing payment to the mortgagee of the amount required to obtain the discharge out of the balance due on
Possession Date.

12.INSPECTION: Buyer acknowledges having had the opportunity to inspect the Property and understands that upon
acceptance of this Offer there shall be a binding agreement of purchase and sale between Buyer and Seller.

13.INSURANCE: All buildings on the Property and ali other things being purchased shall be and remain until Possession
Date at the risk and responsibility of the Seller. Pending completion, Seller shall hold all insurance policies, if any,
and the proceeds thereof in trust for the parties as their interests may appear and in the event of substantial damage,
Buyer may either terminate this Offer and have all monies paid returned together with interest accrued thereon untll
date of return (if any) or else take the proceeds of any insurance and complete the purchase. No insurance shall be
transferred on Possession Date. If Seller is taking back a mortgage, or Buyer Is assuming a morntgage, Buyer shall
supply Seller with reasonable evidence of adequate insurance to protect Seller's or other mortgagee’s interest on
Possession Date.

14. THE CITY OF WINNIPEG ACT OR THE PLANNING ACT OF MANITOBA: This Offer shall be effective to create an
interest in the Property only if the Seller complies with the subdivision control provisions of The City of Winnipeg Act
or The Planning Act of Manitoba whichever applies, by Possession Date and Seller covenants to proceed diligently at
his expense to obtain any necessary consent by Possession Date.

15, DOCUMENT PREPARATION: The Transfer shall be prepared in registrable form at the expense of Seller, and the
cost of registration of such transfer and any land transfer tax shall be borne by the Buyer. The mortgage to be given
back {if any} by the Buyer to the Seller shall be prepared at the expense of the Buyer and registered at the expense of
the Seller.

16. RESIDENCY: Buyer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay
to the Minister of National Revenue to satisfy Buyer's liability in respect of tax payable by Seller under the non-
residency provisions of the Income Tax Act (Canada) by reason of this sale. Buyer shall not claim such credit if Seller
delivers on Possession Date {or within such period of time as may be prescribed by regulation or interpretation
bulletin) the prescribed certificate or a statutory declaration that Seller is not then a non-resident of Canada.

17. ADJUSTMENTS: Any rents, security deposits or prepaid rental deposits, morigage interest, realty taxes including
local improvement rates and unmetered public or private utility charges and unmetered cost of fuel, as applicable,
shall be apportioned and allowed to the Possession Date, the day of possession itself to be apportioned to Buyer.

18. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of
any matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or
by their respective lawyers who may be specifically authorized in that regard.

19, TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective
{awyers on the day set for possession. Money may be tendered by solicitors' trust cheque or bank draft or certified
cheque by a Canadian Financial institution. The solicitors’ for the parties shall be entitled to impoge reasonable trust

MREA Standard Form: Do not gitar when prinilng o7 reproducing the siandard pre-20l parlan,
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20,

21.
22.

23.

24.

5.

26.
27.

28.

conditions each upon the other, consistent always with the provisions hereof, in order to protect the interests of their
respective clients.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided
by the Broker and/or Co-operating Broker is not legal, tax or environmental advice, and that it has been recommended
that the parties cbtain independent professional advice prior to signing this document.

CONSUMER REPORTS: The Buyer is hereby notified and consents that a consumer report containing credit
and/or personal information may be obtained and referred to in connection with this transaction.
CONFIRMATION OF REPRESENTATION: It is understood that the Brokers involved in the transaction represent the
parties as set out in the Confirmation of Representation above.

NOMINEE: The Buyer shall have the right to nominate in wilting any person, firm or corporation, including a limited
company to be hereinafter incorporated, to take titte to the Property in its place and stead; and in such event each and
every of the Buyer's covenants representations and warmanties herein contained shall be assumed and discharged by
such nominee. Provided further the Buyer shall not be released from the obligation of the Buyer under the Offer until
Possession Date of this Offer,

OFFER IN WRITING: If there is any conflict or discrepancy between any provision added to this Offer (including any
Schedule attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall
supersede the standard pre-set provision to the extent of such confiict or discrepancy. This Offer including any
Schedule attached hereto, shall constitute the entire Offer between Buyer and Seller. There is no representation,
warranty, collateral agreement or condition, which affects this Offer other than as expressed herein. This Offer shaii
be read with all changes of gender or number required by the context.

FACSIMILE ACCEPTANCE: The parties agree that this Offer and the acceptance hereof, together with any notices
to be given pursuant to the Offer may be made by facsimile transmission or any other means of electronic
transmission.

HEADINGS: The titles, captions or heading of the Sections herein are inserted for convenience of reference only and
are not intended to be a part of or to affect the meaning or interpretation of this Offer.

COUNTERPARTS: This Offer may be executed in counterparts, each of which shall be an original and all of which
together shall constitute one and the same instrument.

SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned
are bound by the terms herein.

DATED at W?f’ this f/ 7 sayot_ SE27 s

¥ " (month) “tyear)
SIGNED in the presence of: IN WITNESS whereof | have hereunto set my hand:
{Witnass) (Buyer if individual)
(Date) {Date)
tngss) {Buyer if individual)
| Pﬁ
Dﬁe) (Date) o
o (STAL NYETEL Crwlt eth il
W 0f it ks {Buyer if carporation — signing officer - | have {ig ety
corporation} y

TEEr Scoves Adesuvre 7

¥ (Date) {please printtype name and title)

Sz pr Fore

(Date)

S Initial{s)
I4REA Standard Form: Do nio! alter whan printing or reptoduting the slzndard pro-set portion.
Updased on 03104102 B initlal{s) amd
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IS

29. ACCEPTANCE: |/We hereby accept the above and agree to and with é 774-:’.’2 Y .7

{Buyer)

to duly complete the sale on the terms and conditions mentioned herein and to observe and perform the covenants
and undertakings herein set out.

By the Selier's signature below, the Seller acknowledges {and agrees) to pay the Broker TSSO B
o (state in terms of percentage of

total purchase price or dollars) plus the curren and do direct and authorize him to retain and apply the

deposits or so much thereof as is 1e ¢ pay the said commission as and when such deposit becomes propedy

payable to me . | hereby ir ly direct and authorize my solicitors to promptly pay any unpaid commission out of

the sale proceg & Seller hereby charges and grants a security interest in the property to the Broker as security

for pa of all present and future liability hereunder. Broker is entitled to register notice of this charge and security
interest,
Date at W e this {7 dayof & Fp7 .
77 {Month) (Year;
SIGNED, in the presence of: IN WITNESS whereof | have hereunto set my hand:
(Witness) {Seller if individual)
(Date) {Date)
{Witngss) (Seller if individual)

(Date)

(Seller nf corporatlon sngmng officer — | have autporil
corporation)

5597‘77 //’S” Laer Mnesr— _ <cochiing,
(Datg} ’ (Printltype name and title}f’”
2.
{Date)

PRIVACY:

Use and Disclosure of Sale Information

The Buyer and Seller agree that the sale and other related information-re: iRg this transaction may be retained and
disclosed by the Broker and/or the board(s) / assomatl nked(Tf the property was listed on an MLS® system) for reporting,
appraisal and statistical purposes. .

Seller's Authorizafion Purchaser's Authorization

S Inftial{s}
MRER Suandard Form: Do not alar when printing or reproducing the standard pre-szt poriion
Updated on 0Now02 B nitial{g) ==
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ACKNOWLEDGEMENT

{ acknowledge receipt of my signed copy of this accepted
Dffer to Purchase and | authorize the Agent to forward a
copy to my lawyer.

f acknowledge receipt of my signed copy of this accepted
Offer to Purchase and | authorize the Agent to forward a
copy to my lawyer.

{Seiler) {Buyer) / s
{Date} /F?/a?g)//

{Seller) / {Buyer)

{Date)

Address for Service:

Tel. No.{ )
Fax No.{ ) /
e-mail /

Sellet’s Lawyer

i

(Date)
ress for Service:

Tel. No.{ )
Fax No. { )
e-mail

Buyer's Lawyer

Address / Address

Tel. No. { / Tel. No. { )
Fax No. ) Fax No. ( )
e-wail e-mail

MREA Standard Fom: Do nol afer when printing or foproducing 1he standard pre-set portton.

Updated on 0304m2
CAD: and fng!

WLlosa) ingsiTempemry laternst Files\OLK 2ENCommerzinl Offar- BX11 2.dse

S Initial{s} :
B Initial(s) Wiy~
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This is Exhibit “Z” referred to in the Affidavit of David Minor
sworn September 25, 2015

4—\

A Notary in and for the Province of Ontaric

JOSHUA R. FREEMAN



Cameron Stephens Financial Corporation

WITH PREJUDICE
September 23, 2015
V1A EMAIL
5448124 Manitoba Ltd. - and to —
902-388 Portage Avenue
Winnipeg, Manitoba Russell E. Knight
R3COC8 624 Fairmont Road
Attention: Susannah Simes Winnipeg, Manitoba
R3R 1Bl
-and to-

Susannah Simes

624 Fairmont Road
Winnipeg, Manitoba
R3R IBI

Dear Sir/fMadam:
Re: Indebtedness of 5448124 Manitoba Ltd, (the " Corporation')

We refer to the commitment letter dated February 4, 2015 and accepted February 6, 2015 (the
“Credit Agreement”) between and among Cameron Stephens Financial Corporation (the
“Secured Party”) as Lender, and the Corporation as Borrower and each of Russell E. Knight
(also known as Russell Knight also known as Russ Knight) and Susannah Simes as Guarantors
{collectively, the “Obligated Parties™), Capitalized terms used herein shall have the meanings
described in the Credit Agreement unless defined otherwise herein.

The Corporation is and has been in default of its obligations under the Credit Agreement since on
or before August 12, 2015 and the Secured Party is entitled to enforce its rights and remedies
under the Credit Agreement and the security granted by the Obligated Parties to the Secured
Party pursuant thereto (the “Secuarity”). In particular, the Corporation is in default of its
obligation to pay to the Secured Party the sum of $9,455,591.61, as of September 21, 2015, plus
interest therefrom at the rate of $948.76 per day until paid in full.

25 Adelaide Street East, Suite 600 Toronto, Ontario M5C 3A1
Phone: 416-591-8787 Fax: 416-5919001




On August 12, 2015, the Secured Party demanded repayment of the Secured Indebtedness (as
defined below) and delivered a Notice of Intention to Enforce Security pursuant to Section 244
of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice™) to the Corporation, with
copies delivered to each of the other Obligated Parties.

On September 21, 2015, the Corporation delivered to the Secured Party a copy of an Agreement
of Purchase and Sale dated September 17, 2015 (the "Sale Agreement") pursuant to which
GTAC Investment Corp. (the "Purchaser”) has offered to purchase the lands known municipally
as 519 Burnell St., Winnipeg, Manitoba. The Obligated Parties have requested that the Secured
Party forbear from enforcing the Security to permit the Obligated Parties to complete the sale
transaction contemplated in the Sale Agreement (the “Sale). The Secured Party has advised the
Obligated Parties that it is prepared to temporarily forbear from taking further steps to enforce
against the assets, undertakings and properties of the Obligated Parties until October 31, 2015
(the “Forbearance Deadline™), subject to the terms and conditions contained herein.

Pursuant to the request of the Obligated Parties, for good and valuvable consideration (including
without limitation, payment of the Forbearance Fee (as defined below) and the granting of the
forbearance period provided for herein), the receipt and sufficiency of which are hereby
irrevocably acknowledged by the parties hereto, the Secured Party and the Obligated Parties each
acknowledge and agree as follows:

INDEBTEDNESS, SECURITY & COLLATERAL

1. The Obligated Parties each acknowledge, confirm, represent, warrant and agree as
follows:

(a) As at September 21, 2015, the amount owing jointly and severally by them under,
inter alia, the Credit Agreement was $9,455,591.61, as further particularised in
the Morigage Discharge Statement annexed hereto as Schedule "A" (the "Secured
Indebtedness");

{b)  The Obligated Parties acknowledge and agree that in addition to the Secured
Indebtedness, the following amounts are owing by the Obligated Parties to the
Secured Party as of the date hereof (collectively, with the Secured Indebtedness,
the “Total Indebtedness™):

@) Forbearance Fee in the amount of $30,000;
(ii)  Accrued Legal Fees in the amount of approximately $15,000; and
(ili)  Other Professional Fees in the amount of approximately $5,000;

(c) Payment of the Total Indebtedness and performance of certain other obligations
under the Credit Agreement are secured by the Security;

(d) The Security has been registered and validly perfected including under Winnipeg
Land Titles Office and The Personal Property Security Act in Manitoba (the
-2




13

(e

()

(8)

()

“PPSA") {as the case may be) pufsuant to, inter aiia, the foIlbwiﬁg reéiétratforns
in favour of the Secured Party:

(B a mortgage over the lands known municipally as 519 Burnell Street,
Winnipeg, Manitoba (as more fully described in the Status of Titles for
said lands registered in the Winnipeg Land Titles Office on April 29, 2015
as Instrument No. 4597987-1;

(ii) a general assignment of rents and leases dated March 30, 2015 - a caveat
bearing Instrument No. 4597988/1 was registered in the Winnipeg Land
Titles Office on April 29, 2015 as notice of same; and

(ili)  a general security agreement by the Debtor in favour of Cameron Stephens
dated March 30, 2015 — Cameron Stephens' security over the personal
property of the Debtor, as granted under the GSA, was registered under
the PPSA as Registration No. 201504632801 and notice was given in the
Property Registry under Notice No. 4597989-1 dated April 27, 2015.

Each of the Obligated Parties acknowledges that it is in default of its obligations
under the Credit Agreement including, in particular, with respect to payment of
principal and interest payments required thereunder to have been paid on August
1, 2015 and September 1, 2015 (the "Payment Arrears"), and the Secured Parties
are entitled to enforce the Security;

On August 12, 2015, the Secured Party demanded payment of the Secured
Indebtedness (in the amount then outstanding) and delivered the BIA Notice to
the Corporation, copies of which were sent to the other Obligated Parties;

The Obligated Parties acknowledge and agree that the Secured Party has a valid
and properly-perfected security interest in the lands known municipally as 519
Burnell Street, Winnipeg, Manitoba and any and all other assets, undertakings and
properties of the Obligated Parties over which security was granted and taken,

The Obligated Parties acknowledge the enforceability of the Total Indebtedness
and the Security, and agree that they have no defences in respect thereof.

Each of the parties hereto acknowledges, confirms, represents, warrants and agrees as
follows:

(@)

Save as provided herein or as otherwise agreed in writing by the parties, the
Credit Agreement, the Secured Indebtedness, the Total Indebtedness and the
Security and all provisions thereof shall continue in full force and effect as the
legal, valid and binding rights and obligations of each of the parties thereto
enforceable in accordance with their respective terms. Each of the Obligated
Parties hereby ratifies and confirms its agreement to perform each and every
obligation under the Credit Agreement, the Secured Indebtedness, the Total
Indebtedness and the Security; and

Z3.




(b)  The Secured Party has not waived any default under the Credit Agreement, the
Secured Indebtedness, the Total Indebtedness or the Security, and has not waived
any rights and remedies arising therefrom.

FORBEARANCE

3.

The Secured Party and the Obligated Parties each acknowledge and agree as follows:

(a)

(b)

Unless a Forbearance Terminating Event (as defined below) occurs subsequent to
the date hereof the Secured Party shall take no further steps prior to the
Forbearance Deadline to enforce the Security held by the Secured Party from any
of the Obligated Parties; and

Upon the occurrence of a Forbearance Terminating Event, the Secured Party shall
deliver to the Obligated Parties a written notice (a “Notice of Forbearance
Terminating Event”), and upon any Obligated Party’s receipt of a Notice of
Forbearance Terminating Event, any agreement by the Secured Party to forbear
from enforcing its rights and remedies against the Obligated Parties shall
immediately terminate and be of no further force and effect.

APPOINTMENT OF CONSULTANT

4.

The Obligated Parties acknowledge and agree that Grant Thornton Limited shall be
appointed as the Secured Party's consultant (in such capacity, the "Consultant") to
monitor the affairs of the Corporation pending completion of the Sale, in accordance with
the draft Engagement Letter attached hereto as Schedule "B".

The Obligated Parties acknowledge and agree to cooperate with the Consultant during the
period of its appointment, including, without limitation:

(a)

(b)
(c)

(d)

(e)

Providing access to the Corporation's books and records including, in particular,
financial and banking records;

Providing "read-only" access to the Corporation's bank accounts;

Providing copies of the Corporation's current rent rolls, information relating to
any rents in arrears and all related lease documents and correspondence;

Authorizing the Corporation's officers, directors, employees, independent
contractors and agents to disclose information and documents related to the
Corporation and its business dealings; and

Such additional information as may be available and requested by the Secured
Party or the Consultant for the purpose of assessing the Purchaser’s ability to
close the Sale.




6.

Nothing contained herein shall prevent Grant Thornton Limited from subsequently acting
as private or court-appointed receiver, receiver and manager, liquidator, trustee in
bankruptcy or monitor in respect of the Corporation or any of its assets.

FORBEARANCE TERMINATING EVENT

7.

It is acknowledged and agreed that any agreement by the Secured Party to forbear from
enforcing its rights and remedies hereunder shall terminate and be of no force and effect
in the event of any of the following (each, a “Forbearance Terminating Event™):

(a) Any further breach of the Credit Agreement or the Security;

(b) Any breach of this Forbearance Agreement including, without limitation, the
payment obligation described at paragraph 8;

© Any failure by the Obligated Parties to pay the Payment Arrears to the Secured
Party by October 1, 2015;

(d) Any failure by the Corporation to cooperate with the Consultant;

(e) Any breach by any of the Obligated Parties of any other agreement between any
of the Obligated Parties and the Secured Party;

® The commencement of any legal proceeding by a third-party seeking the
appointment of a receiver, interim receiver, receiver and manager, monitor or
trustee in bankruptcy in respect of the Corporation or any of its assets;

(g) Any assignment in bankruptcy or voluntary liquidation or wind-up by the
Corporation;

(h) Any materially adverse change in the condition or business prospects of the
Corporation, or which the Secured Party reasonably believes could negatively
affect the Security or the collateral thereunder;

)] The deposit in the amount of $100,000 under the Sale Agreement has not been
paid by the Purchaser to the Secured Party by September 30, 2015;

()] Additional deposit funds in the amount of $400,000 have not been paid by the
Purchaser to the Secured Party by October 9, 2015;

(k) The Consultant determines that the Purchaser is unable to complete the Sale;
)] The Sale Agreement is terminated by the Purchaser or the Corporation; or

(m)  The Sale has not been not completed by October 30, 2015.




'FORBEARANCE FEE

8.

The Corporation shall pay to the Secured Party a forbearance fee in the amount of
$30,000 (the "Forbearance Fee", which amount has been earned) by no later than
September 30, 2015.

OTHER CONDITIONS

9.

10.

11

Each of the Obligated Parties hereby releases the Secured Party and its officers, directors,
employees, solicitors, consultants and agents (collectively, the “Releasees”) of and from
any and all claims which any of the Obligated Parties may have against any of the
Releasees up to and including the date hereof including, without limitation, any claim
arising from any action taken by the Releasees in dealing with the Obligated Parties, the
Secured Indebtedness, the Total Indebtedness, the Security, this Forbearance Agreement,
any letters, letter agreements, notices or other communications between the Secured Party
and any of the Obligated Parties,

The Obligated Parties shall indemnify and hold harmless the Secured Party for all
expenses incurred by the Secured Party in connection with the issuance of the BLA Notice
or this Forbearance Agreement including, without limitation, the reasonable fees and
expenses of the Consultant and reasonable legal fees and disbursements, and shall pay
such amounts (or reasonable estimate thereof) on demand by the Secured Party.

This Forbearance Agreement does not constitute an agreement or course of conduct to
grant any amendment, waiver, extension or other modification in the future. It is
acknowledged and agreed that all terms and conditions of the Secured Indebtedness, the
Total Indebtedness and the Security shall continue in full force and effect save and except
as amended by this Forbearance Agreement. To the extent that any provision thereof is
inconsistent with this Forbearance Agreement, this Forbearance Agreement shall prevail.

If the terms of this letter agreement are acceptable, then each of the Obligated Parties should
execute and deliver a signed copy of this letter agreement to the Secured Party by 4:00 pm EST
on September 23, 2015. If the terms of this agreement have not been accepted and delivered to
the Secured Party by such time, this offer of forbearance shall cease to have any effect.

Yours truly,

CAMERON STEPHENS FINANCIAL CORPORATION

Scdtt Cameron
President




"=~ For consideration received, each of the undersigned hereby acknowledges, agrees and covenants
to the above terms and conditions as of the date first written above:

5448124 MANITOBA LTD.

Per:
Name;
Title:

(I have authority to bind the corporation)

Witness as to the signature of Russell E. Knight
Russell E. Knight

Witness as to the signature of Susannah Simes
Susannah Simes




IR - 25 Adelaide Sirest East Suite 600
Toronto, Ontario

CAMERON MORTGAGE
STEPHENS|CAPITAL LIMITED Canada M5C 3A1
T: 416 591 8787
F: 416 591 8001
Date: Saptamber 21, 2015
Lendar Solicitor: Fogler Rubinoff LLP

Mortgage Discharge Statement - for Demand Letter purposes

Loan Na: 3366-a1

Borrowear{s): 5448124 Manitaba Ltd.

Proparty Address: 519 Bumnell Street

Clesing Date: September 21, 2015

Interest Rats: 3.75% Principal & Inlerest: $ 9 354,841.61
Malurity Date: May 1. 2030 Property Tax:
{Payment Freguency: |Monihly Escrow:

Next Payment Due: August 1, 2015 TOTAL PAYMENT: 3 9,4565,591.61
Principal Balance $ 9,308,457.02
Accned Interest from Aug 1 2015 to Sept 21 2016 $ 48,384.59
NSF Fees $ 200.00
Discharge Fea $ 550.00
Loan Termination Cosls ] 100,000.00
Tatal amount required in certiflad funds {(1:00 p.m. September 21, 2015} § 9,455,591.61

CONDITIONS

This statement is correct only if all paymenis have been made and honoured and Is subject (o the comrection
of any emors or omissiens. Should this transaction not tfosa prior 1o the next payment due date then this
statement will be vold and Cameron Stephens Mortgage Capital Ltd. will require the October 1, 2015 payment

made ang a new statement requested.

Shaould the morigage be In arrears, the "Principal Balance” will be as at the due date of the last paid instaliment,
All taxas and cther charges pald by us from the time of preparation to the closing date and not indicated an
ihis statemenl, zra the responsibllity of the morgagar.

Cartiflad Funds received after 1:00pm of the proposed discharge date will be subject to an additiona! dally Interest
charge of $948.76 until paid. if the proposed discharge dala Is on Friday, funds afier 1:00pm will be
subject lo addiional interes! until the naxt business day,

It is tha rasponsibility of your office to ansure that the sppropriate discharge documants are prepared
and forwarded {0 Cameron Stephens Mortgage Capital for execution. This includes any applicable
PPSA discharge documantation.

This statament Is valld up the last day of the current manth of the expected payout date, Should the rate change
priar lo payout then this stalement will be void and a new statement Issued {o reflect the changa in the interest rale,

Yours truly,

M-

Marco Amadasi
Funding Officer

EREQ




CameronStephensF1nanc1al Corporatidh

September 22, 2015

Grant Thornton Limited

11" Floor

200 King Street West, Box 11
Toronto, ON MS5H 3T4

Attention; Michael G Creber, CPA, CA, CF, CIRP
Senior Vice President

Dear Sirs:

Re: 5448124 Manitoba Ltd.
(the “Company™)

Russ Knight
Susannah Simes
(collectively, the “Debtor Parties”)

5448124 Manitoba Ltd. (the “Borrower”) is indebted to Cameron Stephens Financial Corporation
(the “Lender”).

The Debtor Parties have provided certain guarantees of the indebtedness, liabilities and obligations
of the Company owing to the Lender.

The Lender and the Debtor Parties have entered into a forbearance agreement. Under terms of the
forbearance agreement, Grant Thornton Limited (*GTL") is to be appointed as monitor (the
“Monitor”). In that regards;

(a) The Company and each of the Debtor Parties hereby consents Lo the monitoring of its
business and affairs by GTL, which shall include, without limitation, ongoing
communications with representatives of GTL and the prompt provision of any
information requested by GTL.

(b)  The Company and each of the Debtor Parties further acknowledges and agrees that:

25 Adelaide Street East, Suite 600 Toronto, Ontario M5C 3A1
Phone: 416-591-8787 Fax: 416-5919001



0] GTL’s monitoring role shall be on terms and conditions acceptable to the
Lender and that any Professional Expenses incurred by GTL in such capacity
shall be paid by the Company; and

(ii)  GTL's role in monitoring the Company shall not prevent GTL from acting as
a private or court-appointed interim receiver, receiver and manager, trustee in
bankruptcy or monitor under the Companies' Creditors Arrangement Act of
the Company.

()  GTL shall be entitled to share any information it receives from the Company or the
Debtor Parties with the Lender, and the Company and the Debtor Parties hereby
consent to same,

The Company and the Debtor Parties have consented to your engagement effective as of the date
hereof upon the terms and conditions set out herein and in Schedule A hereto, and the full co-operation
of the management, officers, employees, professional advisors and agents of the Debtor Parties have
been assured. In particular, it has been agreed by the Company and the Debtor Parties that:

1. You and your employees and agents shall have unrestricted access to the books, records,
information (however stored), facilities, assets and premises of the Company and you may copy any
documents or information.

2. The Company and their officers, employees and agents shall answer all inquiries fairly, fully
and to the best of their ability and they shall provide you with any information that you may request
with respect to the affairs of the Company.

3. The Company authorizes you to contact their professional advisors with whom, and to the
extent, in your discretion, you deem appropriate in connection with your engagement herein.

4. The Lender acknowledges that your review will be based mainly on data supplied by the
Company supplemented by your discussions with management thereof. The Lender understands that,
although all information gathered will be reviewed for reasonableness, you will not be conducting an
audit,

5. Your engagement hereunder shall not prejudice, impair or adversely affect the Lender’s rights
or remedies as against the Company or Debtor Parties or require the Lender to delay in enforcing
same.

6. During the course of this engagement, you shall be acting as a Monitor for the Lender in this
matter and you shall not be assuming any decision making or other management responsibilities in
connection with the affairs of the Company and you shall have no responsibility for the affairs of or
a duty of care to the Company or Debtor Parties during your engagement. In addition, you shall not
do anything or perform any act pursuant to which you assume any possession or control of the
property, assets, undertaking, premises or operations of the Company for any purpose whatsoever.
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7. You shall be entitled to provide the Lender with copies of all documents, records, reports and
information received or prepared by you in the course of this engagement and you may fully disclose
to the Lender all matters arising out of your engagement hereunder.

8. Your fees will be determined on the basis of time spent at your firm's regular hourly rates for
the level of staff employed. A Technology and Administrative fee of 5% of professional fees will
also be charged. You will submit billings to the Lender showing details of fees and out-of-pocket
expenses incurred.

9. The Company and Debtor Parties authorize the Lender to disclose to you any information the
Lender has concemning the Company, their subsidiaries and affiliates and their respective businesses,
assets and affairs.

10.  You are authorized to use any of your employees or agents, including appraisers, as you
consider necessary in the course of your engagement hereunder. If appraisals of any of the
Company’s assets are deemed necessary by the Lender, prior to obtaining any appraisals, you will
first advise the Lender of the estimated cost of any such appraisal(s). You are not authorized to
deliver a copy of any such appraisal to the Company without the prior written consent of the Lender.

11.  Your professional fees and expenses incurred during the course of this engagement shall be
for the account of the Company, although the Lender guarantees payment of all amounts due to you.

12, Throughout the course of your engagement, you will be reporting verbally to the Lender on a
regular basis. You shall prepare a written report pursuant to this engagement at such times as may be
agreed between you and the Lender. Prior to finalizing your written reports to the Lender, you may
review the facts set out therein, but not any conclusions or recommendations, with one or more
representatives of the Company.

13,  The reports prepared by you shall be the property of the Lender and for the sole use of the
Lender and shall not be distributed, shown or quoted from or to any person without the express written
permission of the Lender.

14.  We understand that you will advise the Lender immediately if any situation comes to your
attention, which would materially alter the terms of your engagement.

15.  You shall be required to keep confidential all information you obtain regarding the Company
and its businesses, assets and affairs during the course of your engagement hereunder to the same
extent as such duty of confidentiality applies to the Lender. Without limiting the generality of the
foregoing, the Company specifically waives any duty of confidentiality which either you or the
Lender may have with respect to any such confidential information obtained by you and delivered to
the Lender in connection with your engagement hereunder. The Company and the Debtor Parties
specifically authorize the Lender to divulge such information pursuant to any Court proceeding
commenced by or to which the Lender is a party or in connection with the exercise of any of the
Lender's remedies against the Company and the Debtor Parties including, without limitation,
enforcing the security held by the Lender from the Company or to any potential assignee of the
Lender’s debt and security.



Please execute and return one original copy of this letter signifying your acceptance of the
engagement described herein, subject to the terms and conditions set out above and in the attached
Schedule A.

Yours very truly,
Cameron Stephens Financial Corporation

By: gé C;\

Scott,Zameron
President




For consideration received, the receipt and sufficiency of which are hereby imevocably
acknowledged, the undersigned hereby acknowledges, consents and agrees to the terms of this letter
and the engagement of Grant Thornton Limited under the terms and conditions above and in the
attached Schedules A, Itis understood and agreed that notwithstanding this engagement, the remedies
available to the Lender under the terms of its agreements with the Company and the Debtor Parties,
including the security and guarantees held by the Lender, remain in full force and effect. None of the
existing defaults of the Company and the Debtor Parties are waived and all rights and remedies of the
Lender are reserved and preserved. It is agreed that all costs and expenses incurred by the Lender in
relation to the Company and the Debtor Parties or this engagement of the Monitor, including legal
fees and disbursements on a full indemnity basis, shall be for the account of the Company. It is
specifically acknowledged that the engagement of the Monitor hereunder by the Lender is not an act
of enforcement of security by the Lender and that the Company remains solely responsible for the
management and operations of its business during the course of this engagement. It is further
acknowledged that the Debtor Parties shall remain in sole and exclusive possession and control of its
property, assets, undertaking and premises during the course of this engagement.

For the same consideration, notwithstanding the Lender’s appointment of the Monitor, it is also
understood and agreed that the Lender is not preciuded from appointing Grant Thomton Limited as
its Receiver, Receiver and Manager, or Agent for the purpose of realizing upon the Lender’s security,
if the Lender considers same necessary or appropriate. It is further understood that Grant Thornton
Limited may, if necessary or desirable, accept any appointment contemplated by the Bankruptcy and
Insolvency Act (Canada) or the Companies’ Creditors Arrangement Act (Canada) and that in the
course of any such engagement, Grant Thornton Limited may use the information acquired by it as
the Monitor hereunder.

5448124 Manitoba Ltd.

By:

Name:
Title;

Witness - Susannah Simes
Print Name:

Witness Russ Knight
Print Name:




We hereby accept the terms of this monitoring engagement subject to the terms and conditions set out
herein and in the attached Schedules A.

GRANT THORNTON LIMITED

Per:

Michael G. Creber, Senior Vice-President



Grant Thornton

Schedule A

Standard terms and conditions

For the purpose of these standard terms and conditions, Grant Thornton LLP shall include its partners,
principals, employees and associated entities in Canada.

1

S ]

wn

Timely performance - Grant Thomton LLP will use all reasonnble efforts to complete within any agreed
upon time-frame the performance of the services described in the engagement letter to which these terms
and conditions are attached. However, Grant Thormton LLP shall not be liable for failures or delays in
performance that arise from causes beyond its control, including the untimely performance by the Debtor
Partes of their obligations as set out in the engagement letter.

Right to terminate services - Should the Debtor Parties not fulfill their obligations set out herein or in the
engagement letter or contract and in the absence of rectification by the Debtor Parties within 10 days, upon
written notce Grint Thomton LLP may terminate its performance and will not be responsible for any loss,
cost or expense resulting from such carly terminadon,

Governing law - The engagement will be governed by the laws of Ontario and Cameron Stephens Financial
Corporation {the “Agent”) and Grant Thornton LLP submit to the exclusive jurisdiction of the Courts of
Ontario.

Working papers/reports - All materials, reports and work created, developed or performed by Grant
Thoenton LLP during the course of the engagement shall belong to Grant Thornton LLP.

Rights to deliverables - Upon full payment, Grant Thomton LLP hereby assigns to the Agene all its righr,
title and interest including, without limitation, copyright and proprictary rights to the deliverables developed
or prepared specifically for the Agent hereunder (deliverables). However, the deliverables may include data,
modules, components, designs, utilities, subscts, objects, program listings, tools models, diagrams, analysis
frameworks, leading practices and specifications (technieal clements) owned or developed by Grant
Thornton LLP prior to, or independently from, its engagement hercunder and Grant Thornton LLP retains
all rights thereto including any modificadons or improvements made to the technical elements during or as a
tesulr of this engagement. Accoedingly, to the extent that any technical elements are integrated into any
deliverables, Grant Thornton LLP hereby grants to the Agent a perpetual, worldwide, paid-up limited license
1o use such technical elements as integrated into such deliverables for internal purposes only. In addition,
Grant Thomton LLP retains the right to use its knowledge, experience, and know-how, including processes,
ideas, concepts and techniques developed in the course of pecforming the services.

Release and indemnification - The Apent agrees to release, indemnify, and hold harmiess Grant Thornton
LLP from any and all claims, liabilides, costs, and expenses arising out of or based upon: {a} any
misstatement or omission in any materal, informaton or representation supplied or approved by the Agent;
or (b) any other matter related to or arising out of this engagement, except to the extent finally determined to
have resulted from the negligence, willful misconduct or fraudulent behaviour of Grant Thomton LLP.

25 Adelaide Street East, Suite 600 Toronto, Ontaric M5C 3A1
Phone: 416-591-8787 Fax: 416-5919001
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Limitation of liability - In any action, claim, loss or damage arising out of the engagement, the Agent
agrees that Grant Thornton LLP’s kability will be several and not joint and several and the Agent may only
claim payment from Grant Thornton LLP of Grant Thornton LLIP’s proportionate share of the total liability
based on degree of fault. In no event shall Grant Thornton LLP be liable to the Agent whether the claim be
in tort, contract or otherwise, for an amount in excess of the professional fees paid by the Company of the
Agent for the engagement. In no event shall Grant Thomton LLP be liable to the Agent, whether a claim be
in tor, contract or otherwise for any consequendal, indirect, lost profit or similar damages, or failure to
realize expected savings, relating to Grant Thornion LLP’s secvices provided uader the engagement letter or
contract to which these terms and conditons ate attached.

In no event shall Grant Thomton LLP be liable for any claim made more than 24 months after the
completion of services by Grant Thornton LLP under this agreement.

Survival of terms — The Agent and Grant Thornton LLP agree that clauses 6 and 7 will survive termination
of the engagement contract,

Independent contractor - Grant Thornton LLP shall provide all services as an independent contractor and
nothing in this agreement shall be construed to create a pactnership, joint venture, or other similar
reladonship with the Debtor Parties or the Agent or any other party. Neither the Agent nor Grant Thornton
LLP shall have the right, power or authority to obligate or bind the other in any maaner.

Represcntations and warranties - Grant Thomton LLP warrants that the services which Grant Thorton
LLP js providing will be performed in a professional and competent manner. Grant Thomton LLT makes
no {other) warrandes or conditions and explicitly disclaims all other warrandes and conditions whether
expeessed or implied by Inw, usage of trade, course of dealing or otherwise.
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