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THE QUEEN'S BENCH

Winnipeg Centre

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

BETWEN:

CAMERON STEPHENS FINANCIAL CORPORATION

Applicant

.~~

5448124 MANITOBA LTD.
Respondent

AFFIDAVIT OF GREGORY RYAN AZEFF
(SWORN SEPTEMBER 28, 2015)

I, GREGORY RYAN AZEFF, of the City of Toronto, in the Province of

Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am a Lawyer with the law firm of Fogler, Rubinoff LLP, the lawyers for

the Applicant and, as such, have knowledge of the matters contained in this

affidavit. Where the source of my information or belief is other than my
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own personal knowledge, I have identified the source and the basis for my

information and believe it to be true

2. In the course of our preparation for the upcoming receivership application in

this matter, an Amending Agreement dated June 9, 2015 was executed by

the Applicant and Respondent (the "Mortgage Amending Agreement")

Attached hereto and marked as Exhibit "A" is a copy of the Mortgage

Amending Agreement.

3. The Mortgage Amending Agreement amends certain terms of the mortgage

over the lands known municipally as 519 Burnell Street, Winnipeg,

Manitoba (as more fully described in the Affidavit of David Minor sworn

September 25, 2015), which Mortgage was registered in the Winnipeg Land

Titles Office on April 29, 2015 as Instrument No. 4597987/1 (the

"Mortgage"). Attached hereto and marked as Exhibit "B" is a copy of the

4. Our offices have been advised by the offices of Dickinson Wright LLP, who

also act as counsel to the Applicant, that the original signed copy of the

Mortgage Amending Agreement is being couriered by them to the offices of

D'Arcy &Deacon LLP, who will be registering the Mortgage Amending
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Agreement on title to the subject property as their agents. I verily believe

this to be true.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
September 28~', 2015

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN



This is Exhibit "A" referred to in the Affidavit of Gregory Ryan
Azeff sworn September 28, 2015

A Notary in and for the Province of Ovttario

JOSHUA R. FREEMAN



A~EP'~D,NC'~ AGREEMENT Forms.

1. REGISTERED OWNERS) OF MORTGAGE/ENCUMBRANCE

CAMERON STEPHENS FINANCIAL CORPORATION

25 Adelaide Street East, Suite 600
Toronto ON MSC 3A1 see schedule

2. REGISTERED OWNERS} OF LAND

5448124 MANITOBA L7D.
902-388 Portage Avenue, Winnipeg, Manitoba R3C OC8

see schedule

3. AFFECT~U MORTGAGE/ENCUMBRANCE

Mortgage ❑Caveat ❑Other (specify}:

Instrument No. 
45979II7/1

4. CURRENT AFFECTED TITLES)
Lots 41 to 47, Block 3, Plan 775 WLTO
in RL 65 Parish of St. James
Title No. 2291534/1

SP Lot 28 Plan 33661 WLTO 
see schedule❑

in RL 63 TO 65 Parish of St. James
Title No. 2291538/1

5. ADDITIONAL LAUD (complete only if additional land is being added)

The lend affected by the above (mortgage/encumbrance) is hereby varied to add the foll
owing land:

N/A ,

TITLE NO.(S) 
see schedule

6. ENCUMBRANCES ON ADDITIONAL LANDS (complete onlyifadditi
onalland is being added)

The parties acknowledge that the following encumbrances affecting the additional land 
have priority of registration over

the affected (mortgage/encumbrance):

N/A

see schedule❑

7. AMENbED TERMS

The affected (mortgage/encumbrance) is hereby amended as follows:

The second recital of Paragraph 1 (b) on Page 1 of Schedule "A" to the Mo
rtgage is amended to read as follows:

"Interest at the aforesaid rate on the amounts advanced from time to time,
 computed from the respective dates of such

advances, shall become due and be paid on the 15~ day of May, 2015, and thereafter, the sum of NINE MILLION FOUR

HUNDRED ANq TWENTY-FIVE THOUSANQ ($9,425,000.00) DOLLARS with 
interest thereon at the aforesaid rate,

computed from the 1s~ day of May 2015, shall.become due and be paid in instalments of $6
8,405.36 each, on the 1s~ day

of each and every month in each and every year from and including the 15~ day of June, 2015 (such instalments to be

applied FIRST in payment of the interest due from time to time, calculated
 at the said rate of 3.75% per annum, and the

BALANCE to be applied in reduction of the principal sum) and the BALANCE o
f the said principal sum of NINE MILLION

FOUR HUNDRED AND TWEtJTY-FIVE THOUSAND ($9,425,000.00
) DOLLARS with interest thereon as aforesaid shall

become due and payable on the 15~ day of May, 2020."

In all other respects the parties hereto confirm the terms and conditions contai
ned in the Mortgage.

8. SIGNATURE OF REGISTERED OWNERS) OF MORTGA
GE/ENCUMBRANCE see schedul~

1. I am (eatiNe~~e-be) (aa/tho) owner of the affected (mortgage/e%~sd~abraFls
e).

2. I am of the age of majority.

3. I agree to amend the affected (mortgage/ens~rr~brar~se) as set forth herein.

CAMERON 5TEPHENS FINANCIAL CORPORATION

Per:

/ , I/ Giuliano Maurow~, AVP Loon Servicing and F uNrhiin 2015/
...... 

•wi 
ri" ' 

~gnatu're ........................riam'e'aril'title.....................'s ' 
riafuFe~""`"'~-' ...............d'ate jYYYY)MN!/Cln)

...

STEWART WALLACE
A practicing Ontario Lawyer
199 Bay St., Suite 2200,
Toronto ON M5L 1G4 ~r 

........wifriess'signatu're' ........................name'...............................
.."sigriafu're'..........................hate (YYYYIMA?/I7D)...

prior to signing and witnessing this document, please carefully review the no
tices in Liox 10.

If tho witness is not a lawyer practicing in the province/territory where this 
document fs signed (or either a notary

public or a practicing lawyer if signed in B.G. or Quebec), an Affidavit of Witn
ess will be required. If this

document is signed outside of Canada, ploase review section 72.9 of The Real Pr
operty Act.



9. SI~N4TURE OF REGISTERED QWNER(S) OF LAND see schedule

1. I.am (eaNNe~-te-be) (a+a/the) owner of the land.

2. I am of the age of majority.
3. I agree to amend the affected (mortgage/easa~bra~se) as set out above.

4. As-securiFy-€er-peg#sr-~apee-e€~II-r~~ebligatieFts-gereiri; I-geret~y-{ t~aQeleacumbe~}}te-Et~e 

—Eme~tgagealags~wbFaase~}may-iRteres~-i~~ tk~e-addi~feaal-laFld-(~€ar~y~:

5. The registration of this instrument does nat contravene the provisions of The Farm Lands Ownersh
ip Act because:

(a) the within land (s not farm land as defined in The Farm Lands Ownership Act;

(b) t ie-+ateFest-in-the #awn-la+~~-is-b ' aant-te-a-beaa-#ide-debt-ebliga#ioa;

fs}-e~kae~-(spesil,~ses#i~apds-9wneKship,4st3-

Particulars:
6. 5448124 MANITOBA LTD.

Per:
Susannah Simes, President

2015/ ~

witness ignature name:and title sig ur date ~~1~~'/MM/DD~~

Per: ~

Russell Knight, Secretary - 2015lD37'Zy 
................................................................. .......... .. ................ .........

wi#Hess signature name anil'fi~le "' ' 's ure d'a~'e'ZYYYY)Mfi1f/C9D)"'

PETER GINAiCES
A Precticing Manitoba Lawyer Prior to signing and witnessing t s doc ent, please carefully review the notices in Box 10.

666 Leila Avenue
Winnipeg, Manitoba R2V 3N7

If the witness is not a lawyer practicing In the province/territory where this document is signed

(or either a notary public or a practicing lawyer if signed in B.C, or Quebec}, an Affidavit of

Witness will be required. If this document is signed outside of Canada, please review

section 72.9 f he eal Pro ert Act.

10. IMPORTANT NOTICES

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

1. Is either personally known to you, or thattheir identity has been proven to you.

AND

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.

8y virtue of section 194 of The Real Property Act, any statement set out in this document and s
ignod by the party making the statement

has the same effect and validity as an oath, affidavit, affirmation or statutory declaration given p
ursuant to The Manitoba Evidence Act.

The Mortgage Act provides that the mortgagor can obtain free of charge, from the mortga
gee, a statement of the debts

secured by this mortgage once every 12 months, or as needed for pay off or sate.

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. in this document 
"I" or "me" is to be read as including all

parties signing this document whether individual or corporate.

11. SIGNATURE OF GOVEIVANTOR(S} see schedule❑

acknowledge receipt of a copy of this instrument and all of the terms .rein and I agree to perForm my obligations

herein. %

.... .......~.... RIJSSEIL.lt~II~HT ....................... 201.~/.4K1;1l;1

~w' ~nat name ~ ~ date(YYYYIMM/DD)~

<~ f ~~

SUSANNAH MES 2015/s5!'~1

wiiness signature name signature date ~YWi'IMi~fltS~S}

12.
t~leia:-~e~-ssr~ser~#-try-vvidow~eF}e~-st~wi~irag-sefnrFlea-law- Er~er•~see-sestio^ n.,_~..o,a rr,~idor~esteads-Ash 

---;~~-oPp~se-8~-~er~e~-~a~^'-P a9or/easarwbraasee~-ser~ser~t-ts -~ha-dispss4~iea-ef-t#~e-~ierr~estead 

---e#eeted-by-this-i~stwr~e~t-aad-ask~owledge-~pa~:

~:--C~-I ,arx~e-€ir-st awhpaftr3er-to~a~c}dire-k~a~assEead-ri~+iEs-fa-41~e-~epeFEy;-oK 

--C~-A.-prev+eds-spouse-or-serwff+erj-law=pa+#aer-of-tie-~er~gager/eactim bragsee)-as~~ira~ks~ 
estead-r~+ggts-is-t#~e

~ePe~Y-bd{-~~ese-r+gkt#s-base-base-released-c-~r-tewa~iaated-ia-asrer~a+use-wit# -~'#e-~/si~es#eads-AsF: 

-~—;-a^:~naratlaat-~'he-kleff+esleads~lct-glues-t~e~a-li#e-estaEai t-1-#eve-the-Figk~to pr$veat

tk~is-d~spes~iea-e~-#he-I~eraestea~l-b~~xit~Fioldi~g-ray-ser~seaE: 

-a—~-a^m-aware-t#~aE-t#►e-e£fiest-ef-this-se~sen~is-tc~-give-~p-rray-4ifa o-t#te-e~teai-peressar~-te

~i~re-e#fest-#s-EFiis-~}sposiEiea: 
"_~--;-Q,.~~~~^kFlB—~IiIS-69f-169RE-2~aFh~#F6FFF-i~—SP6HS9—U~-69FHR18A-I24Y--{)3r#fl6F—f~66Ijl-2#iFI—V9IHRt2F1I

jhWfikl9kR-2F~y

691~H~Si0f1-Ofl-~fa9-~-Afi F1}j~-S(~6N&8-6f-66FHflaAR-~2W~-P31j~t~@K-:

~~

name of spouse or common-law partner signature of spouse or common-law partner date ( MM D) ~~

!! 
.........................................................................................................................................................

...........................

name of witness signature of witness date (YYYYlMM/DD)

A Notary Public in and for the Province of Manitoba
A Commissioner for Oaths in and for the Province of Manitoba
My commission expires:
Or other person authorized to take affidavits under The Manitoba Evidence Act (specify):



see

as holder of No,

hereby consents) to the registration of this agreement and agree that the affected (mortgage/encumbrance)
 as amended

shall have priority over my claim or interest.'

//

.....wifriess 
sigria~u're ....................n'a'me.......................................'signature........................ci~afe'(Yl'1'Y%Mf~if/bl~)

.....

// 
..........................................................................................................................................................

..................
witness signature name signature date (YYYY/MMlQD)

as holder of No.

hereby consents) to the registration of this agreement and agree that the affected (mortgage/encumbr
ance) as amended

shall have priority over my claim or interest.

//

witness signature name signature date (WY / N(

//

witness signature name signature date (YYYY/MM/DD)

as holder of No.

hereby consenf(s) to the registration of this agreement and agree that the affected (mortgage/en
cumbrance) as amended

shall have priority over my claim or interest.

//

.....witness 'signatu'r'e ................... na'm'e'..............'....................... signa'tur'e ........................
date' (YYYY%MM7l~t~}......

!/

witness signature name signature date'(`(YVY'/M t5)'

Prior fo signing and witnessing this document, please carefully review the notices in Box 10.

If the witness is not a lawyer practicing in the province/territory where this document is signed

(or either a notary public or a practicing lawyer if signed in B,C. or Quebec), an A~davit of

Witness will be required. If this document is signed outside of Canada, please review

section 72.9 of The Real Property Act.

INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal c
ode, contact person and phone

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



- ~=LAND TITLES DF~IGE~US~ ONLY

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

Fee

5etforacceptance
Fee adjustment

❑Extra Fee ❑RefundExamined by: 
❑

Fees checked ❑ Registration No.



This is Exhibit "B" referred to in the Affidavit of Gregory Ryan
Azeff sworn September 28, 2015

A Notary in and for the Province of Ontario

JOSHUA R. FREEMAN
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MORTGAGE Foam s.~

u Mork98go C~ Enculnbranc~ ❑ Mortclage of Mortu+.atielEncumbrance
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1. MOR7GAGgR(S)IGRAN70R(S) O~ CNGUMBF2ANC6 (Fncumb
rancee(s))

5448124 MANITOBA LTD.
902-38B Portage Avenue, Winnipeg, Manitoba R3C OC8 di(,~,~'.4•`

~_____,.~~ seescheciule~~__~~_.~ .._.n _.

2, LAND DESCRIPTION
Lots 42 to 47, 81ack 3, Pian 775 WLTO

in RL 86 Parish of St. James
Title No. 2291534/1

SP Lof 28 Plan 336G1 W1.70
in RL 63 TO 66 Parish of St. James
Title No. 2291G38/1 ~

TCf~E Nq.(S) 2291534/7 and 2291538!1 fJiOh'I~C;AGE/~NCUMOtt/\NCc No.(s) 
see schedule

3. GN~UMC3RANG~5, I,iENS.ANQ INTEREST§ -- The wNij(n docum
ent Is subject to instrument nur~ber(s)

Mortgage Nos. 4d523Q8f.1'~dg52377/4, A49JOtl5/~58'lGG1l~r, Caveat Nos,
 4452309l1~and 4452370/1, PPSN Nos.

4457.310/Yand 44523'/9%~ertitieate of Judgment No. 449007611,~t
see sctte~iluld ~`

4. MOR7GAGEE(S)IENCUMBRANCE.R(S). {futf legal name 
and address !or service)

CAMEFtCtN S7EPHENS FINANCIAL CQ1tpORA'!f(?N

25 Adelaide Street East, Sulte B00
Toronto ON M5C 3A1

_.._..._ See sBlledui~~
_.. .._._._.._------

5. TEP21VtS ~. 
_~_._. .,.._.._

The following terms are Incorporated herein:

a}-~taadatd-GMafga~Msdgage-TeH~s-filet♦-as-tJaraber:,_,_„_ --r.e..r~^,e;._ _.._

(b) l'he terms and provisions attached hereto as schadule(s) ~
 Q ~ ❑

In this instrument, unless otherwise specified, "herein" mean
s this instrument, all schedules to this Instrument and the

terms referred to in Boxes 5 antl B. _~ M ~~ _~

8. PAYMENT PRQVISIONS see schedule!=l

(a) Principal (b) I~te~Bst- As perSchedu~eA (c) Calculation

ar,~,ount ~, ~ 42G Og0.00. Rate °/a. erat~nun~ Reriad ns r senuuuio n

(d) intAr~st Y M D (ej-Payment first day o (f first ~ '~ Y M I].

adjustment xx xx xx date and each month, payment ~xx xx xx

date period 14ontltly date

~(g) Last payment Y M D (h) Amounfaf each payment

date xx xx xx dollars $ As per Schedule A

~~ruarante~. `...`~~ 
(I) BalAnce que Y M D

—__..__ ...__--

Q)

date xx xx xx mortgage

.~_.
l~drJitibil~l provisions ~~ -- ~_ ~ ~~~

As per Schedule A.

u 

see schedule A

~ ~ see schedule
7. 51GNATURE OF MORTGAGORS)/ENCUMBRANCE

E(S)

1. I am (entitled to bej (aiUthc:) oNner of the (Iertd/mnr~tgage7e~~ur
a~raHce•oF1ha~la~d).''.

2. As socur~(y (or pertotni~nr,~ of all my nblfg~H~i7s horein, 
i horeby'(ri7ottg.~geizncur~abar•) to the 

(mort~saae:e/encur»ta~nc~r):it~y )Hiatus! iR thq {lar~dlr~roNgac~e
)etieumbrarace) nt the laird. /

3, i ptDmf~o`to;pt~y ttio ~rincip~I aioYaunt and Interest arid sit 
nthor charge6 and money hereby secured and to be bound

by all~the tecnis Herein.
~►- 1 aC.knowledy~a roovint of a eopy of this insltpm~int antl 

ail of the terms herein.

`5. l i~hi pt the age,o(meJority. ""
G. 'fhe.re~i5t~alion of tlils lnslrumHntdues not contravene the 

provisions of The Farm Lands Ownership Act because

(ins~rl apnroprlate farm 12rip5 Qwn~rsflip nrl~nK
ideitce):

the within land is nil farm Ir~iiii as defined in The F~trri La
nds Ownership Act'

7. ate-peg(skatiea-ef-~kil~-iftc>iFd~aPr~~ lees-yet 6o~tfaveFle-tkSe-pYt~~lsiea
s-ef-~7He-Hemesteads-Act-besaase{insert

appFe~iate-kler~este ad s-Rs(-evklease):

~) 5448124 MANITOBA LTD. r7~

( ~u.J '`,:~ ~f : Per: ~~:.t~..:— s 
~.

~~ 5u~;aiinah Sinr~~, I~rosiclaril.,: _ '"". 20151 ~-)~~j ~'1~ '

.•.nain+i a{u'r~. .....,~.•..•.,...ila~e'(YYYYlr~7v1'It573j...,
.~.. w~ness slgna~ure .•••..~.'..•....•• . iiriil'i~lla .. sl~i

//~~\ ~~~1✓v.. / .. ... pc~r; Rosser! Kni~ht.Secretc, Y. .... ......... 2016/I{;s>~>~~( %t~,~~.

~ ..~8;ife'(VY`%Ylfu1MIU't)j "~E~~ "'```"~~,,~
witness signa~u're.... ~ name aiad'iitlo' sl~Jri

PETER 61NAKE3 

l

A Practicing MaNtoba Lawyer Pifer to aiming anU wi(nessing this do~~ume u; plr~asa Carelu!lyidvfFivi
 the no(Ices in Hex d,

666 Leiln Avenue Insert name, position and addrees o(viitness br,In i signature. See 5u~sectinn 
72.5(5) of

Wlnnipe9, Manitabm R2V 9N7 7718 fiEtal P~ope~ty Acf.
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8. IM1R~Or2TP.iVT NOTICES
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WHO MAY BE A WITNESS to this document: Only those persons specified in section 72.7 of Tho Raal Propurfy.Act may oct as a
witness to this document.

NOTICE TO WITNESSES: By siyning as witness you confirm Ihat the person whose siynalura you witnessed:

1. Is eliher personally known fo you, ar Ihat their identity has been proven to you.

AND

2. 'that they have acknowledged to you that they:
(a) are the person named In This instrument;
(b) have ettefned the age of majority in Manitoba; and
(c) are autharfzed to execute this instrument.

By virtue of section 19b of The Rea! Arope~ty Act, any statement set out in Ihts document and signed by the party making the statement
has the same effect and validity as an oath, aKdavll, aftinnation or statutory declaration given pursuant to Thtt Manitoba 6vidanco Avt.

The Mortgage Act provides that thq mortgagor can obtain free of charge, from the rnortgogee, a statement of the debts
secured by this mortgage once every 12 months, or as needed fot pay off or sale.

SINGULAR INCLUDES PLURAL AND VICE VERSA WHERE APPLICABLE. In this document "I" or "me" is to be read as Including all
rno~tu»aocs whether individual or curooiala.

9. SIGNATURE OF COVENANTORS)
a~lwowiae~ge rac~lpt of a copy pf this insVument and all of the terms

~~ f [ ~

,,,,, ~ t ' ~—' ̀  RUSSELL KNIGHT l.................. 9 ...................... ~ ~. ~........ ......
wtc~e~ st nature name ~dl

.... 7 ~~' '~• _~ 
.................... 

SUSANNAH SIMES... ..~'
witness signature name r a

see
agree to perCorrn my ob

rt+~ ~~~~ ~ ~~ ~ ~~~~date (YYYY/MNI/DDj

~Q, ~8 {~e~~-~}~-~~{~gH{E.cnr-cv.ar~iir~~r~.~r 

----~-•No1A~t~or-+7vC+~c~cil-by-wiiJow(+~~}~~rsuwi~inq~,oin~Nan-Fawixart~ieF;.see•seGtior~-2? :i~{~?7~~-ldonigsfsa~e;•Rct:•

gwe-effesEte-Ehisdis~esitaer~-

4~ -1-Pxesute-lhls.~rartsei~t apart (terra-r+ayspuusa•or compaori-iaw-~aFlnec-(rely-aAd-aolaRiar~l~wilhoai-arty-co~±pul~iori
e~7..ilea-pa#hif-toy-spedse-eF-seaaaaew~aw-parlae~:

name of spouse or common-law partner S~gnA(ure tlf~spousn.o~:evmmoa•law pa~lner~ ~ ~dato (YYYY%MMlnD~

narne of witnesa~ .............• ............................signature of witness. .....•.. ,.••..••• .•,,••.•.••• . •clalei (YYYYiN1~ll~tl)

A Notary Public in and for the Province of Manfloba
A Commissioner for Oa[hs In and for the Province of Manitoba
My commission expires:
Or other person authorized to take aKdavfls under ThA Mnnlloba Ev7tlence Act (speclly); ,~,_„ „_„

INSTRUMENT PRESENTED FOR REGISTRATION BY (include address, postal code, confect person and phone

nambe~J
Jonathan Goldenberg, D'Arcy & peacon LLP,
2200 One Lombard Place,
Winnipeg, MB R3B 0X7

S . :J r•..:.;

__. .

LAND TITLES bFFICE USE ONLY ~y~~ ~ Z f~~

SEE ATTACHED LETTERlFAX/ADDITIONAI. EVIDENCE FOR BOXES)

..... 
_._.__~.._.__~.__.

Sel for acceptance ,~ T ~

._. ____
Fee 

~~

j;.

Fee adjusdnent

~~ Extra Fee ~ Refund
I...~_.~

Examined by:

Fees cherkad
~1t'.. .. 

"''`' Registration No.~ ~
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SCHF~vD~~ I'urm AG.1
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Ptigc I oC )2 Pages

TERMS, PAYMENT PROVI910N5 AND ADdIT10NAl, PRpViSIONS

IN CONSIDERATION of the sum of NINE MILLION FOUR HUNDREp AND TWENTY-FIVE THOUSAND
DOLLARS ($9,425,000.00) lent to 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 fhe Mortgagor will pay to Elie Mortgagee the obove sum of NINE M1L.LION FbUR HUNDRED
AND TW~NT^(-FIVE TI-IOU5AN0 DOLLARS ($9,425,000.00), in lawful money of Canada at Toronto,
Ontario, or ouch othor ploce in Canada as the Mor~gagee may direct as follows:

Tl~e principal sum of NINE MILLION FOUR HUNDRED AND TWENTY-FIVE
THOUSAND DOLLARS (59,425,000.00) (the "loan")shall become due and be pa(d
nn the 1st day of May, 2020 (the "Balance Due Date");

b) Provided this Mortgage to be void on payment of NINE MILLION FOUR FIUNDt2ED
AND TW~N7Y•FIVE THOUSAND ($9 425,000.00) DOLLARS of lawful money of
Canada with interest at the rate of 3 • ~~ percentum per annumm, calculefed haff-
yearly, not in advanco, as well after as before maturity and both before and after
default, as follows:

Interest at the aforesaid rate on the amounts advanced From lime to time, computed from the
respective dales of such advances, shall become due and be paid nn the 1st day of May,
2015, and thereafter, the sum of NINE MILLION FOUR HUNDRED ANA 'fWEN7Y-FIVE
THOUSANb ($9,425,000.QO) D.OLLARSwith interestthereon at iheaforesaid rate, computed
t ofn the ~°' day'df June, 2095, shAll becomo due and be paid in instalments of
~~6tf,~0a.3G each, on the 1" day of each and every month in
each and every-year Cron? and including>ihe 1" day of June, 2015 (such instalments to be
applied FIRST in payment of the interest due from tune to time, calculated at the said rate of
3.75 per contum per annum, and the BALANCE to be appfled in reduction of the principal
sum) and the BALANCE of the sold principal sum of NfNE MIL.L.IQN FOUR HUNDRED ANA
TWENTY-FIVE THOUSAND ($9,425,D00.00) pOI.LARS wish interest thereon as aforesaid
shall become due and payable on the 1°' day of, 2020.

c) The Mortgagorfurlhercovenants to pay to the Mortgagee ~n eddltional princfpol sum
of $20,000.00 per month on the same dates as the payments noted to pnragreph (1) b).
Such accelerated principal paymentwill be reviewed annually by the Moiigagee.

Ali payrrients to be made by the Mortgagor shall he made without componsatlon, aet-off or
counterrlairn and without any dedurtfon of any kind in the event that demand shall be made
under this Mortgage. This Mortgage shall become immedltately due and payable on demand
in the event that thero is any dofault by the Mortgagor under the terms of the Mortyago.

(2) And that in case the sums hereby secured be not paid on the days above set foRh, the Mortgagorwill,
so long as said sums or any part thereof remain unpaid, pay interest thereon at the rate and in the manner
aforesaid. And the MoRgagorfurthercovenants 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
colculatod in tho manner aforesaid,
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(3) It is agreed that the taking of a judgment orjudgments 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 khe Mnrtgagorw(il forthwith Insure, and
during the cont(nuanca of this security keep insured, against loss or damage by fire, and such other hazards
as shall be requ(red by the Mortgagee, each and every building on tho said Land in the total sum of the full
insurable value thereof in some Insurance Company to be approvecl of by the Mortgagee, and that the
Mortgagor will not do or suffer anything whereby the said policy or p~iicies may he 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 2s
aforesaid, or to pay tho 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 6e lawful for the
Mortgagee to insure the said buildings in such an amount up to fhe full insurable value thereof as the
Mortgagee in its sole discretion may from time to time decide, and III moneys expended by ii with interest at
the rate aforasald computed from the time or t(mes of advancing thcs same shall be repaid by the Mortgagor to
the Mortgagee on demand, and in the meantirne the amount of such payments shall be added to the 52id
principal sum hereby secured and shall bear interestaf the rate atoresaid and compounded as aforesaid hom
the time of such payment and shall be payable at the time appointed for the next ansuin~ p~yme~t of interest
on the said principal sum and ail such payments shall become a part pf the principal secured by this
Mortgage and shah be a charge upon the said Land and all pf 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 forthwith applied in or towards substantially rebuilding, reinstating and
ropalring the said premises or in or towards the payment of the last instalment of principal failing due under
and by virtue of these presents, and in case of surplus, in or towards payment of the instalment next
preceding in poln[ of time of payment, and soon until the whole of the principal hereunder shall be paid, antl
in case of a surplus, then, in or towards payment of intere~l.

(6) And the Mortgagor further agrees forthwith on the happening of such loss or damage by fire to furnish
at its expanse 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.

(7j And for the purpose of better securing the punctual payment of the said Mortgpc~e moneys the
Mortgagor, does I~ereby attorn tenant to tho Mortgagoe for the said land, at a monthly rental equivalent to 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, tills paragraph shall not be applicable to any premises
cnmprisinfl of the said Laid or any portion thereof that fail within the meaning of "rental units" or "residential
complexes" as defined in The Residential Tenancies Art.

(8) Provided, also, that the Mortgagee may at any time after default in paymont 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 tiiEreof, but it is agreed Ihat neither the existence of this clause, noranything done byvirtue thereof, shall
render the Mortgagee, Mortgagee in possession, or accountable for any moneys except those actually
reoeived, whether from a tenant thereof or otlienvise,

(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 Yime hereinbefore lim(ted For tl~e 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
distrain upon the said land or any part thereof, and by distress warrant to recover by way of rent reserved as
in the case of a demise of the said Land as much of sold principal and interest as si7all tram time to time be or
remain In arrear and unpaid, togetherwith all costs, charges and expensos attending such levy ordislress a3
iri like cases of distress for rent.
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(10) It is also covenanted between the Mortgagor and the Mortgagee that If the Mortgagor shall maka
default in payment of the said principal sum and interest thereon or any pan thereof at any of the above
2ppointed times, then the Mortgagee shall have the right and power, and the Mortgagor does hereby
covenant with the Mor~yagee for such purpose acid do grant to the Mortgagee full license and authority for
such purpose when and so often as in ils discretion it shall think fit, ka enter into possession either by itself yr
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 lorms, periods and at such rent as ii shall think proper, and that the
power ofsalo herein embodied and contained, either expressly or impiled, may be exorcised either before or
after and sui>ject to such demise.

(11) Provided that any sale made under• the powers herein maybe for cash or credit, or partly for cash and
partly upon credit, and that the MortgagQe 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 ofany ufiho moneys hereby secured or payable
under these presents from time to time the Mortgagee shell 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 end paid in so dofny 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 subsisting for the recovery of the moneys hereby secured, or any part thereof,
whether the proceedings then prove abortive or not, and of, in and 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 unt(I paid,
and the Mortgagor hereby covenants to pay the same.

(13) It is also agreed between the Mortpac~or and the Mortgagee that ff the Mortgagor shell commit any act
of waste upon the said Land, or ff 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 cont2ined, then, and in any such ease the principal rnoney 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 corne 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 Tor the value thereof odor any moneys except those actually received by it and
without thereby releasing any other part of the said Lend or any of the covenants herein contained.

(15) And the Mortgagor agrees that the execution or rsglslration of this Mortgage or the advance in part of
tYie money secured, shall not bind the Mortgagee to advance the said moneys or any of the unadvanced
portion thereof, but nevertheless fife lien and charge hQreby 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 MoHg~gee's power
of sale hereby given and all other remedies hereunder shall be exercisable.

(16) The MoRgac~or COVENANTS to pay III taxes, rates and other impo&itions whatsoever, already
charged or hereafter be charged by any authority on the Land as Ihey fall due and that the Mortgagor will
within thirty (30) days in>m the data fixed for the payment of each and every instalrnent 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, produce and leave with the Mortgagee a receipt for the payment of all liens,
taxes, chtarges or encumbrances upon said Land, and that itwlll keep down and destroy all noxious weeds an
the said Land, and the Mortgagc~a may pay alb Builder's or olfter Ilons, taxes, rates, charges, mortgages or
encumhrances upon said Land and any moneys for insurance against damage byf(re, tempest, lightning, or
for hail insurance on crops on said Land, or fnr keeping down and destroying noxious wends on the Land,
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and may pay all claims to liens or claims to payment liy any workman, contractors or persons for any work
done, contract made or material supplied, for or in respect of the said Land, or any building, work,
improvement or erec#ion thereon, and the amounts paid for any of the purposes aforesaid together with all
costs, charges and expenses which may Ge incurred in taking, recovering and keeping possession of said
Land, or ii7 inspecting the same and generally in any other proceedings taken t~ realize or protect the moneys
hereby secured, or to perfect the title of the said Land, shall be deemed to be secured hereby, and shall be a
charge on the Land in favour of the Mortgagee, and shall be without demand thereof payable forthwith by the
Mortgagor, to tho Mortgagee with interest at the rate and rompounded as provided for In this Mortgage until
paid, and in default the principal and interest hereby secured shell 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 aii
other remedies. And the Mortgagor does hereby agree to pay in 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 otherclaim
that maybe 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 proprlery of paying out any sum or
sums to be a matter upon which the decision of the Mortgagee shall Ue absolute and final, any ouch sum or
sums so paid shall be and remain 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 default, the power of sale
hereby gluon shall be exercisable in addition to all other remedies. In fhe event of the money hereby
advanced, or any part thereof heing applied to the payment of any lien, charge, mortgage or encumbrznco,
the Mortgagee shall stand in the position of and ~e entitled to all the equities of the person or persons so paid
oif, 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 th(s 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 proceecJings thereon and recovered judgment or otherwise, and tho
Mortgagor covenants with the Mortgagee that the Mortgagor shall and will in overylhing 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 end 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,
f(nfshfng, and putting in order of any building or improvement nn the mortgaged premises, and for inspecting,
taking care of, keeping down and destroying noxious weeds, leasing (either on crop shares pr otherwise)
collecting the rents of (including the costs incurred by the Mortgagee for its officer or agent attending on the
harvesting, threshing and marketing the crop) and managing generally the mortgaged property, end of
~utirkli7q, Uroakinc~, sunim~r f~itc~wiiic~ ;~rui otherwise ic~rminy or improving the said mortgaged premises and
may oxponcl money far an~~ and ap of tl~e premises aforesaid as it may deem expedient, and all moneys
exponUeci,_c;osts, clihr~jgs ~~uf ekpenso~, Including allowance for the time and service of any offioer of the
MUr(c~a~oe, or othiar {5erson ap~ac~into~ fnr any of the above purposes, shall be forthwith payable to the
Mortgage or its assigns, (and the Mortgagor, hereby covenants to paythe same) and shall be a charge upon
the mortc~ageci property, and shall bear interest at the Mortgage rate campaunded as aforesaid until paid.

(21) And the Mortgagor further agrees with the Mortyag~e that on default of payment of any of the sums
hereby secured for the period of tivo months, it may lease, sell and convoy tine said I..and without entering into
possession of the same and without any noticR to the Mortgagor or Its successors or assigns, and that when
any notice is required to be given under any statute, the same may be effectually given by leaving the same
with agrown-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 Manitoh~ and this notice s17a11 be sufficient though not addressed to any person or porsonc by
name 4r designation, and notwithstanding any person or persons to be aifectoci thereby may be unknown,
unascertained or under disabfliiy, 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 herehy or by any statute or
any other impropriety or irregularity shall invalidatA any sale made or purporting to be made hereunder, bur
the vendor alone shall he responsible, and the said powers may be exeroisod by the assigns of the
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Mortgagee and against the Mortgagor, its successors and assigns, and in any event of a sale on credit or for
part cash and part credit the Mortgagee is notto be accountable for or charged with any moneys until actually
received, and chat 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 ther~oi to run with interest payable as aforesaid, and may
make any stipulation of the principal overdue, leaving the principal or parts thereof to run with interest payable
as aforesaid, and may make any stipulation as to title or evidence or commencement of title or otherwise as tt
shall deem proper, and may buy in or rescind or vary any Contract for sale of any of the sa(d Land and may
sell without being answerable for loss occasioned thereby, and for any of such pu~~oses may make and
exocute all agreements and assurances as It shall think fit.

(22) Provided also that all moneys, payments, costs, charges and expenses whatsoever which are by
thesa presents charged or to be charged or charyeable upon the said Land shall be considered as mortgage
money and interest and default in payment of the same or any part thereof shall entitle ttie Mortgagee to
exercise the power of sale and all 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 asbasto3 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 advanco of funds hereunder, the Mortgagee shall be relieved of its obligat(on
to make such an advance and any standbyfee paid by the Mortgagor to the Mortgagee shall be immediately
forfeited to the Mortgagee. if such substance is found in tho mortgaged premises after funds have been
advanced by the Mortgagee to the Mortgagor, then, at the Mortgagee s option, the funds so advanced with all
other amounts payable under this Mortgage shall become immediately due and payable by the Moitgac~or to
tho Mortgagee.

(?_4) The Mortgagor and Covenantors agree that they shall be liable for and indemnify and hold the
Mortgagee and Ifs 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 lim(tation:

(a) reasonAble legal fees, disbursements and appi(cable taxes; and,

(b) the cast, 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 permit any other
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 fhe solicitors for the Mortgagee.

(?_5j Thy Murtc~t~t~or represents aC~d wa'rr~nts that the property and its existing prior uses comply and have
al X111 linic~s ccrmniled v~lth all I~~vs', ro47uf~+itiuns, orders and approvals of all governmental authorities having
jurisciicfic~ii with r~sp~:ct to onviro~~inant~l rri~Rers applicable to the ownership, use, maintenance and
~~pera~ian ni Ih~ prupGrty (collectively, the "Environmental Laws") 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) aq Ncsllul~nts used iri cnnnuetton with tl~e business conduotod al the property have at all limes
bor#n rt~c~ive~i, I~andleti, is Cd, srored, treated, shipped Land disposed of in strict compliance
with ~dl Cnvir~nrncntal Laws;

(c) no ~oAutants have been released into the environment. or deposited, discharged, placed or ,
disposed of at, qn or net+r the property as a result of the conduct of business on the property; i
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(d) no notices of any violation of any matters referred to above relating to the property or its use
have been received by the MoKgac~orancl there are no directions, writs, injunctions, orders or
judgments outstanding, no law suits, rlafms, proceedings, or investfyations pending or
threatened, relating to the ownership, use, maintenance or operation of the property nor Is
there any basis for such law suits, claims, proceedings, or investigations being Instituted or
filed,

For llie purposes of this Mortgage, a hazardous substance includes but is not ~Imited to contaminants,
poilut2nts, cJanyerous 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 shalt be an event of default under the Mortgage if
any of the foregofnc~ representations or warranties shall be false or misleading as at the time liven.

The Mortgagor further acknowlodges and agrees to:

(a) Provide the Mortgagee with copies of fill communications received from environmental
agencies with respect to the property, whether written or verbal.

(b) Provide the Mortgagee with copies of all communications received by any person relating to
an environmental claim, whether written or verbal,

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

(d) Provide an Environmental Indemnity to the benefit of the Mortgagee. Said Indemnity shall
survive the repayment and discharge of the Mortgage. A separate Environmental Indemnity
Agreement maybe required at the Mortgagee's option.

(e) The Mortgagee shall have the right, before and after default, to enter the properly at any time
to carry out any envi~•onmental investigailons which are deemed necessary, beyond a Phase
Investigation, which involves more intrusive tests such as boreholes for soil and water
samples. The cost of any such further investigation shall be payable by the Mortgagor anti
shelf be a charge upon the property. The exorcise of any of the powers enumerated in this
clause shall not deem the Mortc~agea to be in possession, management or control of the said
lands and buildings.

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

(~6) Tlie rc~prs5ei1tk~[ic)tis, 6ov8nants find indemnities contained in paragraphs (23), (24) and (25) hereof
SliAp survive any aotion of foreclQs~Ir~ pursuant to this Mortgage, notwithstanding anything to the contrary
Cont~inecF herein, anci.~ny ntlier eXtinc~uishing of the ob►ipations of the Mortgagor and the Covenantors and
~~iy pfhcr exeircis~ ~y ilie Mnrlya~e~ of any remedies available to it pursuant to deFauit hereunder.

(27) TIYo Mortgagor ~lc~rees,to ~arritit raasonab(~a access to the Land by the Mortgagee at any lime, and its
agents tend omEilpy~es from t8na.to tirne; in crcdor to conduct further inspections and Investigations rogarcling
hazardous ar Ic~xic Sut~stancas.gn, unc)rr ur z'tl)Uut Il e Land and make available at any time and from time to
time, up4lt r'e~~s0ii~ible notiCt3; Et11 Qf thB Mdfiy2c~4P'S Y9COfC1S Of aCCOU(lt, books, business and assets to
ensure compliance with the provisions of paragraphs (23) and (24) hereof. All costs associated with such
inspection rights shall be the responsibility of the Mortgagor.

(28) The Mortgagor agrees to hold the Mortgagee and its officers, directors, employees and lgents
harmless'from and against ail cost, expense, claim, damage or liabilitydirectly orindiroctly attributable to such
inspections and Investigations including, without limitation, injury to persons or property (including the Land)
occasio~7ed by such inspection or Inspections and investigation or investigations.

(29) The Mortflagor and/or Covenantors covenant and agree to prOvicfe the Mortgagee:
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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 tha Mortgagor. The statements are to
bo 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 Hoils for the property, on asemi-annual basis;

(c) operating statements for the property on asemi-annual basis;

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

(e) all such other financial and supporting information as the Mortgagee may requira.

(30) Provided that in tha event of a further encumbrance or a sale, conveyance or transfer of the property
or any portion thereof, or a (ease 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 PAortgagee hereunder shall continue without diminution for any
reason whatsoever until such time as the Mortgagee has consented in writing as required by this provision.

Provided furtherthat no perrnitted sale or other dealing bytfio Mortgac~orwith the property orany part
thereof shall in any way change the liability of the Mortgac~or 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 Mortgago, the shares of the Mortgagor are transferred by sale,
assignment, begwest, inheritance, operation of law or other disposition, or issued by subscription or allotment,
or cancelled ur redeemed, or as to result in a change in the effective voting or other control of the Mortgagor
by the person or persons holding control oi~ the date of execution of this Mortgage, or if other steps are taken
to accomplish a change of the control, the Mortgagor shall promptly notify the Mortgagee in writing of the
change, and shall request the approval of tits Mortgagee to suCl~ change. In the event that the Mortgagee
shall not approve such change, such approval not to be unreasonably withheld, then, end 1n that ovent, the
principal balance artd all accrued interest secured hereby, shall immediately become due and payable. The
Mortgagor shall make available to the Mortgagee or (is lawful representative atthe request of the Mortgagee,
and from time to time, alt corporate books and records of the Mortgagorfor inspection at all reasonable times,
to ascertain to the extent poss(ble whether there has been a change of control.

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

(33) Without lirniting ar restricting any other covenant or obligation on the part of the Mortgagor under
these presents it is understood and agreed that the Mortgagee sha11 have the right to estimate the amount of
all taxes, rates, asaessrnents, lovies, liens and penalties payable in each year and the Mortgagor covenants
and agrees with the Mortgagee that:

(a) The Mortgagor will pay to the Mortganee one-twelfth of such estimated amount on the first day
of each and every month cJuring the term of this Mortc~aye, commencing with the dale 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 Chargod for any one
year together with any iriferest and penalties thereon exceed the estimated amount or in the
event of any part of the estimaCeci amount paid to the Mortc~agea bein3 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 thr~ deficiency;

(c.) The Mortgagor will transrriit to the Mortgagee the assessment notices, tax bills and other
notices affecting the imposition of taxes forthwith after the receipt of same bythe Moitga~or. It
is further ~mderstood and agreed that

INI I LS
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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 charr~eahle ayai~ist
sa(d Land but the Mortgagee shall be under no ob~ir~affon to apply such payments
oftener than annually;

(ii) 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
monoys 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 agreecJ that any timo and from time to
time when there shall be default under the provisions of this Mortgage the Mortgagee may at such time and
from time to time and with or without entry into possession of the mortgaged premises or any part thereof, 6y
instrument in writing appoint any person, uihether an officer or officers or an employee of the Mortgagee or
not, to be a Receiver (which ferrn as used herein includes aReceiver-Manager and also includes the plural
as well as the singular) of the mortgaged premises or any partthereol and of the rents and profits thereof and
with or without security and mayfrom time to time by similar writing remove any Receiver and appointanother
in tho Receiver s stead and that in making any such appointment or removal the Mortgagee shall be deemed
to be acting as tho agont or attnrnay of tho Mortgagor but no such appointment shall be revocable by the
Mortgagor, The Mortgagor undertakes to ratify and confirm whataver such Receiver may do concerning the
mortgaged premises. The remuneration 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 Rece(ver shall have unlimited access to the mortgaged premises as apont and
attorneyfor tl~e Mortgagor (which right of access shall not be revocable bythe Mortgagor) and
shall have full power and unlimited authority to:

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

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

(ill) complete the construction of any building or buiidinc~s or other erections or
improvements on the mortgaged premises left by the Mortgagor in an unfinished state
a' award the same to others to complete; and purchase, repair and maintain any
personal property including, without limitation, appliances and equipment necessaryor
desirable to render tha mortgaged premises operable or rentable and take possession
of and u~o or permit ethers to use all or any part of the Mortgagor's materials,
suppl(es, plans, too(.s, equi~~mont (including appliances) and property of avert' I<ind ancJ
description; and

(iv) manage, operate, repair, alter or extend the mortga~erJ premises or any part thereof.

(V) The Mortgagee may at its discretion vest file Receiver with any or all of the rights and powers
of the Mortgagee;

{c) Tlie 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 bo rc~sponslhle for the Receiver's acts or
omissions;
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(e) The ~p~c~intm~7nt ~~f any such Receivor by lhc~ Mort~agoe shsUl not result in or create any
liability nr:pblir~. anon on the n~rt of the Mart j~c~e.c~ tp tft~ Rocoivur or to the Mortgagor or to any
ocher pt~r5ciri <ind nd.~ppuintment or rempva( of a Ktecoiver ~ttci no actions of a Receiver shall
constitute the Mortgagee a mortgagee in po~sossion of the mortgaged premises;

(f) No such Receiver shall be liable to the Mortgagor to account for money other than money
aotuaily received by the Receiver in respect of the rnortgag~d 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 tend expenses of every nature and kind incurred by the Receiver in
connection with the exercise of the Receiver's powers and authority lierebyconferred;

(iii) interest, priricipai and other money which may, from time to lime, be or become
charged upon the mortgaged promises 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 Its discretion shall determine;

(v) thereafter, every such Wecefver shall be accountable to the Mortgat~orfior any surplus. 'i

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

(h) Tile Mortgagee may, at any [Ime and from time to time, terminate any such Receivership by ~
notice in writing t~ 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 tho due appointment of the Rece(ver pursuant to the terms hereof
shall be sufficient progf thereof for the purposes of any person dealing with a Neceiver who is
ostensibly exercising powers herein provided for and such dealing shall be doomed, as
regards such person, fo be valid and effectual;

(j) The rights and powers conferred herein In respect of the Receiver are supplemental to and
not in substitution of any other rights and powers which the MoRgagee may havo.

(38} In consideration of the advance to the Mortgagor of the moneys hereby socured and the sum of Five
($5.00) dollars paid by the Mortgagee to the Covenantors (the receipt and sufficiency whereof is hereby
acknowledged), file said F2usseil Knight and Susannah Simes, for themselves, their hairs, their executors,
administrators snd assigns, do herebyjointly and severally covenant, prgmise and agree as principal dc~6tor
and not as a surety, to and with the Mortgagee, ifs suocossors and assigns, that they, the said Russell Knight
and Susannah Simes, shall pay or cause to be paid tha principal money and interest hereby secured on the
days, at file 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 tha consent of the said Russell Knight and Susannah Simes,
extond tho timo for paymonts or release or deal with the Land hereby secured or with the Morcgagor as in its
absolute discretion it may see fit, but nevertheless, this covenant s17a11 remain in full force until all monies
payable under this Mortgage are fully paid and satisfied. The Mortgagee shall not be bound to exhAuat its
recourses against tine Mortyegar or other parties nursuarit 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.
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(36) The Covenantors covenant and agree that they shall, during the term of this Mortgage and any
extension or renewal thereof, forthwith upon the request of the Mortgagee, deliver to the Mortgagee their net
worth statement current to within six (6) months of the providing of such statement.

(37) The Mortgagor covenants and agrees that it will not further encumbor the Land by any mortgage or
mortgages or debenture debt (including collateral debt), without the expressed written consent of the
Mortgagee.

(38) The Mortgagor covenants and agrees that it shall have nn right to ohtain 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 (2ncf/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 ail the ~>owers conferred by this Mortgage shall become sxercisabi~,
and the powers of sale herein may be exercised forthwith without any notice.

(40) It is understood and agreed that if rany 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
Nlortgayee on behalf of the Mortc~ac~or herein and all monies so expended by the Maifgagee sl7all be
repayable to it by the Mortgagor and in the meantime until geld, the amount of such payments shall become a
part of the principal secured by this Mortgage and shall bear interest at the rate aforesa(d 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 principal and/or Interest on the said principal sum.

(41) Neitl~er tiie execution or registration of this Mortgage, nor the exerution and registration of any
securities, collateral ~r 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 commitn7ent letter
issued by the Mortgagee dated February4'h, 2015, and accepted by the Mortgagoron Febniary6'", 2016, and
any addendum thereto (collect(vely the "Commitment Letter"j 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 Commifrnent Letter or any of ttie security
documents, the Mortgagee may elecf 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 he affected thereby and each term and provision of this Mortgage shall be
valid and enforceable to the fullest extent permitted by law.

(43) ProviCfed that the Mortgagor, its successors and assigns, are and shall be bound by the covenants
and stipulations heroin 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 he exercised by the Mortgagee
and ttie successors and assigns of the Nlortgagee and against the successors and assigns ofthe Mortgagor,
and that all covenants herein contained care to be construed as both joint and several.

(44) Tl~e Mortgagor covenants and ayroes that it shall not, without the prior written consent of the
Mortgagee, execute or daHver any mortgage, oliarge, lien or other encumbrance of the property Intended to
rank subordinate to this Mortgage or any security docurnents given in support of the Mortyaye.

(45) As further security to the Mortgage and without Iimitlnn any other provision hereof, the Mortflagor
covenants and agrees to grant to the Mortgagee promptly from time to time upon request, 2 specific
assignment of nny or alb leasgs, agreements to lease, tenancy agreements or occupancyagreements, as the
case may be, relating to the property.

(46) The Mortgagor agrees to submit to the Mortgagee all agreQments to lease, leases, rents, income and
profits arising from or in connection witll the property and all renewals, amendments, assignments or other
agreements relating to same (collectively "the leases") r"or its review and approval priorto the initial advance
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hereunder. All leases entered into after the execution of this Mortgage shall be subjact to the review and
approval of the Mortgagee. The Mortgagor shall not collect any amounts due under the leases for rents or
othenn~ise in advance, other than last month's rent due under any of the Leases and shall not waive, release,
Yeduce 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 whereby any party Is released from the tenants
obligations under the Lease without the prior written consent of the Mortgagee. Un the first anniversary date
of this Mortgage and each anniversary date thereafter for so Tong 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 authgrized in writing by the Mortgagee, the Mortgagor wtli not collect rentals in
advance from any tenant, subtenant or occupant of the property or grant any cpncessions 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-authorizQd debits to the
Mortgagor's Project Account.

(46) The Mortgagor shall pay to the Mortgagee a discharge tee of $100.00 for each discharge or partial
discharge document executed by the Mortgagee, exclusive of legal fees and M.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.
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(52) It is ~Iso ~graed, wherever the singular and the masculine are used throughout this Mortgage, the
same shall 6e construed as meaning the plural, or the feminine or neuter where the context or the parties
require.

Tliis Schedule forms part cif a 
Mortgage 

({~~.re~•t i~t,srrtintent IJ:pe),

dated M G~ ~-r `?~_, 20 15 , (insert date of rhai i~i.~~trurnenr)
548124 MANITOBA L7D.

from.

to CAMERON STEPH~NS FINANCIAL CORPORATION ,_,_,_,~,~_,.~._

5h48124 MANITOBA LT~?,/~.~ ̀

Per: '~~ .o..---
P[asiCl~nt catanrih Simes

i
Per: • r

S.QCYCIFt }~ 15 GII 11 Ala{

U ~~, ~

~~-~ ~

uUSA NAi~3 SIMES ~r
i

IMPORTANT NOTICES

By virtue of section 194 of The Real properly Act, any statement set out in this documont and signed by the party making the statement has
the same effect and validity as an oath, affidavit, affirmation or staii~tory deciaretion given pursuAnl to The Manitoba F.videncr. Act.

The date at the bottom of this schedule must Ge the same as the execution date of the instrument that ft forms a paR of.

f
i



CSFC and 5448124 Manitoba -
signed Closing Docs

~~ ~f'" ~ ICxnada Cannda

Certificate of Compliance Certificat de conformite
Canada Business Corporaflons Act Lol canadienno surles soclAt~s paractlons

s. 283.1 art 269.1

CAMERON S7EPHENS FINANCIAL CORPOF2ATION

(:arpnmle came / Denaminalinn suc(ulc

671060-3

CaipOiation number/ Num~ro de soci8ld
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mm~ed abovo: dessus mentionnbe

• exists under the Ca~rada 8ssfnesr existe en vertu de ls~ Loi canadieiu7e srn• les
Caporatiars ilcr, socic~res ~,a~~ acriwos;

• has Rled the required annaal retwns; and v d~'posd !es rapports annuels exig8s; et

• has paid alt prescribed fees requirad. ~ a acquitt8les droits prescxirs.

Virginia Ethier

Dirermr / Directcur

2015-03-25
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