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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 

-and-

5448124 MANITOBA LTD. 

AFFIDAVIT OF DAVID MINOR 
(SWORN SEPTEMBER 25, 2015) 

Applicant 

Respondent 

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, I have identified the source and the basis for my 

information and believe it to be true. 

2. 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"). 

I. OVERVIEW & NATURE OF APPLICATION 

A. Business Overview 

3. 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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4. The Debtor's pnmary 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 is 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. 

II. INDEBTEDNESS, SECURITY AND DEFAULT 

A. Indebtedness 

5. 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 

issued 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. 

6. 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. 

7. 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 April 27, 2015 in which receipt of these funds by or on 

behalf of the Debtor was acknowledged, confirmed and certified. 

8. 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. 

9. Monthly principal/interest payments on this facility are to be paid (in 

arrears) on the first day of each month, together with an additional monthly 

principal payment in the amount of$20,000.00. 
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10. 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. 

11. 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. 

12. 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 

(i) accrued interest in the amount of $48,384.59; (ii) NSF fees in the amount 

of $200.00; (iii) 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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B. Security 

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

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

(a) 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. 459798711 (the "Mortgage"). Attached 

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

(b) a general assignment of rents and leases dated March 30, 2015, a 

copy of which is attached hereto and marked as Exhibit "H" (the 

"Assignment of Rents") - a caveat bearing Instrument No. 

459798811 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; 

(c) 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 , 

( d) 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. 

14. 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. 

15. 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 "0": 

(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. I 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. 

16. 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 

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

alia, the Credit Agreement. 

18. 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. 

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

defaults under the Credit Agreement. 

20. 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 't, 
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2015 and August 1 't, 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. 

21. 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. 

22. By letter dated August 12, 2015, copies of both the Demand Letter and 244 

Notice were sent to each of the Guarantors and further demand 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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III. FINANCIAL IRREGULARITIES AND URGENCY 

A. Increasing Concerns re: Financial Management 

23. 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. 

24. 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" is 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 scheduie to a statuary declaration made by the Debtor on March 30, . 

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. 

25. 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. 

26. 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. 

27. 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 M.r. Knight; 

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

its tenants to cover its ongoing financial obligations; 

(c) 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. 

28. 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 

tenantJrent information, including: 

(a) name(s) oflessee(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 whi9h. 

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. 

29. 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. 

30. Despite the Debtor's obligation under, inter 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. 

31. 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. 

32. 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 

33. 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"). 

34. The Receivership Application was originally intended to be brought on or 

about September 24, 2015. 
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35. After I 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. 

36. In an effort to cooperate with the Debtor by, inter 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 Cameron 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"). Attached ·hereto·ab.d marked as Exhibit "Z" 

is a copy of the Forbearance Agreement. 

37. 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, inter alia, the following: 
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(a) Providing access to the Debtor's books and records including, m 

particular, financial and banking records; 

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

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

lease documents and correspondence; 

(d) 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 

(e) To providing such additional information as may be available and 

request~d by Cameron Stephens or GTL for the purpose of 

assessing the ability of the purchaser in the APS to close the sale 

contemplated therein. 

38. 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. 

39. 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 

40. ·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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41. Further, rents payable by tenants and/or residents of the Building for 

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

42. 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. 

IV. APPOINTMENT REQUESTED 

A. Appointment of Receiver 

43. 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. 

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

consent will be filed with this Honourable Court. 

45. 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 25th, 2015 

A Notary in and for the Province of Ontario 

JOSHUA R. FREEMAN 

DAVID MINOR 



This is Exhibit "A" 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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CBlO OTHER NAMES COMPANIES OFFICE 2015/09/18 14:28:53 
FUNCTION I BN15 858693591MC0001 FILE NO 5448124 OTHER SELECTION CB 10 
NAME 5448124 MANITOBA LTD. 

TYPE 02 MB SHARE NONDIST 
CODE AND DESCRIPTION 

A DIRECTOR NAME RUSSELL KNIGHT 
FILE NO 

ADDR 624 FAIRMONT ROAD 
CITY WINNIPEG PROV MB POSTAL CD R3R-1Bl 

SHARE CODE # OF SHARES SHARE CODE # OF SHARES 
A DIRECTOR NAME SUSANNAH SIMES 

FILE NO 
ADDR 624 FAIRMONT RD 

CITY WINNIPEG PROV MB POSTAL CD R3R-1Bl 
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-1Bl 

SHARE CODE # OF SHARES SHARE CODE # OF SHARES 

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

jjbb
Typewritten Text



CBlO OTHER NAMES COMPANIES OFFICE 
FUNCTION I BN15 858693591MC0001 FILE NO 5448124 

2015/09/18 14:29:00 
OTHER SELECTION CB 10 

NAME 5448124 MANITOBA LTD. 
TYPE 02 MB SHARE NONDIST 

CODE AND DESCRIPTION 
C SECRETARY NAME RUSSELL KNIGHT 

ADDR 624 FAIRMONT ROAD 
CITY WINNIPEG PROV MB POSTAL CD R3R-1Bl 

SHARE CODE # OF SHARES SHARE CODE # OF SHARES 
E SHAREHOLDER NAME 4711824 MANITOBA LTD. 

CITY 

CITY 

ADDR 

SHARE CODE D # OF SHARES 
NAME 

ADDR 

SHARE CODE # OF SHARES 

PROV POSTAL CD 000-000 
666 SHARE CODE # OF SHARES 

PROV POSTAL CD 
SHARE CODE # OF SHARES 

054 LOGON ID NOT AUTHORIZED TO ADD/UPDATE. 

FILE NO 

FILE NO 

FILE NO 

MORE ADDS? N 



CB13 OLD/AMALG NAMES COMPANIES OFFICE 
FUNCTION I BN15 858693591MC0001 FILE NO 5448124 

2015/09/18 14:29:05 
OTHER SELECTION CB 13 

NAME 5448124 MANITOBA LTD. 
TYPE 02 MB SHARE NONDIST 

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 TO ADD/UPDATE. 

jjbb
Typewritten Text



This is Exhibit "B" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 



CSFC and 5448124 Manitoba -
signed Closing Docs 

CAMERON,MORTGAGE 
STEPHENS CAPITAL LTD 

February 4, 2015 

Jclf S!lver5\etn 
Approved FJnandal 

AHenUon: JeffSllv.mitern 

. Re: 1o:1 M_ongageTenn Flnnnclna /_Burnell Apartman!a, Whmlpa-g, MRrtltob1 

Cameron Stephens Mortgage Gap!Ml Ltd. Cs pt eased lo advise that we are prepared lo otter the fo!lowing loan loci~ subjl3Ct 
lo syndlcaUon Bnd to Ul8 lerma .and cond!Uo«s ouUned befow (hore!nofler ca~ed the "Commllmenr). 

Sorrower Name; 

Lender. 

SGrvfcer. 

GU1'11'21llor; 

ProJaet Oa9crfpllon: 

Loan Facility. 

Purpotie: 

Interest Ro.lo; 

Tami: 

Amor1b:allon: 

Comm!trnont fnei;: 

5448124 Manitoba Ud. (Iha MBorrower"} 

Cameron Stephans Flnanclal Gmparnlkm ('CSFC') (lho "Lendel") 

Gomeron Slephone Mortgage Capltal Lid. {'CSMC") 

The joint and sewra1 pan;.onal gua~toes ol Au:ss Knight and Susannah SimBs for 
100"/o or the kl an amount (the "Guaranlor") · 

"Bomi:ll Apnr1ments" -~·tj!r)gi_ -an_ pparirile_i:it Oave_J6priltrnt "/ocelod at 51S BumaU 
Slmol in Winnipeg, ,.,lanH¢~iBr.~ _lip,ii):tiil_a:nlb~fdii'g 1s·::i.5-&loreys and Is compf.&00 
of Be one-bedroom and 22·t\llo:-_b&d'rOom 1X&"Jo:r.a· 101a1. orsa units. The building was 
origlnalfy construclod In 1913 but has baon complalely mnowtad ovar Iha l!i.s! 2 
f0ar.> 'Mlh aver SB,000,000 lnJecled lrtfo lho proporty. The building also mWnlalns. 40 
grad& levelpEirldng spacas. (Iha ·~roJect") 

111 Mortgage Term loan 

To pJOvldo 111 m~r1~age term nnMcing. 

6 year G,O.C+275 t:ps 

Nol.es: 1, 6 year GOC vdJI be conHrmad oo d'<t(ol ftK'ldlng, 
2. !nlerost ralo &t..tjeci to floor mt a or3.75o/.. x 

lnlarest on th& Loan Foclllty sh<lll bo calculated daily, campounded som!-onnually and 
payabl'e inonthly not In advance based on Iha number al days Ukll tho loan Is. 
outstanding. 

60 months from Iha: first day ol lhtt monlh loltowing U,e da\o ol the first advnnca 
rMaturfty Date"), sLbJect la Btteleratlon In Iha Event of Default, Bl w~ch line all 
priricfp11l fntatest. rind fees mil)' becom& due Md payable upon demand at [ht) opllon 
ol the Lendor. 

20yaars 

$94,250 

$10,000 
$20,000 
$$4,250 

Deemed eamed upon acceplallCa of the Gomm!lmen\ Let1ar 
and pa.yabl'e as fol:ovr.;: 

Alreotly rocGivocf o.s Good Faith DaposiL 
Upon aCCGplance of !he CofTVT'o!tment. 
Pay~ upon tho 1" advanco. 

Notwithstanding ths above, the Lender retains the ngi1 10 dofor tho foregoiflg 
p11.ymenl dates. 

The. Borro1.wr e.cknowl~ Uial_ ltl8se fees are. a reas:onnbJs sstlmalo of the 
4ndo/s.cosl &:icur~d lo &oun::fng1 filv~sllu.a.ting,.~uJa.J\•1dUng and prop<:iling lho Loan 
Fi:.clJ.ny nnd hotd"11t1r1nonlo,a n.vailQ.blo.IO·fun~:U)D l~iln Fr.cilily nnd Iha\ said rea Is srnJ 
••"""' bv tho Lendocil Uiald>n Foeilitv:"'nol Rdvnncod. 25 A<lcl'Jlfk15U.'-"CfE:is1, !)m\c:G\l!J l'Oto11_10;.1.jN f'.Bi.l;..j/\I J 

Plmne;·if·JG·~s91.ti1a7 F~: •i 1ii:5.9i-9r'IOf rl~oilcr /J 10769 k-
1of18 
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6448124 Man!loba Ltd.: Burnell Apartments Februruy4,2015 

or11chsrge Feo: 

Admlnrslratlon Fee: 

Prepeymont: 

Security. 

The lioal dl&charge for the project !hat dlscheuges Iha mortgego v.111 be $550 OOemed 
t:i.!lmed by the Lendor and payable by the Borrot"ror prior lo the delivery of Iha 
dl6cllaroe. 

D~harg.s 6lalemonlS viii Ila provided to !ha BOOO\'.oers Ywithln three business days ol 
writlon noUce. 

The Lender sheU chargci BSl edm!nislra!lon rl?e eAdmlnlslni.Udn F1111~} ol ~50 per 
advance lhrnuohool lhe term or Ifie loan. 

Principal and intsresl payable monthly Kl arrears from the Sorrower's own resou~s. 
The Borrower agress to make payments by way of pre--authorfzOO debits lo the 
Borrower's Pro}9ct t1CGounl. 

None. The loan Is c;fosad for Uie term contemplated, 

1ha Borro'Ner, prior to any advance ot fund.s, WU dallvar the following 5ecuiity 
doclKTlorrts, (colleciivoly the "Scicurlty") which .shall bQ In ronn, scopo and subsla11Ce 
satlafaci:OIY lo the Looder and its legal cwn.sal: 

1. Mor1gage wfth a prlnclpal amount of $9,425,000 gran!Ulg a. first ltxed cha(ga 
e.galll!Jt tho Project and a.n Assignments ol Rants lherefrom. 

2. "i~<rjofnl and-150.varal porsq~.1 guo_~a!)t_o!J11.~J:~uS$-~_IJihi ·~nd .S:us~nnah 
;_S.lfT.lf?S. r9_r-.to_oy.e. ol lha roan ~bunt.plus. ri:iI~~-~-1:·~0Ji'!~P9.Jl.~.~~: B.J1d"tin 
·:asslrtnmoo.t ai:Kj p 011lpc;1 ne.mont oJ-cf of.~s:by Gt11rautorend .:ii.U-slla rtiholdora 
pF_t~o,8.0~.~~-i: rotating tci #.i:lY-:C.l~lm_:J:Bg~t~t-1~0 ~.~ .. fl:o~~~·- ·· · · · 

3. Ganorel Securlly Agreemonl ragistarad undortha F'en;onal Property 
Securl.ty Acl Ont~~o g_ran_llng_a first general assignment of: 
,.gookll<i~i/i.rjon1' lii)l!latisl!'. of tli• llcir\ll\Wrfo ~~'.tO:llJO.PW!~.cL . 
·i'Jl p "'5<1(( and. •Her ocqul!!>.d P!'iS•nol jnqP!'rt\' o.1 @\ ~(loi'i.•1· . . . • 
·Rl@.of lfle,aoll!ll'ill[ (nl un<1;1r:•ll.IJllld!nlJ1<1<1votopm•n.I P•ll)l\\>:.l\lld tli• 
monies_ paid .thereunder; (b)'-IO_ an plan!ii·wpO:t:iflCtlUoos:and cb.Yt1ngs.~l~lod 
lo the Project. · - · 
-Oaneml Asstgnmant ol ""1y leases to ho dalem1'oed by llw lander 
,AA assfQ{lmenl of all Insurance poicies 
·An ~oalgnmant ol all appllcable l/censee, contraci9, l/no.ncfal 
assurances rehdlng lo the appropriate propertlos. 

4. The Lender shall havn recelvod an 11cceplabls Insurance binder or cover 
nola, lo ba roUowcd, wllhl1130 days af Iha ls:Juance of Iha binder or cover 
nole, Yillh a co111fied copy of a policy or polk:les ol /ns:uranco, satlslaolory lo 
lha _Li:mder, containing the r111qulramenls or Schedule •A" harelo and 
Ji!C!4_dfi:-tiiP.~l-~ii_d¢0·0-r.a Comprehensive Gcmnal Llabllilylnsuranca pollcv 
fQr_.lh~.J;1!'01ect.ln·an ~mounl of nol les:s thiin$51000,DOO par OGcurrance. 
Th:U .Co.m1:tlorcfel General Uabltlty Polley mus! reference the proJactond 
GSFO Is lo be added 1;1.s an ti.ddllfona1 lnsurod. 

We will require the fnauranca 1=101lcyllaa) to be reviewed by an Incle pendant 
Insurance Coneuflsnl, at the Borrower's expanse, 

5, Hypolhecatkln and Pledge of B.ll lh1t aheree of the Borrower, 

6. The lender's Sollcftor shell obtain TIUe Insure.nee, et the co&t of the 
BorrQWBr, on the ProJS"cl Lend. 

7. Such o1her and ft.lrthar security and doc:umontallon aa may ba teqtJ\red by 
tho Lendaror lls cotJnsel to complelo and perfect the Sccur1y. 

2ot 1a 
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5448124 Manitoba Ltd.: Burnell Apartments Februal)'.f, 2015 

funding CondlUon1: No tund:B Wil b• advanced llntll lhe Lender hac roce!vad end e~roved orwa:Ned the 
, all in rorm arid &Ubtilance eaUsfactory1o lhe Lender and fls legal coum1ol: 

nllrm11.t1on that .zoning 11nd building bylilW compliance permits the ueas as 
ined for lhe ~ubJect property. 

2. Bulrd!ng Conditions Aeport{s) al Iha Lendor'e d/5cretlon rnleting to the 
rnech&nfcal, slruciural, Qfld roof camponenls of the Property which must !:le 
accompanied by !he Form of Reliance Certlflca.lo (attachod lo !he 
Commllment LeNar). 

3. The Lendur to recefve aatlsfactory confirmation that lhlil Borrower has 
Injected $5,069,250 ol equity {based on apprelsal) into the Projecl, which 
ah.elf remain lnveslsd unlll ,uch time as Iha Lender has bea11 fully repaid 11!1 
prlnclpel and lnt~rei;L. 

4. The Bo1rower wm obtain et Its own expcms" an an\llronmanlal audit, from 11 
rlnn approved by Iha Lendsr confirming Iha\ In lhQlr prorl!!s.Sional opinion 
lhere ls no evidcince thal lhe site or any atrucltJres lhareon are 
conlamlns_lad by ai:iy envlro001ental hazards: and roc:ornmencllng t.hal no 
fvrthor:ac!Jon.naad,b_o. la ken or-y.ill provl~S ·ovld_on,co·-01-.a temodiatton:ptan 
Ui"iit-\Yl!l hlliV& tht(G/le Gn~rraiun,or:i_taily-_ac~epl~ble; IO·thC·iiile~rif ProvlrK:iill 
:~ild 'Fe<JOrilf P.{f onc·r~: '.ahd f.U,iihSr evJderiCO .lh~t _sa"Jdjii.m.Od/8110_0 pfar:di. 
!;il~_g ~ilrforme_d_,:~s:bU,:lgi:iiOd fOi"·lil,-lhe apPrOv8d·Budijlil arltf h~·s.b(iDO 
l•i!MllY,oppiQ~of!>ftpe Qn!Orjo.~rlistiyiol I~~ Enlifipn,nioriL s~c.h · · · 
~ri'v!li:onmonlal ~udll .mu.st be actompaqlod by .. the 'for:m:or:Aana~o.-: 

~:~~~fi:~rt~~1\"h~Q~~:n~~~~l~t~3~~~:~:~l~~o~~.~~~[/1!r~;:~ 
can rely upon such report for lendfng purposes. 

/"':')All lov!os, lmposl foes, locel lmprovemenl charge&, property taxes end other \Z" charges atfeclin11 l.hfl Projecl dOa and payable shell hava been paid lo the 
dole (]f lhe first advance of funds unl85!1 th11y en1 to be funded as part of lhe 
first adYanco. 

B. The Lander shall have received from en approved appraiser• 1allslac:tory 
appraise! of lhe Proparty conrinnlng a minimum •l!u;-Js• ve;lua of 
$14,400,000. Such ilPPralsal report must be accompenlGd by the Fonnof 
Rell1;1nce Certlffcale (atl.ached lo lhe Commllment Letler as Schedule •e~) 
ltom the appraiser to the l,ender end etiall conHnn lhel lhe Lander end Ila 
a&.&igiM ca11 rely upon such appralsal for londtng purposes. 

7. Receipt and satlsfactoiy reVfew of a personal nel worth ond/orflnanclal 
stalemenl(m;} from lhe 6onower end each of tho Guers.nlo~ on CSFC's 
Standard Fonn, duly &lgned and MtruiiSOO {attached lo the. Commltmont 
Letter as Sohvdulo •o•}, Jn e.ddlllon the Lender Is to receive saUalactoiy 
credit reports for the Borrower end Guarantor, both prior lo tho initial 
advance and el any time thoreafler, as ri!lqulred by the Lander, unlll tile 
Loan FacllUy Is fully nipaid. 

B. The Borrower and each addlllonal Cove11antor authorize ltie Lender to mako 
Inquiries concamlng th& c?uuactcr, general reputation-, personal 
characterfellcs, ITnancfel and oredll data of the Borrower end oech additional 
Covonr:mlor; lricludlt1Q Ila respecUve direclof"lil1 officers, shersho!ders, 11nd 
prfricip_a/o,-'i:lnd'to.voiify· etiy.ln~orm"all.O'I) prOVfd_od IO lh_e.Laf'ldar hereunder, 
al/-Cor-111e·purpos:O. of. UndarWritlng.eiid_sorvfcino th~_ Looi\ 

~ A•. c.-~o.rpt:~_·n.:~ ~-tl~faClciry. ro.vf~\'.',of tho·Lcia. '. rl_~!ir. • . ."er'no.nls .f_<ir .. leaeaa 111 ~ plac:e, _conl/rmtng·a.-mfntrnum D!"\.n!Jol·Nol op·i:lr_Bl!ng locomo or $BS4,220 
reaulUng Jn a OSCA ol at laael 1.20x1 whk:h le lo be. malnlalnac:l throughout 
ll19 life ol 1M loan. 

(i:'f61 jYlf µcli£ O!lf( 

a al IB 
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Aval/!lb\Jlty: 

Flno.ndng Program: 

Reporting ftequlrements:: 

Subsequenl An'llncTng: 

10. Sallsfactory ra'wiaw or renl roll ond conflrmaUon of operating costs. 

11. Such olhor Jnrormatlon that the Lender may reasonabl.y require. 

A ono-tfme advance ln U,B amourtl ot $:9,425,000 to be- ulilized as fc1kNTs: 

Repay l<'lnyard 1"' Mor1gage: 
Repay CMS 2"ld' Mot1gage; 
Conalrucllon Paya~; 
Worl<lng Cap~al: 

$5,BOD,000 
$1.100,000 
$1,30D,000 ~ 
S1 225.000 
$9,425,000 

The first advance ol funds pro'l.ded for heroin i;flall be advanced no lalor lhen 90 
days atlar ac:co~e& of tho Commitment. · 

fn.lha OVari1 .. ~l ll)el._.JllOI1ghg~_-.i6.'not ~·siored or _lh.a first odwnCi:i-ol .ltinds rs_ no! 
ma·~a .!Or _itr\y_ ro.#~rr v.'ha-!S_oov.a·r O_n a.r baforo U1i1-dalo~ nt lhe opUon of thlrLorl<.lar1 

,JIS: obliga:!ioii_s l11:!dOr !hit: 99ffi"1H1:1lorit .sha11 ·cea!H1 and it shall bE!' roloased cl nriy 
pm.so-nt··.a·r::fu~r.-OblfgatloiU. _.Not:.Yi°\hs\a"nd_frig Uta foregoing, lho Borro_vKlr and 
·_Gi..iiirorili:ifs~Plf CSJNll.n .Gabie ·l~(:a ~y ~iit's!-andf iig f ~es ~ l'lQ .cQ~~-~ ~~I. ou(hOro!.fr. 

ThD Rnarii::lng Program fs lo be .a.s follow:;: 

. Proi:1111wVa/ue 
.commlb1'h1ntf'.oo. · 

: :Anl."MJM'pfOo:"cim .. ~· .'1TcUi'i~:: ~!JP.fr'i:linlt~.J. tmP..B.F.til. :· ~--•_) 
:CSYC:1S1M:3 nttn·. $ ,.9,426..0QIJ :$- '.107,1D2: -.$ .:llS0.'32 . O!i.03% 
&mawor'a.Eau1w·. $ ·-6,069,25.0 '$ ·· :lil;oos: .$ ap;a:;· · '34.97-•di 

. 

The Bonc....-er and/or Gwranlor .shall provide to 1he Lander. 

1. Wttllln so:-.da:~\·ol'·~a~h.'r~1 .. y~~r.end during the torm of lhe Loan Facl!!fy* 
ncco1.11tant·,prop.~·.ri~cl!f.fl~h1m~nts (Dr Itta BOrTOwar and each coipornle 
Gtiaranlor •. li'fn.cf:Cfttl.C1:11.·.t!icft:.ander·W1n procass crncit reports for Ute Borrower 
ancl Gtmrantor. · · · 

2. Updated Rent Roll ls to 00 provided lo tho Landor on a eemH:innuaJ be$1s. 
3. Operatfng elalements aro lo be provfdad lo Ula Lender seml·armuruty, 
4. Updaled flnanclal atatemen1S and/or net worth statemonls ennual:ly for ooch 

peroonol Guarantors; 
5. such other nnanc!aI and suppo!ting inlomieUon es lhe Landar may raquest. 

N~-. (IOil.nC.~g· ~~bs8;quonJ· to, Cho- ~onn ._~aC~l.ty ~h.i~ .be porrn1UG<I,' ·v.ilhoLJ.l)ha P.Ooi 
. vqit!~n·coi)sanl of_!¥:L..oti~r. :n)o ~.rrowor:ahairdl.scf!?S8 I~ lho-~_ndor.olLe"xisUng or 
p:ipposect. fihancll)Q' ro;ate,d l.o th.a P~Oc:t·ond 6.hnU.npl plodga or.olha1.,.i\so oncumblir 
l!S lqtoro.sUri: 1.l1a __ PiO}eCrt~'linypa.rty.:cith.li(ill;)n Illa. Lenl]_6r, ·\~ilhput Ulo. prior ~!Ion 
con¢·o_iif 9f_ tl)o_'Lond_,:lt: 111!J ;6qmJW1;1r -~;u Pf o_~a .EiVlcl_o1*.ai·!i.:illslacrory-lo· 111a·Londor, 
.IJ.S lO \00 sOutc-o .CIJ thO.- ~rrowatitrequ!rod equlfy 19 UtO·Pioject. 

4ol1B 
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other Condlllonm: 
1. Loe"n .W!:>ursom·a~.l:S: shall laki:I plooe only _on Ulla-_ lo_ .th1J. P~ect .boing 

eocoptabl:e to our solicilors_.:a:OO s/J riw:i\ters k'l t;:.on~liiJn i.i.i!h-:lh_o_-S_oCu~ty'and_ 
othor ~ur®ntallon dtY.tmod n~essary of i:idvtsable_·~~· our&~\Fft~'b<J_l_rig_ 
:campltad "'tth by· tho>Borrowo_r. f;nrJ G1:'8·mntor-·_On·.d o' ·Se:tu_rfty B,OO:·o1her· 
lnSlftlmOl\ts and agrneme_i:i!S lo ~Vfd.!ioco an~ l'iot:l!ia _th~:LOan r:nD.lity"ort1.0:..rly 
e>:~~-d, YMh.av'.dani;:a of ra!}straUoh y,flore:~bf~. · · 

2. The Lender shall: requlfe a irnlisfaclol}' oPlnloo and report from /ls G<llk:ltorG 
in~Ung, al'l'\ong :_ol.M:f .th~ioS:~ __ lho ·vaJidily, enforceab!!1ty end pnority of all 
Security and tho ~~In o:f lhkl of thc!'Pro§ect. 

3. The Lendar .shell roqu/ro rt .s11tis/'acto-ry opinion and report from Its solk:ltors 
reg:al'd'JJflB·ny cin·c.umbranc·es, financial charges o< clalrns ajlilared or ta bo 
·re9slerod aQ.alrist tho. ProJoct 

4. The Lancklr .s:hall roqufre eVidellCa ol ell coJPQrale aulhorilies fogelhorwith an 
opinion of Ula Borrowor's caum1.el ~ to u~ual matter; &uch .as: 1;eiporate 
author!Ues, absence ol nUS)al/on, dertvery of secuilty. and axocutlon of all 
security !lsted ha rain 

5: Th(t:c011:11Tilti:nani-a·~d-lha· S,e:CU_rily ~QY ~-ot _ _"_l?o::~!9~.o~.· lf.lr,ls_ra.~ _oc, 
othaMiSe_ dispcs~d qt by. l~s _ Bo.~_r Yriihi?ql:·lho: ,µin,~(s: priOf ~rlll~n,. 
consent. ~ownvur.-._100. Comm!lir\"nl __ D~d· $QCurtry or. any.Jnto.l'O.at ll:l<a11;i~·m1w 
~~-~or pa~ta_~-b'/ th~ __ L€!ndo~. {Oil~ ~-:.B~Beij~-,~.¥·:~r~~kfn." 
\~1Ql~_£dd·pi11t_, w11holit\ha·1;<1nsont.ofJho-Bo.n:owarc:ir_.~.o.'$(1_nra_n.lo_r._.·-~I. 
:ai::ha:re.l.~tlorpioVIOOd,·,tt1_0. Do~o(,and-_GuaiiinlQ(t_9n:(oht .. fo;.UlO:.dl.&'!:f9su_r:o·. 
·bj Ul~ l,~_nd~r.t_o--ony. ~ucJ:rp~.ec.Uva .PS&l!J-~a -.Qrpia~ip_Bi){Qta,h J.Q.(ci{inO~/l~ 
'·iln.d)::IOCflmDlits 10galr_cfng.lho-Lollri: Fac;Wly,Jho P.rofecl,;lho BOrn:tY.i:ir1.-ail.t!Jtro 
c:!Ue,r.i:nlt?{V!ilh_lo ~~:p~~~~-~rco~liriro_r._~il ~-~-~.r~ 

6. ThC:i"B_o(lDvJef ~hol ·Os10.bllsfr_ a seperale Pro]eci eccounl ul a: r11anclet 
lf\SU.~n· SCo;ii)UibfD ti:f_ tho' Lendor through which ell advances and 
~burSeiricn~ .. 5~H.b~-n:i-~ .l_n respect to th!J Project. 

1. Jn.i_tjo ovanfi:iflha:·1?.o."IJ'!:WHir·5:01ing~ lr:il,r\Si~~,flSH>f.-CQ_!'l_li~~ng'._the."-flpI~oll.~: 
_.-rfgti~ ·1hllrotn_ lo-·oypu~_lii!S.0~1 :.l~_rofl!~·}:i~ :~~\~~ '~:>!lt .• PP.~,~~;:~Y.: -~~­
Dlndor, ·_al the: n®~~n. or: tfi_it:_LQl)dor, )1.•· mqn{es _ .~lilnd;l1'.'91 • l~th11r \I,~-~ 
ell a~itJod:llnd 4~fiaJd_._i~tn~t J.hel'lfOri'!!ri~·:.~bY ~~-~(iifu~is: #~---•~:1:~-~-o 
·e:a,rry~~-~l,or1t10 Sccurfo/,·.shall boeoi"ni:I' d.Ui> eni;i pe.~-~~ 

ll. The- vo~ng ~nlrol ol the Borrowor .shoU not charig.9; vmhout Iha pi'ior Mtten 
co115ent ol lhe Landor. 

~. ·AU ciWriiJsol, :en11iJ'!!Mllin_gi:ln:spodl_r:i_n, tlii~;· suiyoy, _roQe._l/friSu~,ie~OW:_a~ 
·alf.iO.r ci.is!~tl.f'/ urj_d.~~ang,· (~_spec\kln; ,Sr?c~fi~·~~ .Onlt1rcd.oionf 9iqj~esQf 
lh_o L~n®r, -Si:o for·lhi:I Dcii<l.IJ1ll·9f-:a:nd-Shall ~- AAld by"lho-BOrroWa(BJ\c;l_ may­
ftflhft lonOOi"G. opoori-be-deduc1~d·lmm,en Odvarie!> ilnd lhct'BbrfriWEi(._hilreby 
'l(rri\roCilblY.~tOClS _riild'aulhorf ZGS'.lhn'-LGndi;ir..ID· p;iy StiCh· e_,P.onsO.s·.Md 00.Sls; 
.10Qa1tiBr_ \~)t~r tlriy· oti_lStandlilg ~balan~:of lho· c~itm·onl:FeO,·'or-'iiny:oihet· 

· am:o.unt _dOo,10 U.io L~.n.tfar; frtim .an_d, Ollf.ol any-BdViif!i:s,ol fum.<s:QOdsr lhls 
Locin faciUty,_ln tt~_ ();vent tho ~!J.m.a h:ave:--n~_I ~.On:pafd-:at:lh:eJicri:Ery-.a_f\301. 
The .Bcirrovr.li" ackriOi'>~e.s lh81 !n .U11i oV-~rlt RdOOs l)OJ ll!qO;esl:con:olNciio!l 
draYr.; on:n:-rogular monthly·j:)8:s1ll, lho· Landti_r_'ma:y _lnSjlact-~·~-ib···:cast 
Conoultant-10: tnspect lhe.·Projecl)it-ruiy t.it¥.t, al lhQ·e.~11;90 _ar.tI!ti l30:~·1.fr. 

s o11s 
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10. 

11. 

12. 

13. 

14. 

15. 

16. 

ril tha .. evont Oi_ IM :Bo:rrowi:irJ~lng to ·P<"!Y _-rilJY __ srmUni \\~on ·diJs rif bilhg--ki 
bron<:h.ot any_,covannnl. CC!fldition o(IOCTTI ol lho C.omtn!fmoht_Or.ttlO s·i;e_uriir,. 
·ar 'ii nny rripro!lont.alfon made by lho- Borrowar1·.tht1-.GUat.Jfl!Qr .6r lhil.lr agGntS, 
qi':any_!nfOcma.tfo_ri_prot.400d _by lhom Is found to tfo_unlruo~ Orlflcorrect, .orir (!lly 
E.vont_oJ qo_!a_uH,0..9 dDrinodl_n !he Security oqcuro,.or_U lri ttw solo.op!J:\klnof 1h_o 
l_o_iider; a fl1alorf!!l,.advar.;_o-·Charigo ·0ct::urs. rOltillnS to Iha· Bdl'rtM"Or, .thQ 
·Giiai:Bi:itor1 ... lt_l!i P~Jcci, .or lho . .-risk nssOOlaled :Vf.lh !he· Loon-·F~Uily, .th_o 
BorrQ\\'O"r.shaU, 01,lh.Q_ opUon or.I ho Lo~dar,-_b_o fn.dofauk tlf its obl!gnUori_s·to mo 
~P:~_d9t SnO l,h_B. Len_dqf n:iny:cD~·se 9rdo!ay rurlho_r fu_nding·o~ mtiy.o~_rclso ooy· 
an~or l);_D 1ai:n~C!las D\'OUab(o.10 11.at..l~w-or ln·e_qi;iJty. -Fu~ro1h_o ~ntjd'_o_n:na.y, 
etJ~ opUon; on nQltce to u1-_a Boi:rov.'£lr1 -<f:G:CJn~.lho._prfr1t;lpoJ·an:d fn.Itirc.s\ on· tho 
Loa.n;-;i'!ri.d ·tuiy_,o!ller nmou_nl duo :Undcif ·lhtl ·comfl!iti:rn:!fil :rortlwiilh -dUu 110.d 
payeb:.a, v...tui-i:aupon l}:lo DQmi;I shall be er:uJ bcx::omo Jmmod!o!oly dmr OIJLI paya1i:.,;1;. roll; · · · · · · · · · · 

Tiio-w)sfV~·r:.by.:lhCr Ccnd_O( Q_I any brou:;h -Dr d_51nu!l _ b'/ ~e ·_ao!TO\YQ_r-:0_1 ·a·ny 
pri;ivlslons ~nl.qlood honJl~_-Gho_I\ _n~l,00 C99~1rued ~ ~ \;r.lfy~ir;c:ito~y.olhofOr 
sU_bseq~1:i_t}Jfll.a.ch a·r d_0Taull 0by .1h0 B9riv~1C1_:r.- fn·oo?fic;m,- onY._-ruUu_ce by._-~1.a· 
Leodor·io· oXorcJs.o- ony-_ifgl_11!;. .. or -l'.O.ri:ieO.cs.Ji.D11J_uft.dcr: qr. un4or lh~ )~-~Ul'.ily· 
shall not corsstilultl a Wi!lfverlhereof. 

The Comrol!menl and Loan Faci~ty shall be goveme-d by and conslruad undor 
laws ol lhe Provinc11 of Onlario. 

iJt.-O:~~~ron_d:·:$.U.a~.i:t~~ .. egrea·lh.rr-ir (l[ly_.'009 or-m~fo~.0_1 :ihtr.P~_alls 
~~-~~:IO.tt:irs; ecmm~mellt~~~U tcx.ai:iy reasri1:llJ!3_hnld lo .tidnvf!lfd,\l[k;gii(.' 
~r~.~.---f.o .. tco .. • .. ajll .. o.:;-.:.~. )i_n·y· .. -:raspec·.·· I;._ .6UCh ... · ... ·-in. __ \'.~kJty.~.:~r.~a.~v--_o.r:_u .. n_erifo. "".· .~biity:. sh.ail' a\ ·lh.o;~~°" ol .. lha} .. •1rl<r, not .111.ro<{ .e,ril ·o, a11:olhef pt0oisl!>ns.o! ~~ . 
~$~~:1~!:p!~~Wh1'JWn':}~~~~~'1u~~n:~-~-~~-aa~ 
u :the ~r:or_.·\h:D:GtiGiitil'clfts:i:o-.-·-itSea·:or i:nom:111ao:·ona;· ois0n:at 
ce~iiit~n;.t!\.i ~l!gaio[\Si~ .b• .t!\ofan1•oii<lioi#i.·~1jl#iiil~'qf~~i~. 
~-h -.. P~r.s~._.1;1r_,.t;Qtpo~~;_·c0f1JP.d_sh:ig-' -~ ·:Bi;i_rniw.e_r -pt· ~uomn.tp(-~OSf> · 
OlhoM<Gi.-W;tcl«Ca!IY'etil.1€(d honrio. 

11ma ls o/ lho eceenee In lhls CQmmltmenl. 

If a Uen Is lilod against lhe Project or If thlil BoITTJ"n"Cr, Guarantor or Lender 
rec~ notice th al ona-19 __ Qboui 10. be filed1 then, at tho opUon of Iha I.sndar, 
~(fill «~~o:n- to ·any oth~rmmad"ioo h may have, tho Lender ~hall not be 
r:Sqliro(f(O~ .. mak~."ai\Y_· fliiUtor-.iidV110Ce uni~ kinds suff1dant to cowr such [en 
K9.v~Jj.~60;d.BP9nli~d.\i.M-lh0 _LOridai'·Or.until such tirno as Iha 68/d Uan has 
be on die<:hargod. · · · 

Go! 1B 
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11, 

16•. 

Tho:.eOirtjWo(aiid :G_Q~tanior .~~ti .ind~'iiJ:OllY·· 1!~d.~v~rti_MnlaSs Ul~ Londcir Its 
o!f~~·: n9an~. frustoa_a, .. -Om~yee,s~ po,!llr.:i.~Oip,_ l_lcen~.uos-or fn\oitGo_s from 
nnd·-ng<i!rlsl. any_ ohd Bii lm_O!J,_:-~nmng-~._-iijt.iiies~ ol]'lo_neos, :Soifs.:acUocls, 

·ti<1Jril_s BJld.dom_a~d~ of-.ovbry i'la1uryi yifl<!_tsoeve"f·_aiislng out Q!_ l_ha.provlslof)s 
~f.)J~. :Cpmml(ril_e.n_t -~.o_d th!)· S.t;c:urlty,._ ni:iy·JOl!em .0·1 c_ro.t!it -or. ·!QUora- of 
{jilil_ti)r:i_l1fo'JsS1,1_a,d;:·sti1_0 ·or lo_aaa·9f tlt.o. P.t0/0Ctlind'oi'.ltie.·u1Jo 01 Occ_tJpat!~· _ol 
lh~ Pft\l~l1i.¢IUd_tng{v"ntfuirlJ~_t!_oil1 jhe:se:;:iriSlnQ rrom Iha i19hl-lo·ontor_IJ10 
PfOJedJrom Um?·:10·.uma··afl:ctlo: cafiY:ouf lho various tosts, _rnSp~ons_-rind 

· Ol!w.i'-~CUV!.tt¢:S:M~titcd by.-lha".Co.mril~tnl~:lnt:and. lhci,-_Sacurity. ln_~ddiUoO JO 
_My .-llabYify !nipo·:1_o_i:f._'on· !,hq. a,o_rrovxir .S(ld:Gun(i1nl0f·_oodor ilny:hslrumonl 
ovl~on.Ciii"Q_-O,(ti~_uii11.iL~O t.~:an l~O'o1J.lcc!110$S; 1118·:B<!:rrowot ond .Guurnnlot 
Shafi-.~- U.~.q._JQr!_MY: On:cf·iillJO! :U\Q'-Liln.00r's·C_O-!i1s", 6)-{'0nsos, dom;igos ot 
·iabllll!es,-·~tu_~l)di!\,;thout_lit1'~liqni:··~11 -.1:iios.ono.tilo log<i[. foas, ·dlre<:Uy or 
lndir:ec_trt-"n~folp[J .o.i:rfoJ:Or ~Dl:Jlab:l_~,lo _lh1r0So, gona_raUori, otorngs; rolaase, 
lhrq~lE!n:e;d-"t}Jloa,s_o;_:tV~~!'.DDo:··disp_~o_\-t;1:r Pms~nc_a on, unlfor- or about tho 
Projoct:o_( e_ny:_ ~ilzat_dous· or_ nQXl"tiUS SUbSlilf'.C(l_S. TilD t_SpfO_s_o·n_l.!ltlons, 
w~rt:annBS,.C!)v_o_nMtS·~n# ~Srna_motjis_'.'.O_! .tf)~ .Ei~rrOwor an~ Gucu-onlor oot rorth 
In !his wbparagraph: · · - · · 
(I) Af!tl $9i)a.f!~e e~~ distinct obllgaOOna from Ilia Borrower's and Guaranlor's 

:QthCir,9bU!)aV.oilsi· 
0 

.•• 

(~1} -"~urvMJ -1_(19_. P!ifQ.1.~'tjt,·iifld.: ~YSJi!Ciiiin.~o:f. il10J_~;ti_lha~ .Ob!/gn~olis ·and lh(J 
:_-~harg0; of-!li~ Seqµtity.f to_(T(lli:JJ.~ .lo,_U_h_io_ l,i!keri_ M_ :;ecurily lh.l!rti:l9_ro: 

{Ill) .;Ai:Q: ~oJ'!d'i;;t;:haJ9o.d .Or~iuitls!ie&.by, forecill$U~_-of. lha,-ci)iltU~9Jii:ont~,d. ~Y 
. :"'1)'.~f:tlwso<u~fy;aiid: . . .. . .. . .. . . . .. . · 

(~) ·:Shi\1 :-cQ_nUnU11: (n;.elf!l(:t :ott9r u_ny tra·ristSr ,of:lt16 lond:Jnc!tidlil91 Y.iU)9ut 
1~.1.f~tj;~·\~~fO~s\jJ~-~~(ll_· _tqJci.locloSUce:pc-~oodinQ& (\~6!hcr Jutilial -
~.o_(~.g&Jtf!.~.J):~J~Y.-'ll~Y~-¥-~r~~-~-u pHorocfosutB; '· · 

::1;:~1~j:::::1:ru~:::~1~~::~~::~;1~~::~i1!::1:!: : 
!i!i!!!!l~' 

1i:1;m' 

19. The Lend a I' a sallcitOf cha.a ba: 

20. 

DJeklneon Wright UP 
199 Be.ySlrl!lal, Suite 2200 
Commerce ocurt Wesl 
Totonlo ON MSL 1G4 
Cans.da 

Att.i!!ntIQn: Stgwe.rtJ. Wallace 

Tha·rop·rasanlD.tlons:;warranifos, covcnan"l!I arid-obll:ga.tio'ns horOfri i:;ot Qu\ G.l:lo.1J 
nOt:_~e·rsiti.Or-IJq,eXtlogu!S_hod:.by:tha {lxocul/on oi roQiS1rD.t1orl of.lhi:l'"SDCUri~ 
b~r-sh~U -~µcvfv9 .1:1.nl.il·An ·$.l_lg-OU~. undar \~ Comini!marit nnd __ ttin···Socurity 
have_ !Joan ~_u_Jy ~rt'qrrn~d.Bi1d U1a:Loajl fa_cnfy,JntDI&Sl.lharooo _end _cny other 

. rnOne~ .. : paynb!~ _!,a lhO __ Londor.·:om repa!d ·rn full •. In_ U_10 ovaf\t_ of any. 
Jn.cons!sl_(!ncy_ 9.r .~r1qrb a~<eon.~·ny or th\l:provl,9k:>f\9 of U10 _Con11rJrmonl end 
anY p_riJ:~~-.or-p~_slp~ of \h~l-S_oc~1!ty;-_\h~ .C?rnmlfnwnt 'lt.0 ~ oo .nl1 
'linlirtjal'p·ro_~OO- om;!·.c_on_ft_k;_ls: b:f:Jt U'iO Se:e.Uiity \\'\1f P.l"QVDU ror etr,th!ng liOO linai\ek>L . . . . . . . . .. . 
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z1. No 10_rin_ Or-reQiJirninen(OfU1lD_-Cb.triri'l~/it mEi.Y_b!t-·rmiV® or va11e:d o.iaD'i-Or 
by any coursa ol.coOOJct oJUJo,.Borr:o.\'.'Cf ortiOy9nB. '1C~ng 9n_ hls·_oohlllf ... ~rbY 
e.riy Offt'Or, amp!o~o or O:gaiit :ol lho1.ondor. _My ll.ftO·rauon · or_.amondmonl t'? 
_ll):S Qommitrrtonl must bo'[rt Wiitlng .. nrid sl'gnod by a.dul'{ulJlliorizCd:o:rK:_e:f of 
lhs Lender Bild Beeeplad by the B"onowor nnd Guarantor. 

22. The Borrower arid Guoro.nl.of c:cknowlerlgo: and ll{lroa lhe.l the lanns and 
condilloos raclled herein are coolldanlia1 between tt11:1ma0Mi.s aod !he LenQar, 
!ls L.av.yar, Cost ConsuH.snl, l11St.1rancs ConBlll'tanl and Proj'ect Monitor. The 
Bcrrowar and Gua111nlor s.groo not lo dlsclo&e lhe k'lformaOOn coolalncd hamln 
to B third p:!rty1 olhar tr.an their lawyer, without the Lendefa prior wrttten 
consent. 

23. The Lendet _-v.iU_ r9q!Jlr~f _Ii M_ti!!tii:tOiy._"ta~e_r .<?r T.i:w:.snt11tal ~gllrdilirJ all 
professl'onal r;cports .locJuCflng, "\\ilholJt l!m!Ung;'_·lh~ ~rMro,n·menllll ropod. A 
Trensmil!aJ loller l,s lo bs. lasuo~ for e .• lc}r rcp~u1,. nddro.s.S;cdJo· C~MC:and 
s1a1a t11a1 lhe.mp0rt c.~n.bo_ myoo upon·bY·lh9 ~c~dar'(Ot':il)o11g~go·1&:iai:ic~Q 
purposes. · 

Proceeds or Crime (Mont)y Lnundering) ttndTerrorlet AnMc:Tngi Act! 
Pur.iuent to Iha Ptoe8eds of Crfmo (Moi'~Y liiUtJW"ii"!l) '800.:forriiri!t" fiil~~g Act 
(lhe "Acf'), ths Loodar ls requ1RH:I to ·:o.S.k .. _fer lde.nliflcaadrf ~f U:te: .~no\'r'of,, lho 
Addltlonal CDYenan!ors and any lhl'rd paitf>!riv9fvod ·In .Ut&.',1~$8.ct(otl,. end for 
JnfonnaUon with.resp~ fo..tba ~rce cl .lur:i~ used:ln tjlfti)a;c:Udri;Wllh.lhQ a_orrowo~s 
equity In tho ·~_(O_fl:f)iiY~- }l:lo~.~.~~.~···B.n_d.:e.~.~·.A?:fll}or!ill coY~~tO"~ hereby 
cove~nl and,.q!:iru.o .!~,suovl~;:_poo.r lo·lqn<:f!na,:nu~ff~!lli~IJ:a.n .. a!:td 1nroi:maUon es 
maybe reasonably retj~ln!i;l 19. iln~~ lh~:~~.n.cfiO_t.s:~!Jiw:e.\~-.~~;. 

If nt any lime bafora lhB Oare of Advance !hero Is or has boon ony m£1larial 
change. d!screpcncy or Inaccuracy In ony lnforma~on, stalements, 
teprasental!ons or warranties made or furnished to tho Lander by or on behall or 
the _.Borrower. or upc.n the occurrence or an Evenl of Darau_ll under thfs 

·:comm11nu10tWfiICJfc:*nn·o_t:be c:it.ltrr1ori~Cur1ud:tir.numriod by-:1he.eorr0wor1.o the 
: L.·.·.·· n.~e.t._8· .".·.· • ... u~·r~l9i1.:~ .. t .. hl~ ta. ".· (J."~f~.#Ys··.~.tt._~r ... Wr.~~t.a .. rj:'.tiQ_!Jli .. oliltq~Jh . . ~l~·.9t_~y lho :·.Lendar,,tu the ·Bo.rrowtsr·.or .. the. Londoi'G dua.:dmgonce .lnVOallgeUoms: rogan!lng 
· 1!1•. Pipooeu• of. drlmi .. /~n•r .. wiiiiiltidiigh oqif rerri>rlst Finincl"!I Act 
{C_snaefs}':producos 11 ·matorlAlfY·edvar.io.rasul~·.·lhe Lender shall bo entitled 
fenpl.Wlfrl"'IO;·~~tid~aW·orid-~!J.i;tc_ot:Hs:Ol;llg·Cuo!ls h_O(~Undar and lo declare any 

· fu11"&.J .which· h.avo: bOon·.Ai;Ivah.!:C.d1 .logolho(' With:Jnlan!sl end other omounls, to 
·be ·rarthWl!ti due end re·payab1e·1n·ru11.·· 
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Priwcy Act Consent: By signlng lhhl Corrvnhmanl, each cJ yoo, OO!ng the parties signing (IncluOOg all 
mortgagors an!;t ~11 guorantoro) ~greos lhat CSFC fg authorlzed anl1 enliUad to: 
a). Use .your._Pi:ir5onol lnfi:im1alfon {as haru!nofioi--.dolr1tildf lo·_csQeSS_:your·a.b!aij k1 

obtain your._[o~n·nnd lo ovoli.Jatu your-tib11!ty lo moo.I your_ii_Nl_!'\clnl obl_!gaUO(I~ 
TI_1ls w10 lnch,1des disclosing and exchanging your Personal ln!ormnlion .c;>_n·:_cn 

.·on-gp!ng basis: \'(lt!'i cfedil ·buraaus, credit "'porUog a.gi?ncles: nnd· tlnelicle_I 
lnsli!liUona. ·or t11aii' _agents, ~r lei· oorV'.ca·:provl'de~. fn oirlo_f 10 dolii1TT1_lno· and 

·V_9rffy-, on a..n- .on-gtJll'iu-:bns1s,.. yo1.rr. CQnllnuiiiD. offOil!ily ·for -YOl:fr..lo_on.and:.YiJI!( 
conlinu[no ah~lty: lo ·m~_l _your r111l!nciQI CbilgOUons. ThlG_.usll,. ci<'...dosurf! .a.Q~ 
G:1;chongo ·of. your _P!)rsona1·.rnt9111'1atlon v;.u conlinua- as-!oog ·as-your _loan rs 
outS1ant('.1flg,_arld \'iill h6_!p prptccryou from· fruud·onCf -Mii (;lso:prolocl the-lnlo:ori_ty 
or U:ie craat.granllng systimi; . 

b) II U10_ &Oetlrity-~ot your lo_an lnctutlos-on·i'.nsurod ma1lgogo, lo disclose your 
PersOnaJ lnlollilJ!llqn _IQ lhD inor1ga_gB Ji:i-svrur end.lo-.er.chllflf;-O; on an on-goln,g 

. bBSls_,_, your Pe_rsonal f_nJo_rmiliUqn ~rllh _i;ui:.h mor1ga~u r_nsvrar, · ror e.K purposes 
rolo.tad lo the pi:ovfsl~ of tnorl1:;ia!ll)_ln:suranco; end; 

C}" Usq, ~f~_IJ ~~ ~xch_Mge.-on,M·O.n:iJ~l.ng·b.a:ni;s, o1! 1ho-P:Ofsoriol li1r~lfri8t\Cln 
Colleclelfby_.uifor delN~rvd bY._,you lo u!i from.lima 101lmt1 In connei::l.lon Witll)'.ou_r: 
IQan ·arid_ :nnY lnfoi:ma.tio_n 01Jliiln9d. 91/ w from_ Umo to·· tlm_o _.pu~_tu:uit_ to 

. p_ararita~: (~} a;n~ (b) ~o~·a:{~H~~·o.IY::Y:our "PcrnoryJI !nfO_m10,llgn~) lo.qlho_r 

:.~:~}z;f~1~_tn:~Ti~Y~1~n·~~~e~t~~~~~k~:~r~g~:~~~:-:~--~-
pr0spedJ\10·1nvci;iorc-il your laan-lq_ fnsjJ:CCI yl){1.r_P_e~.o~l l_nt~_rmnqon 

Even thOOgf\ yoor Joan and Ille security &&aJrtng your loan may be fllflded or owned 
by ane or more olh.erorganlzalfoos, CSMC wfll continua fo service yourlo..1n. 

9 ot 18 
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H you are In B£reGmenl wi1.h tha-forog_d_ng terme and coli.cliUO_ll'.11 Pk!~ Cni;fk:~_to, b_y-sl{)r)fiitfaO~ ratu_.ni.log oilo (.1) _cO;iy .ol.thls 
Coounitmant 10 Iha Lendar'o o_frtco bY FcbruarV.9'". 2016" logelhor~ilh your:cljegyo lil_tha a!mount·of s20.oao poy;jbk!.-lo 
eameyn Stoph1:1n;i. Morlgago CDpUr".reprosenUog UKJ eoovnkin."MI F.oi:t.duu tiild·p~yable,Jo!Ungwli!dl.Ws:.Jetter;ih_a!I ~a·. 
doemlld nuU end wkl. 

YOUIS lru!y, 
Camaron Sl.apOOns Mortgage Capiia! Ltd. 

Scoll Cam£1ron 
President 

eOrro_Yll)r and· G1,1arantor h_a_l-eby- 01:cept tha hums llJld conci!lons of lOO ·ilbl?~riio_illiOhed Corrvnllmenl, egree lo be 
re,spailsl;!oJor nU.'lces and d1sbilrsemanla paygl:l!e h accordance Mh provisions ot thts.COmmlJment ond au1horiut tho 
Crridilt:hoc~<:onlomplilla.~ horoln. 

By slgnif"!f,I lhls Comm!tmont Luttat, Borrowor .a.cknoYlfocfges lhal I his loan 1:g solety for Ito tl"M'I bcnertl, and not for Um OOnefft 
of any third party, t1xcept as &pecl!Ically disclosed heroin. 

·.Foi' 'yOU.(ptO.l_tiCll~n •. por.;o:n~·i ·1_n!Ormauon· tn_. lho. poG~o&Sio_n .. or-.olhar ·or9~-~J~!lailiJ 0.1iP~Vi'd_e~.J~(r he:ii;lln, IS '.·s.UbJOe,~ ·l.9 
.lh~lr.Jl):cql"!'lpl!~nc1fv.~l_h:appfl.C.abh:fJaW; ai\tf (~) c.ornp!l<inc.o ..vUh:U\olr.~Yf.~·Pi:l.Ylicy cOd~;_:~lDs_ ~n"cfto"gu~tlpns J.l ·~ild 
to". l,!?a"_ eKteht ~ppli¢$lo_; lo. li~mO -~6lancqs,: &.Uch_ org,onf t~tJons pr:lha!rnpp_luw.bf~·~.O:N.lco· prOvf d~~·.mnJr._b_o· 1ocato¢1 

:in. JU;i!dltt!on_s:O.ufafdo:.of ·_c_ohodo;· .~-nd. youq:j_O:i:sa·na1_ lrif d1:T110_Uon rnBY-l;>_o·.&_u_bJ_C(c1·10 .. lho lowiro! .!ho's ·o. f0r61gn · . 
. jurf~dk:ilcios-.·.·ro:ltn~·-.QUI O)Or.o.:·a~c;>Utoµ(j:lriVii_Cy-jiOUcy:o!".lil.P.bt~rnJnf~~al~fl:a.b.c_.u .. 1-~ur·P~vacy;j:J_iatUcos,_send a. 
·wimen roquas1.to.-GDni"efci:n-st.Qp_fl_8niJf~iiY4_Cy-Olll~~i1 :~iJ1~0:. aoo; 25 Ad61iilde s1ree1 El'i31,·Toronto, Onlorfo, M5C 
3A1. 

ACCEPTANCE 

W/E HEREBY accept Iha te1T11s and oondmons BS slated herarn. 

DA1ED AT 1t.Hlf . lhls t dayol r4 2015 
I 

~ 

Per. 
I have thG aU1ho.-f!y to bind the corporatlon 

(\'IH1>C50] . 
1 

10 DI 18 
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SCHEDULE "A"• 
INSURANCE BE:OUIAEMENTS 

February4, 2015 

j, GENERAL . . .... 
a AK lhsurance :po1icle,.s mferred lo herein shaJ! be tn l~rm e.nd_._y.l_U1 lil.SU"!iis mas·onably a_Cc"Op!ati!a lo· Lander and 

C1lnla!i:_i lha Olfgi:lal .slgna!ums of tha Insure JS, nol /usl-lho_ fnsurai:ic·11 broker or agent,-u_nles~·Other.-."Jsa agreed, and 
stiaWbt:i drilf,ior&d_lo the Lendarwl\hl_n 30 days of lssuar.co pf lh-o lnsuroncO cova·r .n.ota crbi'ldor. 

b. All pOliciile ~hal be perrrutte-d-{o conlll.!n.~nab!D· doOOctlbl~o. 
c. The Su!ldel':; Risk losurencfi:~ll'conlak:J U S_L3ndari:i,Morfg'ag& Clause end :allow Iha lender as Mol1gagae and 

LQ:6.9 Paye:e and shall provide f~ sixty d_ays (60) _prior notk:a to Lender of arty acfverlie rna!ellal c:henga or 
Qaricol!atkli'I.. . · . . 

d. l(Um __ B:OrrOwar_(a!ls to l!lke qut end kfl°ep·ln.fo,rt:o s.l!Ch·m!nlrnu_m Josul'i1J1C.6 f1!i{S roqulre~fho.rirund6'r, lhun Lander 
may, _bll\-shriU nO{ ·be· .obrtgalod 10,:lako out.u.nd.ko&p In ro_tte. such lnsuranco·_ot the lmmedfo!_o aoJo.cost end 
omense _ordto .. ~riowerptus cost~lkicu.rrod,.-o~usa .d.lh:or"lJ1oonS,nt_ Its disposal undO~ tho. tonM·of lha_._Mo11gago. 

o. · II JS: __ c/~Qr1Y .undorii_loiXf"oriti:.a9$?d 01at .the_ln.s.Umnctt .RlilqtJfreinon!s .Conl~9d h.oroJrraro· n mln!mum-gu!dy and, 
ti1U10tigh r:ry~1. bo·.n_~!Jrnd to __ t~ra_oghq_µ_l_ !~e~.l!fo. of 1ho-.f-t.ortgag~1 lrrr.°- ~vay:repros~nl·an·~plnlon-·~ l_o.lhO (_uH 
scopo·pr i'lsU1?nco cover·n prudco1.B91T01Yaf'Y."QU!d ttrm_ngo to:n~oquo1ery pro\ocl Its ~1~·cast.and.l]to:_fnlorest of 
Landor,_ ond' tho _BOil:ovi-or must goyom_ ltspff ·tu::¢ot_d!ngly.. · · · · · 
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PERSONAL& EMPLOYMENT INFORMATION 

fM n~~ 
Wi.uN-
~~ Tclcphooe(h4m:::): . . 

li '"''""'"''f)' ----~.---~-Dqvcr',Llc:msc: ,- -· . 
~ ~you ruitcl1tlyc dknt 11fCameron 51.c]lhcns ~1:UltncpOPit~m? n m.'IUAddn:u• 

. ~J 

Sp:we''N~ 

MQl'jlll!S10.11J.5.: 
Tclephro;(w111i:): 
~icorBinh: 

NoC~ti;: 

l.aigth oldrne: al .:u1m11~: 

February<. io1s 

Poee I of2 

~ 

~~~~~-======:::::::::=====--~-'--"'--~~-"'-"--'-'-'-~~--I Present Pos"faon: . 
I..c:oJPhofSo:nicc: 

SUMMARY - FINANCIAL INFORMATION ' ''' . 

'' AllS£IS VALUE LIAlllt.rras ""'"""" CASH. DEPOSITS&:. ....,,.,, Otm;ri,NOll{Cl 
fdARKETABut ~ $ """"" &:Caior.cWur:!D ·. 

SECUJ{Ill6 
ftEAL ESl'ATE Mtll\0gei:wii!i ~f,\RCJ!N. 

~"8· $ . .\~CQ.t!_ITTS .. RJi::tlOlo:Clkri/\ 

fk*t1o~·A~: 

EQ\JllY IN NON· ~ll=wm. .- OUTSTAffillNO R<fa• 

ARMS 1.ENGTI-1 '""""' '$ MOftTOA<JES .RcfalD~IJ · 

COMPANIES oTUER· '' 

INVE.ffitENTS $ ii\nlUTil'S 
""'°''' (~ii~) ' 

OlREJi. 
ASSET'S (lrernu-J 

tOT/\L ASSET!; Is I TOI' AL LIABILITIES 

Nf:rWORnt 

'' !JAU.H~ 
'' ', 

D\VJ'NG 

s 

s 
s 

s 

Is I 
Is I 

12or1s 
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~ 
SECTION "A11 --SEC.OR!TlES.AND TA:X. SBELTERS 
Dc~tlp1!0~ of ,5'.c:c:urlly Rcg/ucrcd <of hhrl::c:r Yoluc 
~ncl Quor11hy H~ld to wham_ p!cdi:cci 
I s 

' ' 3 s 
' . ' TOTAL • 
SECTION 11 B11 -REAL ES'l'ATE 
/\dilrcu c11d oc1c:rlption Tille: In 

N:imcor. 

Coil 

·Mnr1:~1 

VDluc 

February4, 2015 

(8upporting !»i:hedulc:s) 

Paso l of2 

Morrin Accls Aunuol Pfafil 
Bal:i~cc Owln' Df l.ou 
I ' • ' ' ' ' ' ' • 
~urcl111Jc Prlce 'il:> Ownctl 

5 - -- ·.• . .D'N 

·~~~~~~~~~~~~~-1·~~~~~--t-~~~~~-1~•-·-~···~~-~~~~~-1~ 
. -- -$' ~-0?. 

s _ao;u 

·.TOTAL ·-:.s 
SECTION "C" -EQilITYIN NON ARMS·LllNGTH COMl'ANIES 

Name of Compo.nl' . N'~!llttofSwJnaH .. 

l 

' 
N.OTE:-ATTACJl·:f"INANGIA·L.ST-A:TEME_NTS':. "tTO.TAC-•.. 

LIA B H.JTIES 
SECTION °D11 ~ SEC1JRITY 

· 1.-cndCi N1mc 

' 3 
.. 

' 
· .... 

"POdtlon/ ·v~Jucc·ar 

Rcf~rton5hlp : ~u\ty ln_vcslctl . 
"·'S:· 

. ··----- }:. 

• TGims &: ·· 

k~Cc 

. T.O_TA1~ 

... f 

$. ,. 

• 
.Owneuh!P. 

"' 
•• 
"' 

·-o~ 

1 ... :iunt 11><1 '""""" i••r 1ho: l~fnrm~t!At> 1h(n •c1r(n h UV< •~,J lundm1:1~J ~1:.1!y lli.~111hMin•1o1cJ 1n.!cl<miln< 1117u.:lll1 rc1r•""'Ml111. Yuu '"' <1ullo11'"1 
10 d••ln 1n7 lnf11rm.iUun r•w tC\j•ln: 1r.bll\<' co 1hh •Prl••~U11n r,A., J"y1vvn:" 111 "hlo:~ .tn~nr~r~lr~~" cic:i 1och 1•VT<< /J lt<tth111.Ll!>n<l«d lo~un\.!c you 

... i.~ •vch b(omill~ •• 'fu~ l"' fwnh•n.~n: 01hri•cli 1" ~1 .. 1~1e 1ny rr1r,...,1c 1t1dlrn:t/n<1.1ohl<1 /rum in}' oil.:r l•nJ:rnr '"'Jfl hron, 1uih lnfomulnon~ ,.y 

1~.,,;~r ucuvo111 ruu <••nlldct •~pfl1r1h10, 11>.! lh<l•~r •1r.-.: lo hWcmnUyyuu~'•l,i11a.J inc 1r111 •ll!llku foun uy1n~ 1!1d1! ... r ln.!amo1u orulho,.h~ 

~•hlnJ (111111 '"'" dh~l11111ri: un ~01r p>n. Yu~ Jtt.1l•n l9\li111luJ I•• rruin Ill< t~pnc11lu~ .,.·)cihcrut ~"l il>c.JChl!Rmolf~•Y~ r, i~p·~•..J 

D:ucd ~bis _____ dcy ct------·--

13o/ 1B 
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SCHEDULE 'C"l 
MINIMUM SELLING PRICES 

lnloolionaly Oeloled 
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sCHgOULE "O" 
Pleas.a. c.omple1o erlli&r lhe e:orpomte crlndfY[dual 60Urco cf funds 

CANADA 

STATOTOR\' DECLARATION 
(J)ol't'd Payment Vi!ilOc1tloo} 

) IN THE MATIER OFtl!lo lo lhclOOl.lwl::Down 
} numl~p<Jti" ) ~~o~Wof ~~~~~~~~~~~-

) (lh.c"PropcrJt') 
) 
>: AND IN THE r.tA'IT.ER OF a mcrt!Jaga loan from 
) Cameron Sii:phDIU Modgag;e-C1pitaf Ud 
) on lhc m:wiCy of tho Property (!be "M11r1i;11g~''} 

1. ram thu 1Jr (the 11Corpor11Uo11") 
n11ntcd in U,o Mortgaga artd lt!l l!Uch havo knowledge uflbcrraHm hm::ia.nller 
dcpucd.. 

2. In coMc:clion with tho pllrdwcortho Pfl:lperty, lho Cotp0r1.tlon ls providing equity 
in. lho EUnDunt of ($ ) DOU.ARB (Ibo 11.ilqulty"), 

3. The tourceorthoEquity·b: 

a. Praecclb from the ~ala orpropc:rtymunk:lpBlly known u 

-(~co~p~i~o~!-po-"*"~-o~,~..,~,m-<lll"'"°•"tu"o.,,_od°"J"'··· 

h. Olhcr-(plc.o..-c.dc.<rat'bc): 

'4. "None o(lhCI Equf\y h11l coma from account& or opern.tiona primarily !itur.lod out.rido 
ofC.n1d1. 

AND J nul(o lbll iol~tM ded11nillo'll con:sc!cntiot1.11y bclicvl:ng it CD be ln.ic, elld 
kJiowing lhllt it \5 a(thO llllnC fo~ and CIJ'cc:t 14 ifmllda undi:t"0.11.]h ~nlanl to the 
Ca!Ulda R'riUJ.:nc.r:i Acl, 

) 
DllCLARED bc(orc mo Gt lho ) 
Cilyof ~~~--~---~-> 
In U.c l'cOY!nOO-of· ) 
!him __ ... dayo( _, 2n. } 

) 
} 
1""'-CN~on~,o~f~d-~~l""1~l~)~~-
} 
) 
) 

NQJ.n:: l11J1.Jto.fl.11JQ' dcclm.1!011 b ttqulroi Ooly·Li0l111iict!oll-.'W{lh 111:1C'l(_.fuwll:Ina°7 -. -
. S lkaol ~ct..11 rinii!,bd .sb:.cd~ coo.riedlo:J1vl1b t/1111curco of do1vn - l Cb.Dils. 
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CANJ\.DA 

STATUTORY DECLARATION 
(Dowu Paymont Vedfication) 

) IN TIIE MATTER OF title to the !mids Im own 
) munlcipally"' ~~.,-----..,...,~-~-~­
) in tho City of 
) (the "Pr1>pcrty'1

) 

) 
) AND IN THE MATTI!R OF a moctgogo loon from 
) Cemoron Stephens Mortsage Cnpllo! Ltd 
) on Uic ~ccurity of the Property (the 11Mortgagc11j 

!, ..,.--.--=--,-~--,,.----- , of lhc Clly of ,.....,~...,.-'-:.-+--;--.-';o-;;-- , 
in tho ProvlnCQ or --~-----~--:·makO Oh th 'iuld Bay W:I follows: 

1. In connection with the purcliru~ of the Proporty, I am providtag cquily 
In the ornount of ($ )DOLLARS (the "Eqnlty''). 

2. The source of the Equity is: 

u. Proceeds from tho :ielc of property municipally known es 

(copy of puichili agrcomontotta<hcd) 

b. Other {plo"'• dosccibo): 

3. None of'tbc Equity has come from s.ccaun(!I or c:ipc:r11.tlona primarlly situated outsido 
of Canada. 

AND I make f:Wg 1alcmn dcchtrttt{on conscientiously bolioving it to bo truo. and 
knowing thnt it is oftha. liOfllC force and effect M lfmndoundorontb purau11nt to the 
c.neda Evidence Act. • 

) 
Dl!CLARED before me at tho ) Cltyof ____________ ) 

· fn'tho Pi'ovio~·df .) 
this __ doy of ___ , 20 ) 

) 

A Commie.Sioncr, etc. 

> ________ _ 

) (Nome ofdcclatimt) 
) 
) 
) 

tOof 10 
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TO: 

RE: 

SCHEDULE "E"' 
RELIANCE OCRTIFJCA!E 

Cameron Sh1pht1ns Fina:nclal Ctirporallol)y and fiOCh per.;onli for whom lh<ly act as ageol or tcUStee 
rrom tJm& to ll'ma, and In each c~, \.fflllr raspecilw aucc"5om and asslgnli 

(Oc:ecrlbe ngroomonl In ruupec:t of which rellnnco ts bai11g pannlned] dalad [lneart dllloJ, praparod 
by {lnaer1: neme of consultant] and addressed to [nem" addres:r<1s of report) (Ula~Aaport'J 

For good and vafuable consldera.Uon, the receipt end .sufficleney of whkh la herebv &eknovl'lacfSed, tho 
underr;rgnad hem by certifHJs, agrees oncl con~rms Ui.al Iha addressees hereof, and their rasp9Ctlve successors a net assign:>, 
sha!I ba on!ltr&d to raly on lho Report to Iha same sxtan\ nnd with .such elrecl l!IS if auch A!!port wara p~parad for and 
addressed to them. 

DATEDthe __ dayol ,2015 

By: 
NarM! 
Trlle: 
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SCH~OULE 11f" 
TERMS OF REFERENCE 

lnionllonolly Oelelt>d 
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CAMERON 
ST£PREN'S 
February 211", 2015 

MORTGAGE 
CAPITAL LTD. 

Jett Siivalsleln 
Approved Flruinclel 

Ant nth::111: Jeff 6 lt\/M'lteln 

Rcr: 1s1. Martgu.ge Timn·fl.Nrn:lri9J Burnell Apurtmen!D, W1nnlpcg1.Manftoba 

Cameron Stephens Morlgag.e Capital ltd. ls pleased lo e.<Msa ttW lht Commltmanl Letter daled fetin.Jaiy 4*', 2015 has 
boon approved boJ our synck'calion partnerllb}ect to lho.'1llkNktg cha~. 

Amortf2al:fon: Q!l9!MI 
2ll Y"'"' 
~ 
15 I'"'"' 

il1's!M! 
Pri.ni;:ipa\:_0~.d ln!Ofll.~ii\ pay;itle monlhly in arroilro from the BorrO"liar's O\'r'll resources. 
Th~i-Bojrowor'ag_roO:s·ta.tll.Pko p.a~ls byway of pre-authorized debits to lh.e 
Bono\-ior'.S· P·rQ!ecl 0_~1. 

.~·. ······· • .. ,/ 
Prl~lp.~_and ln1at121-.pa~ablo. ~.lh!Y·IC\ ~.r.rear:s:f(O~Jilf:l'Booowo(s own resoureos. 
Tho J>o!iOWor "'' o1so·proiicfo • l?')'TI<:nt otS;!O,IJQQ ~r monlll which •ill be applied 
·_agn_~t',lhci .Cu~l_a.i~_ng pdt'C{>al_Q~~Q •. :Thq-Bt:?~~~ragroes lo n'll.1ko pa~enls by 
wny-~-p-~a~·on~·-de_baS lo U:t6 BOl'l'O\'.ier'a Pro}oct ~t 

NW; Tho"""""''"" pl<tj>al,...,,,_ "° ,,. ....._, unudyby"" ~. 

If you are In agmemenl YAtt1 the loregolng lellflS end conatioro, pm.so lnOCale by e9l1ng and retumlng ono (1) eopvol th1s 
Syndicalion w""""• Ille L•ndol'•olllce by March r'. 2Qrn. 
Ycursttury, 

Cameron SleophBM Martaaoe c.api1al Ud • 

• 
0Sc0tt:eemeron 
Pn..iden1 

· BorrC?\l.'.Crt1.nd Gu.a_raillClrhlJ~ .. ~ 1M-1e~ Md concitiooo of tt1i ebov&mentlonad Commt!men.~ &grBt:1 lobe 
tesp(l:ilSJJ_!tt.fo:r.an la~ ancj."~.ursom~ts·pay®!.e In 6CCOroar.:e ~ PfOV&OOns of Lhli!: CotM\tbnent and a\J1horlze tho 
cin;tifit}:h4<:!<s ~.Ql~lal_cd·he~n. 

Byo!gnlnglh~ Syo<btlon Wo/v&r, the Borro.wr ~that this io8n I> solalylorils own benelit, andnctlorlho 
benollt ol any lhlJd party, ._. u ~ly dloclcoOO h<IR!ln. 
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.:\CCEPTNICiE 

'l'NE ~ERl:8Y a~!~ t.:.r.m: :ir..;1 ro..Y.fo~!lS as !!fa:.3 :j h:;r.ii"~ 

:'JA'."EDAT :/.~ f-· !Ills_ ~~·-· d;,ycf ~ ·: .: -... 'W15 

&:17(>,.,.,i' 
t;.·.~·j2:1 M:.:i!Y.b:i l.'.d 

-. -.·.--·-· ..... ,.. __ . .:. 
.-:::..·. : _;, 
I ~\t n~ 1;1,1J-.nrily lo t.'N$ ~"la oo:,;;....-n.rhi 

~ 
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r; A M E .. R [}fir I M: 0 .R. T CAQ'S 
5 T Jl. P k Jl N S .CA ti l TA L l:l' 0 , 
Moocl! r-. i!Oll 

~~~C'!iii Wl.tllt~bll<Mot-C>oww:44~i--~Co;3l1~­
._,~iit'!JriiJ"**"~~--~---
~~ .Qliital 

~I~ 

'=jOM\) 

Mj<\U .. i:f;.,,-.ioitiN~111115""'~·~~ly~C'd~-(l>""f1fcl ... 
~·'1'~.1>r..~ollOirW1'.:r!frf'!tq15; 

'"''''~' 
i:-..~~~us 

Jb~·J ... 
~.n 

.!et~'· 
w.~-. ~. 
·~ <o<ioo-iahcn:tiy~t;a;j1m1 ai>i~dltoi&ii•»~ _.,.'""~ "O;Wklbo 
·~1oir•·1.o&w~·P1#f#.li'loooi~~--.~C(·,.. .. ~'1d~h:ifu."' p0ct ~CXil!lii I \11"""'1W liij, - . . . . . . ·. . . . " . ·.. . . . . .... · . . . . . . . . . . . . . . . . . . 

""J!gl!IJV;,i..i;i"z,, ' VJrlfll,t....._~ ........ i-11idlJ""'--~-lll .. 
bp/M.af..,~~~ .. ··~~lril. . . 

~ 
Vi'12~ ..... tii~im~ ..... ~h!.rol1! 

00t01;r:&.-•.L' .· .·· .... rn.· $£) d1yu ifl/6t: .. tl!J1s 
~ecc· .. · . . . . ... 

·~~b;lli···.· . 

l. 
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sworn September 25, 2015 

A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 



CSFC and 5448124 Manitoba -
signed Closing Docs 

CERTIFICATE RE: REPRESENTATIONS AND WARRANTIES 

TO: CAMERON STEPHENS FINANCIAL CORPORATION 

Page 157 of 435 

RE: Cameron Stephens Financial Corporation ("CSFC") finaneing of 5448124 Manitoba Ltd. 
(the "Borrower") - $9,425,000.00 (the "Loan Facility") on the security of the property 
described a.s 519 Burnell Street, Winnipeg, Manitoba (the "Property"), pursuai1t to the 
tenns of a commitment Jetter dated February 41

", 2015, entered into between CFSC, the 
Bonower and Russell Knight and Susannah Simes (the "Guarantors") (the 
"Commitment Letter") 

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

The Borrower and Guarantors 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 hereof, 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 Commihnent Letter, save any such matter as may have 
been disclosed to CSFC, in writing, prior to the advance of funds under the Loan Facility. 

DA TED the '60day of 

:witnes;)l . U .. ·. 
\ j \'--,,JC/\_/ 

Witness: 

TORONTO 50581-12 1024935v1 

• 2015 

5448124 MANITOBA LTD. 

:::e: Sus~n~-
Title: Presl~nl 

•.· -'~~i.nd the Corporation. 

I 



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

JOSHUA R. FREEMAN 



CERTIFICATE OF ADVANCE 

TO: CAMERON STEPHENS FINANCIAL CORPORATION 

AND TO: DICKINSON WRIGHT LLP 

RE: CAMERON STEPHENS FINANCIAL CORPORATION loan to 
5448124 MANITOBA LTD. 
519 Burnell Street, Winnipeg, Manitoba 
Loan Ref. #3366-81 

The undersigned, being an officer and director of the above-noted corporation (the 
"Borrower"), certifies that: 

l. This certificate is made in connection with an .advance of the above-noted loan (the "Loan") niade 
by the above-noted lender (the "Lender") to the Borrower. 

2. The following amounts were advanced on account of the Loan on the following dates: 

AMOUNT OF GROSS ADVANCE ADVANCE DATE 

$ 9,425,000.00 April~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 respect to such amount 

3. All net proceeds oflhe Loan advanced to date, as herein acknowledged, have and sh.all be utilized 
only for one or more of the following purposes: 

(a) acquiring Ciie nbove-noted property (the "Property"); 

(b) paying the costs ofany construction, erection, installation or improvement on or to tbe 
Property or any alteration, addition or repnir to, or any demolition or removal of, any 
building, structure, works or other improvements on the Property (collectively the 
"Improve1nents"); 

(c) paying any other costs approved by the Lender with respect to the Property orth.c 
Jmprovements; 

(d) 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 
L:tter entered into between the Borrower and Cameron Stephens Financial Corporation, 
daied February 4lll, 2015, as amended, restated, superseded or repJaced from time to 
time. 

4. All buildings, structures and other iinprovements on the Property wheth.er above or below 
ground level are within the boundaries of the Property and are in compliance with tb.e 
building and zoning regulations ofatl authoritles havingjurisdiction. 

S.. All hard and soft costs inewred with respect to the lmprovements have been paid in full as of the 
date of the immediately preceding advance of the Loan. 

6. 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. 

7. There have been no notices of non-compliance received from any governmental body which may 
have any authority over the Property or the development thereof. 

8.. The Borrower is not an insolvent person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) and regulations thereunder, and that the security given pursuant to 
the Loan in favour of the Lender docs not constitute all or subst.antially all of: 

(a) the inventory; 

() 
(f) -,, 
() 

" ~ c. 



9. 

10. 

2 

(b) the accounts reeeivable; or 

(c) the other property; 

1hat was acquired for, or is used in relation to, a business cWTicd on by the Borrower, 

I !Jave carefully Teviewed the appropriate records of the Borrower and have made such inquiries 
and investigations as o.re necessary so as to enable me to make all of tbc statements and 
declnrations set out herein. 

This certificate is intended and sball serve as a full cstoppel es against the Borrower with respect 
to the facts stated herein. 

DATBD effective as of the ..21_ day of April, 2015. 

I have authority to bind the Corporation. 

TORONTO 505B1-121025007v1 

0 
CJ) 

" 0 
~ 

" 0. 



This is Exhibit "E" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

A Notary in and for the Province of Ontario 

JOSHUA R. FREEMAN 



CAMERON 
STEPHENS 

MORTGAGE 
CAPITAL LIMITED 

Seplember21,2015 / 
Fogler Rubinoff LLP V 

Tcmnlo, Ontario 
Canada MSC 3A1 
T: 416 591 8787 
F: 416 591 9001 

Date: 
Lender Solicitor. 

Mortgage Discharge Statement - for Demand Letter purposes 

Loan No: 
Borrower(s): 
Property Address: 
Closlng Delo: 

Interest Role: 
Malurltv Dale: 
Pavment Fr.a.-.uen'"·": 
Next Payment Due: 

3366-81 
5448124 Maniloba Ltd. 
519 Burnell Slreel 
September 21, 2015 

3.75°/o 
Mav 1. 2030 
Monthlv 
Auoust 1, 2015 

Princlcaf & Interest: $ 
Pron"""" Tax: 
Escrow: 
TOTAL PAYMENT: $ 

Principal Balance $ 
Accrued lnlereslfrom Aug 1 2015 to Sept 21 2015 $ 
NSF Fees $ 
Discharge Fee $ 
Loan Termination Costs S 

9 354.841.61 

9.455.591.61 

9,306,457.02 
48,384.59 

200.00 
550.00 

100,000.00 

Total amount required In certified funds (1:00 p.m. September 21, 2015) -"S ____ -"9'-',4"5""5,~5~9~1.""6-'-1 

CONDITIONS 

This statement is correct only Jr all payments have been made and honoured and is subject to the correction 
of any errors or omissions. Should this transacUon not close prior to the next payment due date then this 
statement will be void and Cameron Stephens Mortgage Cepllat Ltd. will require the October 1, 2015 payment 
made and a new :statement requested. 

Should lhe mortgage be In arrears, the "Principal Balance" will be as al the due date of the las! paid lnslallmenl. 
All laxes and other charges paid by us from the Ume of preparation to the dosing dale and not Indicated on 
this statement, are the responsibility of the mortgagor. 

Certified Funds received after 1 :OOpm of the proposed discharge dale will be subject lo an addlUonat daily lnleresl 
charge of $948.76 until paid. If lhe proposed discharge dale Is on Friday, funds after 1 :OOpm will be 
subject to additional Interest until the next business day. 

It is the responslbiUty of your office to ensure that the appropriate discharge documents are prepared 
and rarwarded to Cameron Stephens Mortgage Capital ror execution. This Includes any appllcabla 
PPSA discharge documentatlon. 

This slalemenl Is valid up the tasl day of the current month of the expecled payout dale. Should the rale change 
prior to payout then this statement will be void and a new statement Issued to fleet the change In the Interest rate. 

Yours lruty, 

Marco Amadasl 
Funding Officer 

ESEO 



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

--17--
A Notary in and for the Province of Ontario 

JOSHUA R. FREEMAN 



STATUS OF TITLE 
Title Number 

Title Status 

Client File 

2291534/1 
Accepted 

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 ST 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: 

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 

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 1of3 



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 

Instrument Type: Notice 

Registration Number: 4611029/1 

Instrument Status: Accepted 

Registration Date: 2015-06-08 

From/By: DIRECTOR OF RESIDENTIAL TENANCIES, PROVINCE OF MANITOBA 

To: 

Amount: 

Notes: No notes 

Description: REHABILITATION SCHEME NOTICE 

3. ADDRESSES FOR SERVICE 

5448124 MANITOBA LTD. 
1 - 1549 ST. MARY'S ROAD 
WINNIPEG, MB. 
R2M 5G9 

5448124 MANITOBA LTD 
C/O 902 - 388 PORTAGE AVENUE 
WINNIPEG MB 
R3C OC7 

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 

2233437 /1 All 

8. REAL PROPERTY APPLICATION/ CROWN GRANT NUMBERS 

No real property application or grant information 

9. ORIGINATING INSTRUMENTS 

Instrument Type: 

Registration Number: 

Registration Date: 

From/By: 

To: 

Consideration: 

10. LAND INDEX 

Lot 42 Block 3 Plan 775 
RL 65 JA 

Lot 43 Block 3 Plan 775 
RL 65 JA 

Lot 44 Block 3 Plan 775 
RL 65 JA 

Lot 45 Block 3 Plan 775 
RL 65 JA 

Lot 46 Block 3 Plan 775 
RL 65 JA 

Lot 47 Block 3 Plan 775 
RL 65 JA 

Transfer Of Land 

3S98222/l 

2008-04-09 

5307296 MANITOBA LTD. 

5448124 MANITOBA LTD. 

$450,000.00 

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 Page3of3 





STATUS OF TITLE 
Title Number 

Title Status 
Client File 

2291538/1 
Accepted 

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: 

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 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: 

Instrument Type: 

Registration Number: 

Instrument Status: 

Registration Date: 

From/By: 

To: 

Amount: 

Notes: 

Description: 

Mortgage 

4597987/1 

Accepted 

201S-04-29 

5448124 MANITOBA LTD. 

CAMERON STEPHENS FINANCIAL CORPORATION 

$9,425,000.00 

No notes 

No description 

Caveat 

4597988/1 

Accepted 

2015-04-29 

CAMERON STEPHENS FINANCIAL CORPORATION 

BY AGENT: JONA THAN GOLDENBERG 

No notes 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

Status as of 2015-09-18 15:02:40 Title Number 2291538/1 Pagel of3 



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. 
R2M 5G9 

5448124 MANITOBA LTD 
C/0 902 - 388 PORTAGE AVENUE 
WINNIPEG MB 
R3C OC7 

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. REAL PROPERTY APPLICATION /CROWN GRANT NUMBERS 

No real property application or grant information 

Status as of 2015-09-18 15:02:40 Title Number 2291538/1 Page 2 of 3 



9. ORIGINATING INSTRUMENTS 

Instrument Type: 

Registration Number: 

Registration Date: 

From/By: 

To: 

Consideration: 

10. LAND INDEX 

Lot 28 Plan 33661 

Transfer Of Land 

3598222/1 

2008-04-09 

5307296 MANITOBA LTD. 

5448124 MANITOBA LTD. 

$450,000.00 

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 of3 



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

JOSHUA R. FREEMAN 



CSFC and 5448124 Manitoba. 
signed Closing Docs Page 50 of 435 

.·· .. • 

MbRTGAGE Fo•m 6.1 -~1 

ffiM D ort9a9e ncurnbrance Mortoagc of Mortgaae/Encumbrance 

[ MORTGAGOR(S)/GRANTOR(S) OF ENCUMBRANCE (Encumbrancee(s)) 
5448124 MANITOBA LTD. 
902~388 Portage Avenue, Winnipeg, Manitoba R3C OCS /Ac.\\'.\..·· 

see ~cheduleO 
2. LAND DESCRIPTION 

Lots 42 to 47, Block 3, Plan 775 WL TO 
in RL 65 Parish of SL James 
Title No. 2291534/1/ 

SP Loi 28 Plan 33661 WLTO 
in RL 63 TO 65 Parish of St. James 
Title No. 2291538/1 / 

TITLE NO.IS) 2291534/1 and 2291538/1 MORTGAGE/ENCUMBRANCE NDJSl see s:c::.~·edul_~o 
3. ENCUMBRANC_ES,.ll.EN.S._~ND ~TERESTS . The \V~lli document is subject to instrument n<iber(s) 

Mortgage Nos: 44523081~~92377/ , 4499095!.r,'4~81'561/ _;Caveat Nos. 4452309/f and 4452378! , PPSN Nos. 
4452310/Vand 4452379/- , .. .Certincat.e of Judgment No. 4490076/t 

. f"'·d 

see s"chetlulen · 
4. MORTGAGEE{S)/~NCUMBRANCER(~) (full legal name and address for service) 

CAME-RdN STEPHENS FINANCIAL CpRPORATJON 
25 Adelaide Street East, Suite 600 
Toronto ON MSC 3A1 

see scheduteO ., 

5. TERMS 
The following terms are incorporated herein: 

(~R•ar<l-GA~IJ"!j&+eFms-!ile<l-as-N'*"b 
.. 

l+IQ;......; 

(b) The terms and provisions attached hereto as schedu!e(s) ·~ 0 D D 
Jn tflis instrument, unless otherwise specified, •herein~ meanS'lhis instrument, all schedules to this Instrument and the 
terms refe~red tc,_.in Boxes 5 and 6. 

6. PAYMENT PROVISIONS see schedUle[~J 
(a) Princfpal (b) Interest- As per Schedule A (c) CalculatJon 

'clriiC:ii.liit"S. 9 4;15 ooo,uo ; Rate .% ~n~f.'8nrt1'irh Period .. ·AS,iiiit'sClicdulit A 

(d) .-lntetest· y· M 0 (e) Payment r.1 rS1'. aay •of'. (fl First I xxy Ix~ 
.P .. 

adjustment xx xx xx · date and each month, payment xx 
date period Monthly .date 

"(g) ·Last payment y M 0 (h} Arriount of.'ii?C/.l payment · 
date xx xx xx dollars$ · ·. · As per Schedule A 

(I) saJailce dUe y· M 0 {j) : ~·4a("aQte)~: tJ 
date xx "" xi:c. mo.rtg_age . 

f\¢i:li.tfQQ_:;:i_l ,Provisibns 
... 

I·: As per Schedule A. 

see schedulellil 

7. SIGNATURE OF M6RTGAGOR(S)/ENCUMBRANCEE(S) see scheduleO 
1. I at11,(entit1.ed to·be)_ (~nilhe"j-O'Nner: or.iti~. (i~n_d_tj1laJt9"~9E!Jei:t6ui:Rb;r-;3R¢.e .. <>"W\~d}:r 
2. As:se:Cu'rlty· fo_r pe:rrohllcince'of all-my-oblig~lioris.-hete1n,, 1·her.eby :(rnOrtgag.e1~~·u·llil?:EiF)_ to the 

(m(iri9a9~.ei~e_~b~R~J. illY ih\er~Sl _in.1J1!3·:{tand/moi:tga:ge/eriWi:;ib~~)·oJ ~c:l~.ild. / 
3. I p·ro_rp1s:e·!,o·-pay.~~·e0~il!Jr;-:ip.al .a·l!lt;iunt'and lr:i.~er_¢stan.c;l'all _othe.r.cha~g.es:'.and:money h.ereby secured and to be bound 

by-.all-the·lei"ms herein.· ". . _. .·.·• · ._ . · _ · · · 
·4 . ·1 aC.knowle.~!;}~·re.ccTpt'of;a-cbpy.of this lnslrµn1Bnfa1Jd .a!I of the terms herein, 
s. .. , am·.9r-1_11e·:a_ge·.o.f_f'!'lajority. - .. 
6. fhe·_re9_i$\r8ii<.in·_~.r.t,hl.idri.~lr_un:i~ntdoes not ~ntr3V.ehe the provisions of The Farm Lands Ownership Act because 

(l'nsert cippropnat_e F~rm- ~a~.as·_Qwner~hlp .~ct:e~idence): 
lhe 0Wlthin·1and.'is.not'fai:m Ian~ as:.d.efine_d fo. The·F;ii~m Lands Ownership Act-

7. +fie-reglstfatieR--e~ls-iRstFYme~et--GeF\tfeWeAe t~e prn··JsisAs efTAe Wamesteaas llst 'eeeaYse-{ffiseFl: 
awFepFiate Flemestea€1s-AGt e··iS:eAee): 

·:Ji,f;J,;v 5448124 MANITOBA LTD. ·~ 
~~ . . ·_ - ,.,- Per: _ . 

···· .. wan~~s·s1gnarure········ ...... :··· .. ·:· .. ff~~~~~~~:·N{ffi~~ ... :f.r.~~!~~.Q.~?£t~1,_ .... ~~ .... ;Cia;e·f~~~ty?JJ1J.~ ... :· 
(' l\ vV · ;~ ' , .\ ' v / . . ,'' . 

...... wiffie~s.sl!inaiu<•························~~y;,~~~~iifi~!li~~ .. ,~~."·~1~!\r .\> ·i;, fh-~·-.. ··ao!c'f~4~~WJ~ .... 
PETER GINAKES ·J · 1

· _ · , 

A Practicing Manitoba Lzwyer Prior to signing and witnessing this d_o ~me- it: please Cafi?fully 'f:uvlefw /he notices in Box B, 
666 Leila Avent1e Insert name, pos!lion and address of wilness bci.O l signature. See sub'Sedion 72.5(5) of 
Winnipeg, Manitoba R2V :lN7 Ttie Reul Property Act. 

-· 



CSFC and 5448124 Manitoba -
signed Closing Docs 

Page 51 of 435 

--·---·--·-------------------------------------------~ 

8. IMFQRTANT NOTICES 

WHO MAY BE A WITNESS to this document: Only !hose persons specified in section 72.7 of The Real Property Act may act as a 
witness to this document 

NOTICE TO WITNESSES: By signing as witness you conlirm !hat lhe person whose signature you witnessed: 

1. Is eilhet personally known lo you, or Iha\ their idenlily has been proven to you. 

ANO 

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

By virtue of section 194 of The Rea/ Properly Act, any statement set out in this doCtJment and signed by the party making the statement 
has the same effect and validity as an oa!h, aflida11il, affirmation or statutory declaration given pursuant ta The Manitoba Evidence Ac/. 

The Mortgage Act provides that the mortgagor can obtain free of charge, from the mortgagee, 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 APPLICABLE. In this document •t• or "me" is to bo reed as including all 
nlortgagorS whether individual or c:Orporaic •.. 

9. SIGNATURE OF COVENANTOR(S) ;/ see scheduleD 
l rawle,ge re0pt of a copy of this instrument and all of the terms·:~--~·.' _f1ifl agree to perform my obligations herein. 

', \ .~. )( ~"' . ';'1 
·······;i!;ii~·';·~·ria~:i;;························~~~~~-"'-K!!.t\l!!.T........ -rh!dli,,tJ;i'"""';·; ....... r .... ·;;~i;;·~HiJi.i~Jg.. 

'·<· , , ., ;\. -· ~ ""M 
.................... ~ ... -:.; ..... :: ....................... §.V.§~.~-~~.t:l .. §l~.S§ ............. :SP.:5.f;;~ ................ fQJ.9! .. C:3..l.3{.) ••• 

witness signa_~u_re name 1...-slgn·ature date. (YYYY/MMfDD) 

10. HGMW+E. gs ... GT GmlSE-NT TG g1s?GSl+IGN-AND'AGKNGWL~GEM€1'1+. 
~ote;...F:O~ns;:e:Rl~o~fef}Qi:*~r~\l:i_n~_m~oR4a~~Ae~s~_lloA--2~~&:Hgm_"e~6:8~~; 

:trtl\Hp'ou~~~.~.ooOO::~W:-paMSr"*'f-ltie-{ff!oi:19agGrte:R~ffibraf!GMh-Gen6eQt.;tO~h~lsPQSltlQ~Hhe~om:e·s.1!'!'~' 
-9~0Gte&l)Y.AAis.;U4SttvrneR~~~tooQ~at ·. · · .. :·-.· --_--. -·:· -.. --.. · _.-... _._'· .-·-·-.-· · · ·· ·.-......... --.. ·· 

--~[J..+:cun.'.lhe-fir-St-sf:>au5e-'&F-:00mMM-lawry:>aFtfi~!JiFe:l\em.eslea&rjgh.16-:lir.{h:~i'op-eti~. 
;D .~reymu~p0u-~w.-P.a.rtne,r-o-~A~(mar:ig3gor/enGumbf.3RGe!3J.,asq·u1r~~me~t~:::Cl~ht&4R4he: 
· ~ ... ~~~~\:l~:lh~~-"'·'g~~a.v~--~re1~se.~r.te~JMt~~~$~<l~i~~.J;l_o~~~~st.· · - .· . 

;?T-Hi!Thaw&"re-tl-ta\4"-hEh'-IGRlG8(&a~·!7.lii1ve6:-fll~~-'fe:-esl.afe-f1-1·.:t'*Hto~stei}~~tRat+:have-lh~h~evantJhis 
·ruSpGSitiGi:H:ii.th~iea~y;:,;t~ha1fl~Gen~ · ·- · · · · · · ·' · ··· · ·.-.... · · _ ... · · .,. · ·· ·· 

~ware-that !Re effest af llli&GeABeR-t-is-te-gi~}4ife-es-tate-IR-tJ:le Remesteael te tile e;EteAt nesessai:y-ta 
giv~is-dispasffiefu. - . . . . .. 

·4_.:.1 .. ~e~.~~~.~:i*a:Pa.~~~~~.~-r~A:1m~~~-~ftti~_f'r~~-~~R-~~-~~JW~~:~1~11 
eA tRe 13art ef my spouse-er semmaR fa"' paFlRer. .. - · · · 

; .. ;-......................... , ............. "'"'"'•"'"''"''''"""· ...... , ..................... ; ..................................................... !! ...................... ;. 
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TERMS. PAYMENT PROVISIONS AND ADDITIONAL PROVISIONS 

JN CONSIDERATION of the sum of NINE MILLION FOUR HUNDRED AND TWENTY-FIVE THOUSAND 
DOLLARS ($9,425,000.00) lent lo the Mortgagor by 

CAMERON STEPHENS FINANCIAL CORPORATION 

(who and whose successors and assigns, are hereinafter included in the expression "'the Mortgagee"), the 
receipt of which sum the Mortgagor does hereby acknowledge, the Mortgagor COVENANTS with the 
Mortgagee: 

(1) That lhe Mortgagor will pay to the Mortgagee lhe above sum of NINE MILLION FOUR HUNDRED 
AND TWENTY-FIVE THOUSAND DOLLARS ($9,425,000.00}, in lawful money of Canada at Toronto, 
Ontario, or such other place in Canada as the Mortgagee may direct as follows: 

a) The principal 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 void on payment of NINE MILLION FOUR HUNDRED 
AND TWENTY-FIVE THOUSAND ($9 425,000.00) DOLLARS of lawful money of 
Canada with intereslatlhe rate of 3. 7g percentum perannumm, calculated half­
yearly, not in advance, as we!I after as before maturily and both before and after 
default, as follows: 

Interest at the aforesaid rate on lhe amounts advanced from time to lime, computed from the 
respective dates of such 8.dvances, shall become due and be paid on the 1st day of May, 
2015, and thereafter, the sum of NINE MILLION FOUR HUNDRED AND lWENTY-FlVE 
THOUSAND. _{$9,425,000.00) D._OLLARS .\Yith interest thereon at the aforesaid rate, computed 
,f!Q~· 'lhi!:;.'.1,s\: -ga:y·· .. of·,~.U:~.~. :~9.1_·~.-~tj"}I.!,. _become due 

1
and be paid in instalments of 

:_lQS·,,~9.5:•.~.l:i: ............ ,, ...... ··.-- -·- -... ~ach, on the 1' day of each and every month in 
each and-:1ivery:y~ar ·rrem·and.ihCludii::ig;:tlie 1't day of June, 2015 (such instalments to be 
a_pP.:lled FIRST lh t:iaymentof the interesl due from tlme to time, calculated at the said rate of 
~per cenlum 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 
1WENTY-FIVE THOUSAND (i9,425,000.00) DOLLARS with Interest thereon as aforesaid 
shall become due and payable on the 1 ~l day of, 2020. 

c) The Mortgagorfurthercovenanr.s to pay to the Mortgagee an additional principal sum 
of $20,000.00 per month on the same dates as the payments noted in paragraph (1) b). 
Such accelerated principal payment will be reviewed annually by the Mortgagee. 

All payments to be made by the Mortgagor shaU be made without compensation, set.off or 
·counterclaim and without any deduction of any kind in the event that demand shall be made 
under this Mortgage. This Mortgage shall become immediately due and payable on demand 
in the event that there is any do fault by the Mortgagor under the terms of the Mortgage. 

(2) And that in case the sums hereby Secured be not paid on the days above set forth, the Mortgagorwm, 
so Jong as said sums or any part thereof remain unpaid, pay interest thereon at the rate and in the manner 
aforesaid. And the Mortgagorfurthercoven:3nts that on default in payment of any interest, such interest shall 
at once become principal and bear interest from the time when the same becomes due, at the rate and 
calculated in the manner aforesaid. 

il 
/l L ________ P--~ 
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(3) It is agreed that the taking of a judgment or judgments under any of the covenants herein contained 
shall not operate as a merger of said covenants or affect the Mortgagee's right to interest at the rate and 
times aforesaid. 

(4) And the Mortgagor further covenants with the Mortgagee that the Mortgagor will forthwith insure, and 
during the continuance of this security keep insured, against loss or damage by fire, and such other hazards 
as shall be required by the Mortgagee, each and every building 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 not do or suffer anything whereby the said policy or policies may be vitiated, 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 unto the Mortgagee the policy or policies of insurance, receipt or receipts thereto 
appertaining, and if the Mortgagor shall neglect to keep the said buildings or any of them insured as 
aforesaid, or to pay the said premiums or deliver such policy or policies of insurance and receipts, or to 
assign unto the Mortgagee such policy or policies or renewals thereof, then it shall be lawful for the 
Mortgagee to '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 time decide:, and all moneys expended by it with interest at 
the rate aforesaid computed from the time or times of advancing the same shall be repaid by the Mortgagor to 
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 Ume appointed for the next ensuing paymentofinterest 
on the said princJpal sum and all such payments shall become a part of the principal secured by this 
Mortgage and shall be a charge upon the said Land and all of the Mortgagor's estate and interest therein. 

{5) It is hereby agreed that all moneys received by virtue of any policy or policies of insurance may, at the 
option of the Mortgagee, either be forthwilh 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 instalment next 
preceding in point of time of payment, and so on until the whole of the principal hereunder sh all be paid, and 
in case of a surplus, then, in or towards payment of interest. 

(6) And the Mortgagor further agrees forthwith on the happening of such loss or damage by fire to furnish 
at Hs expense all the necessary proofs and do all the necessary acts 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 Mortgagee in respect thereof upon the said Land. 

(7) And for the purpose of better securing the punctual payment of the said Mortgage moneys the 
Mortgagor, does hereby attorn tenant to the Mortgagee for the said Land, ata monthlyrenlal equivalent lo 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 shall not be applicable to any premises 
comprising of the said Land or any portion thereof that fall within the meaning of "rental units• or ~residential 
complexes" as defined in The Residential Tenancies Act. 

(8) Provided, also, lhat the Mortgagee may at any time after default in payment hereunder, enter into and 
upon the said Land or any part thereof without giving any notice to quit, and may lease the said Land or any 
part thereof, but it is agreed that neither the exislence of this clause, nor anything done by virtue thereof, shall 
render the Mortgagee, Mortgagee in possession, or accountable for any moneys except those actually 
received, whether from a tenant thereof or otheiwise, 

(9) And further that if the Mortgagor shall make default In payment of any part of the said principal or 
interest at any day or time hereinbefore lifnited for the payment thereof, it shall and may be lawful for the 
Mortgagee, and the Mortgagor does hereby grant full power and license to the Mortgagee to enter, seize and· 
dis train upon the said Land or any part thereof. and by distress warrant to recover byway of rent reseived 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 unpaid, together with all costs, charges and expenses attending such levy or distress as 
in like cases of distress for rent. 

--·-·-------

IN\~~L~ 

~ 
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(1 O) Jt is also covenanted between the Mortgagor and the Mortgagee that if the Mortgagor shall make 
default in payment of the said principal sum and interest thereon or any part 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 Mortgagee for such purpose and do grant to the Mortgagee full license and authority for 
such purpose when and so often as in its discretion it shall think fil, to enter into possession either by itself or 
its agent of the said Land. and to collect the rents and profits thereof and to make any demise or lease of the 
said Land or any part thereof for such lerms, periods and at such rent as it shall think proper, and that the 
power of sale herein embodied and contained, either expressly or implied, may be exercised either before or 
after and subject to such demise. 

(11) Provided that any sale made under the powers herein may be for cash or credit, or partlyfor cash and 
partly upon credit, and that the Mortgagee may vary or 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 from lime to lime the Mortgagee shall be entitled to 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 together with all costs and charges (between solicitor and client) 
which the Mortgagee may incur or pay in enforcing or attempting to enforce all or any of the remedies and 
powers given hereby or subsisling for the recovery of the moneys hereby secured, or any part thereof, 
whether the proceedings then prove abortive or not. and of, in and about taking, recovering and keeping or 
attempting to procure possession of the said Land or any part thereof, shall form and be a charge upon the 
said Land and be payable forthwith to the Mortgagee, and shall bear interest at the rate aforesaid until paid, 
and the Mortgagor hereby covenants to pay the same. 

(13) It is also agreed between the Mortgagor and the Mortgagee that if the Mortgagor shall 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, or in the performance of any of the 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 Mortgagee, become due and payable in like manner and to all intent and purposes 
as If the time herein mentioned for payment of such principal sum had come and expired. 

(14) Provided that the Mortgagee may at its discretion at all times release any part or parts of the said Land 
or any other security for the moneys hereby secured either with or without any consideration therefor, and 
without being accountable for the val.us thereof or for any moneys except those actually received by it and 
without thereby releasing any other part of the said Land or any of the covenants herein contained. 

(15) And the Mortgagor agrees that the execution or registration of this Mortgage 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 shall take effect forthwith on the 
execution of these presents, and the expenses of the examination of the title and of this Mortgage and 
valuation are to 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, without demand thereof, 
payable forthwith with interest at the rate provided for in this Mortgage, and In default, the Mortgagee's power 
of sale hereby given and all other remedies hereunder shall be exercisable. 

{16) The Mortgagor COVENANTS to pay all taxes, rates and other impositions whatsoever, already 
charged or hereafter be charged by any authority on the Land as !hey fall due and that the Mortgagor wll! 
within thirty (30) days from the date fixed for the payment of each and every instalment due date for such 
taxes, rates or other impositions in each year, furnish the Mortgagee with receipted tax bills showing all such 
taxes, rates and other impositions paid. 

(17) The Mortgagor COVENANTS with the Mortgagee that the Mortgagor will, on or before the first day of 
July in each and every year, produae and !eave with the Mortgagee a receipt for the payment of all liens, 
taxes, charges or encumbrances upon said Land, and that it\ViU keep down and destroy all noxious weeds on 
the said Land, and the Mortgagee may pay all Builder's or olher liens, taxes, rates, charges, mortgages or 
encumbrances upon said Land and any moneys for insurance against damage by fire, tempest, lightning, or 
for hail insurance on crops on said Land, or for keeping down and destroying noxious weeds on the Land, 

HH•o••H·-·----·-H~.---H-OHHH---~-~----·----· 
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and may pay all claims to liens or claims to payment by any workman, contractors or persons for any work 
done, contract made or material supplied, for or in respect of the said Land, or an~' building, 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, or in 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, ands.hall be a 
charge on the Land in favour of the Mortgagee, and shall be without demand thereof payable forthwith by the 
Mortgagor, to the Mortgagee with interest at the rate and compounded as provided for in 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 power 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 Mortgagee any sum or sums of money 
which, in addition to the said principal sum hereby secured, the Mortgagee may pay for the purpose _of 
satisfying and paying off any balance of purchase price, mortgage, lien, charge, encumbrance or othercla1m 
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 encumbrance thereon, the propriety o1 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 reinain a charge on the said Land and shall be repaid to the Mortgagee by the 
Mortgagor, with interest at the rate and compounded as herein provided, and in detault, the power of safe 
hereby given shall be exercisable in addition 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 Jn 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 entitled to a discharge of this Mortgage until and unless it 
shall 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. 

(19) And it is 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 part of this 
security, even though not attached to the Land otherwise than by their own weight. 

(20) And the Mortgagor, covenants with the Mortgagee that the Mortgagee, at such time or times as it may 
deem necessary, 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 mortgaged premises, and for inspecting, 
taking care of, keeping down and destroying noxious weeds, leasing (either on crop shares or otherwise) 
collecting the rents of (including the costs incurred by the Mortgagee for its officer or agent attending on tile 
harv~sting,, thres~i.ng _an..~. ~~rke_t!n~ th_e crop} and managing generalry the mortgaged property, and of 
W9rkii19i:b.i:~akin·g;·s1,.1oiinetfall~.Wi~9. 8:r.ld otherwise farming or improving the said mortgaged premises and 
m.ay·e~p~n.d' moheyJora.ny·~rtd ~11_-0fl.he premises aforesaid as it may deem expedient, and all moneys 
exp.~n.~~.c;l.-.9.osts;·,c.h_'?,_rgtis. ~l'rjtj. ~·1:'pe·il$GS, Including allowance for the time and service of any officer of the 
MbitQag~e. or other_.person a:ppOirlted: .for any of the above purposes, shall be forthwilh payable to the 
MortQcigee or its assigns, (and the MOrtgagor, hereby covenants to pay the same) and shall be a charge upon 
the mortgaged property, and shall bear interest at the Mortgage 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 tor the perlod of tvv"o months, it may lease, sell and convey the said Land without entering into 
possession o1 the same and without any notice to the Mortgagor or its successors or assigns, and that when 
any notice ts required to be given under any statute, the same may be effectua!\y given by leaving the same 
with a grown-up person of the said Land, if occupied, or by placing the same thereon, or any part 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 affected thereby may be unknown, 
unascertained or under disability, and such notice shall be sufficient if addressed to the Mortgagor or to any 
officer or director thereof. And that no want of notice or publication when required hereby or by any statute or 
any other impropriety or irregularity shall 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 the 

1--·--·---------·--····--· 
J1 

··~·--·--------- .. --- ------ J --- . ·----·· ---



CSFC and 5448124 Manitoba -
signed Closing Docs 

Page 56 of 435 

r-~--· ·----·---·----··--··-·------··--·---------···----··-·--·--------
: SCHEDULE Form 16.l 

P<1gc 5 of 12 Pages 

Mortgagee and against the Mortgagor, its successors and assigns, and in any event of a sale on creditor for 
part cash and part credit the Mortgagee is not to 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 satisfy interest or parts of 
the principal overdue, leaving the principal or parts thereof to run with interest payable as aforesaid, and may 
make any stipulation ot the principal overdue, leaving the princlpal or parts thereof to run with interest payable 
as aforesaid, and may make any stipulation as to title or evidence or commencement of title or otherwise as it 
shall deem proper, and may buy in or rescind or vary any contract for sa!e of any of the said Land and may 
sell without being answerable for loss occasioned thereby, and ior any of such purposes may make and 
execute all agreements and assurances as it shall think fit. 

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

(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 products treated with PCBs, radioactive 
substances or any other substance which has been determined by any government authority having 
jurisdiction (including, without limitation, The Workers Compensation Board of Manitoba), to be injurious to 
human health and that no enforcement actions are threatened or pending. If such a substance is found in the 
mortgaged 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 Mortgagee shall be immediately 
forfeited to the Mortgagee. Jf such substance Is found in the mortgaged premises after funds have been 
advanced by the Mort.r;agee to the Mortgagor, then, at1he Mortgagees option, the funds so advanced with all 
other amounts payable under this Mortgage shall become immediately due and payable by the Mortgagor to 
the Mortgagee. 

(24) The Mortgagor and Covenantors agree that they shall be Hable for and indemnify and hold the 
Mortgagee and its officers, 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 Improvement thereon, of any hazardous or noxious substances as referred to 
in paragraph (23) hereof, including without limitation: 

(a) reasonable legal fees, disbursemenls and applicable taxes; and, 

(b) the cost, liability or damage arising out of the settlement or any action entered into by 
the Mortgagee, either with or without the consent of the Mortgagor. 

The Mortgagor further covenants and agrees that it shall not, nor shall the Mortgagor permitanyolher 
person, to place, hold, locate or disperse on or from the Land any such substance or substances. The 
Covenantors and all directors shall, at the request of the Mortgagee execute a separate environmental 
indemnity agreement in form and substance satisfactory to the solicitors for the Mortgagee. 

,(25) Jhe l\10.r!!J.a:g9rre_pres:~flts·an~:warranfs:that the propert}' and its existing prior uses comply and have 
at _plLt_i1n~·~ c~mplie)j.v1i~h al! lciW-?', re".quJ$ilio"nS; orders and approvals of all governmental authorities having 
juriSdiCtiori_ with reS~ect to envi~onmenta1. _1n:~_~ters applicable to the ownership, use, maintenance and 
.op.era1ion·or.1h~'.prOperty (coflectively,.lh¢ ~EnVironmental Lawsu) and, without limiting the generality of the 
foregoing: 

(a) the property has never been used as a landfill site or to store pollutants either above or below 
ground,_storage tanks or otherwise; 

(b) all P."oll.ut.ant~:u.sed il't.c:a~.n~c:Uon with the business conducted at the property have a tall times 
be.~n r.eC!3ived, handl.e. d,. used. , stored, treated, shipped and disposed of in strict compliance I 
\vith all Environrnental laws; 

(c) n? pollutants have been released into the environment or deposited, discharged, placed or 
1 

disposed of at, on or near the property as a result of the conduct of business on the property; I 

1ti I ~- I 
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.io notices of any violation of any matters referred to above relating to the property or its use 
have been received by the Mortgagor and there are no directions, writs, injunctions, orders or 
judgments outstanding, no law suits, clain1s, proceedings, or investigations pending or 
threatened, relating to the ownership, use, maintenance or operation of the property nor '1s 

there any basis for such la\.V suits, claims, proceedings. or investigations being instituted or 
filed. 

For the purposes of this Mortgage, a hazardous substance includes but is not limited to contaminants, 
pollutants, dangerous substances, gasoline, oil, liquid, wastes, industrial wastes, 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 potential for a subsequent discovery of 
contamination after excavation, and rectification thereof, it shall 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) 

(b) 

(C) 

(d) 

(e) 

Provide the Mortgagee with copies of all communications received from environmental 
agencies with r~spect to the property, whether written or verbal. 
Provide the Mortgagee with copies at all communications received by any person relating to 
an environmental claim, whether written or verbal. 
It shall became an event at default !fat any time the property is designated as contaminated 
site of non.compliance with an environmental requirement (such as a remediation order). 
Provide an Environmental Indemnity to tha---:uenefit at the Mortgagee. Said Indemnity shall 
survive the repayment and discharge of the Mortgage. A separate Environmental Indemnity 
Agreement may be required at the Mortgagee's option. 
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 1 
Investigation, which involves mare intrusive tests such as boreholes for soil and water 
samples. The cost of any such further investigation shall be payable by the Mortgagor and 
shall be a charge upon the property. The exercise of any of the powers enumerated in this 
clause shall not deem 1he Mortgagee to be ·1n possession, management or control of 1he said 
!ands and buildings. 

It shall 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 . 

. (?§L . T~_e_repr~se_rjtatitj~(COV.enants:Snd indemnities contained in paragraphs (23), (24) and (25) hereof 
:sh?ll·s1.,1rvlv;e-.any.act[on..qf.lQr,eC.los.1:1r.e p~rsuant to this Mortgage, notwithstanding anything to the contrary 
qo;~.l~i~;e~.'.l:J".Br~Ji:J;;~htt~1.)iy·Q!her.e~tii:lg·1;Ji$hing of the obligations of the Mortgagor and the Covenantors and 

·:anr-.other'. ex8rcis·e. bY ftiB·M~ftQ.~~Jee:ci~_.~ny remedies available to it pursuant to default hereunder. 

(27) ThlfMd~tg~Qar·~grees,to_p'erHiff ie.BsO·nabre·access to the Land by the Mortgagee at any time, and its 
agents,and.erhp_loye.~s frO_m-tirn~ .. to:lirrr~;·.-i_il.·.qrde.rto· ccnduct further inspections and investigations regarding 
hazard9~~·._Qr _tP.XI_C)~_4b~t~~,c~eyi>_r:r,·Ur1d~f or"a.QoiJl the-.Land and make avaifable at any time and from time to 
time, up.on TE!aS0flabJe_·.-n·ou6e.-:-9.H .of th·e Mbrtg_ago(s records of account, books, business and assets to 
ensure compliance with the provisions of paragr8.phs (23) and (24) hereof. All costs associated with such 
inspection rights shall be the respans!bility of the Mortgagor. 

{28) The Mortgagor agrees to hold the Mortgagee and its officers, directors, employees and agents 
harn1less from and against all cost, expense, claim, damage or 11abi1itydirectlyorindirectryattributable 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 investigations. 

(29) The Mortgagor and/or Covenantors covenant and agree to provide the Mortgagee: 

'rls 
~I 

····-·-·---- ···-·---··-··-----·····-·-·-· ····--- J 
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(a) Within 90 days of each fiscal year end during the term of the Mortgage and any renewal 
thereof, accountant prepared financial statements for the Mortgagor. The statements are to 
be prepared by a recognized firm of accountants and will include a balance sheet, a detailed 
statement of income and expenditures, and supporting notes and schedules, 

(b) updated Rent Rolls for the property, on a semi-annual basis; 

(c} operating statements for the property on a semi-annual basis; 

(d) updated financial statements and/or net worth statements annually for each personal 
Covenanter; 

(e} all such other financial and supporting information as the Mortgagee 1nay require. 

(30) Provided that in the event of a further encumbrance or a sale, conveyance or transfer of the property 
or any portion thereof, or a lease of the whole of the property, all sums secured hereunder, shall, unless the 
written consent of the Mortgagee has been first obtained, forthwith become due and payable at the 
Mortgagee's option. The rights of the Mortgagee pursuant to this provision shall not be affected or limited in 
any way by the acceptance of payments due under this Mortgage from the Mortgagor or any person claiming 
through our under him and the rights of the ~Aortgagee hereunder shall continue without diminution for any 
recison 'Whatsoever until such time as the Mortgagee has consented in writing as required by th·1s provision. 

Provided further that no permitted sale or other dealing by the Mortgagor with the property or any part 
thereof shall in anyway change the liability of the Mortgagor or in any way alter the rights of the Mortgagee as 
against the Mortgagor or any other person liable for payment of the monies hereby secured. 

(31) If after the date of execution of this Mortgage, the shares of the Mortgagor are transferred by sale, 
assignment, 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 control ofUie Mortgagor 
by the person or persons holding control on the date of execution of this Mortgage, or if other steps are taken 
to accompllsh 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 change. In the event that the Mortgagee 
shall not approve such charige, such approval not to be unreasonably withheld, then, and in that event, the 
principal balance and all accrued interest secured hereby, shall irrimediately become due and payable. The 
Mortgagor shall make available to the Mortgagee or its lawful representative at the request of the Mortgagee, 
andirom time to time, all corporate books and records of the Mortgagor for inspection at all reasonable times, 
to ascertain to the extent possible whether there has been a change of control. 

{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 it is understood and agreed that the Mortgagee shall have the right to estimate the amount of 
all taxes, rates, assessments, levies, liens and penalties payable in each year and the Mortgagor covenants 
and agrees with the Mortgagee that: 

(a) The Mortgagor will pay to the Mortgagee one-twelfth of 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; 

(b) In the event that the taxes, rates, assessments, levies and liens actually charged tor any one 
year together with any interest and penalties !hereon exceed the estimated amount or in the 
event of any part of the estimated amount paid to the Mortgagee being applied by the 
Mortgagee in or toWards principal, interest or other moneys in default, the Mortgagor 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, tax bills and other 
notices affecting the imposition of taxes forthwith after the receipt of same by the Mortgagor. It 
is further understood and agreed that 

. I '~"'rn'~ 
I 
I 

I 
--· ·-------·-----·--------· ---~ 
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(i) so long as there is not default under any covenant or agreement in this Mortgage 
contained, the Mortgagee 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; 

(iQ 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 other 
moneys as herein provided, the Mortgagee may, at the option of the Mortgagee, apply 
such sum or sums in or towards payment of the principal, interest or other moneys so 
in default. 

(34) Notwithstanding anything herein contained, it is declared and agreed that anytime and from time to 
time when there shall be default under the provisions of this Mortgage the Mortgagee may at such time and 
tram time to time and with or without entry into possession of the mortgaged premises or any part thereof, by 
instrument in writing appoint any person, whether an officer or officers or an employee of the Mortgagee or 
not, to be a Receiver (which term as used herein includes a Receiver-Manager and also includes the plural 
as well as the singular) of the mortgaged premises or any part thereof and of the rents and profits thereof and 
with or without security and may from time to time bysimilarwriting remove any Receiver and appoint another 
in the Receivers stead and that in making any such appointment or removal the Mortgagee shall be deemed 
to be acting as the agent or attorney of the Mortgagor but no such appointment shall be revocable by the 
Mortgagor. The Mortgagor undertakes to ratify and confirm whatever such Receiver may do concern'1ng the 
mortgaged premises. The remuneraUon and expenses of the Receiver shall be paid by the Mortgagor on 
demand and shall be a charge on the mortgaged premises and shall bear interest from the date of demand at 
the Mortgage 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 pre1nises as agent and 
attorney for the Mortgagor (which right of access shall not be revocable by the Mortgagor) and 
shall have lull power and unlimited authority to: 

(i) collect the rents and profits from tenancies whether created before or after lhis 
Mortgage; 

(ii) rent any portion of the mortgaged premises which may become vacant on such terms 
and conditions as the Receiver considers advisable and enter into and execute 
leases, accept surrenders and terminate leases; 

Oii) complete the construction of any building or buildings or other erections or 
improvements on the mortgaged premises left by the Mortgagor in an unfinished slate 
or award the same to others to complete; and purchase, repair and maintain any 
personal property including, without limitation, appliances and equipment necessary or 
desirable to render the mortgaged premises operable or rentable and take possession · 
of and use or permit others to use all or any part of the Mortgagor's materials, 
supplies, plans, toofs, equipment (including appliances} and property of every kind and 
description; and 

{iv) manage, operate, repair, alter or extend the mortgaged premises or any part thereof. 

{b) The Mortgagee may at its discretion vest the Receiver with any or all of the rights and powers 
of the Mortgagee; 

{c) The Mortgagee may fix the reasonable remuneration of the Receiver who shall be entitled to 
deduct the same out of the revenue of the sale proceeds of the mortgaged 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 acts or 
omissions; 

; 
; l _ ~--------------- ---·--------·--------. -' 
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(e) The 2ppointmenr of any suCh Receiver by ·~he Mo~gagee .shalt not result in or create any 
1iabillly_or.:ob!ig_aliot1 on_the part of the M,ortg~g§J_e ~() lh_e ·171eceiv!?r:or to the Mortgagor or to any 
other pei'son:8nd no·appoii-ltment or re"!'tlOval _d.f a R8c8Jvei.r and no actions of a Receiver shall 
constitute the Mongagee a mortgagee in possession of the mortgaged premises: 

(f) No such Receiver shall be liable to the 1\llortgagor to account for money other than money 
actually received by the Receiver in respect of the mortgaged premises or any part thereof 
and out of such money so received every such Receiver shall pay in the following order: 

(i) the Receiver's remuneration aforesaid; 

(ii) all costs and expenses of every nature and kind incurred by the Receiver in 
connection with the exercise of the Receiver's powers and authority hereby 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 to the Mortgagee hereunder to be paid in 
such order as the Mortgagee In !ts discretion shall determine; 

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

{g) Save as to claims for accounting under sub·paragraph {1) hereof, the Mortgagor hereby 
releases and discharges any such Receiver from every claim of every nature which may arise 
or be caused to the Mortgagor or any person claiming through or under the Receiver by 
reason or as a result of anything done by such Receiver unless such claim be the direct and 
proximate result of dishonesty or fraud; 

(h) The Mortgagee may1 at any lime and from time to time, terminate any such Receivership by 
notice in writing to the Mortgagor and to any such Receiver, 

(I) 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 Receiver who is 
ostensibly exercising powers herein provided for and such dealing shall be deemed, as 
regards such pel'Son, to be valid and effectual; 

(j) The rights and powers conferred herein Jn respect 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 advance to the Mortgagor of the moneys hereby secured and the sum of Five 
($5.00) Dollars paid by the Mortgagee to the Covenantors (the receipt and sufficiency whereof is hereby 
acknowledged), the said Russell Knight and Susannah Simes, for themselves, their heirs, tl1e!r executors, 
administrators and assigns, do hereby jointly and severalty covenant, promise and agree as principal debtor 
and not as 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 hereby 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 Mortgagor and the Covenantors herein 
contained and the Mortgagee may without the consent of the said Russell Knight and Susannah Simes, 
extend the time for payments or release or deal with the Land hereby secured or with the Mortgagor as in its 
absolute discretion it may see fit, but nevertheless, this covenant shall remain in full force until all monies 
payable under this Mortgage are fully paid and satisfied. The Mongagee shall not be bound to exhaust its 
recourses against the Mortgagor 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 to it 
in such order as the Mortgagee may determine, in its sole discretion. 

L .. ___ _ --------------·---·---------·-
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(36) The Covenantors covenant and agree that they shal!, during the term of this Mortgage and any 
extension or renewal thereof, forthwith upon the request of the Mortgagee, deliver to the Mortgagee their net 
worth state1nent current to within six (6) months of the providing of such statement. 

(37) The Mortgagor covenants and agrees that it will not further encumber the Land by any mortgage or 
mortgages or debenture debt (including collateral debt), wl1hout the expressed written consent of the 
Mortgagee. 

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

(39) If default be made by the Mortgagor in the payment of any instalment of principal (and/or 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 all the powers conferred by this Mortgage shall become exercisable, 
and the powers of sale herein may be exercised forthwith without any notice. 

{40) lt is understood and agreed that if any payment shall be made by the Mortgagee herein of any 
mortgage 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 Mortgagor herein and all monies so expended by the Mortgagee shall be 
repayable to it by the Mortgagor and in the meantime until paid, 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 be a 
charge upon the Land and all the estate or interest therein of the Mortgagor and shall be repayable in full at 
the time appointed for the next ensuing payment of prlnclpal and/or Interest on th~ said principal sum. 

(41) Neither t11e execution or registration of this Mortgage, nor the execution and registration of any 
securities, collateral or additional to this Mortgage shall in any way merge or terminate the Mortgagor's 
undertakings, promises and agreements as set forth and contained within the certain commitment letter 
issued by the Mortgagee dated February41h, 2015, and accepted by the Mortgagor on February61h, 2015, and 
any addendum thereto (collectively the "Commitment L.etter'") 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 L.elter or any of the security 
documents, the Mortgagee may elect which provisions shall prevail. 

(42} If any term or provision contained in this Mortgage or the application thereof to any person or 
circumstance shall, to any extent, be Invalid or unenforceable, the remainder of this Mortgage or the 
application of such term or provision to any person or circumstances other than those 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 herein contained, 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 Mortgagee 
and the successors and assigns of the Mortgagee and against the successors and assigns of the Mortgagor, 
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, execute or deliver any mortgage, charge1 lien or other encumbrance of the property Intended to 
rank subordinate to this Mortgage or any security documents given in support of the Mortgage. 

(45) As further security to the Mortgage and without limiting any other provision hereof, the Mortgagor 
covenants and agrees to grant to the Mortgagee promptly from time to time upon request, a specific 
assignment of any or all leases, agreements to lease, tenancy agreements or occupancy agreements, as the 
case may be, relating to the property. 

(46) The Mortgagor agrees to submit to the Mortgagee all agreements to lease, leases, rents, income and 
profits 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 

1N(f LS
1 
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hereunder. All leases entered into after the execution of this Mortgage shall be subject to the review and 
approval of the Mortgagee. The l\r1ortgagor shall not collect any amounts due under the Leases for rents or 
otherwise 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 Leases and shall not consent to any 
assignment of the Leases or subletting thereunder vJhereby any party 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 anniversary date thereafter for so long as the Mortgage remains outstanding, the 
Mortgagor shall provide to the Mortgagee a detailed list of all current tenants, rentals and other income of the 
Property. Unless otherwise authorized in writing by U1e Mortgagee, the Mortgagor will not collect 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. 

(47) The Mortgagor covenants and agrees to make payments by way of pre-authorized debits to the 
Mortgagor's Project Account. 

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

(49) The Mortgagor shall pay to the Mortgagee an administration fee of $350.00 for each advance 
under the Loan, exclusive of legal fees and H.S.T. 

(50} And for better securing to the Mortgagee the repayment in manner aforesaid of the principal and 
interest and other charges and money hereby secured, the Mortgagor hereby mortgages to the Mortgagee all 
of its estate and interest in the Land above described. 

(51) This Mortgage, and any matter arising from it, is governed by the laws of the Province of Manitoba. 

[ _____________ _ 

i~~ 
~I 
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(52) ft is also agreed, wherever the singular and the masculine are used throughout this Mortgage, the 
same shall be construed as meaning the plural, or the feminine or neuter where the context or 1he parties 
require. 

Mortgage This Schednle forms par! of a _~ _____________ (insert instrzmienl type), 

dated µ c,...c c...."<' _3Q_, 20_12_, (insert date ofthar instrun1e11t) 
5448124 MANITOBA LTD. from ________________________________ ~ 

to CAMERON STEPHENS FINANCIAL CORPORATION 

IMPORTANT NOTICES 

By virtue of section 194 of The Real Property Act, any statement set out in this document and signed by the party making the statement has 
the same erfecl and validity as an oath. affidav!t, affirmation or statutory declaration given pursuant 10 The Maniloba Evidence Acl. 

The dale at the bottom of this schedule must be the same as the execution date of the instrument that it forms a part of, 

. ~....:_,,__.....,;. __ ~----· ---------· . 

I 
J 
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C:!.nadn Can<ida. 

Certificate of Compliance 
Canildl!l Business CorporaUons Act 

s. 263.1 

Certificat de conformite 
Loi canadienne sur /es socfetfls par actions 

art 263.1 

CAMERON STEPHENS FINANCIAL CORPORATION 

Corpora le name I DCnominatinn socia1c 

l HEREBY CERTIFY that the corporation 
narned above: 

• m<lslS untler the Conailo Business 
Co11Jorafions Act; 

671060-3. 

JE CERTJFIE, p11r la prescnie, quc la sociCti5 ci­
dessus me11tionnee : 

• existe en vertu de la Loi canadic!nne sw· li!l 
sociCtds pa1· acrions: 

• has filed tho required annual returns; and a depose les rapporls annue[s exiges; et 

• hr1s paid all prescribed fees required. a acquine Jes droits prescrits. 

DlrectOr ibirectcur 
2011;-03,25 

Ts's11ancc ilalc (Y'i'YY-MM·DD) 
Date d'~missinn {AAAA-MM·JJ) 
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Canada 



This is Exhibit "H" 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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BETWEEN: 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THISAGREEMENTmadeasofthe 3D dayof Morch ,2015 

5448124 MANITOBA LTD. 

(hereinafter called the "IVIortgagor") 

OF THE FIRST PART 

- and-

CAMERON STEPHENS FINANCIAL CORPORATION 
a corporation inco1porated under the Ja\VS of Canada 

(hereinafter called the ".1\-lortgagee") 

OF THE SECOND PART 

WllEREAS the Mortgagor is the owner of the Lands (described hereinafter), subject to the 
Mortgage (defined hcrcino.fter), and has agreed to enter into this Agreement with the Mortgagee 
as collateral secu1ity for the due pay1ncnt 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 
consideration (the receipt and sufficiency of which are hereby acknowledged by the Mortgagor), 
it is hereby covenanted and agreed and declared by the Mottgagor a<i follo\vs: 

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

(a) 11Agcee.incnt11 shall meun U1is agree1nent. 

(b) 111..ands" shall mean, together with any buildings 01· structures now or hereafter 
erected thereon, the lands and premises legally desciibed as Lots 41to47, Block 
3, Plan 775 WLTO in RL 65 Parish of St. James, being title No. 2291534/1 and 
SP Lot 38 Plan 33661 WLTO in RL 63 to 65 Pnrish of St. Jnmes, being Title 
Number 2291538/l, as 1nore particularly set out in the "Land Description" section or 
the Cavenl Form 10.l dated of even date herewilh, and to be registered in the Winnipeg 
Laud Titles Office. 

(c) 11Mortgagc" shall mean the Mortgage of the Lands from the Mo1tgagor to and in 
favour of the Mo11gagec, dated of even date herewith, which Mortgage secures 
the principal sum of $9,425,000.00, together with interest thereon as therein 3ef 
out, and registered or to be registered in the Winnipeg Land Titles Office, which 
affects the Lands. Whenever in this indenture reference is 1nade to the Mortgage, 
il shall be deerned to include any renewals or ex.tensions 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 lease of and agreement to lease of the 
v.1hole or any portion of the Lands; 

(ii) each and every existing and future tenancy agreement as to use or 
occupation and licence in respect of the whole or any portion of the Lands, 
\vhether or not pursuant to any w1itten lease, agreement or licence, and 
indudinz any ~uch lense, flgreemr.nt or licence granting or pern1itting 
occupancy to any of the mc1nbers of the Mortgagor; 
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(iii) each and every existing and future guarantee of all or any of the 
obligations of any existing or future tenant, user, occupier or licensee of 
the whole or any portion of the Lands; and 

(iv) ench 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" shall 1ncan all rents, charges and other moneys (including, without 
limitation, any subsidies payable by any govenunental bodies or agencies) now 
due nnd payable or hereafter to becoinc due and payable and the benefit of all 
covenants of tenants, users. occupiers, licensees and guarantors wider or in 
respect of the Leases. 

2. The Mortgagor hereby Rssigns, transfers and sets over unto the Mortgagee, its successors 
and assigns (as security for payment of the p1incipal, interest and other inoncys secured 
by the Mortgage and for perforn1ance of the obligations of the Mortgagor thereunder and 
until the n1oneys due under and by virtue of the Mortgage have been fully paid and 
satisfied) the Rents, with full power and authority to de1nand, collect, sue for, recover, 
receive and give receipts for the Rents and to enforce payment thereof in the natnc of the 
Mo1tgagor or the owner fr01n time to tbne of the Lands, and their respective heirs, 
executors, ad1ninistrators, successors or assigns. 

3. Subject to Section 5 hereof, the Mortgagor does hereby nssign, transfer and set over unto 
the _Niortgagee, 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 pa1t of the lessees therein or any guarantor or indemnity thereof to be 
observed, performed or kept and nil rents and monies thereby resc1ved or payable 
thereunder and the'reafter to beco1nc due, payable or owing. 

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

(a) except in accordance with good 111anagement practice, as dete1mincd by the 
Mortgagee, in its sole discretion, the Mortgagor has not and \Vill not, \1Jithout the 
p1ior written consent of the Mortgagee, do or omit to do any act having the effect 
of tenulnating, cancelling or accepting surrender of any of the Leases or of 
\Vaiving, 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 Leases or the 
Mortgagor's rights thereunder, including the right to receive the Rents, have been 
nor, without the prior written consent of the Nlortgagee, will be altered, vatied, 
atnended, assigned, encumbered, discounted, or anticipated in priority to this 
assignment; 

(c) except in accordance with good management practice, the Mortgagor has not and 
will not consent to nny assigtunents of the lessees' interesls 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 payinent thereof, e.xcept rent for the ensuing month and except rent 
for the last inonth of the te1n1 of any Lease; 

(c) the Mo1tgagor will frotn tirne to tilne and at all times hereafter observe, perform 
and keep all of its obligations, covenants and agreements under each of the 
Leases; 

(t) there has been no default of R 1naterial nature which has not been rerneUied under 
any of the existing Leases by any of the parties thereto; 

(g) the Mortgagor will not do any act which would destroy or in1pair the benefits to 
the Ivlortgagce of this Agree1nent; and 
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(h) the Leases have not been <1n1cnded in any way, cilher orally or in writing, since 
the time of !heir execution, the Leases are good, valid and subsisting leases and 
lhe Mortgagor 110\Y has in its good and rightful po\ver absohHe authority to assign 
the. Leases according to the true intent and meaning of this Agreement. 

5. The Mortgagor shall be permitted to collect and receive the Rents as and when they shall 
become due and payable according to the Lernls of each of the Leases, unless and until the 
Mortgagor is in default under any of the provisions of the Mortgage. Thereafter, if the 
Mortgagee gives notice to the tenant, user, occupier, licensee or guar<1ntor thereunder 
requiring the san1e to pay the Rents lo the Mortgagee, such notice shall be binding upon 
the Mortgagor and may not be contested by it: ft is further agreed that a state1nent of 
default purporting to be made by or on behalf of the MortgJgee 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 ~1ortgage or in the observance, 
performance or keeping of any of the tenns, covenants or agreements therein contained 
on the parl of the Mortgagor to he observed, perfonned or kept and the continuance of 
such default, and notice of such defaull shall be deemed to be well and sufficiently given 
lo the lessees nan1ed in the Leases if such notice is sent by mail addressed to the lessees. 

6. Provided further a11d it is hereby expressly agreed thal nothing herein contained shall 
have the effect of making the Mortgagee, its successors or assigns, responsible for the 
co'Uection of Rents or any of them or for the perfonnance of any of the covenants, 
obligations, provisions or conditions under or in respect of the Leases or any of then1 to 
be observed or performed by the Mortgagor, and the Mortgagee shal1 not, by virtue of 
this Agreement, its receipt of the Rents or the taking of possession of the Lands become 
or be deemed a Mortgagee in possession or the Lands and the Mortgagee shall not be 
under any obligation to take any action or exercise any ren1edy in the collection or 
recovery of the Rents or any of them or to see to er enforce the perfonnance of the 
obligations and liabilities of any person under or in respect of the Leases or any of them, 
and the Mortgagee shall be liable to account only for such 1noneys as sh<11l actually come 
into its lmnds, less all costs and expenses, co11ection charges and other proper deductions 
and that such tnoneys may be applied on account of any indebtedness of the Mortgagor to 
the Mortgagee. 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 ''Obligations11

) unlit the 
Lands arc conveyed to a third party purchaser who agrees to assume the Obligations. 

7;· In the event, ho\vever, that the Mortgagor shall reinstate the Mortgage contpletely in 
good standing, having complied with all the tem1s, covenants and conditions of the 
Mortgage, then the Mortgagee shall within 1 month afler demand re-deliver possession of 
the Lands to the Mortgagor and the Mortgagor shall remain iu possession unless and until 
another default occurs, at which time flte Mortgagee may, at tlie Mortgagee1s sole option, 
again take possession of the Lands under authority of this Agreement. 

8. II the Mortgagee shall have exercised its rights under Section S and shall have received 
any of the Rents and if the Morlgagor shall cure the defau It under the Mortgage which 
gave rise to such exercise and shall have resu1ned collection of the Rents, the f\1ortgagee 
\vill provide the Mortgagor with details of all Rents received by it prior !o such 
resumption. 

9. The Mortgagee shall nol be responsible or accountable for any failure to collecl, realize, 
sell or obtain payn1ent of the Rents or any part thereof and shall nol be bound to institute 
proceedings for the purpose of collecting, realizing or obtaining payment of same or for 
the purpose of preserving any righLs of the Mortgagee, the Mortgagor or any other 
person, firm or corporation in respect of the Rents or any part thereof. 

JO. 111e Mortgagee may gr<1nt extensions, t<1ke and give up securities, <1ccept compositions, 
grant releases and disclrnrge.:; and, generally, deal \vlth the Rents in its absolute discretion 
without lhe consent of or notice to the Mortgagor, but otherwise in accordance with the 
provisions hereof. 

11.. In furtherance of the foregoing assignment, the fvfortgagor hereby authorizes the 
Mortgagee, by its employees or agents, at its option, after the occuncnce of a default 
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hereunder or under the Mortgage, to enter upon the Lands and to collect in the name of 
the Mortgagor ilS ils agent or iii ils own name as Mortgagee the Rents accrued but unpaid 
and in arrears at the date of such default, os well as the Rents thl!reafter accruing and 
beco111ing payable during the period of the continuance of the said default or any otl1er 
default and, to this end, the Mortgagor further agrees that it will facilitate in all 
reasonable •Nays the fvlortgagce's collection of said Rents a,ud v.1 ill, upon request by the 
Mortgagee, execute a written notice to each t~nant under any of lb.e Leases directing the 
tenant to pay rent to the said Mortgagee. 

L2. The Mortgagor also hereby .authorizes !he Mortgagee upon such entry, at its option, to 
lake over and assume the managemenr, operation and nlaintenance of the Lands .and, ,for 
such pu{posci to retnfii .s.uc.li. agen!s or employees t1s'·_·i.1_ :n1o:y .de_em \!-.dv~snq1,c· a·nd"tp 
pcrfQril1 ·;:i.IJ a¢ts ne.cessilty .a.nd proper and to expend sucl~·sun.is out o([hc ·_lnOOn1c. of the 
Lll:nd~1 tb.c. 1-.c-ases· and·-lhc· RC"ii'ts as may be needful in ._C(fnnCCi.i.On· ~he.Te_~yi11_t 'in thi:: ~n1e 
l1n1n·ne·r· and-· to chC.-_~m.11e;-ex·1e;r1t as the Mortgagor theil~t.Qfore.ntighcd.o~'rn:clu<!fng lite right 
to effect nev" Leases, to cancel or surrender existing Leases, to alter or amend the tenns 
of existing Leases, to renev1 existing Leases or to make concessions to tenants. The 
Mortgagor hereby releases all claims against the Mortgagee arising out of such 
management, operation and maintenance. 

13. The Mortgagee acknoWh~dgc:S.and· .. agri.!-C-s.:tliilt .no .~uCh en'try h~r.eil1-·or·-purs·uan_t _ _.lp iL~ 
rights \1ifrtCr rhe fvt~·~cga:gc::by·jh~ ;fyliji',lg~;g~1 .'Sh<i!I :be::de~m~.~: .t9 .. ~c .an c_~crc.i,sc--~y . .ihe· 
fv1Qr.tgagcc ~·l(a.n): PFiQ~ity;·--oycr. !ln,y. :\)f "the Lecisc's· under_· lhe :_Mor_tgage ... 01·_ tbis. G.c_"nl;r_al 
Ass.i_g11·nieiit -0( ReiltS:i:ii1d. ·:Le.<isC:s; ·liri_IC"$5'.:(tie:J~l.9r.t£.if£.¢e ~-~.¢ifi.¢RHY:.advises :by d~J.ivcry 
of ~Vriu~il ri('.'~~t~ (1,11~·. 11 N_o:~i_c~11J t9 .~he ·appJic.abJe_ .t~ti1r1.ll: '.~!1~er_ ilS· l~'asc; -11mt" the 
Mortgagee is exercising its rights to seek priority of its Moitg"age over such lease. 

14. Upon possession of the .'i..and.s-.b6frig'.'1ake'n:·by the Mortgagee pursuant to its rights herein "" 
or under the Mortgage, ·_t!.1~ .M.otfg-Q:gee s_i_iall be dee1ned to have t'lgreed to honour the 
terms of the Leases and'·tlie:·,MorlmagQtS: obligations therein during the term of such 
possession unless and ur1:tii· th~ "NOtic~·iS &iven under Section 22. 

15. The Mortgagee shall, after payment of all proper chu.rges and expenses, including 
reasonable compensation to any agent or employee as it shall select and employ and after 
the accumulation of a reserve, to meet taxes, assess1nents, \Valer rates and other ,Public 
utility charges and fire and liability i~.~~µ~~,~~C.. J~~ ~h~.:~_cq~i~Jt~:--:~~.9-~_n.t_.:;o·,~r~~JI_ ih~::·~~~: 
amount of income received by il from)tle µinds.by::.vitfUc.):>f.Jhis.,A&fC_i~i_n1rint:.:a:nd:~i:>.._nny.­
amounts due and owing lo it by the MP:r_tg~gqf.1,(ili:(CflhC !¢"i'_1n~·o(t!~¢: M.t>~g~._g~_; ._Qµt,'t.h'.~-
111anner of the application of such net ~i'}f:;9.il~.~ ~!"!_# :.\_V~~~· 'i~c1.11~.stu~j} J>e·.crCdiicd·.sli:ill··ti.C· 
delennined in the sole discretion of the Mortgagee. · · 

16. Ti1e.'.Mor_tgagor.shaif :Crom :Lin1e;10.iillle: f6dh\i-J.ilh. u~o: iaj·l!~t·:;fii.r--qi.s.h)o ,th~: fy~QDg<tgee. 
iii ·,vrftlng ·fill: !hfdfin_ajipn. _t~~t1C:St~.d~ r:~iiltiRg V~ ·'.t~-~ 'R'en1s· ~uld: l!1c:_· ·.~_.'.ls.cs·. and:'_:.ihc 
.Mott~_g~-e $ha!l -bcr .cniiUe{I iro~n titl:i~·· tOJihie-.to,.i~SpeCt .st.iCh .dO.aii11e.nialid11-.:_1od~Je'¢6:tdS .• 
in'ciUding: -all. ScC:t;ri_lies:···-"b.iils~ n6t~·;:,'b.~9.kss ·i>.f!P.~fs, f.i.1~1 j;:o!f.~-$po:n~·e:~1~. -~n.~:·_q:1h~~ 
d_Oc'l,l,1_n:eii)~ ¢Qris·t.i_t_UJi.11g· O:t·:c1,1h_ii.e.t:tc:<1··.\vilh 1q~'.Be.o.f~':n.nd t_he -~_a,.,.cs-·or tii.ke tcnipoi;:lr}' 
~u.c;t1)dy thtrcot.and, tor. suCh,puq)OsCs; ihe.·.MOrtgagce·.:Shrill .. h:_ivC-;!l¢'¢¢$5 ~i,J.·:au p_kil~i.~~ 
Occupied by the MOitgi\gof. · 

17. The Mortgagor shall from time to lime forthwith upon the request of the Mortgagee do, 
n1ake and execute all such financing statements, further assignments, documents, acts, 
nti.itic1~ :cin·a. tliings._.a$:ni_ay be ."~¢Q~_iii;d by lhC··Mq·ng~gec: :of.or_ \vilh r~<>_pcct·to. _1l.1c lleuts 
.ail.CJ..1he Leases or aoy·_,part t!t!!:.rC:or".or as:·may·.'l>e· r_cQi1i'rod 16.give cffl~Clor'"Tllrfl1Cr·:c:rrect. 
hcrei91 ·and. the ·MOftgugO:r .hercb_}' CCiiiS1itu.t6i .arj(I .~P"ri-tiintS the:_ 'fyfcfr.tgag~e the t.fl!C· _:.1n~I 
Jiu~:(i1J a'ttOr'nC-y Of .. ~t)e Mbrtg~gi:u.frrcvqcii.bl)•, .\v-itl,-full .. pow~r of·suhstit.ution to·dO, nuikc 
and ex:_ccu_tc. ;1_H su«;-h as~ig1unenis1 .do~n1:cins, act5, ~nu1ttcrs _or ihii1~~;; ,~ith lhC ri"ghl to u_s.c 
the na1ne -of the. !Yiottg"agor .iJS. r.l:qufrCd -·;u1cj,. \vithQi1~· fii:\1.iH1~io~. for 1hc porpos_c: of 
(_!cnui-nding,: s4ing fo.r,. ~0Uec_t_j1_1_g, c?1nprt_Sing; co1:11poun~ling nnd _g_iving relea~c!) fo1.' any. 
:u1d nll ~11111S .owing or-~Vchich. nO\\I'- or li~reinu'rter 1nuy b.etj:inic d~h!: i1pilt~ "ilm-' Re.UL~ :m~ th.c 
U:as-e.s, pi'ovf~fod .ih<lt ·l_hC;! tvtor1gf1g~c ~.i~aJ_i .b.e _tul<_icr 110 ohliga:ion ocduly (~Lcxl.!rcise $UCh 
powers or authority or to collect or realize upon the Rents. · 

18. The Mortgagor covenants and agrees that whenever in the future any Lease with respccl 
to the Lands is 1nade, the l\.1ortgagor will forthwith advise the Mortgagee of the terms 
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thereof and the Mortgagor further covenants and agrees that upon the request of the 
Mortgagee made at any thne, the tvfortgagor will assign, transfer and set over unto the 
Mortgagee the Leases or such of them so requested by a valid first assignment thereof, 
and the Mortgagor hereby irrevocably appojnts the Mortgagee its attorney to effect and 
execute such assignment. 

19. The Mortgagor furfher agrees that lhe Mortgagor will not lease or agree to lease any part 
of the Lands, except in accordance with good n1anagement practice as determined by the 
Mortgagee, ia its sole discretion. 

20. The Mortgagor ~hereby covenants and warrants to the Mortgagee that neither the 
Mortgagor nor any previous owner of the Lands has executed any prlor assignment or 
pledge of the RenU. of the Lands, nor any prior assignment or pledge of the Mortgagor's 
interest' as landlord ln the Leases \vhich to this date have not been executed, satisfied and 
released, and that the Mortgagor has provided to the Mortgagee full \Vrilten details of all 
prepaymenls on account of the Rents received by the Mortgagor in respect of the leases. 

21. It is understood and agreed that this Agreen1ent is being taken as colla.terpJ security for 
the due payment of any sum due under lh.e Mortgage and that none of the rights or 
remedies of the Mortgagee under the Mortgage shall be delayed or in any way prejudiced 
by these presents and lhal 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 reconvcyance of this 
Agreement and the Land Registrar is hereby authorized to delete reference (o this 
Agreement from the title to the Lands. Following registration of a discharge of the 
Mortgage, this Agreement sha11 be of no further force or effect only in respect of lh.at part 
or parts of the Lands in respect of which the Mortgage has been discharged. 

22. Any notice or comn1unication to be given hereunder shall be validly given if delivered by 
hand or, if sent by registered prepaid mail, addressed: 

(a) in case of the Mortgagor: 

5448124 Manitoba Ltd. 
902-388 Portage Avenue 
Winnipeg, Manitoba 
R3COC8 

Attention: Susannah Sitnes 

(b) in case of the Mortgagee: 

Cameron Stephens Financial Corporal.ion 
c/o Cameron Stephens Mortgage Capital Ltd. 
25 Adelaide Street East 
Suite 600 
Toronto ON MSC 3AJ 

with a courtesy copy to: 

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

Attention: 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 sen•ices affecting the handling or 
delivery thereof) to have been given and received on the 3rd day (excluding Saturdays1 

Sund;,tys and statutory holidays) folJo,,.\'ing the date of mailing and all such notices 
delivered by hand shall be deen1ed to have been given and received on the date of 
delivery. Either party f1ereto may, by notice given as aforesaid to the other party, change 
the address to which, or the party to \Vhon1, future notices are to be sent to the party 
giving such notice. 
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23. TJ1e provisions of this Agi-ee1nent shall be construed according to the htws of the 
Province of Manitoba. 

24. This Agrcen1ent and everything herein contained shall bind and cnure to the benefit of the 
parties hereto and their respective heirs, executors, admiillstrators, successors and 
assigns. 

IN WITNESS WHEREOF the undersigned has executed this agrec1nent as of the date 
and·yenr first above written. 

Pee: 
Name: 
Title: 

We have authority to bind the Coiporatlon. 

TORONTO 50581-12 1024458\'3 



This is Exhibit "I" 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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. 
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CAVEAT Fo'm 10.1 

1. CAVEATOR(S) (full legal name and address for service) 
CAMERON STEPHENS FINANCIAL CORPORATION ,.,,,. 
25 Adelaide Street East, Suite 600 
Toronto ON MSC 3A1 

Page 71 of 435 

claim(s) an interest in t11e following land or mortgage, and forbids the registration of any instrument affecting the interest 
unless such instrument be expressed to be subject to their claim. . . _ _ _ 
2. ESTATE OR INTEREST IN LAND CLAIMED (please specify) 

tJ Easement (you must specify ~oth dominant and servJ·ent lands in Box 4) 

0 Statutory Easement (the agreement must be attached) 

o·Agreement for Sale of Land 

0 Unregistered Transfer of Land 

D Equitable Mortgage I Unregistered Mortgage 

0 Option to Purchase 

0 Unpaid Vendor's lien 

0 Development Agreemant pursuant to either The Planning Act or The City of Winnipeg Charter(iffhe Development 
Agreement Is pursuant to The Planning Act, it must be attached) 

0 Restriclive Covenant (you must specify both lhe restricted and the benefith·ng lands in Box 4) 

O Building Scheme/Development Scheme (you mu sf specify both the lands affected by end benefitting from the 
scheme in Box 4) 

D _Beneficial Interest under a Trust 

·o Reversionary RighVDeterminabJe Fee Simple 

0 Conservation Agreement 

0 Lease. Expiry of term an_;J all renewals (YYYYIMM/DD): ___ l ___ I __ _ 

O Petroleum and Natural Gas Lease. 
Expiry of term and all renewals (YYYYIMMIDD): ___ / ___ 1 __ _ 
Olher expiry details:. _______________ ,--

11J Other (specify): General Assignment of Rents a~d Leas~s / 

3. BASIS FOR (;:L.AIM' An eqUiiable interest In the Land putsuanno a General Assignment of Rents and Leases tietwe.en 
5448124 MANITOBA LTD., ·as Mortgage~, and CAMERON STEPHENS FINANCIAL GO.RPORATJON, as Mortgagee, . 
dated the 30th day of fy"larch, 2015, wherein the Mortgagor assigned,_.transferred and set over unto the Mortgagee al.I of its. 
right, title and Jnteresrin respect of all leases entered into by the said party as Landlord of the lands described h~i:ei,Q; . 
. .. .. .... . . .. ses:sche~iuieO 

4. LAND DESCRIPTION 
Lots 42 to 47, Block 3, Plan 775 WLTO 
in RL65 Parish of Sl James_,... 

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

TJTL.E Nd,(S).22~1534/1;-?291538/f MORTGAGE/ENCUMBRANC_~ ~0,(S) •. 

5. NAME OF RE~ISTER@ ·oW.NER(S) Wl:!()SE INTEREST(S) IS(ARE).•AFFECTED 
5448124 MANITOBA.LTD. -"' ·- .· .. 

6. EVIDENCE OF CAVEATQR(S). 
(str;ke out inappropriate statement{s) <ind sign below:) 

see .sqheillileri. 

see sChedu1~0·. 
1. I am (the agent of) the caveator(s) and the statements made in this caveat are true in substance and in fact 
2. 1 personally believe that the within caveator(s) (has/have) a good and valid claim upon the within land. 
3. This caveat is not filed for the purpose of delaying or embarrassing any person. 
4. This caveat is not being filed for the purpose of giving notice of a disposition that is prohibited by section 4 of The 

Homesteads Act. 
5. The registration of this instrumen_t do_es not contravene the_provisions of The Ferm Lan_ds Owners/lip Act because: 

(a)Tl=le-fnter~being,Glaime44&-1"10kllaim.eS.-putsuah~-iay-pwr:cliciS._et-aA-OPti<:i~·l.e.a~or--13·leaFI. 
(l?)Tl=le_ within land is not farm land~$ .dcfh1ed'in The Faff!} L_an~S.own~rs~ip Act.._ · · 
ic)T./l~ter-e.sHFH.l:i'e..fam>~l-aA.EHs-_beifl9:Glaim¢pl:l~ant--t~da.-Of:le.:d.ebt.:ob.lig~tjG~. 
(d)Q-fJie_F-(ap"eoi(y--seGtief?:O:f..:rhe..J;arlr.-HiF;Gs-GW,7er&llip·AGt);..~------------

ParticuJars: · · · 
C.A.MERON STEPHENS FINANCIAL CORPORATION 
by its Solicitor and Agent, Jonathan Goldenberg / 

... Waiiiirorcaiie·a10Toraoeiif'---··· .. ·-······5;~~:~>·-'-"·~····'·········aat•H~~~moi··· 
II ···namirorcailearo·r-or·ag·enr·············· .. signa·ture· ....................................... ~ .............. ,._._._ ...... aate·(vV"'Y'Y'1N!'IV'lmor .. 

---------------.-------,---. 
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By virtue of section 194 of The Real Property Act, any :statement sel out in this document and slgned by the party making !he 
slatement has !he same effect and validity as an oath, affidavit, affirmation or statutory declaration given pursu<mt to The Manitoba 
Evidence Act. · 

SINGULAR INCLU,D,ES PLURAL AND V!CE VERSA WHERE APPLICABLE. In this document "I" or ~me" is to be read as induding all 
caVeaiors whelh<:?r individuol cir-Cofrxi'rata. 

·8. INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal code, contact person and phone 
number) 

Jonathan Goldenberg, D'Arcy & Deacon LLP 
2200 One Lombard Place, Winnipeg, MB R3B OX? 204-925-5371 

Fi It:. -if / o--i Vil - ;;i. ;;i. 

. rnE' '~b'.rt~1·R9gistrar111:r~;:iv certifies 
li- 3i, ~ -·. \·::. e tru3 c:or'f cf n record 

}.·(',";Jlnl.:u:sj in the pu!J:ic (C..:;::irds of 

. The Property Rc.gistry of Mai~itoba 

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

Set for acceptance 
Fee adjustment 

Examined by: EJ D Extr?- Fee 0 RP.fund 

I D
. . 

Fees checked Registration No. 



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

A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 
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BY: 

GENERAL SECURITY AGREEMENT 
(site specific) 

THISAGREEMENTdatedasofthe 30 dayof f\J\OrC\'"'-~·2015 

5448124 MANITOBA LTD. 

hcreinaftet' called the 11Dcbtor 11 

IN FAVOUR OF: 

CAMERON STEPHENS FINANCIAL CORPORATION 

hereinafter called the 11Securcd Party" 

lN CONSJDER.ATION of the Secured Party extending credit and tnaking or agreeing to make 
one or n1ore advances to the Debtor and for other good and valuable consideration, the Debtor 
covenants with the Secured Party as follows: 

ARTICLE l - DEFlNITJONS 

Section 1.1. Definitions: Capitalized tenns used in this Agreement that are not defined in this 
section hnve the respective meanings aseribE:d thereto in the Act and all other capitalized terms 
used in this Agreement have the respective meanings ascribed thereto in this section: 

(a) "Act" means the Per:;onal Property Security Acl (Manitoba), as amended or re-
enacted from time to time; 

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

(c) "Collateral" means all Personal Property (including, without limitation, each 
Accow1t, Chattel Paper, Document of Title, Equipment, Instrument, Intangible, Inventory, 
Money, Security and Goods) that is now or herea&r owned or acquired by or on behalf of the 
Debtor or in respect of which the Debtor now or hereafter hris any rights and which is now or 
hereufter 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, 
redevelopment1 use or disposition of, the Lands or the Buildings or any part thereof incltiding, 
without limitation, all increases, additions, substitutions, repairs, renewals, replacements, 
accessions, accretions and improvements to any snch Personal Property and all Proceeds and 
other amounts derived directly or indirectly from any dealings with any such Personal Prope1ty, 
and further including, \vithout limitation, aU book debts, rents and leases of the Debtor in respect 
to the Project, al! present and after acquired personal property of the Debtor in respect of the 
Project and all rights of the Debtor under (i) all building/development permits and the mortles 
_paid thereunder; (ii) all plans, specifications and drawings related to the Project, as hereinafter 
defined. 

(d) "Expenses" means all costs, fees and expenses (including legal fees and 
disbursements on a solicitor and his own client basis) incurred by or on behalf of the Secured 
Paity 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 Paity or any Receiver, or any 
proceeding instituted by the Secured Party, the Debtor or any other person, 
firm or corporation, in connection with or in any way relating to any one 
or more of the Act, this Agreen1ent or any part hereof, the preservation, 
protection, enforcement or realization of the Collaterdl or the Security 
Interest or both, the recovery of the Indebtedness and responding to 
enquiries regarding the scope of the Security Interest perfected by the 
registration of a Financing Statement under the Act; 
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(ii) the re1nuneration oftht~ Receiver and its agents, if filly; and 

(iii) all amounts incurred or po.id by or on behalf of the Secured Party pursuant 
to Section 5 .3. hereof; 

(c) "Indebtedness" means a11 present Wld future debts and liabilities due or to 
become due, absolute or contingent, direct or indirect, now existing or hereafter arising, owi'ng 
by the Debtor to the Secured Party, whether pursuant to or under the Letter of Com1nitment, the 
Laun Documents or otherwise and includes any extensions, renewals or replacements thereof and 
includes the Expenses; 

(f) "Lands" means the lnnds and pren1ises described on Schedule "A" annexed 
hereto; 

(g) 11Letter of Commitment" means that certain co1nmitment letter dated February 4111, 
2015 issued by the Secured Party, as same may be further amended from time to time; 

(h) ui;,pi,i~l . .Q:OC4n1C.Q~" -~~:S nll.ag~9mc~tsj ·instru111e~l~ ~.n4 od.1cr docu~nc:n.ls m11de 
or assigned bylhe· DCbtor hrftivour,q(:the·:sccm;-cd·:Part_Y. ·in con11ccLi()ri With' th~.'-lo;:in··.trnnsaction 
contemplated ii1 th¢· .. LcuCr·otC1:u11QiilmCri1,_as .silm·e m:ny be·ainend¢d· froi:n. lirrie·t(j. ~in1c; 

(i) "Project" means the apartment building situate at 519 Burnell Street, Winnipeg. 
Manitoba, being a 35 storey building comprised of 66 one-bedroom and 22 two-bedroom units; 

G) "Security Interest" means the assignment, transfer, mortgage, charge nnd security 
interest provided for in Section 2.1. hereof ~nd "security interest" has the meaning ascribed 
thereto in the Act. 

ARTICLE 2 -GRANT OF SECURITY INTEREST AND ATIACHMENT 

Section 2.1. Security Interest: As continuing security for the payment of the Indebtedness o.nd 
the performance, fulfillment and satisfaction of aU covenants, obligations and conditions on the 
part of the Debtor set out herein, in the Letter of Commitment and in the Loan Documents, the 
Debtor: 

(a) assigns, transfers, mortgages and charges to and in favour of the Secured Party all 
of the Debtor's rights, title and interest in and to the Collateral; 11nd 

(b) grants to and in favour of the Secured Party a security interest in the Collateral; as 
and by way of a fixed charge. 

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 lease or agreement therefor that is no\V or may hereafter be held by the Debtor; provided, 
however, if the Security Interest becomes enforceable, the Debtor shall thereafter stand 
possessed of the last day of each such lease or agreement therefor and sba.11 hold the same in trust 
for, and shaJI, upon receipt of a written request to that effect from the Secured Party assign the 
same to~ DUY 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 ony 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 Interest and that the Debtor has 
received Value. 

ARTICLE 3 -REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 3.1. Representations and Warranties: The Debtor represents and warrants that the 
Collateral is owned by the Debtor with good and marketoble title thereto, free and clear of any 
assignments, executions, n1ortgagcs, chW"ges, hypothecations, pledges, security interests, liens, 
demands, adverse claims and any other encumbrances whatsoever. 

Section 3.2. Covenants: The Debtor covenants and agrees with Lli.e Secured Party that so long 
as any of the Indebtedness remains outstanding: 
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(b) the Debtor sha11 diligently maintain nnd operate the Collateral and shall conduct 
its operations in a reasonable and prudent manner so as to maintain, preserve and protect the 
Collateral; 

(c) the Debtor will pay all taxes, .roles, JeviCs, go_Vcnun,ecit -fCes- -llnd. dli~~-.lc:vi<:d, 
assessed or imposed in respect of the Collate:r~J 9i Euiy ·~p_D.ft~ ~hc.~_Cl~- ~·.11l1~ _;.Vhen __ ihg: !l:~C. 
become due and payable, and shall fo11hwith ·1:1p~n rcqucst·by·.-the._.Sec1.irCd ·P.iirty delivcr-s.ltch 
evidence as may satisfy the Secured Party that:Su~h t_a_XcS, rn~C§, lC;ities,_:r~-~-:;llid-:~Ut:;i lui\i~-g~.n:: 
pnid; 

(d) the Debtor will at all times repair and keep in good order nnd condition 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, at 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 pursuant to policies approved by the Secured Party, for 
such risks and perils as a reasonable owner of similar Collatera1 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 insurance coverage may be available. All 
cancellation clauses in such policies are to provide for at least thirty (30) days' piior notice of 
such eancellation to the Secured Party; 

(f) the Debtor shnlt9.~Jh··.~f_~p.·(he_'.Si!Fu.re.d R~.·a,dQlnaf c:>.r cc_.i(i:4Cd iru~-":·qpiCs Of.all': 
policies of insurance required to ... ,bC ·n1iiiiltllii:iC4 -b~. ,Ul~· O.ebto~·pjir:S.~~h~.he~~to:.:·p..1$,Q;:th~D:eb,to.t: 
shall, nt least thirty (30) days·:Pti.Qf !"c:f:tJi¢.·CXp~fy- o'f .. @Y ~-u~h_ i-QS~!l"P..~_~:r.pqJicy~.:del_iver.!O· ~h~: 
Secured Party a renewal receiP.~·.bin4Ca:.·Rr.'now·.poliCyaxfP,laciiJg:·sUCh:.expµ1·llg-:iDSUriutCC·.:pOJiP::(; .. 
or otherwise satisfy the Secured ·party·that sU:ch iiisurince·h.as bC·en renewed; 

(g) the Debtor shall cause a11 proceeds payable under all policies of insurance 
required to be maintained by the Debtor hereunder to be made payable to the Secured Party, as 
its interest may appear. !llld shall otherwi:Se deal with such policies in such manner so as to 
enable a11 proceeds payable thereunder to be collected by.the Secured Party from the insurer. The 
Secured Party 1nay elect to have such insurance money applied in the reinstatement of the 
relevant Coilateml or to\.vards repayment of the Indebtedness whether then due or not; 

(h) the Debtor shall not ·create, grant, assume or otherwise peimit to exist any 
assignment, execution, mortgage, charge, hypothec, pledge, lien, security interest or other 
encumbrance upon the Collateral or any part thereof or the Debtor's interest 1her.ein that ranks or 
is capable of being enforced in priority to or pari passu with the Security Interest; 

(i) the Debtor will from time to time at the request of the Secured Party and at the 
expense of the Debtor, make and do all such acts and th.ings and execute and deliver all such 
instruments, security agreements and oilier writings and assurances as may be necessary or 
desirable or recommended by counsCI to the Secured Party with respect to this Agreement or the 
Collateral or in order to perfect, keep perfected, maintain and preserve the Security Interest; 

GJ the Debtor will pay or reimburse the Secured Party upon demnnd for all Expenses 
together with interest thereon from the date of payment by the Secured Party until paid in full to 
the Secured Patty by the Debtor at the highest rate of interest payable under the Loan 
Documents, calculated and compounded monthly before and after demand, maturity, default and 
judgment1 together with interest on overdue interest at the same rate; and 

(k) the Debtor shall not transfer, convey, sell, sublease, assign 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: ·n1e Debtor shall be in default hereunder upon the occurrence of 
any one or more of the following events (which shall collectively be called "Events of Default" 
and individually an "Event of Default"): 
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(a) if the Debtor is in default under or pursuant 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 11Event of Default" or a "Default" in tltls Agreement, the Letter of 
Commitment or any of the Loan Documents; and 

{b) if the Debtor or any guarantor or covenanter of the Indebtedness or any pait 
thereof commits an act of banla.uptcy or becon1es insolvent or has a receiver or receiver and 
inanager appointed for it or over eny of its assets or if any creditor takes possession of any of its 
assets or if any execution, distress or other like process is levied or enforced upon the Collateral 
or any part thereof or if any comprom.ise or arrange1nent with creditors is made by any of them. 

Section 4.2. Remedies Upon Default Upon the occurrence of an Event of Default the full 
runount of the Indebtedness shall, at the option of the Secured Pnrty, become due and payable 
whereupon the Security Interest shall immediately be enforceable by the Secured Party, and the 
Secured Party shall have, in addition to all other iights, powers and remedies available at lav.• and 
in equity, the following rights, powe.cs and reinedies: 

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

(b) the Secured Party may appoint and reappoint by instrument in writing, or institute 
proceedings in any court of competent jurisdiction for the appointment or reappointment of, any 
person (including the secured Party) or persons to be 11 receiver or receiver and manager 
(collectively called a 11 Receiver11

) of all or EUlY part of the Collateral. The Secured Party may 
remove or replace the Receiver fron1 time to time, and appoint another person or persons in his 
stead or make application to a court of competcntjurisdiction 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 nnd may exercise all or any part of the rights, powers and remedies of the 
Secured Party (whether conferred upon the Secured Pnrty by this Agreement or otherwise). For 
greater certainty, where the Secured Party is .referred to in this Agreement, the term shall, where 
the context permits, include the Receiver so appointed or replaced and the officers, employees, 
servants or agents of the Secured Pnrty and tbe Receiver; 

(c) the Secured Party may, without notice, take such steps as it considers necessary or 
desirc:tble to obtnin possession of all or any part of the Coilateral 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 

(ii) that the Secured Party may, at any time during the day or nigb~ by any 
lawful means, enter upon the Lands and Buildings and upon any other 
premises where any of the Collateral 1nay be found for the purpose of 
rendering wn.1S11ble 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 1nay 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 mode of disposition as the Secared Party 
may consider advisable or otherwise deal v.•ith the Collateral or any part thereof in such manner, 
for such consideration, upon such terms and c;onditions and at such time or times as may, in the 
absolute discretion of the Secured Party, seem to it necessary or advisable; 

(e) subject to the Act, the Secured Patty may without notice, retain the Collateral or 
any part thereof and postpone the sale or any other disposition or dealing with the Collateral or 
any part thereof for such period as may, in the absolute discretion of the Secured Party, seem to it 
necessary or advisable; 

(f) subject to the Act. the Secured Partv mav without notice. elect to retain all or anv 
part of the Collateral in satisfdcti~n of the Indebtedness .or any part there'of; ~ 
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(g) subject to 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; 

(h) the Secured Party may borro"'' money on the security of the Collateral and create 
security interests in the Collateral, whether or not in prio1ity to the Security Interest, which, in 
the absolute discretion of the Secured Party, may impair the Debtor's right to redeem the 
Collateral; 

(i) the Secured Party may carry on or concu1· in the carrying on of all or any part of 
the business of the Debtor and may enter upon, occupy and use all or any of the Buildings and 
buildings occupied or used by the Debtor, 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 

G) 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 
inortgage, charge, hypothecation, pledge, security interest, lien, claim or other encumbrance lhal 
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 behalf of and as agent of 
the Secured Party and not the Debtor. 

Section 4.4. Risk of Loss: Where all or nny 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 ood 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 anyone or more of the following: 

(a) give any notice; 

(b) make or do any repair, processing or preparation for disposition of the Collateral 
(whether commerci1:1lly reasonable or not); 

(c) use reasonable care in the custody or preservation of any of the Collateral in i"IB 
possessi'on; 

(d) keep the Collateral identifiable; 

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

(f) exercise ooy rights, powers and remedies whatsoever including, without 
limitation, seize, collect, realize upon, lease, sell or otherwise dispose ot;. borrow money on the 
security of, release to third parties, obtain possession of, obtain payment for, maintain or 
preserve or protect. the Collateral or nny part U1ereof or its value; and 

(g) institute proceedings for the purpose of seizing. collecting. realizing upon, 
disposing of or obtaining possession of or payment for, the ColJnteral or any part thereof or for 
the purpose of preserving any rights of the Secured Party, the Debtor or any other person, firm or 
Col'poration in respect of smne; 

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 shaJI be liable for nll actions, 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 tailure to act of the Receiver. 

Section 5.2. Application of funci~: All flmounts i:e~li7.ed fron1 Lhe Co!lat~ral upDn the 
enforcement of the Security Interest shall be applied by the Secured Party or the Receiver firstly, 
to the payment of Expenses, secondly, to the payment of such part of the Indebtedness as 
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constitutes interest, and thirdly, to the payment of the balance of the Indebtedness; and any 
deficiency shall be and remain payable by tbe Debtor to the Secured Party. If any surplus 
remains after the payments itemized herein, such surplus shall be appJied in the tnanner provided 
for in the Act Notwithstanding tbe foregoing, the Secured Party reserve.5 the right to interplead 
or make any appropriate application pursuant to the Trustee 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 
Agreement or any consequence of such default. 

Section 5.4. Rights, Powers and Remedies: Each right, power and remedy of the Secured Party 
provided for in this Agreement or nvailable a.t law or in equity may be exercised 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. \Vithout thniting the generality of the 
foregoing, the taking of judg1nent or judgn1ents 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 Pal'ty to or of 
any breach or default by the Debtor in the performance of its obligations hereunder shall be 
deemed or construed to be a consent 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 
co1nplain of any act or failure to act of the Debtor or to declare the Debtor in deftllllt, irrespective 
of how long such failure continues, shall not constitute a waiver by the Secured Pruty of its rights 
hereunder. 

Section 5.6. Dealings with Persons: The Secured Purty may grant extensions of time and other 
indulgences, truce and give up securities, accept compositions, grant releases and discharges, 
release any part of the Collateral to third patties and otherwi.se deal with the Collateral, the 
Debtor, debtors of the Debtor, guarw1tors, sureties and others, as the Secured Party may see fit, 
without prejudice to the Secured Party's rights, powers and remedies whatsoever. 

Section 5. 7. ~otices: Any notice or demand which may or is required to be given pursuant to 
this Agreement shall be in writing and shall be sufficiently· given or made if served personally or 
by telefax upon the party for whom it is inlende~ or (except Jn the case of ail 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 to the Secured Party under any of the Loan 
Documents and in the case of the Secured Party, addressed to it at the address for service of the 
Secured Party set out in any mortgage held by the Secured Party in connection wjth 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 employee 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 each of the covenants, warranties and 
representations h~ein set out shall enure 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, ngrecments, representations and warranties 
made by the Debtor in this Agreement shalJ survive the execution and delivery of this Agreement 
and shall continue in £hl1 force and effi~ct until the Indebtedness is paid in full. All 
representations and warranties inade by the Debtor herein shall be deemed to have been relied 
upon by the Secured Party. 

Section 5.1 C. Entire ,.\gree1nent: Tliis Agreen1er1t constitutes the entire agrceuicnt bt::twc.t::n lhc. 
Debtor and the Secured Party relating to the Security Interest and may not he ainended in any 
manner except by written instrurnent signed by both of them. 
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Section 5.11. Applicable Law: This Agreement shall be governed by and coustrucd in 
accordance with the Jaws 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. I-leadings: The insertion of headings in this Agreement is for the convenience of 
reference only and shall not affect the construction or intel'pretation of this Agreement 

Section 5.14. Number and Gender: AH nouns and personal pronouns relating thereto shall be 
rend 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 duplicate executed copy 
of this Agreement. 

55448124 

. 
Per:·--""':::\'-"'"'-'-"'--'-"=-----
Name: 
Title: President 

We have authority to bind the Corporation. 



CSFC and 5448124 Manitoba -
signed Closing Docs 

SCIIl~DULE "A" 

LAND DESCIUPTION 

LOTS 42 TO 47, BLOCK 3, PLAN 775 WLTO 
IN RL 65 PARISH OF ST. JAMES 
TITLE NUMBER 229153411 

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

Municipal Address: 519 Burnell Street, Winnipeg, Manitoba 

TORONTO 50581-121024718v1 
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This is Exhibit "K" referred to in the Affidavit of David Minor 
sworn September 25, 2015 
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A Notary in and for the Province of Ontario 

JOSHUA R. FREEMAN 
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PERSONAL PROPERTY SECURITY NOTICE Form"·' 

1. APPLfCANT(S} (full fegaf name and address for seNice) 

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

see scheduleO 
2. APPLY BY VIRTUE OF a security interest under Section 49 of The PersonatPro{ierty Security Act·in: 

D Growing crops GJ Fixtures -'· W Payments under a leaSe 

Pursuant to a security agreement 

5J registered in PPSR as No 201504fi~~flgj - or D not registered in PPSR 

D which interest expires on 2035-0~·19 or 0 which interest does not expire 

Attaching the interest of: 

[!] the registered owner as debtor; '9f _.,, 

D ·,as debtor 
(indic?te relationship with registered owner) 

3. LAND DESCRIPTION 
Lots 42 to 47, Block 3, Plan 775 WLTO 
in RL 65 Parish of St. James / 
title No. 2291534/1 

SP Lot 28 Plan 33661 WL TO 
In RL 63 to 65 Parish of St. James 
title No. 2291538/1 ./. 

AFFECTED TITLE NO,_(S) 2291534/1and2291538/1 ... see sched.uleO _-

4. CURRENT REGISTERED OW,N.ER(S) · . 
5448124 MANITOBA LTD. . 
902-388 Portage Avenue ·~ 

Winnipeg, Manitoba R3C OC8 

see schedureO .. _, ... • .. ·. . 
5. EVIDENCE.: OF APPLIGAt'IH~) 

... .... 

1. That I am of the age of majority and have personal knowledge of the facts stated herein. 

CAMERON STEPHENS FINANCIAL CORPORATION 
by its Solicitor and Agent, Jonathan L. Goldenberg -

. .,-'~· ... . 2015/04/27 -name··c;f·a·p·p1rcanr· ...... ! .............. :~· ... ~ ... _ .. _ ..... ''."-Sigij-8ffir~·-·~'.<Tn ..... _ ............................ ifate'{YVW/M'ri..ULfdf" 

II ·iia·meiorapp1ica·nt"····_· ........ ~_. ..... ~ ..... :'.···~ .. :-··-... ~ .. :-:-~----·;_ ... srgnafure .. ······ .. ·· .............................. oate·"('Yvvv11V11V11tlnJ"'" 

see scheduleO 

6. IMPORTANT NOTICES 

By virlue of section 194 of The Real Property Act, any statement set out in lhis document and signed by the par1y making the 
statement hes the same effect and validity as all oath, affidavit, arfirma1ion or statutory declaration given pursuant to The Manitoba 
Evidence Act. 

SINGULAR INCLUDES PLURAL AND VJCE VERSA WHERE APPLICABLE. In this document "I' or•me" is to be read as including all 
appli~ants whether individual or corporate. _ 

·7.JNsiR-OMENT PRESENTED.FOR J~~G!$TR~TIO~ BY (include iiddress, postal code, contact person and phone 

number) 
Jonathan Goldenberg, D'Arcy & Deacon LLP 
2200 One Lombard Place, Winnipeg, MB R3B OX7 204-925-5371 

f'i\t,"' 1010'81- ;J_·J, 

----

I 

. 

I 



····~ 
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SEE ATTACHED LETTERIFAX/ADDITIONAL EVIDENCE FOR BOX(ES) ___________ _ 

Set for acceptance 

Examined by: 

Fees checked 

JP 1£..J 

D t
'-.·'·'.'~D rr.ii:f. .. rJ.0.,f.CICG 

APR 2 9 <015 

•tllNNlPE(f; MS 
. .......-:-:----:' - . . 

Fee 

Fee adjustment 

D Extra Fee 

Registration No. 

Q Refund 

., 
·...:.' 

f ;:,. 

I 



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

JOSHUA R. FREEMAN 
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TO: 

AND TO: 

AND TO: 

RE: 

ASSIGNMENT OF INSURANCE POLICIES 

Cameron Stephens Financial Corporation (the "Lender") 

Intact Insurance Company 

BFL CANADA Insurance Broker Services Inc. 

Loan to 5448124 Manitoba Ltd. (the "Bonower") by the Lender 
Collaterally secured by a first mortgage given on the security of the property 
municipally known as 519 Burnell Street, Winnipeg, Manitoba (the "Property") 
Loan Ref.# 3366-81 

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 swns of 
money which may become payable 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 BO day of 
\'J-1).c 0<" , 2015. --

5448124 MANITOBA LTD. 

Per:.~ 
Name::tusannah Simes 
Title: President 

I have authority to bind the Corporation. 
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This is Exhibit "M" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 
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GJNAKES LAW OFFICE o 666 Leila Avenue 
Winnipeg, Manitoba R2V 3N7 
Telephone: (204) 942-0396 
Facsimile: (204) 942-0397 
pginakes@dbglawyers.com 

April 27, 2015 

TO; CAMERON STEPHENS FINANCIAL CORPORATION 

AND TO; DICKINSON WRIGHT LLP 
Barristers and Solicitors 
199 Bay Street 

Dear Sirs: 

Suite 2200, P .0. Box 447 
Commerce Court Postal Station 
Toronto ON M5L 1 G4 

Re: Cameron Stephens Financial Corporation {"CSFC") financing of 
5448124 Manitoba Ltd. - $9,425,000.00 (the "Loan") 
on the security 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 Ltd. (the "Corporation") in connection with the 
Documents delivered in connection with the Transaction: 

(a) Mortgage of Land executed by the Corporation in favour of CSFC with 
respect to the Property; 

(b) General Security Agreement from the Corporation in favour of CSFC; 

(c) Environmental Indemnity Agreement in favour of CSFC; and 

(d) 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 or advisable for the purposes of giving these opinions. We have 
relied on certificates 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 to 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 facls, 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 certificate 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 qualifications 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 constitutes a default under the constating documents of the 
Corporation, Its by-laws or any unanimous shareholders' agreement; and 

5. Each of the Docum.ents is a legal, valid and binding obligation of the Corporation, 
enforceable against it 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, 

:~ 
PETER GINAKES 
PG/jc 
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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, insolvency, 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 opinion in respect of the registration of the 
Documents; 

{d) A court may (i) exercise discretion in the granting of equitable remedies such as 
specific perfonmance and injunction, (ii) limit the availability of a remedy under 
certain circumstances where another remedy has been elected, (iii) 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 entitled; 

(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, unconscionability, duress, misrepresentation and deceit, (ii) 
estoppel and waiver, (iii) !aches, reasonableness and good faith in the exercise 
of discretionary 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 
elsewhere; 

(g) 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 decline to accept the factual and legal determinations of a party 
notwithstanding that a contract or instrument provides that the determinations of 
that party shall be conclusive; 

(i) We 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 

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

(j) No opinion is given as to the enforceability of any term providing for the 
severance of illegal 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 expenses 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; 

(I) 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 illegal, 
fraudulent or involve willful misconduct or gross negligence, or (ii) 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 imposed 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 liabilities 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 opinion as to compliance with the Personal Information Protection 
and Electronic Documents Act (S.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; 

(r) 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 to the enforceability of any provision(s) in the 
Documents which purport to waive or affect any rights to notices or purport to 
prevent a defence or counterclaim; 

(t) No opinion is expressed as to the enforceability 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 attorney 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 capacity; 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, collusion, mistake on the face of the 
certificate, or mistake on the basis that the certificate differed in a material 
respect from the certificate contemplated in such a provision; 

(aa) The enforceability of the Documents is subject to the /imitations contained in The 
Limitation of Actions Act, (C.C.S.M. c. L 150), 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 /imitation 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 



CSFC and 5448124 Manitoba -
signed Closing Docs 

Page 243 of 435 

any provision of the Documents which purports to impose a specific redemption 
period Is subject to the discretion of the court; 

(bb) Whenever an obligation, act, agreement or instrument is expressed to be "legal, 
valid and binding", "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 exclusive 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 
before 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 to repay 
following a demand for payment prior to 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 Property Security Act (C.C.S.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 legislation, 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 Qriminal Code (R.S.C 
1985, c. C-46); 

(ii) 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; 

Uj) 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; 

(II) 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: 

(i) 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 assignment or require, as a condition of assignability, a· ccnsent, 
approval, or other authorization or registration which has not been made 
or given; 

(ii) Federal crown debts to the extent the Financial Administration Act (R.S.C. 
1985, c. F~11) has not been complied with; 

(oo) We have taken no steps to provide the notices or to obtain the acknowledgments 
prescribed in part VII 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 debts 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; 

(qq) 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 that 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 obtaining possession in the 
circumstances described in the Bills of Exchange Act (R.S.C. 1985, c. B-
4), as applicable; 

(ii) 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) We express no opinion as to the enforceability of any provision of the Documents 
which may be characterized by a court as an unenforceable penalty and not as a 
genuine pre-estimate of damage; 

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

(vv) We express no opinion as to the enforceability of any provision requiring 
arbitration ("Arbitration Clause") found within the Documents in all circumstances 
since under the Arbitration Act (C.C.S.M. c. A120), a court 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 arbitration 
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 parks presentes que 

5448124 MANITOBA LTD. 

Business Number Numero d'entreprise 

858693591MC0001 

·incorporated constitu6e 

28 FEBRUARY/FEVRIER 2007 

current jurisdiction autorite legislative 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 enregistree sous le regime de la Loi sur les 
corporations. D'apres les renseignements que 
nous avons, cette personne morale existe 
toujours aujourd'huL 

Fait le 

APRIL I AVRIL, 2015 

. ,;.,/)~· ... ~C:(·· , ___ ._ 
. . .. . 

Director I Le directeur 
The Corporations Act I Loi sur !es corporations 



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

---A Notary in and for the Province of Ontario 

JOSHUA R. FREEMAN 



The Prope1ty Registry 

Business Debtor 

Search by Business Debtor 

Date: 2015-09-18 
Time: 2:36:44 PM 
Inquiry Number: 10223592178 
User ID: Kim McKeever 

Account Balance: $10,674.00 

2 exact matches were found. 

O similar matches were found. 

lsusiness Debtor Name 
Ii. 5448124 MANITOBA LTD. 

12. 5448124 Manitoba Ltd. 

Business Name: 5448124 Manitoba Ltd. 

EXACT MATCHES 

llNo. of Re11lstrations I 
12 

11 

1. 5448124 MANITOBA LTD. 
11.1 5448124 MANITOBA LTD.: Re11istration 201504632801 (2015-03-19 3:32:58 PM) I 
!Registered under llThe Personal Property Security Act I 
!Expiry Date (YYYY-MM-DD) 112035-03-19 I 

I 1

902-388 PORTAGE AVENUE 
Debtor Address WINNIPEG, MB 
. CANADA R3C OC8 

Secured Parties 
(party code, name, address) 

CAMERON STEPHENS FINANCIAL CORPORATION 
C/0 CAMERON STEPHENS MORTGAGE CAPITAL LTD., 25 ADELAIDE 
ST. E., SUITE 600 
TORONTO, ON 
CANADA MSC 3A1 

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 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 
OCCUPANCY OF SAID 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 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!-
LOTS 42 TO 4 7 BLOCK 3 PLAN 775 WL TO 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 ANY AND ALL OF THE RIGHTS 

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

Page 1of4 

09/18/2015 



The Property Registry 

AND REMEDIES EXERCISABLE BY THE SECURED PARTY FROM TIME 
TO TIME JN 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 $9,42S,OOO.OO, SAID ASSIGNMENT TO 
BE EFFECTIVE IMMEDIATELY UPON 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!-
LOTS 42 TO 47 BLOCK 3 PLAN 775 WLTO IN RL 65 PARISH OF ST 
JAMES 
PARCEL 2-
SP LOT 28 PLAN 33661 WLTO JN RL 63 TO 65 PARISH OF ST. JAMES 

INCLUDING, WITHOUT LlMl11NG 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.: Registration 201401492602 (2014-01-27 2:23:41 PM) 

Registered under 

Status 

Expiry Date (YYYY-MM-DD) 

Debtor Address 

Secured Parties 
(party code, name, address) 

The Personal Property Security Act 

Discharged 

2017-02-01 

902-388 Portage Avenue 
Winnipeg, Manitoba 
Canada R3C OCS 

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 
c/o 210-2112 West Broadway 
Vancouver, BC 
Canada V6K 2C8 

LFC BURNEL14LP LIMITED PARTNERSHIP 
210-2112 West Broadway 
Vancouver, BC 
Canada V6K 2C8 

General Collateral Description *The security interest ls taken in all of the debtor's present and 
after-acquired personal 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 thereof, 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 time prior to due 
payment to the Secured Party of all prlnclpal, 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: 

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

Page 2 of 4 

09/18/2015 
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!change History 

2. 5448124 Manitoba Ltd. 

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

PARCEL 2: 
SP LOT 26 PLAN 33661 WLTO JN 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 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 fallfng due under a 
mortgage from the Debtor In favour of the Secured Party ln 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 said mortgage ln favour of the Secured Party. 

2. SECURllY 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 JN RL 65 PARISH OF ST 
JAMES 

PARCEL 2: 
SP LOT 26 PLAN 33661 WLTO JN RL 63 TO 65 PARISH OF ST JAMES 

lncludlng, without llm!tJng the generality of the foregolng, the 
follow Ing 

all heating, ventllatlon and arr conditioning equlpment, 88 Fridges, 
88 stoves and 88 hot water tanks. 

I Registration Number: 201S16437311(2015-06-2810:4S:36 AM) 
Sections Chanaed: Status 

!2.1 5448124 Manitoba Ltd.: Registration 201401398800 (2014-01-24 2:12:24 PM) I 
I Registered under llThe Personal Property Security Act I 
!Expiry Date (YYYY-MM-DD) 112016-01-15 I 
lspeclal Notices llPurchase Money Security Interest I 

I I 
902-388 Portage Avenue 

Debtor Address Winnipeg, MB 
. . Canada R3C OC6 

Secured Parties 
(party code, name, address) 

General Collateral Description 

Crossroads-DMD Mortgage Investment Corporation 
200, 136-17th Ave NE 
Calgary, AB 
Canada T 

A general security agreement from the business debtor to the 
secured party wherein the Debtor grants to the Secured party a 
continuing, specific and fixed security 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 or In 
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 WLTO 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 l!mlted 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 
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This is Exhibit "O" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 
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Crossroads-DMD Mortgage Investment Corporation 

Payout Statement 

5448214 Manitoba Ltd. 
(5448214 Manitoba Ltd.) 
519 Burnell Street 
Winnipeg, MB R3G 284 

Security Details 

Address: ·- ' 519 Burne If Street 
Winnipeg, MB R3G 284 

Legal Description: SP LT26 PL33661 & LT 42-47, B 3,PL 775 

Payout Details 

Balance owing as of March 31, 2015 
Interest March 31 -April 15 
Penalty (0 Months Interest) 
Discharge fee 
Property Taxes Balance 

Total due April 15, 2015 

Mortgage Id: 

Principal Amount: 
Amartb:aUon: 

Prime Plus: 
Nomlnar Ralc: 
Minimum Rate: 
Compound Frequency: 
Paymunt Frequency: 
Term: 
FJrst Payment: 

Maturity Dale: 

Mortgage Payment: 

$1,165,468.13 
$8,429.69 

$0.00 
$0.00 
$0.00 

$1, 173,897.82 
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143376 

$1,125,709.78 
1,800 

16.500'%. 

O.OOOo/o 
MonUily 

Monlhly 
12 
$12,010.11 

07¥Feb-2016 

$12,810.11 

Per Diem thereafter $530.67 

Please be advised that we require five banking days to make changes to preauthorlzed payments. Also, note that the principal 
assumes all. of borrower's payments.clear borrowets bank account. If you have any questions, please contact Maureen 
Macdonald (403-291-0425) 

:r. 
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GINAKES LAW OFFICE 

Crossroads -DMD Mortgage Investment Corporation 
200-136 17'" Avenue NE 
Calgary, Alberta 
T2E 1L6 

ATTENTION: Mortgage Manager 

Dear Sirs: 

Re: 5448124 Manitoba Ltd. 
Ref. No. 143376 

~ Mortgage· 519 Burnell Street. 

Page 367 of 435 

D 666 Leila Avenue 
Winnipeg, Manitoba R2V 3N7 

Telephone: (204) 942-0396 
Facsimile: (204) 942-0397 
pginakes@dbglawyers.com 

April 28, 2015 
DELIVERED 

Enclosed please 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 
Interest per diem $530.67 x 14 day 

TOTAL: 

$1, 173,897.82 
7 429.38 

.. $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 Mortgage 
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 of the mortgage and reduce any penalty payable accordingly. 

Yours truly, 

GINAKES LAW OFFICE 

per: 

PETER GINAKES 
PG/jc 
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DISCHARGE Form 1.1 (May24, 2013J 

1. REGISTERED INTEREST HOLDER($) 
Crossroads-DMD Mortgage Investment Corporation 
zoo, 136-17 Avenue NE, Calgary, AB T2E 1L6 

2. INSTRUMENT BEING DISCHARGED 

0 Mortgage D caveat D Other {specify): 

:;nstriJm·erit-No. -4452377 /1 (one Instrument p~r::dls_charnli). 
3 .. TYPE OF DISCHARGE (select only one) 

,-.I~J FULL DISCHARGE - Fully dischoire:e the above instrument from ail affected lands and titleS". 

see schedule .0 

0 PARTIAL DISCHARGE AS TO ENTIRE TITLE(S) - Discharge the above Instrument from all of the lands in the fo!lowlng title{s) 
(include only-title numbers): 

D PARTIAL DISCHARGE AS TO SPECIFIC LANDS~ Discharge the above Instrument from the following described land {Include 
: ·. both the legal description of the land and their title numbers): 

see schedule D 
4. SIGNATURE OF REGISTERED INTEREST H0.1,\?E~(SJ' .. 

1. I hereby discharge the above Instrument as set out above. _:I 
2. r agree and acknowledge that by executing this discharee I am rel easing any Interest that the above instrument either cre<ited or .···.1 

gave notice ofin the lands set out above. 

(strike out Inappropriate scatemen!Sondsign below:) 

a. All money due or to grow due on same has been paid. 
4. Al~u~w-dUe-&fl--53ffl~ 
5. This Instrument has not been asslened. 

., 
" 

G. =FAis-lnstFllffll!flt!ia5 hec~edra~ 

·. · .. • ·.····. _··"1'"1·~=~;~;.~~~~6~~;:~~~~:;~.~:~~;;:~:1~~h·"~r··m~~;,4:;p;/- . s . c o~. ·. 
~,~~ ......... ,.,~'.l,;~!'"1:i~""">?.'"""'·":"~~,~., ... ,,,,, .. ,,,., .... "'d;_\i;#m'%'-M/s!lf·/... . . 

.... , ... ;_ .... ;;; ......... o;"•; .... : .................................................. ·;;, •. ._;;";";";·""'""';.; .. ;. .......... , ............... J.l .............. ; ... 
WitiiesS.signature name ·.. Slgnatur~ dat"e"(VYYY/MM)D.D) 

5. IMPORTANT NOTICES 

Priot toslgnfng ond witnessing this document. pfeose care{ully teview the notrccs in Box 5. 
If the witness is not a f<1wyer practlelng In the province/territory where this document lsslgned {or either 
a notilry public or a practldnglawyerlf signed in B.C. orQ.LJehec), an Affidavit of Witness will be 
required. If this document Is si(:ned outside ofcanada, please review secUon 723 of The Real Prapen.y 
Act. 

NOTICE"TO WITNESSES; By signing as wltnes.s you conflrm that the person whose. slgnature You witnessed: 

1. rs either personalty known to you, or that their idenllty has been proven to you. 

AND 

2. That they have llcknowlodgo.d. t.o.·yOtJJ/).n.t thoy: 
(o) are _the person namCd·lii .Oi_!~:rn,trllni.e~~i:; 
(b) have.!llt~lnl!d thl! ;1g~ of maJ<Wtyln··~aiiiloba; and 
(c) are ai.it~cil'""1ted to exei:uteth!s Instrument. 

The Reo/ P1operty Act limits the. amount that can be chare:ed for preparing and reglsterlng a dfscharge. The maximum amount that a person may 
charge for prep<irlng and registering a discharge is $100 plus the amount paid undu The Real Property Act for the regisb<ltlon of the dlsch3rge and 
for 011e searth of each title affected by the Interest beln~ discharged. 
By virtue of section 194 of The neof Property Act, anv st<itement set out In this document and s1gned by the party making the statement has the 
Silme effect and valldlty as an oath, affidavit, afflrmation or statutory decl,iration c111en pursuant to The Mcmftaba EvidenceAct. 

SINGULAR INCLUDES PLURAL ANO VICE VERSA WHERE APPLICABLE. In this document "I" or "me" Is to be read as lncludJng all registered Interest 
ho~ders Whl'.thcr individual or corporate. 
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6. INSTRUMENT PRESENTED FOR REGISTRATJON BY (include address, postafcode, contact person and phanenvmber) 

PETER GINAJKES 
D:irrister Pml Solicitor 

666 Lelln Avenue 
\Vinnip~g, M11niloli11 IllV 3N7 

7. AFFlfJAVITOFWITNESS 

I, ''BRANDI STA!GFR ofthe C..tT'I {city/town, ctc.J·of 0e.l t4o.f=..\J_ in the 

~G.o..i·1Nc ~ (province/state,' etc.} of ALt>e«TP.. m;:ike an oath and say/hereby affirm that: 

:j~-

1; I was personalry present and did se~ 61,.-12...R'>l n'\f!CA>pJ:,)P>'-'> , the registered interest holder, sign this· 

discharge at the e.1-ru, . (city/town, etc.) of Ceil filf\!¥:'-l In the :p Ro\J IN(...\~ 
(province{slate, etc.) of_>\~·~"'=· R>~"'-="=~"·'-"'-"-~---"-"-~ 

2. I personally know the person whose signature I witnessed 

-"17 
-.~cldt¢.tll.y .. of.lhe.P&r4011-W~e'~1fi;tatv~i~~ii\6P1n-pr£jyen:rome·t01Df..siit1sffic110V 

3, ThJ person whose signature I witnessed acknowledged to me that they 
{ci) are the person named in the attached Instrument; 
(/?) have attained the age of m3Jorlty; and· 
{SI were authorized to execute the instrument 

ljW~RN/AFFIRME{j before me at the. (l \'}"_'\.\ of 

A Notary Public In and for the Province of Manitoba 
or 
A·iommli;sioner.for Oaths In and for the Province of Manitoba .. . .. 
My commission expires: 
or 
Other person authorized to t.ake affidavrts under The Manitoba Evidence Act {specify): 

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

Set for acceptance 

Examined by: 

Fees checked 

D 
D 
D 

:.' 

Fee 

Fee adjustment 

D Extra Fee 

Regfstratlon· No. 

D Refund 

I 
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DISCHARGE Form 7.1{May24,2013) 

1. REGISTERED INTEREST HOLOER{S) 
Crossroads-DMD Mortgage Investment Corporation 
200, 136-17 Avenue NE, Calgary, AB T2E 1L6 

. see .schedule D 
2. INSTRUMENT BEING DISCHARGED 

D Mortgage 0 C;:iveat D Other(specify): 

Instrument No .. M523.7Sll · ·(one instrument pe'r diS_ChafB;i?) 
3. i'YP'E OF DISCHARGE {select onry one} 

0 FULL DISCHARGE - Fully discharge the above instrument from alJ affected /ands and titles. 

D PARTIAL DISCHARGE AS TO ENTIRE TITl.E(S) - Discharge the above instrument from all of the lands In the following title{s) 
(fnclude only title numbers): 

D PARTIAL DISCHARGE AS TO SPECIFIC LANDS - Discharge the above Instrument from the following described land (indude.. 
both the legal description of the land and thefr title numbers): 

- see schedule .D 
4. SIGNATURE OF REGISTERED INTEREST HO(PER(S) 

1. I hereby discharge the above Instrument asset out above. 
2. I agree and acknowledge that by executing this discharge I am releasing any interest that the above Instrument either created or 

IJilVe notice ofln the lands set out above. 

{strike out inoppropriate statements and sign bei~w:) 

3. All money due. or to grow due on silme has been paid. 
4. All-mooies-dFJe-or te gfe N eiue-oo-5am~e:. 
s. This lnstn.iment has not been assigned. 

, 
6. ::i:hls-i~rumeRt has lacen-a~lev&. 

Partlculars: I am an employee of the Corporation and have authority to bind same. '· ; ; 

. Cromood•-DMDMo"gogelnmtmentCo<porotlon ~ . . ·~ • 
' · Per · , ·_ · . - • -· ·· : · 

· .. ·~··" .. ·" .. ·~· -:· ... ,- -·, ... ··: ..... -·.--·,_·· .•. · ·._· .... , . ,,'.' ·. ·: Y. ··.··~1,.·""ci\·'-'""·Ci$1'C>Ir ~.t).to;i.,~ ......... &~fh',\.~~·~);,>:> ............ ,. ,., .... $~_ ... , ......... t.~ .. .,'%L,.J 
·witness signature .. name · · · :s1c:outure_ · ' • date:{Y'fl''f(;.~~j'PD), .. ·".i .·;.:: 

............. _.. ............... , .................... ; .... , ............................ , ... ,., .................................. :., ....... : .• ;,;.;., .. , ... ;.l/ .. "·"""'""'"" 
witne..sssigtlature name signature date (Y'l'YY/MM/DD) 

Prior tos/gnlng and wlfnesslng thfs document, please carefuT/y revfew the notkes In Box5. 
If the Witness is not a lawyerpractklng In the provinc.e/tercitoiy where this docul!lent Is slc:ned (or either 
.a notary public er a pracddng lawyer If signed In B.C. or Quebec), im Affidavit ofWlmciss wm be 
required. If this dotumentls signed oulllde of C':lnada, please review section 72.9 of Tiie Real Property 
Act. 

s. IMPORTANT N"OilCES 

NOTICETO WITNESSES: av signlnc: as witness you confirm that the person whose slcnature you witnessed: 

1. Is either personally knovm to you, or that their. ldenUty has been proven to you. 

ANO 

2. That they have acknowledged to you that they; 
{') are the person named Jn this instrument; 
{b) have attain et/ the aee of majority Jn Manitoba; and 
(o) are authorlz.ed to ~ecute this instrument. 

tli~·Reri.l Propt:ieyll"ct limits the amount tflat can be charced for preparing iind T(lfllsterine: a dischar&e. The maximum .. mount that a person may 
c.ti;fr~e far pr..:!Pa"r1nli and reg!~tering 2 d!scl!atge Is SlllO plus the amount paid under Thr: Reo/ Proper1y Act for the registratlon of the dlschargl!. and 
f~:ron11 se·!'.rc~-:i;i_f_~iJc!ftltle affected by the interest being disch;,fBed. • 
By virtue of section 194 of The «caf Property Act, any ~tatl'!ment set out In this document ;md slcned by ttle party making the statement has the 
same effect and v131fdltv as an oath, affidavit, affirmation or statutory dech:iration given pursu;:mtto The Moniroba E\/Idence Act. 

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this doc.tJment "I" or "me" ls to be read as Including all registered Interest 
ho!de~ whether lndl11idual or_torporate. 

! 

! • 
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6. INSIRUMENT PRESENTED FOR REGISTRATION BY (fnclurleaddress, postnlcode, contact person and phoflenumber} 

PETER GIN AKES 
D3rrb!c1·11nd Sofi_dcor 

GG6 Leir:i. A\•en11e 
Wini1ipcg, MPnilolJa R2V 3N7 

7. AFFJDAVITOFWITNESS 

I, BHANIJI ST/\!GER ofthe~O~x..,·r °""\-'~--'(city/town, etc.) of Ox\L8._M--.'-! in the 

1?9i).J I r0 LIE {provt~ce/state,.etc.) of f\Ll\£~~ make an oath and say/ hereby affirm that: 

. . q; 
1. I: was personally present and did see 6@ Q_u ffied::>DN P<.~, 1he registered interest holder, sign this 

discharge at the C \J ...,, (city/town, etc.) of Cl 1Prl C:4 'A.'(I...'\ in the }? 'ft,a-.J \ N LG' 

(province/state, etc.) of ___c'Ac;:/CL.\')='-'E'.""'!>:""""""'--------· 
2. I personally know the person wliose s£gnature I witnessed 

f~•~l~Hh..,,e«oll"o~o;"'1goawf..:1:witnes;ed,6i<been:p«>voriJo,;n>itii.inY~•«fon,-
3. 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; <1nd 
(t) were authorized to execute the Instrument 

: SWORN/AFFIRMED before me at the .. c. \ 1'-1 of 
\ 

~~+-;P"-::;;=::;;--~~~-., .. =_:'.":ai:tct· t·e.l'l N,~91<f;f{t<: 
. ···llJ~'dl~iY: p~bl_lt:. !t,1.;~l.l~Jlft 

-~~·~~, ~.~·~.r~ss and telephone n.umb~i_(fe·q;iJiii;'(ij;'- 111lA-WV~tt~·~lA~(· 
1111\r,,\~!). ;~·," h''l~llOR. . . 

· ·· <>1r:u;l';.-r1V"'·"-\!_.' ·~It::. l ·~M'~}-z: .-6;~:.:.:~t1.n:t;..'JE.:1'~ 
'
1 ~~~-ai~;Gf~f.~tB~t~ 

-~·Notary Public In and for the Province ~(M.ail,ltc:i.~a. ·-1~--~LS k 

or, 
A Commissioner for Oaths In and for the Province of Manitoba 
~l! C'.ommiss!on expires: 
or 
Other person authorized to take affidavits under The Manitoba EvidenceAct(spec/fy}: 

SEE ATTACHED LffiER/FAX/ADDITIONALEVlDENCE FOR BOX(ES) 

Feo 



CSFC and 5448124 Manitoba -
signed Closing Docs 

DISCHARGE Form 7.1 {May Z4, 2013) 

1. REGISTERED INTEREST HOLDER{S) 
Crossroads-DMD Mortgage Investment Corporation 
'200, 136-17 Avenue NE, C<!lgary, AB T2E 1L6 

2. INSTRUMENT BEING DISCHARGED 

D Mortgage D Caveat 0 Other(speclfy): 

-lnStruni<?nt Ne>. 4452379/l {one instrument-p_ctdlsCh<n-ge) 
3. TYPE OF DISCHARGE (S;elecc only ofle} 

PpSN 

0 FULL DISCHARGE- Fully discharge the above in:>ltument from all affected rands and tiUes. 

Page 373 of 435 

see schedule D 

D PARTIAL DISCHARGE AS TO ENTIRETITLE{S}- Discharge the above Instrument from all of the lands in thefullowingt!tle{s) 
(fnclude only title number.;); 

0 PARTIAL DISCHARGE AS TO SPECIFIC LANDS - Discharge the above instrument from the followinB described land (include., 
/Joth the legal description of the land and their title number5): 

see schedule D 
i~ :IG~:~r~:: d:hRa:::::::::":::::~,:::::: above. I. 

2. I agree and acknowledge that by executing this discharge I am releaslng any interest that the above Instrument eiU1er created or ·:1·.·. 
gave notice of In the lands set out above. 

(strike out inappropriate Statements and sign below:} 

3. ..AJfiTionC:V:ilU_e-:qft(:,:S.(ovi~~~'°C?i'l~~"n:ii!.hi!'s)leco.p_aid; . 
4, -AA~.f~u~~ffa~e-D~.si!.~h;i'~~-~d~ 
5. Thls insfrument has not been assigned, .. 
6. +Al~ffi.~~~,e:~-~~·11.~~-~ - '" ' 

~rtlclilars:J·am.OTI.-.er:npl_o_VCEiiOfthe cofp.orauo_n·_and have authority to bind same. ~. _ . 

~ •. : ·· .... · ·.· ;"'~a,.oMoMbrtgise~~o>t~ootCa<o0ora:lon·~·· . > ~' ~<;~· ,Q./ '(- ·0~ ;,> 
···--•l!?-?'·-~~*··•·•···· .. ~··:i·•~'°"-··~·•·· .. "~ ..... ,.~L ... ,.,, .. ~.:<¥;>. ... i:>.J .•. , ... { witness signature - name · .. ;~tc:n.l!.~itY,a · · ·:date ~'d'N/M¥."/Dbl 

·-::··~.... ;;,: . 

•..••••• ,;~;·;~-.~· ........ ; ..................... _ •.•• ,_; •••••. _,_ .......................... ~ •• ;~ .......... ; .... ;~;. •• ;,;;~•-·· ... ;·;;:..; ............ _ .... -1.1. ........ ::::·.: •.• : •• 
'Witness sieriiiture name 'SiC'iia.tUie date" (vYW/MM/Do) 

5. IMPORTANT NOTICES 

Prior to signing a11dwlcnerslng rhls document, pleas~ carefully teview the nat/C2S in fJoxS. 
If the witness ls not a lawyer practlc.lng fn the province/territory where this document is signed (or either 
a notary publ!c or a practicing lawyer lf signed in B.C. or Quebec), an Affidavit of Witness will be 
required. If this document is signed outside of canada, please review section 72.9 of The Real Pro perry 
Act.· 

NOTICE TO WITNESSES: ov signing as wJtne.ss you conrirrn that the person whose signature you wltm?5Sed: 

1. [s either personally known lo you, or that \helridenlily has been proven to you. 

AND 

2. That lhpy li~vo aCkno\vlodgcd.lo yo.u ihfl.l thoy: 
(a) 11i'a tho_ pemin named In this (ri~trUmcnt;. • 
{bl .ha_v<!. attiilned dio ago oUnajortiy In· M~11t.1D_ba; and 
(cl _ari!:iiu1ho·i-;zc·d to l?l(ccutc th!s-!11si:Nme'1~; 

;_Th_.:-R_tol Pruj;erty.ltcl limits the amount that can be char&ed for preparing and registering a discharge, The maximum arnount tliat a person may 
·c.'liirg;;·(or:Pfc;>z::_ilr.~ ;lnd r!agi~erin!l" a disch;irge. Js $100 plus the ilmount paid under The Real Prnpeny Act for the. registration of the discharge oind 
.r~r:O·~.e .:S~ai'cll_or:e3d~ title affected by the IJlterest being dlschar13ed. 
By virtue cf section 194 of The (leaf Property Act, arry statement set out ln th ls document ilnd signed by the party maklne the. st;itement hijs the 
same effect and valldil)' as an oath, ilffldavit, affinnat!!Jn or ~tiltutory declaration 51Ven plJrsuant to T1ie Manitoba Evidence A,t, 

SINGULAR INCLUDES PLURAL ANO VICE VERSA WHEf{E APPLICABLE. In this document "I"' or "me" Is to ba read as lnc!r.idlng al! recistered Interest 
holders w~etherindividua! or corporate, 



CSFC and 5448124 Manitoba -
signed Closing Docs Page 374 of 435 

6, INSTRUMENT PRESENTED FOR REGlSTRA'TION BY (Include address, postal code, contact person and phone number) 

l"ETER GlNAKES 
D11rl'isler 1md Solicitor 

666 Lcilt Avenue 
Winnipeg, Mrmifob::i R2V 3N7 

7. AFFIDAVIT OF WITNESS 

AA~- "Ye\t< f:iw-..o_i(q.J 
~ .,. ,•. :2-0'-\ '\'-\2 ()Qqb 
\,\<::> '60>< 1-'o. -, lj 
~'"- ~. :. 15-CO'-\~ 

1, BRANDI STAIGER of the Q tT'\ (city/town, eto.) of_.cf\1 bp,<? '{ in the 

\>Bl\\l \ f\\(~ ~ {province/state, etc.) of \.'.\ L.e:, t: O....\""\-'t- make an oath and say/ hereby affirm that: 

1. i\was personalfy present and did see G@a...\.J f(\£-..Cbc. NP<;~. the registered Interest holder, sign this 

discharge at the- C.\"1' "I (cily/!own,etc.}of QJ\LC....._f::>.\.L......."i_ in the j?'{!..o..J 1 NLt 

(province/state, etc.) of. A t-6 g-(~ . .:r~ 

2. I ~ersonal/y know the person whose signature I witnessed 

· :ei C:Zl!tit•(y otlhe.person wriosc.'IBn•ture; witnesse_d has oc.•n °''"" ·'" n.ie. Lv ,,,,.,,usri~n.---'­
~-The person whose signature r witnessed acknowledged to me that they 
· (a] are the person named in the attached Instrument; 

(bl have attained the age of majority; and 
{c) w_~re authorized to execute the Instrument. 

~ 

· · · · -·· · · signature ~ 

. . •.. · .·. .. . • . ·.· ··. griature. . . . AN9l#JY ~im1$Q·a~JJcr 
· - : . . .. . . '1'ildl?ffivinto!.D:fA1~9.~la_: 

Name, addreSS and telephone number'{ft:qp{re.Cl'J; . _
1 
·:~'.·!-tol:t\.'.tJ;~~~\ _, 

l~-(~~·:·'_!· •, ,; --... q··· ....... 
• ~~\t1~J~i\.lkS_:J:1.':, i.1:, 
-~ti-o'~·-1ia;, 'fl&:_ _., .• 

sun,:·.::~!.: .. m<r..Ur ._ .. , . Cf\l.W~'"·· . . 
A ~otary Public In and for the ProvJnce.OfMa"ntiO.ba · - · 'tilfiµ1 

or., 
A commis5,ioner for Oaths Jn and for th~ Province of Manitoba 
~y commission expires: 
or 
,Other person authorized to take affidavits under !he ManitobrrEvidence Act(speclfy}: 

. SEE ArrActtED LEITER/FAX/ADDITIONAL EVIDENCE FOR BOX(ES} 
-:: 

t Set for aci;:eptance 

Examlned:.by: 

Fees checked 

D 
0 
D 

Fee 

Fee adjustment 

D Extra Fee 

Registration No. 

o·R<:!fund 

I 



This is Exhibit "P" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

- --
A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 



Freeman, Joshua R. 

From: 
Sent: 
To: 
Cc: 
Subject: 

Mr. Freeman 

Patricia L. Gerrie < PGerrie@dickinson-wright.com> 
Friday, September 25, 2015 8:37 AM 
Freeman, Joshua R. 
Giuliana@cameronstephens.com; DMinor@cameronstephens.com; Stewart J. Wallace 
FW: CSFC financing of 5448124 Manitoba Ltd. - Undertaking to Discharge PPSA 
Registrations Nos. 201401492602 (lanyard Investments) and 201401398800 
(Crossroads-DMD Mortgage Investment Corporation) 

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 
Suite 2200 
Commerce Court West 
Toronto ON M5L 1 G4 

Phone 416-594-4057 

Fax 416-865-1398 

Email PGerrie@dickinsonwright.com 

DtCKINSONVVRIGHTur 
l"tlfo-J!G»l MllZONA t'.ElrTV:l:Y Nt'.'~0,1, CHC• nNrlE1.1EE 'i/~.SHMG1<:JIJD.C TOfi"-"'H'=' 

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 

I 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. I will copy you on the email. 

From: Patricia L. Gerrie [mailto:PGerrie@dickinson-wriqht.com] 
Sent: September-21-15 5: 17 PM 
To: Peter Ginakes 
Cc: Stewart J. 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 Ltd., and a copy of your undertaking 
to discharge the above referenced PPSA registrations. 

1 



As noted in the enclosed search report, PPSA registration No. 201401398800 in favour of Crossroads-DMD Mortgage 
Investment Corporation 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. 201401398800? 

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 
Suite 2200 
Commerce Court 
West 
Toronto ON M5L 1 G4 

/ 

Phone 416-594-4057 

Fax 416-865-1398 

Email PGerrie@dickinsonwriqht.com 

DtCKINSONWRtGHTtu• 

Confidentiality V.Jarning: Tt1is message and any attachments are intended only for the use of the Intended recipient(s). are confidential and may be privileged. If 
you are not the intended recipient you are hereby notified that any review, retransmission, conversion to llard copy, copying, circulation or other use of ttlis 
message and any attachments is strictly prohibited. If you are not ttie intended recipient please notify the sent1er immediately by return e~mail and delete tt1is 
message and any attachments frorn your systein. 

Information confidentielle : Le present n1essage. ainsi que tout f'll::llier qui yest joint. est envoye a l'intent!on exclusive de son ou de ses destinataires: i! est de 
nature confidentiel!e et peut constituer une inforrnation privil6gi8e. Nous avertissons toute personne autre que !e destinataire prE!vu que l'exainen, la 
retransmission, !'impression, la copie, la distribulion ou toute autre utilisation de ce rnessage et de tout tichier qui yest joint est stricternent interdit. Si vous n'etes 
pas le destinataire prbvu. veu!Uez en aviser irnrnf!diatement l'expediteur par retour de cowriel el supprirner ce message et tout document joint de votre systerne. 

Confidentiality \\fan1ing: This message and any attach1nents are intended only for the use of Hie Intended reciplent(s). are confidential and may be privileged. It' 
you are not the intended recipient you are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of ttlis 
1nessage and any attact1ments is strictly prohibited. lfyou are not ttle intended recipient please notify the sender immediately by return e~mai! and delete Hiis 
1nessage and any attactiments from your system. 

lnforn1ation confidentielle : Le present message. ainsi que tout ·fichier qui yest joint. est envoy& a !'intention exclusive de son Otl de ses desHnataires; ii est de 
nature confidentlel!e et peul constituer une inforn1ation privilf!gi&e. Nous avertissons toute personne autre que le deslinataire prOvu que l'exarnen. !a 
retransmission, !'impression. la copie, la distribution ou toute autre utilisation de ce message et de tout nct1ier qui yest joint est strictement interdit. Si vous n'Eites 
pas le destlnataire prevu. veuillez en aviser imn18diatement l'expf!diteur par retour de courriel et supprin1er ce n1essage et toul document joint de votre systeme_ 
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Freeman, Joshua R. 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

Importance: 

Good afternoon Mr. Ginakes 

Patricia L. Gerrie < PGerrie@dickinson-wright.com> 
Monday, September 21, 201S 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) 
TORONT0-#1043318-vl-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 Corporation 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. 201401398800? 

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 
Suite 2200 
Commerce Court West 
Toronto ON M5L 1 G4 

Phone 416-594-4057 

Fax 416-865-1398 

Email PGerrie@dickinsonwright.com 

(. 
D ICKI NSON,WRIGHTu.1• 
MlCHlG.!ll Al!!l'.ON~. !:UITIJO\I' IJr./A[l,1, CHU nrm€JS.EE WASHJ<Gf•)UD.C roi;,:;tHQ 

Confidentiality IJIJaming: This message and any attachments are intended only for the use of the intended recipient(s), are confidential and may be privileged. If 
you are not the intended recipient you are hereby notified that any review. retransmission, conversion to hard copy, copying, circulation or other use of this 
rnessage and any attachments is strictly prohibited. Jf you are not the Intended recipient please notify tl1e sender immediately by return e-mail and delete this 
message and any attachments frorn your systern. 

1 



Information confldentielle : Le present message, ainsi que tout fichier qui y est joint, est envoye 3 I' intention exclusive de son ou de ses destinataires; i! est de 
nature confldentiel!e et peut constituer une infom1ation privilegtee. Nous avertlssons toute personne autre que le destinataire prevu que !'examen, la 
retransmission, !'impression, la copie, la distribution ou toute autre utilisation de ce rnessage et de tout flchier qui y est joint est stricternent interdit. Si vous n'Btes 
pas le destinataire prevu, veumez en aviser irnrnE=diatement l'expediteur par retour de courriel et supprimer ce rnessage et tout document joint de votre systeme. 
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The Property Registry 

Business Debtor 

Search by Business Debtor 

Date: 2015-09-18 
Time: 2:36:44 PM 
Inquiry Number: 10223592178 
User lD: Kim McKeever 

Account Balance: $10,674.00 

2 exact matches were found. 

O similar matches were found. 

lsuslness Debtor Name 
/1. 5448124 MANITOBA LTD, 

j2. 5448124 Manitoba Ltd. 

1. 5448124 MANITOBA LTD. 

Business Name: 5448124 Manitoba Ltd. 

EXACT MATCHES 

llNo, of Re2lstrations I 
/12 

/11 

/1.1 5448124 MANITOBA LTD.: Registration 201504632801 (2015-03-19 3:32:58 PM) I 
!Registered under 

/Expiry Date (YYYY-MM-DD) 

!Debtor Address 

Secured Parties 
(party code, name, address) 

llrhe Personal Property Security Act 

112035.03-19 

1902·388 PORTAGE AVENUE 
WINNIPEG, MB 
CANADA R3C OC8 

CAMERON STEPHENS FINANCIAL CORPORATION 
C/O CAMERON STEPHENS MORTGAGE CAPITAL LTD,, 25 ADELAIDE 
ST. E., SUITE 600 
TORONTO, ON 
CANADA MSC 3A1 

General Collateral Description *The security Interest ls taken ln all of the debtor's present and 
after-acquired personal property, 

l, 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 THEREOF, 
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 TIME 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-
LDTS 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 ANY AND ALL OF THE RIGHTS 

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

I 
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The Prope1ty Registry 

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 SECURl1Y 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 $9,4251000.00, SAID ASSIGNMENT TO 
BE EFFECTIVE IMMEDIATELY UPON DEFAULT BY THE DEBTOR 
UNDER THE TERMS OF SAID MORTGAGE IN FAVOUR OF THE 
SECURED PAR1Y. 

2. SECURI1Y 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 PROPER1Y 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 TO 65 PARISH OF ST. JAMES 

INCLUDING, WITHOUT L!MIT!NG THE GENERALl1Y OF THE 
FOREGOING, THE FOLLOWING· 
ALL HEATING, VENTILATION AND AIR CONDIT!ONING EQUIPMENT, 
ALL FRIDGES, STOVES AND HOT WATER TANKS. 

1,2 5446124 MANITOBA LTD.: Registration 201401492602 (2014-01-27 2:23:41 PM) 

Registered under 

Status 

Expiry Date (YYYY-MM-DD) 

Debtor Address 

Secured Parties 
(party code, name, address) 

The Personal Property Security Act 

Discharged 

2017-02-01 

902-388 Portage Avenue 
Winnipeg, Manitoba 
Canada R3C OCS 

FISGARD CAPITAL CORPORATION 
c/o 210-2112 West Broadway 
Vancouver, BC 
Canada V6K 2CB 

LANYARD INVESTMENTS INC., as General Partner and on behalf of 
LFC BURNEL14LP LIMITED PARTNERSHIP 
c/o 210-2112 West Broadway 
Vancouver, BC 
Canada V6K 2CB 

LFC BURNEL14LP LIMITED PARTNERSHIP 
210-2112 West Broadway 
Vancouver, BC 
Canada V6K 2CS 

lr=-~~:-:c-::--:---;-:-~-:--:---, 
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 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 tease 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 occupancy or said 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 prlnclpal, Interest and other 
monies payable under and secured by or to become payable under 
and secured by a certain reci! property mortgage securing the 
property commonly known as 519 Burnell Street, Winnipeg, 
Manitoba, and legally described as 

PARCEL 1: 

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

!change History 

2. 5448124 Manitoba Ltd. 

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 remedies exerclsable by the 
Secured Party from time to time In respect of any and every such 
demise, tease, 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 immedfately upon 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 TO 65 PARISH OF ST JAMES 

Including, without tlmltrng the generality of the foregoing, the 
followlng 

all heating, ventllatlon and air conditioning equipment, 88 fridges, 
88 stoves and 88 hot water tanks. 

I Registration Number: 201516437311 (2015-08-28 10:45:38 AM) 
Sections Chanaed: Status 

12.15448124 Manitoba Ltd.: Registration 201401398800 (2014-01-24 2:12:24 PM) I 
!Registered under IJrhe Personal Property Security Act I 
!Expiry Date (YYYY-MM-DD) 112016-01-15 I 
!special Notices ![Purchase Money Security Interest I 

I 1

902-388 Portage Avenue 
Debtor Address Winnipeg, MB 
. . Canada R3C OC8 

Secured Parties 
(party code, name, address) 

General Collateral Description 

Crossroads-DMD Mortgage Investment Corporation 
200, 136-17th Ave NE 
Calgary, AB 
Canada T 

A general security agreement from the business debtor to the 
secured party wherein the Debtor grants to the Secured party a 
continuing, specific and fixed security 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 or In 
any way relatlng 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 WLTO In 
RL 65 Parish of St. James; and Parcel B: Title 2291538/1 - SP Lot 
28 Plan 33661 WLTO In RL 63 to 55 Parish of St. James) Jnctudlng 
but not llmlted to accounts, books and records, chattel paper, 
documents of tJtle, equipment, Instruments, Intangibles, Inventory, 
money and proceeds. 

https://www.tprmb.ca/ppr/j sps/search/ debtor/business/searchResultsPrintable.j sp 
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The Property Registry Page4 of4 

END OF EXACT MATCHES 

Close 

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



This is Exhibit "Q" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 



Registry Search Results Page 1 of2 

Search Criteria 

Surname/Company: 5448124 Manitoba Given Name: 
Ltd 

Lawyer Name: Firm Name: 
Registration Start 

Jan, 1984 
Registration End Sep, 

Date: Date: 2015 
Divisions: ALL 

Search Resu Its 
2 matches found 

File Number Reg Date Short Title 
Cl12-01- 18-Jul- P.C.l.L. INC., VS 5448124 MANITOBA LTD. 
78797 2012 
Cl12-01- 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 





Justice 

Sheriff Services Civil Enforcement Section 
2nd floor~ 373 Broadway 
WINNIPEG MB R3C 4S4 

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 

Sheriff 
SANDY WHlTBFORD 

for the 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 



;~--·;:-_7::;:" . .,'.=~-;-;:;c_-;;,;--.,-~=--niCKrN_s_b.N(WRiGHTLLP=·~:=~-=-~,~~=7~--~~~~~:~:~y~~~k~~::J!~i£~~-~~; p·osTAL:-s-TATioN-:::· 

Tl!L.BPUONE: (416) 777~0101 
f'ACSIMILE: (416) B6S·ll98 
h11p;/lwww,dicl:ia1011•ri,k1,cv111 

August 12, 2015 

REGISTERED & REGULAR MAIL 

5448124 Manitoba Ltd. 
902-388 Portage Avenue 
WiMipeg, MB R3C OC8 

Attention: Ms. Susa1111ah Simes, President 

Dear Ms. Simes: 

STEWART J. WALLACE 
S\V1 l l;icc@dlcki2ua nw rl gh,.co111 
{416) 777-4002 

Re: Your Mortgage dated March 30th, 2015 to 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 
!mown municipally as 519 Burnell Street, Winnipeg, Manitoba {the "Property"). 

Pursuant to the terms of a Commitment Letter dated February 4•h, 2015, as amended (the 
"Commitment Letter"), CSFC advanced the Loan upon the security of a Mortgage 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 l" day of each and every month, commencing 
on the l" day of June, 2015 and maturing on May I", 2015. In addition to l1lese 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 151, 2015 and August 1 ' 1, 2015 are outstanding; and 

2. the representations made 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 accelerate the Loan and 
Mortgage and accordingly demands payment of the following amounts: 

,\lllltlt-i,, Kf!1'rlLIC.KY MIC"lll(iAN Nl!',-AD1\ 01110 Tl!NNl~SSl:li \V,\Sll!NGTON DC' TOltON'IO 
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I) $9,306,457.02 on account of principal; 
2) $39,847.81 on account of accrued interest; nnd 
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 241

\ 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. 

Very truly yours, 
Die . n Wrigl:it LLP 

Ste~ 

SJW:plg 
Enclosures 
TORONTO 50581-12 1073982v1 



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 Ltd. 
902-388 Portage Avenue 
Winnipeg, MB R3C OC8 

TAKE NOTICE THAT: 

l. Cnmeron Stevens Financial Corporation, a secured creditor, intends to enforce its security 
on the property of5448124 Manitoba Ltd., described below: 

(a) the lands and premises known municipally as 519 Burnell Street, 
Winnipeg, Manitoba (the "Premises"); and 

(b) the rents in respect of the Premises. 

2. The security that is to be enforced is in the form of: 

(a) 

(b) 

(c) 

a Mortgage of land in respect of the Premises registered on April 29u', 
2015 in the Winnipeg Land Titles Office as Instrument No. 4597987/1; 

n Caveat relating to a General Assignment of Rents and Leases in respect 
of the Premises which was registered on April 29u', 2015 in the Winnipeg 
Land Titles Office as Instrument No. 459798811; and 

a Personal Property Security Notice which was registered on August z9U•, 
2015 in the Winnipeg Land Titles Office ns 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 hnve the right 10 enforce the security until after the expiry of 
the IO-day period following the sending of this notice, unless 5448124 Manitoba Ltd. 
consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 12th day of August, 2015. 

CAMERON STEVENS FINANCIAL 
CORPORATION, by its lawyers, Dickinson 
Wright LLP, per Stewart J. Wallace as 

authorized ~ / i 
Per: , / {;vl 

SteJartJ:l:1ace 



. ' 

- 2 -

CONSENT 

TO: The Secured Party 

RE: Notice oflntention to Enforce Security dated 5 March 2014 

5448124 MWlitoba Ltd. hereby consents to the immediate enforcement of the security in 
accordance with Section 244(1) of the Bankmptcy and Insolvency Act and acknowledges that the 
amount owing to the Secured Party is $9,346,404.83 as of August 121

\ 2015. 

DATED at WINNIPEG, this day of August, 2015. 

5448124 MANITOBA LTD. 

Per: 
Name: 
Title: 
I /Java awhoriiy to bind the corporat/011. 

TORONTO 50581-12 1074001'11 
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This is Exhibit "T" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 
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August 12, 2015 

REGISTERED & 
REGULAR MAIL 

Mr. Russell E. Knight 
624 Faim1ont Road . 
\'tliilllipcg1 r-.m RJR. l B 1 

-and-

Ms. Susannah Simes 
624 Faim1ont Road 
Winnipeg, MB ~3R 181 

Dear Mr. Knig.'it and Ms. Simes: 

~Tli"l'AJIT J. WALLACE 

S W1 Ila i:c@d ickln•o awriih 1.co m 
t-11151 77':'·401)1 

Re: Guarantee of the Indebtedness of5448124 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 Postpol!ement of Claim 
dated March 30lh, 2015 in favour ofCSFC. 

Pursuant to your Guarantee, you jointly and severally agreed to repay upon demand all present 
and future indebtedness and liability owing by 5448124 Manitoba Ltd. to CSFC in respect of a 
Jr;:?.'1 !:Stel.J!ishcd b)' a letter ofccmn1it:ne:lt da!ed Februat)· 41h, 2015, as i.h11ended. 

Enclosed please find a copy of our Letter aud Notice, both dated August 12u', .2.015, addressed to 
5448124 Manitoba L.td., setting out the indebtedness owing in respect oftl1e loan. 

Unless you or 5448124 Marutoba Ltd. pay the sum of $9,346,404.83 plus per diem interest of 
$948.76 to our client on or before August 24111, 2015, we have been instructed to commence 
c-01lection proceedings against you in respect of your Guara.'ltee. 

---·---------·-------·-----·----·---------



-.-.,.~.===·· 'MT. Riisseff E~I<.iiighf=''--'" .. ,. ~~-,,,,,. · ------·-- ·· ----,- -~-,-~-- -- ---,-- °--'E, < ' " "-0 """~ ~ ',9 "3--~-L ~ -·- - · --- ,- '''·, ····· 
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Should you have any questions with regard to the foregoing. please do not hesitate to contact me. 

Very truly yours, 
Dickinson Wright LLP 

SJW:plg 
Enclosures 
TORONTO 50581-1< 1073996•11 



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 
R3G283 

Richardo Traverse 101 1 $ 2,000.00 May 12/14 bill $ SOD.OD 
June 1/14 

Ruby & William Schuman 102 1 $ 1,500.00 Sep 1/14 $ 400.00 

Christina Moar 103 1 $ 2,000:00 Aug lS/14 $ 6SO.OO 

Billy-Sinclair 104 1 $ 2,000.00 Aug 1/14 

Erin Anderson lOS 2 $ 1,300.00 July 1/14 $ 650.00 

Savannah Berens 106 1 $ 2,000.00 Jun 19/14 $ 500.00 
bill Jun 19/14 

Victoria Bau 107 2 $ 1,300.00 July 1/14 $ 650.00 

Sherman Omera 109 1 $ 2,000.00 June 1/14 $ 250.00 

Joey Peebles 111 1 $ 2,000.00 Apr 23/14 $ 500.00 

Stewart Shorting :J.13 1 $ 1,000.00 Sep 1/14 $ 500.00 

Office 114 1 

Lorna Summer Traverse 11S 1 $ 2,000.00 Fe.b 17/14 $ 250.00 

Michael McDonald 116 1 $ 2,000.00 May1/12 $ soo.oo 

Megan Spence 117 1 $ 1,500.00 Sep 1/14 

Riley Beardy 119 1 $ 2,000.00 Mar 14/14 $ 250.00 

Ryan Peters - caretaker 121 2 $ 2,000,00 

Samuel Ross 122 1 $ 2;000.00 Feb 17/14 $ 250,00 

Alicia.Anderson 123 2 $ 2,000.00 Jan 15/14 $ 250.00 

Gordon Ryle 124 1 $ 2,000.00 Mar 15/14 $ 250.00 

Gavin Anderson 12$ 1 $ 2,000.00 Apr 25/14 $ 500.00 

Janice Traverse 126 2 $ 2,000.00 May 12/14 bill $ 500.00 
June 1/14 

Eileen· Anderson 127 2 $ 1,315.00 Mar31/14 $ 250.00 

Julia Beardy 201 1 $ 2,000.00 Aug 1/14 $ SOD.OD 

Evan ,Hart 202 1 $ 2,000.00 Aug 1/14 $ 500.00 

Shawna Sumner 203 1 $ 1,000.00 July 1/14 $ 500.00 

204 1 
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Dean & Rhonda Traverse 205 2 $ 2,000.00 jun 1/14 $ 500.00 

Terrance Sinclair (no]ease} 206 1 Jul 1/14 

Cecily Beardy 207 2 $ 1,845.00 Jun 17/14 $ 250.00 
bill Jul 1/14 

Marla Shorting 209 1 s 2;000:00 Aug 1/14 s SOD.DO 

Dale Edward Sumner 211 l $ 2,000.00 Feb 20/14 $ 250:00 

Chantal Sumner 213 1 $ 2,000.00 Sep 1/14 s 500.00 

Jared McKay 214 1 $ 2,000.00 Jun 16/14 $ 
bill Jul 1/14 

Gabri~! Nanacowop 215 1 $ 2,000.00 Aug 15/.14 $ 500.00 

Don Traverse 216 1 $ 2,000.00 May20/14 $ soo.oo 

Daniel Fontaine 217 1 $ 2,000.00 Feb 12/14 $ 25.0.00 

JOrdari Beardy 219 1 $ 2,000.00 Aug 1/14 $ 500:00 

Clarence Shprting & Lena Sumne'r 221 2 $ 2,000.00 Feb 28/14 s 250.00 

Clarence Ross 222 1 $ 2,000,00 July 1/14 $ 500.00 

Diane Traverse 223 2 $ 2,000.00 Jan 15/14 $ 250.00 

Rheanna Deafie 224 1 s 1,000.00 May 12/14 bill $ 500.00 
J.une 1/14 

Joseph Traverse 225 1 $ 2,000.00 Feb 15/14 $ 250..00 

Clifford Ross 22$ 2 $ 2,000.00 Feb 17/14 $ 250.00 

Alice Thompson 227 2 $ 1,500.00 Jun 25 /14 $ 250.00 
blll Augl/14 

Ricky Sindalr 301 1. $ 2,000.00 Jan 15/14 $ 250.00 

William & Elsie Roulet)e 302 1 $ 2,000.00 Jul 10 /14 
Bill Aug 1/14 

Ho~e Traverse 303 1 $ 2,000.00 Jul 14/14 
Bill Augl/14 

304 l 

Justiri_Travers-e 305 2 $ 2,000.00 Sep 1/14 $ 650.00 

Linda Kork 306 l $ 2,000.00 Jul 14 /14 
BillAugl/14 

Elizabeth Bighity 307 2 $ 3,000.00 

Standley Bruce 309 1 $ 2,000.00 Sep 1/14 $ 500.00 
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Sam Marrsd.en 311 1 $ 2,000.00 Sep 1/14 $ 500.00 

313 1 

Roliin Glen Bruce 314 1 $ 2,000.00 Sep 1/14 $ 500.00 

315 l 

316 1 

Jordan Sumner 317 l $ 2,000.00 Sep 1/14 $ 500.00 

Rene Brµce 3i9 l $ 2,000.00 May 1/14 $ 500.00 

Darle·ne Ross 321 2 $ 2,000.00 Jul 7 /14 
Bill Aug 1/14 

F~llcla Moar 322 l $ 2,000.00 J.ul 16 /14 $ 500.00 
Bill Aug 1/14 

Albert Sin.clalr 3.23 2 $ 2,000,0.0 April 1/14 $ 250.00 

NaQlne ~ichar9 324 1 $ 2,000.00 Jul 10 /14 
Bill Aug 1/14 

Nicholas Richard 325 1 $ 2,000.00 Feb 28/14 $ 250.00. 

Pearl Beardy 326 2 $ 1,515.00 Aug 1/14 $ 757,.50 

Camelia Thompson 327 l $ 1,300.00 Sep 1/14 $ 650.00 
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Alex & Florence-Ryle Bl 1 $ 2,000.00 Sep 15/14 $ 250.00 

_B4 1 

BS 2 

B6 1 

B7 1 

B9 1 

Bll 1 

Bl3 1 

Bl4 1 

815 1 

Bl6 1 

Bl7 1 

Bl9 1 

B21 1 

B22 1 

Jo_ceJyt1 & Darle_ne Ross- B23 2 $ 1,200.00 Aug.1/14 $ 600.00 

B24 1 

Jor:iatha,n Jacque_tte 825 1 $ 2,000.00 sep 1/14 $. 500.00 

Holly Sumner 826 1 $ 2,00.0.00 Sep 1/14 $ 757.50 

Wilfred-Ross 827 2 $ 2,000.00 Sep 1/14 $ 250.00 

Page4 



This is Exhibit "V" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 



CSFC and 5448124 Manitoba -
signed Closing Docs 

Tenant Name Unit 

Rkhardo Traverse 101 

Rubv "&.'Wi11i8:tn S'Ch.Uin3n. 102 
Christina Moar .J03 

.·Billv Sinclair 104 
Erin._.Anderson 105 
~savannah Berens 106 

·vit:totia Bau 107 
Sheririan·omera· ·109 
:Joev Peebles · 111 
SteWrutShortina 113 
Office 114 
Lo'i'riB: 'Sumrrier'TraVerse 115 
Michael McDonald .116 
Mecan Soence '117 
Rilev Beardv 119·· 
RVai'r-Peters-..., Caretaker -121 
BiflV.Ross 122 
AU<ira_:Anderson 123 
GOrdori- Rvle 124 
Galiin:Anderson 125 
Janice Traverse 126 

Kristeri ·smith ·121 
Julia Beardv 201 
.Evan Hart 202 
Shawna Sumner 203 
Vacant. .204 
Dean .&.Rhdhda Traverse 205 
Terrance Sinclair 206 

-- 'q_~911_y_ ~e~-~Yi - 207 

Marla. Shortina . 209 
:-o.a1e·;Edwa·rd .-Sumner . '21.1.. 
.Challtai:.sumner· · 213 

· J;\le\lit,1eK•Y 214 

Gabriel Nanacowop· 215--. 

· ·oon Tt3.ve·rse·. '.216 
-D'Sni91:Fontalne. _,21-7. 
\JO"rdari.-BBardv . :·219 .. 

Clarence Shdrting & Lena: 221 
.Sumner 
·Clarence ROSS 222 
·Diane Traverse 223 
· Rheanna Oeafie 224 

Joseoh .Traverse 225 
Clifford Ross 226 
Alice Thompson 227 

Rickv Sinclair" 301 
WTiliam & Elsie Roulette 302 

Hoke Traverse 303 
. 

Trevor SiJmner 304 

Justin. Traverse 305 
Linda Kork 306 

Elizabeth Blghetty 307 

StandJev. Bruce 309: 
.Sam Martsdeo 311 
·Mildred Sinclair 313 
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519BURNELLSTREET 
#Beds Unit Rent· Move In Damage Notes 

Deposit .. 

1 $2,000 May 12114 bill $500 
June 1/14 

1 $1.500 S"eo! 1/14 ·S400 
1 $2.000 Auci 15114 .$650 
1. . $2,000 ·Aua 1/14 none no term 
2 ·$1,300 JiJIY1/14 S650 
1 $2,000 Jun 19/14 bill $500 

Jun 19/14 
2 $1,300 Julv 1/14 "$650 
1 . $2;000 June 1/14 · $250' tenant ·moved from 103 tO 109 
1 $2,000 Aor 23/14 $500 
1 $1.000 Seot 1/t4 '• $500 
1 
1 $2,000 ... Feb 17/14 $250 exoired 
1 $2.000 Mav1/.12 :$500: 
1 :s1,500 Seol 1/14 . 
1 :$2;000 Mar 14/14 s2so· ... 

2 S2000 
1 ·s2:000· Feib 17/14 •$250 
2 ·s2.ooo Jan 15/14 ·s250 exoired 
1 ,·s2 ooo Mar 15/14 '$250 
1 ·$2~000 Aor 25/14 $500 
2 $2,000 May 12/14 bi!J $500 

June 1/14 
2 ;s1 200 Feb 1115 $600 .. 

1 $2 000 Aun 1/14 $500 
. 1 . -- $2.000 Au6 1/14 .. $500 . . 
1 $1.000 . Ju1v1114 ssoo 
1 .. .. 
2 ·s2;000- · Jun 1/14 ·s500 . . ··-
1 $2,000 Jul 1/14 Not executed by Landlord - no 

term 
2 . '$1,845' . Ji.iii i7/14 bill' $250 --·-

__ Jul 1/14 . -·· 
1 -.$2,000": .. ·Auo 1li4. ·-·'$500 
1 '$2000;· -'Feb20/14 ;$250' 'eXtiired· 
1 ·$2,000 Serit 1/14 $500 
1 $2,000 June 16/14 bill $500 

_.-·· . ---··· Jul 1/14 
·1 $2:000 Alig 15/14 '$500' : Lease·cnanged from unit 214 · 

:to Unit215 
1 ;s2;000 ·· Mav.·-20114 ·$500 
1 $2000 ·Feib 12114 :·s2so exolred 
1 . -;$2,000 Aue 1114-: <ssoo-: 
2 $2,000 Feb.28/14 $250 ;expired 

... .. 
1 '$2,000 Julv-1/14 $500 
2· :s2 ooo ··;.ia:o-·1st14 · .. '$250. if ired 
1 $1,000 Ma}''"f2/14 b!H "$500' ca·n terminate on one months' 

June_11_14 -.·. .. notice. 
1 .$2,000 Feb 15114 ·s2so eJ1;oired 
2 $2000 ... 

Feb17114 $250 ·a·xa1red 
2 $1,500 Jun 25114 bill. $250 

Auo 111.4. 
1 ,$2,000 Jan 15/14 $250 exnired 
1 $2,000 Ji.if10/14 bill no term 

Aua 1/14 
1 $2,000 Jul 14114 bill nolerm 

Auo 1114 
1 $2,000 Jul 1114 Lease changed from Unit 305 

to Unit 304. -
2 "$2;0_00 .:Seo1/14. $650 
1 $2,000 Jul 1/14 bill Aug No term 

1/14: 
2 $3;000 Juhe 25, 2014 Month to moiith tenancy 

Sionina oaoe_missino. 
1 -$2,000 Seo-ii14 S::>OO 
1 $2,000 Seo-1/14 $500 
1 ·s2.ooo Ot:t 1114 $500 Lease chanced from Unit 311 



CSFC and 5448124 Manitoba -
signed Closing Docs 

Tenant Name Unit 

: Robin G·ren Bruce 314 
Stephanie Beardy 315 

. · Derek Spence 316 

Jordan,Sumner 317 
Rene·Bruce 

. 319 
Darlene ·Ross 321 

Felicia Moar 322 

Albert Sinclair 323 
Nadine Richard 324 

Nicholas Richard 325 
Peart Beardv 326 
Camelia.Tho"mnson 327 
Alex & Florence Avie. 81 
Vacant 82 
Vacant. 83 
Ron Larount 84 
Bernice McKenzie 85 

Michael Ross · ·95 
.Kellv 8earclv 87 
Rebecca Sinclair 89 
Hollv Trciverse · ·srr · 
Jeremv Kniaht ·913 
Steve Dunn . . 814. 
Justin Pariseau; 815 
Fence ·~ai'ianl B16 
Danial Anderson 817 
Michael Dano 819 

Crvstar s·eah'.fv 821 
.Mason Smith 822. 
Jocelvn & Darlene Ross 823 

·zacfiarv·Kniotir ..... .. '"824 

Jonathan JB.Coueltte '825 
. Hollv Sumner . .. 826. 
Wilfred Ross .... ' ·827 
:Grand Totar:·. · 
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519 BURNELL STREET 
#Beds Unit Rent Move In .oa,maQe. 

oe6osit 
Notes 

to unit 313 
1 $2.000' Seo 1/14 S500 
1 $2,000 Sep 1114 $500 Lease changed from Unit 117 

to Unit 315 
1 $2,000 Ocl 1/14 $500 Lease changed from Unit 317 

to Unit316 
1 $2;000 Seo! 1/14 ·SSOO 
1 ·s2;000 Mav 1/14 $500 
2 $2,000 Jul 7/14 bill Aug No term 

1/14 
1 $2,000 Jul 16114 bill $500 No term 

Aue 1/14 
2 $2.000 Anr 1/14 $250 
1 $2,000 Jul 10/14 bill No term 

Aua 1/14 
1 $2·000 Feb 28/14 $250 Exoired 
2 $1 515 :Aue 1/14 $757·.50 
1 $1 ,300 ·sen 1114 $650 No term 
.1 $2;000 Sao 15/14 ·$250 

1 ·s2.ooo Ocl 20/14 
2 $2,000 Nov 1/14 Tenant moved from Unit 221 

to Unit BS 
1 ·$2,000 Nov 1/14 
1 .$2.000 Nov .. 1/.14 
1 .$2,000 Nov 1/14 No term 
1 $2 000 Nov 1/14 

~ 

1 .securitv No lease 
. 1 . .$2;000: :Seo.11.14 

1 ·s2:000. · · · OCt 1114 
1 :.s2.ooo Oct 1/14 
1 .. $2.000 .. Nov 1/1.4". 
1 $2,000 Nov 1/14:: · Tenant moved from Unit 309 

to Unit 819 
1 

.... · ··· s2;000 '' ··.Nav·.11.14. · 
1 $2,000 ' .Nov:.1114 
2 ·$1 200 Aun.1/14. ,: $600 
·1 $2 ooo Nov 1114· 
1 . :$2;000 ·seo.11.1.4 . $500 
.1 .. ·$2;000. .. . .. Seo 1/14· $'57'.50 
·2· $2 000 Seo·1114· .. $250 

$158160,00 



CSFC and 5448124 Manitoba -
signed Closing Docs 

CANADA 

Province of Ontario 

STATUTORY DECLARATION 
(Landlord ~ comnlercial loan) 

Page 90 of 435 

IN THE MATIER OF title to the lands 
rnunicipally known as 519 Burnell Street, 
Winnipeg, Manitoba (the "Property") 

AND IN TI-IE MATIER OF a loan made on the 
security thereof 

by CAMERON STEPHENS FINANCIAL 
CORPORATION 

to 5448!24MANITOBALTD. 

I, Susannah Simes, of the City of\Vinnipcg, in the Province of Manitoba, DO HEREBY 
SOLEMNLY DECLARE TR<\.T: 

l. I am the President of 5448124 Manitoba Ltd. (the "Landlord") and as such have 
knowledge of the n1atters hereinafter 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 11Rent Roll11
) 

setting forth the particulars of each tenancy of the whole or any part of the Prope11y 
including, without limitation, the name of each tenant (individually referred to as a 
11Tenant" and collectively ns the 11Tenants 11

), 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 each Tenant's tenWlcy, the particulars of any 
rights or options to renew or purchase in favour of each Tenant and the date of each lease 
or tenancy agl'eement (individuaJly referred to as a "Lease• and collectively as the 
11Lcases 11

). 

4. The Rent Roll is accurate and up-to-clnte Wld, as of the date hereof, the aggregate rcntaJ 
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 each of such Leases has been renewed on the same tenns and conditions. 

6; The Leases are in full force o.n.d 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 set forth in 
the Rent Roll, and the Landlord ha'3 received no claims fro111 any of the Tenants for 
setoff or otherwise in connection with their use and occupation of the Property or any 
part thereof. There are no claims or other equities that exist between the Landlord and 
any of the Tenants. As at the date hereof, the Landlord holds nO a1nount .from any of the 
Tenants on account of advaa.ce rent, last monlh's rent or security deposits, except as 
expressly set forth in the Rent Roll. 

7. The Landlord is not aware of: (a) any assignment, subletting or encun1bering 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 ti.Jne 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 sucJ1 



CSFC and 5448124 Manitoba­
signed Closing Docs 
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inquiries and investigations as are necessary so as to enable me to make all of the 
statements ruJ.d declarations set out herein. 

AND I MAICE THIS SOLEMN DECLARATION conscientiously believing it to be true 
and kno\ving that it is ofihe same force and effect as if nw.de under oath. 

DECLARED BEFORE ME 
nt the City of Winnipeg 
in the Province of Manitoba 
this 30 day of µ.u.,.-ar-
2015 .... 

<-:!~ 
A-GGMM!ll8!~.G. 

/ A NOTARY PUBLIC IN AND 
li'OOiifttE;lilliJOMIWfiliidi)Ji MANITOBA 



This is Exhibit "W" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 



Parker, Kate 

From: 
Sent: 

Tim Ryder <TRyder@cameronstephens.com> 
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: 

1. Name of Lea see (named person in lease) 
2. #of occupants per unit in addition to their names 
3. Monthly contracted rent per unit 
4. 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 I Senior Underwriter I Cameron Stephens Mortgage Capital Ltd. 
25 Adelaide Street East, Suite 600 I Toronto I Ontario I MSC 3Al 
PH: 416-591-8787 ext.222 I 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 Joss, 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. 
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This is Exhibit "X" 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: 
Sent: 

Tim Ryder <TRyder@cameronstephens.com> 
Friday, August 07, 2015 10:48 AM 

To: Russ Knight 
Subject: RE: 519 Burnall 

Correct. We will call you then. 

-----Original Message-----
From: Russ Knight [mailto:russknight51@gmail.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: 519 Burnall 

I will make myself available. I assume that would be 1 pm Wpg time? 

Sent from my iPhone 

> 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 afternoon (Toronto time) in order to address the current status of the 
Burnell financing and provide clarification of the process moving 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 
> Cameron Stephens Mortgage Capital Ltd. 
> Broker# 10769 
> 
>Tim Ryder I Senior Underwriter I Cameron Stephens Mortgage Capital Ltd. 
> 25 Adelaide Street East, Suite 600 I Toronto I Ontario I MSC 3A 1 
>PH: 416-591-8787 ext.2221FX: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 
> 
> 
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> Dear Giuliana 
> It's important that I 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 I own at 1970 Ness Ave and are my tenants at 519 Burn all . 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 . I have a close working relationship with the chief 
and counsel and I 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 trade 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 will pay $2,000/ month/ unit in rent for the next 20 years . At the end 
of 20 years the band retains 100% clear title ownership of all the assets . 
> The new product being built are mainly 3 bedrm units which represents the majority of needs that the community has . 
519 Burnall are 1/3 two bedrooms and 2/3 one bedroom units. This building has been designated to house mainly single 
people , single Moms and some seniors . 
> At the beginning of March I had a meeting with the Chief, Counsel and Elders where they gave me a mandate to help 
their community in a special niche way . Knowing that we were doing a large package deal that will address the education 
of their children , brand new housing for crowded families and a new band office the final need was to house a large group 
of homeless couch surfing singles . These people (300) are members who have slipped through the cracks and have 
been placed on a non qualified evacuee list. They are members of LSM but they are not recognized as being qualified 
evacuee status therefor they are not covered by the Federal Government under the Emergency Measures Office ( EMO ) 
. The band will have funds from their 300 mill settlement$ to pay for these people while they wait to become reinstated . 
In the mean time I 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 . 
> I have dozens of these people living in my building that I do not receive any rent for. I feed them , house them , clothe 
some of them , pay for their laundry , utilities and furniture . I 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 I 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 I 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 . I 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 I 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 mortgage 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 I promise that Seddon's lawyer will confirm that he is 
in funds and that all will be resolved shortly . 
>Yours truly: Russ Knight 
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Parker, Kate 

From: 
Sent: 
To: 
Cc: 

David Minor <DMinor@cameronstephens.com> 
Friday, August 28, 2015 6:24 PM 
Russ Knight 
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, CBV, CFA 
Vice President, Underwriting and Investor Relations I Cameron Stephens Mortgage Capital Ltd. 
25 Adelaide Street East. Suite 600 I Toronto I Ontario I MSC 3Al 
PH: 416-591-8787 ext. 207 I Cell: 416-271-9925 

On Aug 27, 2015, at 5:18 PM, Russ Knight <russknightSl@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. I will forward to you as soon as I 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: 

1. Name of Leasee (named person in lease) 
2. #of occupants per unit in addition to their names 
3. Monthly contracted rent per unit 
4. 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 I Senior Underwriter I Cameron Stephens Mortgage Capital Ltd. 
25 Adelaide Street East, Suite 600 I Toronto I Ontario I MSC 3Al 
PH: 416-591-8787 ext.222 I FX: 416-S91·9001 

<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 information subject to privacy 
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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 iiitended 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. 
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Parker, Kate 

From: 
Sent: 
To: 
Cc: 

Tim Ryder <TRyder@cameronstephens.com> 
Tuesday, September 01, 201S 1:00 PM 
Russ Knight; David Minor 
Giuliana Mauro 

Subject: RE: Burnell (Winnipeg) 

Russ, 

Any update on the payout statement? 

From: Russ Knight [mailto:russknightSl@gmail.com] 
Sent: August-28-lS 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 . I think it is Sept lS 

Sent from my iPhone 

On Aug 28, 201S, 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, CBV, CFA 
Vice President, Underwriting and Investor Relations I Cameron Stephens Mortgage Capital Ltd. 
2S Adelaide Street East. Suite 600 I Toronto I Ontario I MSC 3Al 
PH: 416-S91-8787 ext. 207 I Cell: 416-271-992S 

On Aug 28, 201S, at 7:2S PM, Russ Knight <russknightSl@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, 201S, at S: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 I Cameron Stephens Mortgage 
Capital Ltd. 
2S Adelaide Street East. Suite 600 I Toronto I Ontario I MSC 3Al 
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PH: 416-591-8787 ext. 207 I 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. I will forward to you as soon as I 
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: 

1. Name of Leasee (named person in lease) 
2. #of occupants per unit in addition to their names 
3. Monthly contracted rent per unit 
4. 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 I Senior Underwriter I Cameron Stephens Mortgage Capital Ltd. 

25 Adelaide Street East, Suite 600 I Toronto I Ontario I MSC 3Al 
PH: 416·S91-8787 ext.222 I FX: 416·S91-9001 

<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 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. 
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Parker, Kate 

From: 
Sent: 

Tim Ryder <TRyder@cameronstephens.com> 
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 
Senior Underwriter 
Cameron Stephens Mortgage Capital Ltd. 
Broker # 10769 

Tim Ryder I Senior Underwriter I Cameron Stephens Mortgage Capital Ltd. 
25 Adelaide Street East, Suite 600 I Toronto I Ontario I M5C 3A1 
PH: 416-591-8787 ext.2221FX: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 [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 
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This is Exhibit "Y" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

A Notary in and/or the Province of Ontario 

JOSHUA R. FREEMAN 



REALTOR 

Branden Real Estate Board 
Manitoba Real Estate AsscciaUcn 
Portage La Prairie Real Estate Board 
Thompson Real Estate Beard 
Winnipeg Real Estate Beard 

OFFER TO PURCHASE REAL ESTATE - COMMERCIAL 
(FOR USE IN THE PROVINCE OF MANITOBA) 

CONFIRMATION OF REPRESENTATION: In representin parties in the negotiations for the purchase and sale of 
the Pro e : 
The Selling Broker represents (check applicable 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 

__ (Seller's initials) __ (Seller's initials) __ (Buyer's initials) 

__ (Listing Salesperson's initials) 

BUYER (or its Nominee), _ _..G.;.£-D'-"A,__,G"""---:t-1 N'::'.-'lf...,E:;:.o1'.,.(i«,,,,,_':!'£,7.'AJ~C'-:-..,C'-'t!"'/f."'"'-P _____ ,agrees to purchase from 
(~ull legal names of all Buyers) 

SELLER, -~S:-~~'f.C~J3~1'.~f!i~>'"-~~~~~W.-'-''l7,,_-.,,-;o~4'df-:="'..,._~tf.~7;z;;>~....,.._---------through the 
(Full legal names of all Sellers) 

BROKER(s) the PROPERTY described herein on the following terms: 

Address. _ __,.5-;c....L..-/_,_f___,_ff_""-"4__,P.""-"-''A/~E,_,,,,,_,,,,,____.S..'-LZ:~--------------

fronting on the E#Sr side of /i'ud/Yl.ifrt.l mn the _c_;"E-'-'7-__,d~t='<----Aw<>"'-'-'~ v~4.!>C.£-,c,.,.;""a""'-6...._ __ _ 
q (city, town or munlcipalitY) 

I 
and having a frontage of ~/~Zt~'i? ____ more or less by a depth of /:'12. <f ¥'" more or less and legally 

describedas fZ4,v 7?r $,t:/:? '-'t!l'J' f('.:/-19 dNP,#.:"11'~ 3361!5/ 
/ r 

.{. (J r,,15 (the "Property") 
(legal description of land Including easements not described elsewhere) 

at and for the PURCHASE PRICE of: r ILi JG' lt/2 l?l/C:~ I~ -V 
' 

Dollars Canadian 

(CON$ /,f &Ob Ot?O , ,,. ) payable at Wtl!IN lf"lil!:> 
{city,town or municipality) 

, in Manitoba, as follows: 

A An initial deposit delivered with this Offer, payable by cash/cheque/certified cheque 
to the Broker {to be refunded immediately to the Buyer in the event that the Offer 
expressed herein is not accepted by the Seller) of: $ _______ ~ 

B. ?.f:· A Ii n:tl:ier ~el';i;it ~a'fanre~siAe;9i!i d2'.s aftsr ~sfaet~1~ of g11 ti 1e '!if. 8!Jy~s:;.:'?'~"'1:/'.~#. -~ ~ All'm ~.q ~. :uf $~ IJ()O. 

c.vOY (i) By assumption of existing mortgage{s) having a(n) (aggregate) balance 

Sinitial(s~· ~ 
MREA Stindnrtl Form: Do not al!erwfl~n pllnting or rep1odueln91M.1:IM\1Ud p~et portion. 

Updatadon03/l).l/0% Blnitlal(s 
C;lll<><:umonts and Sanin9111Drn~Loeal Sattlngs\Tempono.ry lntcmet FllCSIOLKlE\Commtrclal Ofter- $Xt 1 2.cloe 
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of principal and interest on the Possession Date ("Assumption of 
Mortgage(s) Schedule" must be attached) of: $ _______ ~ 

(ii) By net proceeds of a new mortgage to be arranged by the Buyer as 
follows: term __ years; annual interest rate not to exceed ___ %; 
monthly payments excluding taxes not to exceed $ , of: 

D. By the Buyer executing a Seller take back Mortgage in favour of the Seller as 
follows: term __ years; annual interest rate not to exceed ___ %; monthly 
payments excluding taxes not to exceed $ , of: $ ________ ~ 

E. The balance of the purchase price plus or minus adjustments (payable by 
solicitor's trust cheque or by certified cheque) to be paid to the Seller or his 
solicitor on or before the Possession Date. $ It;, ,ft2$ 0 /J'CJ; 

TOTAL PURCHASE PRICE 

The deposit shall be held in trust by the Broker and shall be kept invested for the ·ng completion 
or other termination of the agreement arising from the 1s Offer. In the event the purchase is not 
completed by the Buyer by reason of the n en of the conditions as herein contained or by reason of the default of 
the Seller, the deposit shall be o the Buyer without deduction together with all interest earned thereon. In the 
event that the pure · at completed by reason of the default of the Buyer, the deposit and interest earned thereon 

· immediately to the Seller and he may exercise whatever other remedies are available to the Seller at 

Upon acceptance of this Offer, the Buyer shall have working days in which to arrange new first mortgage 
financing on terms and conditions satisfactory to Buyer in his sole and ab · · · · writing that he 
is satisfied with said financing. If, however, the e o in the commitment letter by the mortgage company 
(eg) appraised value and environ perty assessment are unsatisfactory, or if the mortgage company for whatever 
reason decides to · causing the commitment to become null and void, then the Buyer shall be able to withdraw 
from this c ion upon written notice to the Seller of the mortgage company's withdrawal, which shall make this 
tr ion null and void and all monies paid hereunder shall be returned to the Buyer without any deduction whatsoever. 

Other Financing Clauses: 

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 upon 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 allocation on or before the Due Diligence Date. 

2. INCLUSIONS: The Purchase Price shall include 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 intended 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 
lease to the Seller), except: (list mortgages, Personal Property Security Act Registrations, etc.) 

MREA Slandud Fonn: Do 11ot .:i.Uerwhen printing or mproduclng th<t standard pro-sat l)Crtlon. 

Upd.:lti:d on a:ue~/02 
C:\Doeumenl$ :ind SO!llngsl.:lmy\Locol Snhlngs\Tempon:iry ln!emet flk>:J\OUUE\Comm!rtlal Ofter- 8Xt 1 2..doc 
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2A. OTHER CHATIELS AND/OR FIXTURES INCLUDED: tfLL PH£ llft [i.,/f;;; 

2B. CHATIELS AND/OR FIXTURES EXCLUDED: ---",1,/....._..~<..e~'--"/£'-'-"'---------------

3. RENTAL ITEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees to 
assume the rental contract(s), if assumable: ____ _,N~~~~Al~F-~----------------

4. OFFER IS IRREVOCABLE: This Offer shall be irrevocable by .s-1tVfY ;l')f A"&!'(#~ ~ 
,. _c: _. (Seller/Buyer):!? ' 

until / lJ a.m p. . on the /GL day of ___ .L£""'1_,.1.E..,.~=\t'"~-----~·"fZ=.."'-'~"7-/..,Cc,---
l(rlionth) (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 
with interest accrued to date of return, if any. 

5. POSSESSION ~TE: This Offer shall be co~eted b..Y. no later than 6:00 p.m. on the 3i:J. day of 
(}I( $d01U1:~ <',R .!...#, ~_,.I' ANur,,,~ '9#~''""*/'SN/".. (month) 

,,I t!>/S- ("Possession Date"). On Possession 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 receiving notices pursuant to 

this Offer. Only if a co-operating broker ("Co-operating Buyer Broker") represents the · o e uye 
in this transaction, the Buyer hereby appoints the Co-operating Buyer Broker as · nt for the purpose of giving 
and receiving notices pursuant to this Offer. Any notice relating hereto or ed for herein shall be in writing. This 
offer, any counter offer, notice of acceptance thereof, or any notic be deemed given and received, when hand 
delivered to the address for service provided in the Ackno ement below, or where a facsimile number is provided 
in the acknowledgement below, when transmitted e nically to that facsimile number or when an e-mail address is 
provided in the Acknowledgement below, w ansmitted electronically with signature to that e-mail address. 

7. GST: If this transaction is subjec oods and Services Tax ("GST"), then such tax shall be payable by the 
Buyer in addition to the P ase Price. The Seller will not collect GST if the Buyer provides to the Seller a 
statutory declaration e y the Buyer represents and warrants that he is registered under the Excise Tax Act 
(Canada) ["ETA" d will be so registered on Possession Date, together with the Buyer's ETA registration number, a 
representa · and warranty that the Buyer shall self-assess and remit the GST payable and file the prescribed form 
and s indemnify the Seller in respect of any GST payable. The foregoing representations and warranties shall not 

ge on Possession Date but shall survive the completion of the transaction. If this transaction is not subject to 
GST, Seller agrees to certify on or befcre Possession Date, that the transaction is not subject to GST. 

8. DUE DILIGENCE SEARCHES: Buyer shall be allowed until 6:00 p.m. on the day of_~~-~ 
(Month) 

-.,-----,--~ ("Due Diligence Date") to examine the title to the Property at his own expense and conduct such due 
(year) 

diligence inquiries thought appropriate by the Buyer, at his own expense to satisfy himself that there are no 
out~!:rf.cjiji_g work orders or deficiency notices affecting the Property, that its present use 
( Amlf!ittt;sll'f- e~/)MI(;, ) may be lawfully continued and that the principal building on the Property may 
beinsured against risk of fire. Seller hereby consents to the municipality or other governmental agencies releasing to 
Buyer details of all outstanding work orders affecting the Property, and Seller agrees to execute and deliver such 
further authorizations and consents in this regard as Buyer may reasonably require. 

9. 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 lawful 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 

Slnitlal(•I~ MREA su111dard Fonn: Dn no! altorwho11 pdnllng or roproduclngtllo ~l~nd~rd pn:..got pOl'llon. 

Updated on Oltu1oz B lnftial(S) 
C:\Docunient~ and Scttlng~ml'\Lo~al St>t1!ngs\Temporary lnt.ornal Fi!a5\0LK2E\Comin~rc!al otrcr- 8X11 2.do' 
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this Offer and save and except for (a) 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, telephone 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. 

1 OB. 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: 

(i)That 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 howsoever 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 set forth in the Schedule of Leases annexed an.fl ni.a~d as Schedule hereto; 
L..'1Kti Si df11-;l!f7tt.1 /S 77h: 7if;°l(.)A'-Y/ 

(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) shall have expired 
without any liens having been filed. 

(iii) The Seller warrants that he has no notice of or knowledge of any restrictions 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 
bS*~ . 

(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 approvals and no hazardous or toxic materials, substance, pollutants, contaminants or 
wastes are or have been released into the environment, or deposited, discharged, placed or disposed of at or 
near the Property in the conduct of the business of the Seller and, to the knowledge of the Seller, no part of the 
Property 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. 

(viii) To the Seller's knowledge, all applicable environmental, health or safety laws, regulations, 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 above the Property and to the knowledge of the current 
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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) To the Seller's knowledge, no hazardous materials, wastes, pollutants or similar substances, as those terms are 
defined by current applicable Jaws and regulations, and no other materials have been or are used, stored, 
treated or otherwise disposed of, from, at or near the Property by the Seller, in violation of current applicable 
Jaws and regulations. 

(x) To the Seller's knowledge the Building is not now and never has been insulated with friable asbestos insulation 
which is not encapsulated, nor has it contained aluminum wiring, polychlorinated 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 validly 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 all 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 Seller to the Buyer. The Agreement resulting frorri the acceptance of this Offer is a legal, valid 
and binding obligation of the Seller, and enforceable against it, in accordance with its terms. 

(xiii) 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 title 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 municipal 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 shall 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. 

1 OD The Seller acknowledges that any agreement resulting from acceptance of this Offer is conditional upon the 
representations and warranties contained in paragraph 1 OB being true and correct on the Possession Date and that 
the truth or correctness of each of them are conditions inserted herein exclusively for the benefit 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. If 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 1 OB is materially untrue, then unless the parties hereto agree in writing at or before the Possession Date, the 
agreement resulting 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 
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and all monies paid by the Buyer hereunder and all interest earned thereon as herein provided shall be paid to the 
Buyer forthwith without deduction. 

1 OE In the event that any of the conditions contained in this Offer or any schedule attached hereto shall not be fulfilled 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 whole or in part without prejudice to its rights of termination in the 
event of non-fulfillment 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 Certificate 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 all 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 until 
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 mortgage, 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, mortgage interest, realty taxes including 
local improvement rates and unrnetered 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 
lawyers 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 impo reasonable trust 
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conditions each upon the other, consistent always with the provisions hereof, in order to protect the interests of their 
respective clients. 

20. 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 obtain independent professional advice prior to signing this document. 

21. 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. 

22. 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. 

23. NOMINEE: The Buyer shall have the right to nominate in writing any person, firm or corporation, including a limited 
company to be hereinafter incorporated, to take title to the Property in its place and stead; and in such event each and 
every of the Buye~s covenants representations and warranties 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. 

24. 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 conflict 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 shall 
be read with all changes of gender or number required by the context. 

25. 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. 

26. 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. 

27. 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. 

28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned 
are bound by the terms herein. 

DATED at ___ ~'1/r.-ri?---..t,_ ______ this__,_/~?- day of ~~"'-"".;;:::""p-'--'-r __ ~ 
I / 1""'7 (month) 

SIGNED in the presence of: 

(Witness) 

(Date) 

(Date) 
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IN WITNESS whereof I have hereunto set my hand: 

(Buyer if Individual} 

(Date) 

{Buyer if individual) 

(please print/type name and title) 

SE./'f"" /o/C 
(Date) 
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29. ACCEPTANCE: I/We hereby accept the above and agree to and with ~TAC. f_,VV-"':~,C:Vt]!'&JLC~ 
(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. 

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 re · o pay the said commission as and when such deposit becomes property 
payable to me . I hereby ir ly direct and authorize my solicitors to promptly pay any unpaid commission out of 
the sale procee e 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_1"'~...,':?~------ this I? day of~~~E+-P_,_r-__ , ;lo~ 
~(W/Ofrth) (Year) 

SIGNED, in the presence of: IN WITNESS whereof I have hereunto set my hand: 

(Witness) (Seller if individual) 

(Date) (Date) 

(Witness) {Seller if individual) 

7 (Wi 

5qto u< 
(Date) ' 

PRIVACY: 

Use and Disclosure of Sale Information ~::~;;m;;::~~~:~:::~~~~;--
The Buyer and Seller agree that the sale and other related inform 1ng this transaction may be retained and 
disclosed by the Broker and/or the board(s) I associati he property was listed on an MLS® system) for reporting, 
appraisal and statistical purposes. 
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ACKNOWLEDGEMENT 
I acknowledge receipt of my signed copy of this accepted I acknowledge receipt of my signed copy of this accepted 
Offer to Purchase and I authorize the Agent to forward a Offer to Purchase and I authorize the Agent to forward a 
copy to my lawyer. copy to my lawyer. 

(Seller) 

(Date) 

(Seller) 

(Date) 

Address for Service:-------------

Tel. No.,__ __ _,_ ___________ ..,,., 
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Fax No.~--~-------------
e-mail _________________ _ 

Buyer's Lawyer _______________ _ 

Address ________________ _ 

Tel. No.~--~--------------

Fax No.~--~-------------
e-mail. __________________ _ 
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This is Exhibit "Z" referred to in the Affidavit of David Minor 
sworn September 25, 2015 

JOSHUA R. FREEMAN 



Cameron Stephens Financial Corporation 

September 23, 2015 

VIA EMAIL 

5448124 Manitoba Ltd. 
902-388 Portage Avenue 
Winnipeg, Manitoba 
R3COC8 
Attention: Susannah Simes 

-and to-

Susannah Simes 
624 Fairmont Road 
Winnipeg, Manitoba 
R3R !Bl 

Dear Sir/Madam: 

WITH PREJUDICE 

-and to-

Russell E. Knight 
624 Fairmont Road 
Winnipeg, Manitoba 
R3R !Bl 

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 "Security"). 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 3A I 
Phone: 416-591-8787 Fax: 416-591900 I 



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 valuable 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 Mortgage 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"): 

(i) Forbearance Fee in the amount of $30,000; 

(ii) Accrued Legal Fees in the amount of approximately $15,000; and 

(iii) 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-



"PPSA") (as the case may be) pursuant to, inter alia, the following registrations 
in favour of the Secured Party: 

(i) 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/J was registered in the Winnipeg Land 
Titles Office on April 29, 2015 as notice of same; and 

(iii) 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. 

(e) 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 l, 2015 (the "Payment Arrears"), and the Secured Parties 
are entitled to enforce the Security; 

(f) 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; 

(g) 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. 

(h) The Obligated Parties acknowledge the enforceability of the Total Indebtedness 
and the Security, and agree that they have no defences in respect thereof. 

2. Each of the parties hereto acknowledges, confirms, represents, warrants and agrees as 
follows: 

(a) 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 
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(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) 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 

(b) 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". 

5. The Obligated Parties acknowledge and agree to cooperate with the Consultant during the 
period of its appointment, including, without limitation: 

(a) Providing access to the Corporation's books and records including, in particular, 
financial and banking records; 

(b) Providing "read-only" access to the Corporation's bank accounts; 

(c) Providing copies of the Corporation's current rent rolls, information relating to 
any rents in arrears and all related lease documents and correspondence; 

(d) 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 

(e) 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. 
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6. Nothing contained herein shall prevent Cirant 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; 

(c) Any failure by the Obligated Parties to pay the Payment Arrears to the Secured 
Party by October I, 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; 

(f) 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; 

(i) 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; 

(j) 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; 

(1) The Sale Agreement is terminated by the Purchaser or the Corporation; or 

(m) The Sale has not been not completed by October 30, 2015. 
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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. 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, Jetter agreements, notices or other communications between the Secured Party 
and any of the Obligated Parties. 

IO. 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 BIA 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. 

I I. 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 

President 
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For consideration received, each of the urtclersignecl hereby acknowledges, agrees and covenants 
to the above terms and conditions as of the date first written above: 

Witness as to the signature of 
Russell E. Knight 

Witness as to the signature of 
Susannah Simes 

5448124 MANITOBA LTD. 

Per: 
·~~~~~~~~~~~~~~~-

Name: 
Title: 

(I have authority to bind the corporation) 

Russell E. Knight 

Susannah Simes 
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CAMERON 
STEPHENS 

Data: 
Lender' Solicitor. 

MORTGAGE 
CArlTAL LIMITED 

September 21, 2015 / 
Fogler Rubinoff LLF i/ 

25 Adelaide S1"'et East Suite BOO 
Toronto. Ontario 
Canada MSC 3A1 
T: 416 591 8787 
F: 416 591 9001 

Mortgage Discharge Statement· for Demand Letter purposes 

Loan No: 
Borrower(s): 
Property Address: 
Closing Date: 

Interest Rate: 
MaturiP.Date: 
Paument F--uen- ·: 
Next Paument Due: 

3366-81 
5448124 Manitoba Lid. 
519 Burnell Slreel 
September21, 2015 

3.75o/o 
Mau 1. 2030 
Monlhlv 
Auoust 1. 2015 

Princinat & Interest: s 
Prone .... · Tax: 
Escrow: 
TOTAL PAYMENT: s 

Pr/nclpal Balance $ 
Accrued Interest from Aug 1 2015 lo Sept 21 2015 $ 
NSF Fees $ 
Discharge Fee $ 
Loan Termination Costs $ 

9.354 841.61 

9.455,591.61 

9,306,457.02 
48,384.59 

200.00 
550.00 

100,000.00 

Total amount required In certified funds (1:00 p.m. September 21, 2015) ..=.S ____ _,,,9,c::4::;55,.,::;59:.;1:.::.6:.;1c.. 

CONDmONS 

This statement Is correct only If all payments have been made and honoured and Is subJect to the correction 
of any errors or omissions. Should this transaction not close prior to the next payment due date then thfs 
statement will be void and Cameron Stephens Mortgage capital Lld. will require the October 1, 2015 payment 
made and a new statement requested. 

Should the mortgage be In arrears, the "Principal Balance" will be as at the due date of the last paid installment. 
Air laxes and other charges paid by us from the lime of preparation to the closing date and not Indicated on 
this statemenl, are the responslblllty of the mortgagor. 

Certified Funds received afier 1 :OOpm of the proposed discharge date v.ill be subject lo an addll!onal daYy Interest 
charge or 5948.76 until paid. If the proposed discharge date Is on Friday, funds afier 1:00pm v.ill be 
subject lo additional interest until the neitt business day. 

It ls tha responsibility of your office to ensure that the appropriate discharge documents are prepared 
and fo1Warded to Cameron Stephens Mortgage Capital for execution. This Includes any applicable 
PPSA discharge documentation. 

This slatement Is valld up the last day of the aJrrent month of the expected payout date. Should the rate change 
prior lo payout then this statement will be void and a new statement Issued to fleet the change In the interest rate, 

Yours truly, 

Marco Amadasl 
Funding Officer 

E&EO 



Cameron Stephens Financial Corporation 

September 22, 20 I 5 

Grant Thornton Limited 
I I •h Floor 
200 King Street West, Box. 11 
Toronto, ON M5H 3T4 

Attention: 

Dear Sirs: 

Michael G Creber, CPA, CA, CF, CIRP 
Senior Vice President 

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 to 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 MSC 3Al 
Phone: 416-591-8787 Fax: 416-5919001 
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(i) 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 Arm11gemem Act of 
the Company. 

(c) 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: 

I. 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 concerning the Company, their subsidiaries and affiliates and their respective businesses, 
assets and affairs. 

IO. 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. 

I I. 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. 
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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, 
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For consideration received, the receipt and sufficiency of which are hereby irrevocably 
acknowledged, the undersigned hereby acknowledges, consents and agrees to the terrns of this letter 
and the engagement of Grant Thornton Limited under the terms and conditions above and in the 
attached Schedules A. It is 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 exciusi ve 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 precluded from appointing Grant Thornton 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 
Print Name: 

Witness 
Print Name:.~~~~~~~~~~~~-

Susannah Simes 

Russ Knight 
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We hereby accept the terms of this monitoring engagement subject to the tenns 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 tenns 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. 
I Timely performance - Gr.int Thornton LLP will use all reasonable efforts to complete within any agreed 

upon cime*frarnc the performance of the services described in the engagement letter to \Vhich these terms 
and conditions arc attached. f-Jo\vever, Grant Thornton 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 
Parries of cheir obligations as set out in the engagement letter. 

2 Right to terminate services - Should the Debtor Parties not fulfill thcit obligations set out herein or in the 
engagement letter or contract and in the absence of rectification by the Debtor Parties \vithin 10 days, upon 
\Vritten notice Gr.int Thornton LLP may terminate its performance and \vill not be responsible for any loss, 
cost or expense resulting from such early termination. 

3 Governing law - The engagcmenr ,vil] be governed by the hl\VS of Ontario and Cameron Stephens Financial 
Corporation (the 11.1\gcnt'') and Grant Thornton Ll..P submit to the exclusive jurisdiction of the Courts of 
Ontario. 

4 Working papers/ reports - All materials, reports and work created, developed or performed by Grant 
Thornton LLP during cl1e course of cl1e engagement shall belong to Grant Thornton LLP. 

5 Rights to deliverables· Upon full payment, Grant 111omton ILi' hereby assigns to the Agent all its right, 
title and interest including, without limitation, copyright and proprietary rights to the deliverables developed 
or prepared specifically for the Agent hereunder (deliverables). Howe\•er, the deliverables may include data, 
modules, components, designs 1 utilities, subsets, objects, program li~aings, tools modds, diagrams, analysis 
frameworl,-., leading prnctices and specifications (technical clements) owned or developed by Grant 
Thornton Ll..P prior to, or independently from, its engagement hereunder and Grant Thornton Ll..P retains 
all rights thereto including any modifications or improvements made to the tcchnicnl clements during or as a 
result of thL., engagement. i\ccordingly, to the extent that any technical clements arc integrated into any 
deliverables, Grant 111omton LLP hereby grants to cl1e Agent a perpetual, worldwide, paid-up limited license 
to use such technical clements as integrated into such deliverables for internal purposes only. In addition, 
Grant Thornton LLP rct'Olins the right to use its kno\vledgc, experience, and kno\v-ho\v, including processes, 
ideas, concepts and techniques developed in the course of performing the services. 

G Release and indemnification - TI1e Agent agrees to release, indemnify, and hold harmless Grant Thornton 
Ll..P from any and all claims, liabilities, costs, and expenses arising out of or based upon: (a) any 
misstatement or orrtlssion in any material, information or representation supplied or approved by the .r\gent; 
or (b) anr other matter related to or arising out of this engagement, except to the extent finallr detenn.incd to 
have resulted from the negligence, willful misconduct or fraudulent behaviour of Grant Thornton LLP. 

25 Adelaide Street East, Suite 600 Toronto, Ontario M5C 3Al 
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7 Limitation of liability - In anr action, claim, loss or damage arising out of the engagement, chc 1\gent 
agrees that Grant Thornton LLP's liability will be several and not joint and several and the Agent may only 
claim payment from Grant Thornton IJ,P of Grant Thornton UP'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 other.vise, for an amount in excess of the professional fees paid b}' the Company of che 
Agenr for the engagement. In no event sh11l Gr>nt Thornton IJ,P be liable to the Agent, whether a claim be 
in tort, contract or othcnvise for any consequential, indirect, lost profit or similar damages, or failure to 
realize expected saYings, relating to Grant Iltomron LLP's services provided under the engagement letter or 
contract to \Vhich these terms and conditions arc attached. 

In no event shall Grant Thornton LLP be liable for any claim made more than 24 months after the 
completion of services by Grant Thornton LLP under this agreement. 

8 Survival of terms - The Agent and Grant "Thornton LLP agree that clauses 6 and 7 will survive termination 
of che engagement contracr. 

9 Independent contractor- Grant Thornton Ll...P shall provide all sen-ices as an independent conr.ractor and 
noching in this agreement shall be construed to create a partnership, ioint venture, or ocher similar 
relationship \vith che Debtor Parties or the Agent or any ocher party. Neicher the Agent nor Grant Thornton 
LLP shall have the right, power or authority to obligate or bind the other in any manner. 

10 Representations and warranties - Grant ]"hornton LLP \varrants that che services \vhich Grant Thornton 
Ll...P is providing \vill be performed in a professional and competent manner. Grant 111omron ILP makes 
no (other) \Varrancies or conditions and explicitly disclaims all other \Varrancies and conditions \Vhether 
expressed or implied by l<nv, usage of trade, course of dealing or othenvise. 
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