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NOTICE OF APPLICATION 
(Returnable September 25, 2020) 

TO THE RESPONDENTS 

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

THIS APPLICATION will come on for a hearing before a Judge presiding over the 
Commercial List on Friday, September 25, 2020 at 10:30 a.m. via videoconference due to the 
COVID-19 pandemic. Please refer to the videoconference details attached at Schedule “A” 
hereto in order to attend at the hearing of the application and advise if you intend to join the 
application by emailing Adriana Gasparini at agasparini@blg.com. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in 
the application or to be served with any documents in the application, you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the 
Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not have 
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you 
or your lawyer must appear at the hearing. 
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS - EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does 
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office 
where the application is to be heard as soon as possible, but not later than two (2) days before the 
hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN 
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.   

IF YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY 
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A 
LOCAL LEGAL AID OFFICE. 

 
Date September 23, 2020 Issued by   
    
   Local Registrar 
    
 Address of court office: 
 330 University Avenue 

7th Floor 
Toronto, ON   M5G 1R7 

 
 
TO: THE SERVICE LIST 
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Tel: (416) 367-6000 
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 EMERAULD HOLDINGS INC. 
307 King Street East, Suite A 
Hamilton, ON  L8N 1C1  

Attention Stefanie Martino 
Email: stefanie385@hotmail.ca; Stefanie.martino14@gmail.com 

 STEFANIE MARTINO  
15 Stonegate Drive  
Ancaster, ON  L9G 3P3   

Email: stefanie385@hotmail.ca; Stefanie.martino14@gmail.com  

AND TO: KLN HOLDINGS INC.  
2554 Maid Marian Place 
Mississauga, ON  L5K 2L9  

AND TO: RCAP LEASING INC.  
5575 North Service Road, Suite 300  
Burlington, ON  L7L 6M1  

AND TO: RIVERVIEW PHARMACY INC. 
303 King Street East 
Hamilton, ON  L8N 1C1 
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APPLICATION 
 
1. The Applicant, Alterna Savings and Credit Union Limited (“Alterna” or the “Lender”), 

makes an application for an Order substantially in the form filed herewith. The Order to be 

requested on September 25, 2020, the return date of this Application, seeks an Order, inter alia:  

(a) abridging the time for service of the Notice of Application and the Application 

Record and dispensing with further service thereof; 

(b) appointing Grant Thornton Limited (“Grant Thornton”) as receiver (in such 

capacity, the “Receiver”), without security, of all of the assets, undertakings and 

properties (the “Property”) of 1140402 Ontario Inc. o/a Emerald Lodge (the 

“Debtor” or “Emerald Lodge”) pursuant to section 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 as amended (the “BIA”) and section 101 of 

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “CJA”); 

(c) granting a charge over the Property in favour of the Receiver and the Receiver’s 

counsel to secure their fees and disbursements in respect of these proceedings on 

the terms as set out in the draft order filed (the “Receiver’s Charge”);  

(d) lifting the stay of proceedings pursuant to section 69.4 of the BIA in respect of a 

Notice of Intention to Make a Proposal filed by the Debtor, bearing Estate No. 32-

2668241; and 

(e) such further and other relief as counsel may request and this Honourable Court 

may permit. 

2. THE GROUNDS FOR THE APPLICATION ARE: 

(a) The Debtor is currently indebted to Alterna with respect to certain credit facilities 

extended by Alterna; 

(b) The obligations of the Debtor to Alterna are secured by, among other things, a 

general security agreement and a Charge/Mortgage; 
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(c) The Debtor has caused certain priority payables to be incurred in respect of the 

Property;  

(d) The Debtor has committed various events of default; 

(e) On August 18, 2020, the Lender issued a demand for payment and a Notice of 

Intention to Enforce Security (“NITES”) to the Debtor and pursuant to the BIA, 

and the 10 day notice period under the NITES has now expired; 

(f) the Lender seeks to appoint the Receiver to secure the Property and review the 

alternatives, with a view to maximizing value for all stakeholders; 

(g) Grant Thornton is a licensed trustee in bankruptcy; 

(h) the appointment of Grant Thornton as receiver is just and convenient in the 

circumstances; 

(i) sections 69.4 and 243(1) of the BIA; 

(j) section 101 of the CJA;  

(k) rules 1.04, 2.03, 3.02, 16 and 38 of the Rules of Civil Procedure, R.R.O. 1990. 

Reg. 194, as amended; and 

(l) such further and other grounds as counsel may advise and this Court may permit. 

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

application: 

(a) the Affidavit of Umair Saleem sworn September 22, 2020 and the exhibits 

referred to therein; and 

(b) such further and documentary evidence as counsel may advise and this Court may 

permit. 
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September 23, 2020 BORDEN LADNER GERVAIS LLP 
Bay Adelaide Centre, East Tower  
22 Adelaide Street West 
Toronto, ON   M5H 4E3 
Tel: (416) 367-6000 
Fax: (416) 367-6749 

  
 ROGER JAIPARGAS – LSO No. 43275C 

Tel: (416) 367-6266 
rjaipargas@blg.com 

  
 DOUGLAS O. SMITH – LSO No. 36915R 

Tel: (416) 367-6015 
dsmith@blg.com 

  
 Lawyers for the Applicant 
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SCHEDULE “A” 
 

Conference Details to join Motion via Zoom  
 
 
Join Zoom Meeting 
 
https://zoom.us/j/98424166997  
 
Meeting ID: 984 2416 6997 
 
One tap mobile 
+14388097799,,98424166997# Canada 
+15873281099,,98424166997# Canada 
Dial by your location 
+1 438 809 7799 Canada 
+1 587 328 1099 Canada 
+1 647 374 4685 Canada 
+1 647 558 0588 Canada 
+1 778 907 2071 Canada 
+1 204 272 7920 Canada 
 

 
 
 
 
 
 
 
 
 
 
 
 

https://zoom.us/j/98424166997
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BETWEEN:

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ALTERNA SAVINGS AND CREDIT UNION LIMITED

- and —

1140402 ONTARIO INC. 0/A EMERALD LODGE

Applicant

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF UMAIR SALEEM
(Sworn September 22, 2020)

I, UMAIR SALEEM, of the City of Burlington, in the Province of Ontario, MAKE OATH

AND SAY as follows:

I am a Senior Commercial Account Manager with the Applicant, Alterna Savings and

Credit Union Limited ("Alterna") and as such have knowledge of the matters hereinafter

deposed to, or where I do not possess such personal knowledge, I have stated the source

of my information and in all such cases do verily believe it to be true.

2. This Affidavit is sworn in support of an Application by Alterna to appoint Grant

Thornton Ltd. ("GTL") as receiver (in such capacity, the "Receiver"), without security,

over the assets, properties and undertaking (the "Property") of 1140402 Ontario Inc. o/a

Emerald Lodge ("Emerald Lodge") pursuant to section 243(1) of the Bankruptcy and

Insolvency Act (Canada) (the "BIA") and section 101 of the Courts of Justice Act

(Ontario).
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A. BACKGROUND

3. Emerald Lodge is incorporated pursuant to the laws of the Province of Ontario. Emerald

Lodge owns and operates a residential home/facility that offers personal care and assisted

living for adults, people with disabilities and those with limited incomes (the "Home").

4. Emerald Lodge is the registered owner of certain real property located at 83-85 Emerald

Street South, Hamilton, Ontario (the "Property"), on which the Home is situate. A true

copy of the Parcel Register dated September 10, 2020 from ServiceOntario is attached

hereto as Exhibit "A".

5. The President of Emerald Lodge is Stefanie Laura Martino ("Martino"). Martino is also

the sole Director and Officer of Emerald Lodge. Attached hereto and marked as Exhibit

"B" is a Corporation Profile Report (the "Corporate Search") for Emerald Lodge

obtained from the Ontario Ministry of Government Services on July 16, 2020.

6. According to the Corporate Search for Emerald Lodge, the registered office is located at

307 King Street East, Suite B, Hamilton, Ontario.

7. Emerauld Holdings Inc. ("Emerauld Holdings") is incorporated pursuant to the laws of

the Province of Ontario. Attached hereto and marked as Exhibit "C" is a Corporation

Profile Report (the "Emerauld Holdings Corporate Search") for Emerauld Holdings

obtained from the Ontario Ministry of Government Services on September 9, 2020.

8. According to the Emerauld Holdings Corporate Search, the registered office for

Emerauld Holdings is 307 King Street East, Suite B, Hamilton, Ontario. The sole

Director and Officer of Emerauld Holdings is Stefanie Martino.

9. Martino is the controlling mind of Emerald Lodge and Emerauld Holdings.

B. LOAN AND SECURITY DOCUMENTS

10. By way of a commitment letter dated September 10, 2019 and accepted by Emerald

Lodge on September 13, 2019 (the "Commitment Letter"), and a Term Note dated

October 15, 2019 (the "Note" and together with the Commitment Letter, the "Loan



Documents"), Alterna provided a mortgage loan to Emerald Lodge in the amount of

$2,190,000. A true copy of the Commitment Letter is attached hereto and marked as

Exhibit "D". A true copy of the Note is attached hereto and marked as Exhibit "E".

1 1. As security for the repayment of all amounts owing by Emerald Lodge to Alterna,

Emerald Lodge provided a Charge/Mortgage dated October 15, 2019 (the "Mortgage")

in favour of Alterna on the Property, which was registered on title to the Property as

Instrument Number WE1387262. Attached hereto and marked as Exhibit "F" is a true

copy of the Mortgage. Attached hereto and marked as Exhibit "G" is a true copy of a

Postponement of Interest from Riverview Pharmacy Inc., which is registered as

Instrument Number WE1387288.

12. Emerald Lodge also granted to Alterna a General Security Agreement dated September

26, 2019, pursuant to which Emerald Lodge pledged to Alterna a security interest in all of

the present and after-acquired assets, property and undertaking of Emerald Lodge (the

"GSA"). A true copy of the GSA is attached hereto and marked as Exhibit "H".

13. Emerald Lodge also granted to Alterna a General Assignment of Rents dated September

26, 2019, pursuant to which Emerald Lodge pledged to Alterna a security interest in all

rents and other monies due or payable in respect of the Home and in connection with the

Home (the "GAR"). A true copy of the GAR is attached hereto and marked as Exhibit

"I". Attached hereto and marked as Exhibit "J" is a copy of the Authorization and

Direction dated September 26, 2019, executed by Emerald Lodge in respect of the

registration of the Mortgage and GAR by Alterna against the Property. Attached hereto

and marked as Exhibit "K" is a copy of the Standard Charge Terms dated September 26,

2019.

14. By way of a Guarantee and Postponement of Claim dated September 26, 2019 (the

"Guarantee"), Emerauld Holdings and Martino (the "Guarantors") jointly and

severally guaranteed to Alterna the repayment of all amounts owing by Emerald Lodge to

Alterna. Attached hereto and marked as Exhibit "L" is a copy of the Guarantee.
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15. As further security for the obligations of Emerald Lodge to Alterna, Alterna obtained,

inter alia, the following:

(a) Assignment of Leases dated September 26, 2019, a true copy of which is attached

hereto and marked as Exhibit "M";

(b) Assignment of Insurance dated September 26, 2019, a true copy of which is

attached hereto and marked as Exhibit "N";

(c) An Environmental Indemnity dated September 26, 2019, a true copy of which is

attached hereto and marked as Exhibit "0";

(d) A Direction re Subsidies dated September 26, 2019, a true copy of which is

attached hereto and marked as Exhibit "P";

(e) A Direction to transfer licences dated September 26, 2019, a true copy of which is

attached hereto and marked as Exhibit "Q";

(f) A Statutory Declaration, Undertaking and Indemnity from all directors of

Emerald Lodge with respect to potential prior claims dated September 26, 2019, a

true copy of which is attached hereto and marked as Exhibit "R"; and

(g) An Indemnity Agreement re Government Remittances dated September 26, 2019,

a true copy of which is attached hereto and marked as Exhibit "S".

16. As of August 14, 2020, Emerald Lodge was indebted to Alterna in the amount of

$2,167,967.77, inclusive of interest to August 14, 2020, but excluding any costs and

expenses incurred as at such date and after such date, as well as further interest after

August 14, 2020 (the "Indebtedness").

C. DEFAULT UNDER THE LOAN DOCUMENTS AND DEMAND FOR PAYMENT

17. The Loan Documents require Emerald Lodge to pay monthly payments to Alterna in the

amount of $14,952.01 (the "Monthly Payments"), reflecting blended principal and

interest, payable on the 15th day of each and every month, commencing on the 15th day of

November 2019.

18. The Note provided that in the event of default in the payment of any amount of principal

or interest under the Note, the entire remaining balance, and all interest accrued thereon,

would become immediately due and payable without notice or demand.
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19. Emerald Lodge failed to make the Monthly Payment due to Alterna on June 15, 2020

and thereby committed an event of default under the Loan Documents. Alterna advised

Emerald Lodge of this by way of a letter dated June 18, 2020 (the "Alterna Default

Letter") and further advised that Alterna would take no action in respect of the default,

so long as it was remedied on or before June 24, 2020. This payment default was not

remedied by Emerald Lodge. A true copy of the Alterna Default Letter is attached hereto

and marked as Exhibit "T".

20. While Alterna did receive the Monthly Payment for July, 2020, it did not receive same on

July 15, 2020, as required under the Loan Documents. There were insufficient funds on

July 15, 2020 in the Emerald Lodge account to make the Monthly Payment for July,

2020, pursuant to the pre-authorized debit ("PAD"). However, the PAD is set up such

that if Alterna's attempt to take the Monthly Payment on the 15th day of each month is

unsuccessful, the system attempts to take the payment again 5 days later. When an

attempt was made to obtain the July, 2020 Monthly Payment on July 20, 2020, it was

successful (the "July Monthly Payment").

21. However, Emerald Lodge has since defaulted on the August and September Monthly

Payments.

22. In addition to the above noted payment defaults, which have occurred and are continuing,

there are additional defaults that have occurred, which are detailed in the balance of this

Affidavit.

23. The Commitment Letter provides at paragraph 31 that Emerald Lodge was not to further

encumber the Property, or its personal property subject to the GSA, with additional debt,

without first obtaining Alterna's consent in writing.

24. However, on or about June 12, 2020, Alterna discovered that Emerald Lodge had,

without notice to Alterna, further encumbered the Property and had granted a Charge in

the amount of $450,000 (the "Second Charge") to KLN Holdings Inc. ("KLN"), which

Charge had been registered on title to the Property as Instrument Number WE1416590.

A true copy of Instrument Number WE1416590 is attached hereto as Exhibit "U".



6

25. As security for the Second Charge, Emerald Lodge pledged personal guarantees by the

Guarantors and a second General Assignment of Rents in favour of KLN Holdings Inc.

26. Emerald Lodge did not seek the consent of Alterna to grant the Second Charge. As such,

the granting of the Second Charge constitutes a further default under the Loan

Documents.

27. Emerald Lodge has also failed to remit payment of their property taxes to the City of

Hamilton. Attached hereto and marked as Exhibit "V" is a copy of the Certificate of

Outstanding Realty Taxes (the "Property Tax Certificate"), certified by the City of

Hamilton as at July 31, 2020. The Property Tax Certificate discloses that as of July 31,

2020, Emerald Lodge had overdue property taxes owing to the City of Hamilton in the

amount of $17,324.16.

28. Emerald Lodge has also failed to remit the deductions at source that are owing to the

Canada Revenue Agency ("CRA"). On June 26, 2020, I received an email from Chris

Mazur, a Partner at BDO Canada Limited ("BDO"), attaching certain information,

including a spreadsheet detailing that as at June 15, 2020, Emerald Lodge had not

remitted source deductions to CRA in the amount of approximately $32,730.11. The

concerns that Alterna has about the status of source deductions is further exacerbated by

the fact that Emerald Lodge does not use a payroll provider.

29. Given the foregoing concerns, Alterna instructed its counsel, Borden Ladner Gervais,

LLP ("BLG"), to issue a formal demand for payment dated August 18, 2020 and a

Notice of Intention to Enforce Security ("NITES"), pursuant to the BIA, to Emerald

Lodge. Attached hereto and marked as Exhibit "W" is a true copy of the demand letter

and the NITES, which was delivered to Emerald Lodge.

30. Further, on August 18, 2020, demands for payment were also issued to each of the

Guarantors, copies of which are attached hereto as Exhibit "X".

31. To date, Alterna has not received payment of the amounts owing.



7

32. Alterna registered its security interest in respect of all of Emerald Lodge's property under

the Ontario Personal Property Security Acts (the "PPSA"). Attached hereto and marked

as Exhibit "Y" is a true copy of the Enquiry Response Certificate for Emerald Lodge,

with a file currency of July 27, 2020.

D. FURTHER LOSS OF CONFIDENCE IN EMERALD LODGE MANAGEMENT

33. On or about June 10, 2020, Alterna was advised by representatives of Emerald Lodge that

it and a group of other companies, that I understand are related by way of common

ownership, had retained BDO as their financial advisor.

34. Alterna understands that the group of companies include the following companies:

Rosslyn Retirement Inc. ("Rosslyn"), Dundas Retirement Place Inc., 2428577 Ontario

Inc., 1059244 Ontario Inc., Maple Retirement Homes Inc., 1583187 Ontario Inc.,

1140402 Ontario Inc., 1612711 Ontario Inc., 1612712 Ontario Inc., 1612714 Ontario Inc.

and 1242318 Ontario Inc. (collectively, the "Companies").

35. Recently, Alterna was advised by BDO that the Companies operate under the

management of North American Living Centres Limited ("NALC"). Alterna was not

made aware of the involvement, or for that matter the existence of NALC, at the time that

the Loan Documents were executed. Attached hereto and marked as Exhibit "Z" is a

Corporation Profile Report for NALC obtained from the Ontario Ministry of Government

Services on September 9, 2020.

36. It is my understanding that NALC is not the parent company of Emerald Lodge or

Emerauld Holdings. In fact, at the time that the Loan Documents were executed, Alterna

obtained a Confirmation of Ownership Structure/Organizational Chart (the "Org Chart")

dated September 26, 2019, that does not disclose the involvement of NALC with either

Emerald Lodge or Emerauld Holdings. Attached hereto and marked as Exhibit "AA" is a

true copy of the Org Chart.

37. BLG has made enquiries with BDO as to whether NALC has a management services

agreement with Emerald Lodge and it is my understanding that no such agreement exists.
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38. In mid-July, 2020, Alterna was advised that NALC had signed a Letter of Intent ("LOI")

with a third party in respect of a proposed transaction for the purchase of all of the assets

of the Companies. On July 20, 2020, Emerald Lodge, through its advisors, BDO and

McMillan LLP ("McMillan"), restructuring counsel for Emerald Lodge, provided

Alterna and BLG with a copy of the LOI, subject to certain terms.

39. On August 13, 2020, Chris Mazur, a Partner with BDO, sent an email to myself and BLG

advising that he had an update for Alterna and enquired as to whether Alterna and BLG

were available for a call at 4:00PM on August 13, 2020. Attached hereto and marked as

Exhibit "BB" is a true copy of the email from Mr. Mazur of August 13, 2020.

40. I attended the requested call on August 13, 2020 at 4:00PM with Roger Jaipargas, a

Partner at BLG, which included Mr. Mazur and Jeffrey Levine, a Partner at McMillan.

During the call, Mr. Mazur advised that the transaction contemplated by the LOI was no

longer an option.

41. By way of an email dated August 18, 2020, BDO advised Alterna that in light of fact that

the proposed transaction contemplated by the LOI was at an end, NALC was considering

two options on a go forward basis. The first option would be to voluntarily list for sale

by a realtor, with BDO oversight, the various properties, or NALC would consider having

Emerald Lodge and the Companies seek protection pursuant to a filing under the

Companies' Creditors Arrangement Act ("CCAA"). Attached hereto and marked as

Exhibit "CC" is a true copy of the email from BDO dated August 18, 2020.

42. By email dated August 26, 2020, BLG advised BDO that Alterna did not support a

CCAA filing and that Alterna would oppose same. Attached hereto and marked as

Exhibit "DD" is a true copy of the email from BLG dated August 26, 2020.

43. On the afternoon of August 28, 2020, BLG received an email from Mr. Levine, attaching

a Notice of Intention to Make a Proposal ("NOI") that was filed by Emerald Lodge on

August 28, 2020, naming BDO as the proposal trustee therein. Attached hereto and

marked as Exhibit "EE" is a true copy of the email from McMillan dated August 28,
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2020, attaching a copy of the NOI. The NOI was filed on the tenth day following the

delivery by BLG of the August 18, 2020 demand letter and NITES.

44. On the evening of August 28, 2020, BLG sent an email to McMillan requesting a copy of

the cash flow statements (the "Cash Flows") within the 10 day period, as prescribed by

sections 50.4(2) and section 50.4(3) of the BIA. Attached hereto and marked as Exhibit

"FF" is a true copy of the BLG email dated August 28, 2020.

45. By email dated September 4, 2020, Mr. Levine sent to BLG the Cash Flows filed by

Emerald Lodge with the Official Receiver. The Cash Flows provide at Note 4 that it is

contemplated that property taxes and mortgage payments will not be paid in the 13 weeks

following the filing of the NOI. Attached hereto and marked as Exhibit "GG" is a true

copy of the email dated September 4, 2020 from Mr. Levine, attaching the Cash Flows.

46. Upon receiving instructions from Alterna, BLG proceeded to deliver an email dated

September 1, 2020, (the "BLG September 1st Email") to BDO and McMillan, in

response to the BDO email of August 18, 2020, advising that Alterna did not support

either a voluntary listing of the Emerald Lodge Property, or a CCAA filing. Further, the

BLG September 1St Email advised that Alterna would oppose the seeking of any Court-

ordered charges that rank in priority to the Alterna security. Finally, the BLG September

1st Email advised BDO and McMillan that BLG had received instructions to : 1) bring an

application for the appointment of GTL as receiver over the Emerald Lodge Property;

and 2) bring a motion pursuant to section 50.4(11) of the BIA to terminate the time to file

a proposal under the BIA. Attached hereto and marked as Exhibit "HH" is a true copy of

the BLG September 1st Email.

47. Earlier in this Affidavit, I advised of the circumstances surrounding the July Monthly

Payment that was received by Alterna. Shortly after Alterna received the July Monthly

Payment, Mike Springstead of NALC wrote to me on July 21, 2020, advising that as a

result of Alterna receiving the July Monthly Payment (which Alterna was entitled to),

that, as Mr. Springstead stated : "As a result, it has left the account short of the required

funds to cover employee pay cheques. Could you please arrange for the immediate return

of the funds, in order that I can cover payroll."
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48. I am advised by Mr. Jaipargas and do verily believe that on July 21, 2020, he had a

discussion with Mr. Mazur, whereby Mr. Mazur advised him of this request from

Emerald Lodge and forwarded to Mr. Jaipargas the email from Mr. Springstead to me

dated July 21, 2020. Attached hereto and marked as Exhibit "II" is a true copy of the

email of July 21, 2020 from Mr. Springstead, as forwarded by BDO to BLG on July 21,

2020.

49. On July 22, 2020, a conference call was convened with representatives from each of

McMillan, BDO, Alterna and BLG. It was during this call that Mr. Springstead noted

that payroll on July 20, 2020 was in fact met, through the transfer of funds from one of

the other Companies to Emerald Lodge. This was a new development, as just the day

before, Mr. Springstead was requesting the return of the funds in respect of the July

Monthly Payment so that "I can cover payroll." Needless to say, Alterna did not return

the funds that it received for the July Monthly Payment.

50. There is a further concern that Alterna has with respect to the current situation. Alterna,

through GTL as its financial advisor, has made certain requests to BDO for information

on the business and operations of Emerald Lodge. An email was sent by BLG on July

29, 2020 to McMillan and BDO requesting various information (the "Informational

Request") from Emerald Lodge. In response to the Informational Request, only certain

information was received by GTL on August 12, 2020. For instance, GTL requested that

BDO provide a copy of the current subsidy agreement with the City of Hamilton, but

same was not provided to GTL and Alterna.

51. In addition, Emerald Lodge has also failed to provide certain other information to

Alterna, such as the financial statements, as required by paragraph 34 of the Commitment

Letter.

52. Based upon certain information that Alterna has received from BDO, I am concerned

about the transfer of funds involving Emerald Lodge. This is something that requires

further investigation, which I understand that GTL as proposed receiver can undertake.
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53. As Emerald Lodge was advised in the BLG September 1St Email, Alterna has lost

confidence in management. The reasons for this are detailed in this Affidavit.

REQUEST FOR THE APPOINTMENT OF GRANT THORNTON LIMITED AS

THE RECEIVER

54. Emerald Lodge is in default of its obligations to Alterna and is unable to repay the

secured Indebtedness owing to Alterna.

55. Given these circumstances, Alterna seeks to appoint GTL as the Receiver, so that the

Receiver can review all options on a go-forward basis and return to Court to seek the

appropriate direction under the circumstances, with a view to maximizing the realizations

for the benefit of all stakeholders involved.

56. The GSA granted by Emerald Lodge to Alterna provides Alterna with the right to appoint

a receiver pursuant to Section 6.2(a) thereof.

57. If the relief sought is not granted, Alterna is of the view that significant value may

irrevocably be destroyed. I am very concerned that assets of Emerald Lodge, as well as

the security held by Alterna is at risk, unless a receiver is appointed by the Court.

58. The defaults of Emerald Lodge are continuing and have caused Alterna significant

concerns, which support the appointment of a receiver.

59. As previously stated, Alterna has lost all confidence in management of Emerald Lodge

and Alterna would like to be repaid all of the secured obligations that are outstanding.

Alterna is not supportive of a debtor in possession process, whether that is the NOI

proceedings or a CCAA proceeding.

60. Some of the other Companies have experienced certain challenges, such as Rossyln,

which has had a number of cases of COVID-19 with its residents and its licence has been

revoked by the Retirement Homes Regulatory Authority.
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61. Emerald Lodge is a separate company with its own Home. It should not be tied to the

troubles occasioned by Rosslyn and perhaps the other Companies, as such a result would

be detrimental to the stakeholders of Emerald Lodge.

62. GTL is a licensed trustee in bankruptcy.

63. GLT has consented to act as Receiver. Attached hereto and marked as Exhibit "JJ" is a

copy of the consent of GTL to act as Receiver.

64. This Affidavit is sworn in support of an Order for the appointment of GTL as Receiver

over the Property of Emerald Lodge and for no other or improper purpose.

SWORN BEFORE ME over video

teleconference this 22nd of September, 2020, in

accordance with Ontario Regulation 431/20.

The affiant was located in Burlington, Ontario,

while the commissioner, Mariela Adriana

Gasparini was located in Toronto, Ontario.

A Commissioner for aking affidavits

riziA68
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OF UMAIR SALEEM SWORN BEFORE ME
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•
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THIS IS EXHIBIT "B" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22" DAY OF SEPTEMBER, 2020

A Commissioner for taking affidavits



Request ID: 024769452 Province of Ontario

• Transaction ID: 75989519 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT

Date Report Produced: 2020/07/16
Time Report Produced: 10:54:30
Page: 1

Ontario Corp Number Corporation Name Incorporation Date

1140402 1140402 ONTARIO INC. 1995/08/28

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address 
Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

307 KING ST E SUITE B
New Amal. Number Notice Date

HAMILTON 
NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L8N 1C1 
Letter Date

Mailing Address 
NOT APPLICABLE

Revival Date Continuation Date

307 KING ST. E
NOT APPLICABLE NOT APPLICABLE

Suite # B

HAMILTON 
Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L8N 1 C1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased

Minimum Maximum in Ontario in Ontario

00001 00005 NOT APPLICABLE NOT APPLICABLE

Activity Classification

NOT AVAILABLE



Request ID: 024769452
Transaction ID: 75989519
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1 140402 1140402 ONTARIO INC.

Corporate Name History

1 140402 ONTARIO INC.

Effective Date

1995/08/28

Date Report Produced: 2020/07/16
Time Report Produced: 10:54:30
Page: 2

Current Business Name(s) Exist: YES

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

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/11/12 NOT APPLICABLE

Designation Officer Type

DIRECTOR

15 STONEGATE DRIVE

ANCASTER
ONTARIO
CANADA L9C 3L4

Resident Canadian



Request ID: 024769452
Transaction ID: 75989519
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1 140402 1140402 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/1 1/12 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

15 STONEGATE DRIVE

ANCASTER
ONTARIO
CANADA L9C 3L4

Resident Canadian

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/1 1/12 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

15 STONEGATE DRIVE

ANCASTER
ONTARIO
CANADA L9C 3L4

Resident Canadian

Date Report Produced: 2020/07/16
Time Report Produced: 10;54:30

Page: 3



Request ID: 024769452
Transaction ID: 75989519
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1 140402 1140402 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/11/12 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

15 STONEGATE DRIVE

ANCASTER
ONTARIO
CANADA L9C 3L4

Resident Canadian

Date Report Produced: 2020/07/16

Time Report Produced: 10:54:30
Page: 4



Request ID: 024769452

Transaction ID: 75989519

Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1 140402 1140402 ONTARIO INC.

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2018

Form Date

Date Report Produced: 2020/07/16

Time Report Produced: 10:54:30

Page: 5

1 C 2019/06/30 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTE
R JUNE 27, 1992, AND RECORDED

IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL P
ERSONS WHO ARE RECORDED AS

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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



THIS IS EXHIBIT "C" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner for taking affidavits



Request ID: 024984062 Province of Ontario
Transaction ID: 76514000 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT

Date Report Produced: 2020/09/09
Time Report Produced: 15:48:04
Page: 1

Ontario Corp Number Corporation Name Incorporation Date

2475881 EMERAULD HOLDINGS INC. 2015/07/21

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

307 KING STREET EAST SUITE B
New Amal. Number Notice Date

HAMILTON NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L8M 1C1 
Letter Date

Mailing Address 
NOT APPLICABLE

Revival Date Continuation Date

307 KING STREET EAST
NOT APPLICABLE NOT APPLICABLE

Suite # A

HAMILTON Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L8N 1 C1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased

Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE

Activity Classification

NOT AVAILABLE



Request ID: 024984062
Transaction ID: 76514000
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number 

Corporation Name

2475881 
EMERAULD HOLDINGS INC.

Corporate Name History

EMERAULD HOLDINGS INC.

Effective Date

2015/07/21

Current Business Name(s) Exist: 
NO

Expired Business Name(s) Exist: 
NO

Administrator:
Name (Individual / Corporation) 

Address

STEFANIE

MARTINO

Date Began First Director

2015/07/21 NOT APPLICABLE

Designation Officer Type

DIRECTOR

307 KING STREET EAST

Suite # A
HAMILTON
ONTARIO
CANADA L8N 1C1

Resident Canadian

Y

Date Report Produced: 2020/09/09

Time Report Produced: 15:48:04

Page: 2



Request ID: 024984062
Transaction ID: 76514000
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2475881 EMERAULD HOLDINGS INC.

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/07/21 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

307 KING STREET EAST

Suite # A
HAMILTON
ONTARIO
CANADA L8N 1C1

Resident Canadian

Y

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/07/21 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

307 KING STREET EAST

Suite # A
HAMILTON
ONTARIO
CANADA L8N 1C1

Resident Canadian

Y

Date Report Produced: 2020/09/09

Time Report Produced: 15:48:04

Page: 3



Request ID: 024984062
Transaction ID: 76514000
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2475881 EMERAULD HOLDINGS INC.

Administrator:
Name (Individual / Corporation) Address

STEFANIE

MARTINO

Date Began First Director

2015/07/21 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

307 KING STREET EAST

Suite # A
HAMILTON
ONTARIO
CANADA L8N 1C1

Resident Canadian

Y

Date Report Produced: 2020/09/09

Time Report Produced: 15:48:04

Page: 4



Request ID: 024984062
Transaction ID: 76514000
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2475881 EMERAULD HOLDINGS INC.

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2018

Form Date

Date Report Produced: 2020/09/09

Time Report Produced: 15:48:04

Page: 5

1 C 2019/06/23 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPOR
ATION ON OR AFTER JUNE 27, 1992, AND RECORDED

IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRIN
TING. ALL PERSONS WHO ARE RECORDED AS

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Govern
ment Services.



THIS IS EXHIBIT "D" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner for taking affidavits



alterna savings

COMMERCIAL MORTGAGECOMMITMENT

DATE September 10, 2019

TO: 1140402 Ontario Inc. (oja Emerald dge)

AttentiOn: Stefanie Martin ó; c/o Mitch Wolfe

By Email: regentstreetcao0Dgmall.com 

We are pleased to advise that subject to your acceptance (as herein provided), Alterna Savings and Credit

Union Limited (the "Lender") offers to make the following mortgage loan (the "Loan") available to you

subject to the following terms and conditions contained in this letter (the "Commitment");

BORROWER: 1140402 Ontario Inc.

GUARANTOR: Joint and Several by Emerauld Holdings Inc Stefanie Martino of 00%

loan amount.

3. LEGAL DESCRIPTION; LTS 9, 10, 11 8( 12, Registrar's Compiled Plan 1360; Hamilton

CIVIC ADDRESS: 83-85 Emerald Street South, Hamilton, ON

the "Real Property"

4. DESCRIPTION OF PROPERTY: Two 3-storey semi-detached solid brick constructed circa 1870,

converted into a lodging facility containing 40 beds (23 rooms) circa 1985, located on a rectangular shaped

lot on approx. 13,735 sf.

5. TYPE OF LOAN: First freehold mortgage (Standard Form).

6. LOAN AMOUNT: $2490,000

7. PURPOSE: To repay existing loan(s) charged on the Real Property,

8,, INTEREST RATE: To be established at a spread equivalent to 400 Basis Points over the bid side

yield on the applicable Benchmark Government of Canada Bond for the commensurate term, as

determined by the Lender with a minimum rate of 5.47%. The Interest rate will be locked in, upon issuance

of an interest rate lock confirmation letter by the Lender (the "Rate Fix Confirmation"), not sooner than 5

days prior to the Funding Date (as defined in Section 53), If the Loan is not advanced within 5 days of the

rate having been fixed, the Lender may, at its option, re-set the rate. Interest on the loan shall be

calculated semi-annually, not in advance, both before and after maturity, default and judgment.

9. TERM OF MORTGAGE: 3 years from the Interest Adjustment Date.

Page of VI



alterna savings

10. AMORTIZATION. 20 years.

11. REPAYABLE: Consecutive monthly instalments of principal and interest determined pursuant to

the interest rate when fixed, based upon the above noted amortization period, The Borrower will be

invoiced for accrued interest for the days up to and including the last day of the month immediately

following the initial advance of funds (or such other date as established by the Lender) (the "Interest

Adjustment Date"), and thereafter regular monthly payments will be due on the last day of each month

(or such other date as established by the Lender), until maturity of the mortgage. On the maturity date of

the mortgage the then outstanding principal balance, together with any outstanding interest and charges,
will be due and payable.

12. MORTGAGEE: The mortgagee will be shown as:

Alterna Savings and Credit Union Limited

For legal notices, the address of record for the Lender shall be its Head Office at 319 McRae Avenue,

Ottawa, Ontario K12 OB9 with Attention: Commercial Services also noted, All routine informal

communications, and all payments in connection with this mortgage loan, shall be directed as determined

between the Lender's and Borrower's representative(s) and as modified from time to time thereafter,

13. STANDARD CHARGE TERMS: The charge shall incorporate Standard Charge Terms filed as number

200625 as modified as required by the Lender.

14. CONDITIONS PRECEDENT TO FUNDING: The Lender's obligation to advance the Loan is subject to

the following conditions precedent being received, approved, satisfied and/or waived, all in form and

substance satisfactory to the Lender and its legal counsel:

(a) Membership: The Borrower must be eligible for, become and remain a entber/customer

of the Lender.

(b) Ownership Structure: Confirmation that the ownership structure is as represented to the

Lender and the Borrower providing to the Lender with particulars of all shareholders,

including percentage ownership held. In the case where the borrower is structured as, a

partnership or joint venture, particulars of all partners and/or participants are to be

provided, including percentages held. Such information is to be supported by satisfactory

documentation as determined by the Lender's legal counsel including, without limitation,

copies of any partnership/joint venture/co-tenancy/trust agreements, together with any

amendments, all in form satisfactory to the Lender's legal counsel.

Appraisal Reliance Letter: Delivery to the. Lender a satisfactory reliance letter for the

Appraisal Report dated September 26, 2018 by Brugess Appraisal Serviced, addressed to

Alterna Savings.



aiterna tgs

(d) BCA Report: Delivery to the Lender by the Borrower of a Building Condition Report for the

Real Property addressed to the Lender prepared by a structural engineer acceptable to the.

Lender confirming the structural integrity of the building(s) situated on the Real Property,

and the adequacy/condition of the major building systems, including the roof, sprinkler,

HVAC and fire control systems in form satisfactory to the Lender,

Should the review of the building condition report recommend either a hold back of

mortgage funds or the establishment of a reserve account for capital expenditures required

to maintain or improve the Real Property, a reserve account is to be established by the

Borrower with the lender with the Borrower depositing an agreed upon sum of monies to

this account on a monthly basis.

Other Financial Institution Statements: Delivery to the Lender by the Borrower of an up-

to-date statement from Comtech providing particulars of the credit facilities advanced

and/or available to the Borrower, security held, current balance due and repayment

obligations (to include confirmation that the credit facilities are in good standing and that

the total debt will not exceed $2,190,000),

(f) KYC/AML: The Lender receiving identification verification for the Borrower, any Guarantor

and any other interested party in form satisfactory to the Lender and the Lender's

satisfactory review of all "know your client" documentation to ensure compliance with the

Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) legislation.

(g) Statutory Declaration Re: Residential Tenancies Act: If applicable, a statutory declaration

from an officer of the Borrower confirming compliance with the Residential Tenancies Act,

2006 and any amendments thereto,

Mcinta

Property Insurance: Receipt of a satisfactory report from the Lender's insuranceconsultant;

Title: Satisfactory review and approval by the Lender's counsel of title and or the title ,

insurance policy for the Real Property and other related matters.

Solicitor's Opinion: Satisfactory review and approval by the Lender's counsel of an

opinion(s) from the Borrower's (and/or Guarantor's/other party's, as applicable) counsel

confirming that the Borrower (and/or Guarantor/other party, as applicable) has the

corporate power and capacity to own the Real Property, enter into the transactions

contemplated herein and that the Commitment Letter and Security Documents have been

duly authorized, executed and delivered by the Borrower (and Guarantor/other party, as

applicable) and are legal, valid and binding on the Borrower (and Guarantor/other party as

applicable) and enforceable and such other matters as the Lender or its solicitors may

require

17



alterna savings

(k) MISC: Such further conditions and documentation as deemed necessary by the ender

through the due diligence process.

15. SECURITY: Prior to funding, the following security shall be provided, shall be registered or filed

(where and as applicable) in first position, and shall be on the Lender's standard form, supported by

resolutions and Borrower's counsel's opinion(s), all acceptable to the Lender (the "Security Documents"):

(a) MORTGAGE: Continuing Collateral Mortgage/Charge of Land, representing a first charge

over the Real Property, in the principal amount of CAD $2,190,000 (the ffIVIortgage");

(b) GSA: General Security Agreement having first priority and to, be registered under the

Personal Property Security Act charging all the present and after acquired chattels, fixtures

and personal property of the Borrower Elf applicable add: located on, related to or used or

acquired in connection with, or arising from or out of, the Real Property];

(d

General Assignment of Rents, having a first priority, of all rents, income and profits arising

from or in connection with the Real Property;

General Assignment of Leases. having a first priority, of ail leases arising or in

connection with the. Real Property;

PPSA Expiry Date: September 30, 2022

(e) Guarantee: Joint and Several in 100% loan amount executed by Stefanie Martino and

Emerauld Holdings Inc.;

f) Insurance Assignment: Assignment of Insurance;

(g) Statutory Declaration, Undertaking and Indemnity from all directors of the Borrower with

respect to potential prior ranking claims;

(h) Statutory Declaration from an officer of the borrower aching an up to date rent oll with

respect to the Real Property;

(I) Environmental Indemnity Agreement from the Borrower and each guarantor;

Authorization, Acknowledgement and Direction from the any partners/joint venture

participants/co-tenants/beneficiaries, as applicable, in their capacity as participants in the

partnership/joint venture/co-tenancy/trust authorizing the Loan and authorizing the

Borrower to execute and deliver the security documents required by the Lender.

4417



a iterra

(k) Postponement of Notice on Title: Postponement of the Notice for the Right First Refusa

by Riverview Pharmacy Inc, to Alterna Savings' mortgage charge interest.

NIISC: The Borrower will execute, and will cause any beneficial owners (if applicable) to

execute, such other documents, authorizations, certificates, agreements or security

required by the Lender or Lender's counsel.

(I)

16. FINANCIAL COVENANTS; During the Term of the Loan, the Borrower shall:

Maintain a Debt Service Coverage Ratio of not less than 135%, calculated as follows:

Net Opera ine Income of the Property 

Total Annual Principal and Interest Payments on all debtobligations of the Property

Not Operating Income (N01) is defined as Base Rc tai. Revenue plus any additional income and

recoveries, less operating expenses associated with the encumbered property, Financial

information is to be provided by Review Engagement financial statements.

(b) Maintain a valid Residential Care Facility License authorizing no less than 40 beds issued by

City of Hamilton, and Subsidy Agreement between Borrower and City of Hamilton.

(c) Upon request from the Lender, to provide interim, internally prepared'operating

statements and balance sheets for the Real Property.

(d) Upon request, the Borrower will provide the Lender with satisfactory evidence that all

priority payables are current. Priority payables include all statutory remittances, including,

but not limited to, source deductions for income tax, CPP, Employment Insurance Premiums

and Harmonized Sales Tax ("HST").

17. EXPENSES: Unless otherwise expressly provided in this Commitment, the Borrower shall b
e liable

for all expenses, charges or fees incidental to the negotiation, closing or acquisition of 
this Loan. These

expenses include, but are not necessarily limited to, legal fees and disbursements, archi
tects fees,

engineers' fees, appraisal fees and insurer's fees, and administrative fees where appli
cable.

18. MORTGAGE RATE AND TERM: For registration purposes only, the mortgage will be repayable
 on

demand and provide for an interest rate of 18% per annum. Notwithstanding the fo
rgoing or any other

provisions of this Commitment or the Security, the actual interest rate and paym
ent terms applicable to

the Loan during the term will be in accordance with the sections 8,.9 and 11 of this
 Commitment titled

'Interest Rate", "Term of Mortgage" and "Repayable".
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19, EVENTS OF DEFAULT: Upon the occurrence of an event of default under the Mortgage and/or the

other Security Documents, the Lender may exercise all rights and remedies available at law and under the

Mortgage and other Security Documents.

20. CROSS DEFAULT: In the event any default occurs under any other credit, loan or security

agreement to which any Borrower or Guarantor is a party, such default shall constitute a default under

the Commitment, the Mortgage and the Security Documents.

23., NO PREPAYMENT: The Borrower shall have no right to prepay all or any part of the principal

amount secured by the Mortgage prior to the maturity date as set out in the Mortgage. [save and except

in a sale/change of control situation as set out in Schedule "B" attached hereto.]

22. INSURANCE: Certified copies of insurance binders confirmiogthat insurance policies pertaining to

the Real Property in compliance with the attached Schedule '4A1' are to be delivered to the below listed

Lender's insurance consultant.

Proincon Limited, c/p 570 Portage Avenue, Suite 300, Winnipeg, Manitoba R3C 0G4

Attention: Wayne Fast; or by Fax to (204) 953-6220 or wfast@proincon.ca

Telephone (204) 953-6222

Please give a co of Schedule "A" to your insurance agent/broker and instruct them to

follow these requirements without omission or change. These policies will be reviewed by the Lender's

insurance consultant. It is further understood and agreed that it is the responsibility of the Borrower

and/or its Insurance Broker to notify the Lender's insurance consultant of any changes in coverage f
rom

the actual binder or certificates issued at the time of closing and release of funds. The Borrower is

responsible for the cost of the review by the Lender's insurance consultant and the.cost of reviewing
 any

proposed changes to coverage. Full certified copies of the final policies are to be delivered within 30 days.

of closing. Please ensure that the address of record used for Alterna in the Policy is exactly as follows
:

Alterna Savings and Credit Union Limited

Commercial Services

319 McRae Avenue

Ottawa, Ontario

K1Z 089

23. SOLICITOR: Dale & Lessrnann UP will be instructed to act on our behalf. Prior to any disbursement

of funds, subject to section 24, they will deliver an opinion in form, scope and substance satisfactory to 
us

as to title and concerning the legality, validity and binding effect of all documents required
 in connection

with this transaction, Please contact them for a legal fee estimate prior to acceptance of this 
Commitment

Letter. The Borrower will also need to retain a legal counsel.

Str.rt $:; qese,H7t, Page 6 of 1
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24. TITLE INSURANCE: Title insurance from a title insurance company acceptable to the Lender vvill 
be.

required. The Borrower will be responsible for the cost of the title insurance policy,

25. SURVEY: A survey, acceptable to the Lender, prepared by a duly licensed surveyor shall be

furnished to us. This survey shall show the dimensions of the Real Property, as well as the dimension
s and

location of all Improvements, parking areas arid easements (if any). Title insurance with e
ndorsements

satisfactory to the Lender is acceptable in lieu of a survey.

26. FIRE, WORK ORDERS AND LEGALITY OF OPERATION: Prior to advancing any funds w
e require

confirmation that the Real Property including the building on it, and its present operation complies
 with

all governmental and regulatory requirements (i,e, fire, health, safety, zoning, etc.), Title insurance is

acceptable in lieu of receiving these confirmations from the relevant authorities provided endo
rsements

satisfactory to the Lender cover these matters.

27. TAX DEPOSITS: We require (or reserve the right to require) monthly tax dep
osits be paid

concurrently with each instalment of principal and interest and in such amounts which in 
our discretion

will enable us to pay, when due, all taxes, assessments and similar charges affecting the Real Proper
ty.

28. FORBEARANCE OF TAX INSTALLMENTS: Notwithstanding anything contained herein, at some

future date, temporary forbearance of property tax Instalments may be granted, provided w
e receive each

year, within sixty (60) days of their due date, evidence that all taxes, assessments and othe
r charges

affecting the Real Property are paid,

29. DOCUMENTATION: The Borrower agrees and acknowledges that the documentation descri
bed in

this Commitment required to finalize this transaction is not all inclusive and therefore agre
es to provide,

execute, etc such other reasonable documentation as the Lender may require and/or o
ur solicitors deem

advisable.

30. DISBURSEMENT: Prior to the disbursement of the Loan, the Mortgage shall be registered, th
e Real

Property shall be free and clear of all liens and encumbrances (except for those which w
e have, in our sole

discretion, approved), and all other terms and conditions of this Commitment shall 
have been satisfied,

31. FURTHER ENCUMBRANCES: You shall not further encumber the Real Property o
r the personal

property subject to the General Security Agreement with additional debt without first 
obtaining our

consent in writing (such consent not to unreasonably withheld), failing which, at 
our option, the entire

principle balance, along with accrued and unpaid interest, shall immediately become due and p
ayable.

32. SALE OF PROPERTY/CHANGE OF CONTROL The Borrower shall not directly or indirectly sell,

convey, transfer or assign the Real Property (including any change in the effective
 voting control of the

Borrower) without first obtaining our consent in writing, such consent may be unr
easonably withheld in

our sole and absolute discretion. If you proceed without obtaining our consent, at our option, the

outstanding loan balance shall become due and payable in accordance with Schedule "B" att
ached hereto.
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33. PROPERTY MANAGEMENT: At all times, the Borrower is to provide professional management of

the Real Property satisfactory to the Lender. Any change in the management of the Real Property shall

require the prior written approval of the Lender, both as to the manager and the terms and condi
tions of

the management agreement. The Lender acknowledges that the current management is an acceptable

manager.

34, •FINANCIAL INFORMATION: Until the repayment of the Loan, the Borrower shall provide the

Lender, within 120 days after the end of each fiscal year of the Borrower, or within 120 days after the e
nd

of each calendar year if applicable or if the Borrower is an individual, or more often if requested by 
the

Lender, a detailed Review Engagement financial statements of the Borrower including a separate income

and expense statement for the Real Property, an operating statement, updated property tax bills,

effective insurance, and an updated rent roll containing relevant lease terms for the Real Prop
erty, all

satisfactory to the Lender in form and content.

The Borrower shall further cause each. Guarantor to provide, in the case of corporate Guarantors, an un-

audited financial statement within 120 days after the end of each fiscal year of each corporate Guarantor,

or more often if requested by the Lender, and, in the case of each individual Guarantor, a personal net

worth and income statement within 120 days after the end of each calendar year, or more often, 
if

requested by the Lender, such statements to be in form and content satisfactory to the Lender. T
he

Borrower authorizes, and shall cause each Guarantor to authorize the Lender to obtain such f
inancial

information as the Lender may require.

35. HAZARDOUS SUBSTANCES: The Borrower warrants that any activities or operations on the Real

Property will be operated in accordance with applicable laws, regulations, by-laws and other lawful

requirements, whether municipal, provincial, federal or otherwise, including the compliance with 
any

legislation and regulations in respect of environmental protection. Prior to any advance under the

Mortgage and any renewal thereof, the Borrower will provide to the Lender satisfactory evidenc
e and

satisfactory representations and warranties that such conditions exist along with copies of all curr
ent

permits and licenses necessary for the lawful operation of the Real Property for its current or 
proposed

use. The Security Documents shall provide that and the Borrower hereby represents, war
rants, covenants

and agrees with the lender (which covenants, representations, warranties and agreements shall 
survive

satisfaction or release of the mortgage debt or extinguishment of the mortgage debt in the event the

lender or its nominee becomes owner of the property upon default of the borrower) that;

To the best of the knowledge, of the Borrower after due and diligent inquiry, no part of
 the Real

Property or any adjoining land has ever been used, to manufacture, refine, treat, store, dispose o
f or

otherwise deal with any hazardous substances except in compliance with all statutes, regulation, by-

laws and orders as amended.

P e 8 o117 (



Cen
alterna savings

a.: Any hazardous substance brought onto the Real Property or used by any person on the property 
shall

be transported, used and stored only in accordance with all applicable laws, regulatio
ns, by-laws and

other lawful requirements,

o The property will not be used for the principal purpose of storing or using
 any hazardous substance

and no use of the Real Property will be allowed which may cause or increase the li
kelihood of the

escape, seepage, leakage, spillage, release or discharge of any hazardous substanc
e on, from or under

the property or permit any policy of insurance in respect to the property to be cancell
ed,

36. DEFAULT OR ABANDONMENT: An event of default shall occur if the Real Property
 or any

construction on it is abandoned for a period exceeding fifteen consecutive days, T
he Lender shall be

entitled (after giving the Borrower ten days written notice of abandonment and i
f the Borrower fails to

rectify the abandonment within fifteen days after notice has been given) to i
mmediately cancel its

obligations, decline to advance further funds and declare monies already advanced to 
be due and payable

plus interest, all at the Lender's option,

37. NOTICE: Any notice shall be considered given if served personally, 
or if mailed, by prepaid

registered post addressed to us at the address shown on the face of this Commitme
nt, and in the case of

the Borrower, at the address indicated in this letter and every such notice shall be de
emed to have been

given upon the day it was personally served, or if mailed, upon the second postal date afte
r it was mailed.

Either of the parties may designate in writing, a substitute address from that
 set forth above, and

thereafter any notice shall be directed to such substituted address. In the
 event of a postal strike, or in

the event of the interruption of mail service, then all notices must be delivered to 
the address set out, or

such other address, as may have been designated,

38. BORROWER'S REPRESENTATIONS: If at any time before the final advance of fu
nds there is or has

been any material discrepancy or inaccuracy in any written information, sta
tements or representations at

any time made to us by you or on your behalf, concerning the Real Property o
r yours or the Guarantor s

financial condition and responsibility, then we shall, if the material discrepancy or
 inaccuracy cannot be

rectified or nullified by you within seven days of written notification from u
s, be entitled to immediately

withdraw and cancel our obligations or decline to advance further funds, as
 the case may be, and to declare

any monies then advanced, with interest, to be Immediately due and payable.

39. MATERIAL CHANGE: It is a condition for disbursement of funds that in th
e Lender's opinion the

financial position of the Borrower and/or the Guarantors, and the Real Prop
erty, and the Borrower's

representations and warranties, shall not have suffered any material adver
se change, nor shall there be

any action, suits, or pending proceedings with respect to the Borrow
er or the Real Property; and that no

event shall have occurred, which materially and adversely affects the whole 
or part of the value of the Real

Property or the financial position of any of the Guarantors.

40. NON-MERGER: It is understood and agreed that the execution, delivery a
nd registration of the.

Mortgage and other Security Documents shall in no way extinguish this 
Commitment or the terms and
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conditions hereof which shall survive and continue in full force and effect. In the case of any i
nconsistency

or conflict with any of the provisions of the Mortgage or other security, the Lender sha
ll determine which

prevails. Silence in either the Commitment or the Security Documents but addressed in
 the other shall not

be deemed an inconsistency.

Al< WAIVER: The Lender's failure to insist upon strict performance of any obligation
 or covenant of

this Commitment by the Borrower or to exercise any option or right herein shall not
 be a waiver for the

future of such obligations or covenant, but the same shall remain in effect an
d the Lender shall have the

right to insist upon strict performance by the Borrower of any and all of the terms o
f this Commitment and

the Security Documents,

42. MORTGAGE REGISTRATION! Neither preparation nor registration of any of the documents

contemplated herein shall bind the Lender to advance funds until all conditions of this 
Commitment have

been satisfied by the Borrower.

43, INTERPRETATION OF CONTRACT: This agreement shall be interpretedinterpretedin accordance With the laws

of the Province of Ontario.

44. ASSIGNMENT OF COMMITMENT BY BORROWER: The Borrower shall not assign,
 transfer or

otherwise deal or dispose of its rights hereunder without the prior written consent o
f the Lender, which

consent may be withheld at the Lender's sole discretion.

45. CONDITIONS: All conditions of the obligation of the Lender to make advances
 are imposed solely

for the benefit of the Lender and its assigns and any or all of such conditions of the obli
gation of the Lender

to make advances, may be waived in whole or in part at any time in its discret
ion it deems it advisable to

do so.

46. SUCCESSORS AND ASSIGNS: This Commitment shall, subject to the provisions
 herein, enure to the

benefit of and be binding upon our respective successors, administrators, be
nefactors, heirs and permitted

assigns,

47. ASSIGNMENT BY LENDER: It is hereby acknowledged by the Borrower that the
 Lender (and its

successors and assigns) may, at its sole discretion and without notice to or t
he consent of the Borrower

(or any Guarantor and/or other party), assign, sell or transfer the Loan, thi
s Commitment and the Security

Documents, in whole or in part.

48. PRIVACY: In the course of providing you with this Commitment and the res
ulting Loan, we will

collect personal information about you and the Real Property. This persona
l information may be used and

disclosed by us to parties connected with the proposed or actual fina
ncing, securitization, insuring, sale,

assignment or other disposal of all or part of this Loan, or for the purpos
es of evaluating and/or performing

the proposed transaction. Our assignees or successors may use and 
disclose your personal information

Paeo I u f il
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for similar purposes as described in our Privacy Policy (which is ava able on our websi e a
t th

link: https://wmv.alterna.ca/OnlinePollcies/SecurityAndPrivacy/).

olio ng

49. ASSIGNMENT AND PARTICIPATION: The Lender shall have the right to syndicate,
 sell, assign or

transfer all or any portion of the Loan in its sole discretion, whether directl
y or by way of securitization

(each person to whom the Loan is so syndicated, sold, assigned or transferred, a Vartici
pantu) without

notice to or consent of the Borrower. The Borrower (and Guarantor and/or other pa
rty) hereby authorize

the Lender to: (i) release any information In the Lender's file regarding the B
orrower (and Guarantor

and/or other party) to a potential Participant, and (ii) shall enter into such agree
ment with the Lender and

each such Participant as the Lender may request at any time and from time to ti
me In connection with any

such syndication, sale or assignment.

50. TIME OF ESSENCE: Time shall be of the essence in all respects in this agreement.

Sl. CASH FEES AND DEPOSITS: Upon your acceptance of this Commiitment,
 we will requir

cheque in the total sum of $10,000 to be applied as follows:

Application/Processing Fee: The Lender requires an application/processing fee
 of $15,000.

The fee is payable by the Borrower upon application. The fee is non-refundab
le and

deemed fully earned upon issuance of this Commitment letter evidencing ap
proval of the

loan application. We hereby acknowledge receipt of your cheque in the amount o
f $15,000

representing 100% of the application/processing fee. (RECEIVED]

(b) Good Faith Deposit/Fee. To accept this Commitment, the Lender requires the paym
ent of

a Good Faith Deposit in the amount of $10,000. This fee will be held by th
e Lender (without

interest thereon) as a deposit guaranteeing the performance by the B
orrower of the

Borrower's obligations under this Commitment. This Good Faith Deposit wil
l be refunded

to the Borrower in full, without allowance for interest thereon, immediately af
ter or

concurrent with the advance of the loan proceeds, in accordance with this 
Commitment,

provided however that if the advance of funds is not made on or befo
re the expiry date as

a result of default by the Borrower, including if the Borrower is unabl
e or unwilling for any

reason whatsoever, to fulfill or comply with any of the terms and conditions set 
forth in this

Commitment, then the fee shall be retained by the Lender as liquida
ted damages and not

as penalty.

Annual Review Fee. A non-refundable fee In the amount of $1,00
0 will be required on an

annual basis.

(d) Administration Fee. Throughout the term f the Loan, the Lender reserves the right to

charge the Borrower a non-refundable minimum administration fe
e of $250.00 for any

administration which is deemed out of the ordinary. Examples include b
ut are not limited

to: the collection and or payment of property tax arrears, collection o
f mortgage payment

V1.01,r4J-itab,40a,
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arrears, follow-up for any late financial reporting, execution of any non-standard legal

agreements during the term of the Loan (for example, Non-Disturbance Agreements etc.)

The administration fee vvill be due and payable on account of the Lender's cost for

administering the subject loan and not as penalty.

(e) Discharge Fee, $500 discharge fee for each discharge provided.

52. COUNTERPARTS: This Commitment may be executed in any number of separate counterparts

(including by facsimile or other electronic means) and all such signed counterparts will together
 constitute

one and the same agreement. To evidence its execution of an original counterpart of this agr
eement, a

party may send a copy of Its original signature on the execution page hereof to the other parti
es by

facsimile or other means of recorded electronic transmission and such transmission (includin
g in PDF form)

shall constitute delivery of an executed copy of this agreement to the receiving party.

53. FUNDING DATE AND CANCELLATION: The Borrower and Lender currently anticipate funding of

the Loan will be on or before October 4, 2019 (the 'Funding Date"). It is acknowledged that
 this date may

change during the closing process. A written request for funding must be given to the Lender's c
ounsel by

the Borrower or its counsel, at least five (5) business days prior to the Funding Date, at which tim
e all legal

work must be completed and all fully executed documentation must be in the hand
s of the Lender's

counsel. At the option of the Lender, this Commitment may be considered null and void and
 we shall have

no obligations hereunder if the Loan is not fully disbursed before October 3.1, 2019.

NOTE: This date may be extended by us by notice in writing. Any notice of can
cellation will be by letter

addressed to you in accordance with section 37 "NOTICE" or sent to you by E-mail at your E-mai
l address.

This Commitment is based upon and is subject to the accuracy of all material pro
vided and representations

made in (and in connection with) your application for this loan, and shall become effect
ive from the date

of your written acceptance provided such acceptance is received by this office together
 with any payment

required hereunder by no later than September 16, 2019 and will remain In forc
e until the expiration date

unless otherwise terminated or cancelled by application of any of the conditions
 or limitations herein

stipulated. If satisfactory, please indicate your acceptance by signing and returning all pages of t
his

Commitment.

Date: September 10, 2019

Alterna Savings and C it Union Umted

Umair Saleem

Senior Account Manager

Commercial Services

SN'e.iN1
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The terms and conditions of this Commitment are hereby accepted t is day of

Borrower: 1140402 Ontario Inc. o/a Emerald Lodge

Please print Personal Name below here:

STWW\rz. VAM.0)

I have the authority to bind the Corporation

Guarantor 1; Emerauld Holdings inc.

Please print Personal Name below here:

-Nffi?she MORSio
have the authority to bind the Corporation

• Guarantor 2: Stefanie Marti

Cr"

Please print Personal Name below here;

Stefanie Martino

S̀ rfilf)leL. 1001"

Witness: Print name elow.

/frizeec
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TO EXPEDITE THE. PROCESSING Of YOUR MORTGAGE

PLEASE NOW PROVIDE US WITH THE FOLLOWING INFORMATION

Narne,,Address, Telephone & Fax Numbers and E-Mail Address for Your Legal Counsel

a4", Ale:00(4V

:710 /4,?"V 64- 47/2"6/  S 1" 44112.
e7S-
Telae4. ax rericianiftrAceress for Your insurance Agent/Broker

.42-4/6E4•49. 7?,e14.*:' /1/2/ f0Jr-- 4W11~if 44- 04.74-46;f4/2

COON.  "ofte ieleve-42,,c/ deoPoorea4/ -444'14 /e.cr.e.5.443,,e-e-W

7'_ 41 1e4,410.700w-;361./Ae.e.g:_ 4(6-/*

Aoki* 2- 4 -oreic-ltee-445-4-: 400
After funding, if on-going correspondence with respect to t

his mortgage, should then be directed to

someone or somewhere other than as shown on Page 1 of this Comm
itment please provide below the

correct name, address or contact information to be used.

Narne:  -7/efe ef 414 S. "72 9` 420 

Address: c,744",4,4%,0e 3-1)7 -1S-rf

11497-17. 4-71W,,, AiiP44-7?-eta 

Telephone 11? 3f9C.  Fax. 2cr2

email: e€9,

14 oF
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SCHEDULE "A" - INSURANCE REQUIREMENTS

It is clearly understood and agreed that the insurance requirements contained herein are a minimum guide

and, although they must be adhered to throughout the life of the Mortgage, they in no way represent the

Lender's opinion or advice as to the full scope of insurance coverage a prudent Borrower would arrange

to adequately protect its interest. If the Borrower fails to take out or to keep in force or provide the Lender

with evidence of such minimum insurance as is required hereunder, then the Lender may, but shall not be

obligated to, take out and keep in force such insurance for the benefit of the Lender, then at the sole cost

and expense of the Borrower.

A - GENERAL CONDITIONS:

1, All insurance policies shall be in a form and with insurers reasonably acceptable to the Lender.

Where used, deductibles will be allowed only as reasonably acceptable to the Lender.

2, The Mortgagor will provide the Lender with satisfactory evidence that the required insurances are

in place. The Lender retains the right to update and change the requirements at any time during

the term of the mortgage agreement.

3. The Mortgagor shall be a Named Insured on all policies. All losses will be payable to the Lender as

First Mortgagee and the policies will include an Insurance Bureau of Canada Standard Mortgage

Clause. Please ensure that the address of record used for Alterna in the policy is exactly as follows:

Alterna Savings and Credit Union Limited

Commercial Services
319 McRae Avenue
Ottawa, Ontario
KlZ 089

4 If there is currently a First Mortgagee on the property, then the Lender will show as Mortgagee and

Loss Payee as their interest may appear, until the insurer has received a release of interest from t
he

prior lender at which time the policies will be endorsed to show the Lender as First Mortgagee and

Loss payee,
5. The policy shall contain a clause that the Insurer will neither terminate nor alter the 

policy to the

prejudice of the Lender except by registered letter o the Lender giving notification of at least thirt
y

(30) days. The Mortgagor will replace any terminated policy providing similar coverage with no

cessation in coverage.

B - PROPERTY INSURANCE: The Mortgagor will insure and keep insured the improvements an
d all

insurable property forming part of the mortgaged property, in an amount not less than the Replace
ment

Cost thereof on:
1. A Broad Form/All Risk basis, including Flood, Earthquake, Sewer Backup, Blanket Buildin

g By-Laws.

Subject to a Stated Amount Co-insurance Clause, or No Co-insurance requirement.

3, Coverage is to be subject to a Replacement Cost Endorsement with no requirement to replace on 
the

same or an adjacent site.
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C— EQUIPMENT BREAKDOWN INSURANCE (BOILER AND MACHINERY); The Mortgagor 
will also maintain

Equipment Breakdown insurance with a Limit of Loss equal to that insured unde
r Section B, to cover all

building equipment and machinery (and production machinery, if applicable) f
or explosion, electrical loss

or damage and mechanical breakdown and Including Repair & Replacement and B
y-Laws.

D - BUSINESS INTERRUPTION INSURANCE: The Mortgagor will effect and maintain
 Business Interruption

Insurance for 100% of the annual gross rents, plus any additional rent/rec
overies and or gross income of

any Borrower related occupied spaces, for a minimum period of twelve month
s or such greater period as

the lender may require. This insurance is to apply to both the Property an
d Boiler coverages. The limit of

insurance on business interruption insurance shall not be less than $770,000.

E - LIABILITY INSURANCE; The Mortgagor will effect and maintain Public L
iability Insurance in an amount

of not less than $5 million on either a Comprehensive General liability or 
Commercial General Liability

form or such greater amount as the lender may reasonably require.

If there are any questions regarding the insurance requirements, please c
ontact the Lendees insurance

consultant.
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SCHEDULE "B" - DUE ON SALE.

Sale/Change of Control

The Borrower covenants and agrees with the Lender that in the event of any ch
ange of the ownership or

de facto control (beneficial or otherwise) of the Borrower or any beneficial owner
 of the Real Property

including change of partners or change of control of an incorporated Borrower, trans
fer or sale of the Real

Property, or part thereof (`Transfer") without the Lender's prior written 
consent which may be

unreasonably withheld in its sole and absolute discretion, at the Lender's o
ption, all or part of the

outstanding Loan with interest thereon together with an amount equal to th
e greater of:

a) three month's interest payable pursuant to the Loan and

b) the Yield Maintenance Amount,

shall forthwith become due and payable at the le discretion of the Lender.

Yield Maintenance Amount means (a) with respect to the acceleration or prepay
ment of the whole of the

principal amount of the Loan and outstanding, an amount equal to the positive di
fference, if any, between

(x) the present value on the date of such acceleration or prepayment of all futu
re monthly payments that

the Borrower would otherwise be required to pay under the Loan during the 
remainder of the term of the

Loan absent such acceleration or prepayment, including the unpaid principal a
mount that would otherwise

be due upon the Maturity Date absent such acceleration or prepayment, 
with such present value being

determined by the use of a discount rate equal to the yield to maturity of G
overnment of Canada bonds

(the "Bond(s)") having the term to maturity closest to what otherwise would
 have been the remainder of

the term of the Loan absent such acceleration or prepayment, and (y) th
e principal amount of such

prepayment. If there is more than one (3.) Bond with a maturity equally clos
e to what otherwise would

have, been the remaining term of the Loan absent the repayment by reason of
 such acceleration or

prepayment, as the case may be, the selection of the applicable Bond shall b
e made by the Lender, acting

reasonably.
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TERM NOTE

(Blended Monthly Payments)

Principal Amount: $2,190,000.00 
Date: October 15, 2019

FOR VALUE RECEIVED the undersigned (the "B
orrower") promises to pay to

or to the order of:

Alterna Savings and Credit Union Limited (the "Len
der")

319 McRae Avenue, 1st Floor

Ottawa, ON K1Z 0B9

the principal amount of Two Million One Hundred 
Ninety Thousand Dollars ($2,190,000.00)

in lawful money of Canada together with interest, at 
the rate of 5.47% percent per annum,

calculated semi-annually, not m advance. The princ
ipal amount and the interest thereon shall be

payable in equal blended monthly instalments of 
principal and interest in the amount of

Fourteen Thousand Nine Hundred Fifty Two Doll
ars and Once Cent ($14,952.01), payable

on the 15th day of each and every month commencing on the 15
th day of November, 2019 up to

and including the 15th day of October, 2022 (the "Bala
nce Due Date").

In the event of default in the payment of any amount
 of principal or interest under

this promissory note, or a default under the Secur
ity (as defined below) or under a mortgage

commitment letter issued by the Lender to the 
Borrower and dated September 10, 2019, as

amended from time to time, (the "Commitment 
Letter"), the entire remaining balance, and all

interest accrued thereon, shall become immediately 
due and payable without notice or demand.

The Borrower shall have no right of prepaying the
 whole or any part of the

principal amount prior to the Balance Due Date.

As security for the payment of all amounts owing 
hereunder, the Borrower shall

grant in favour of the Lender the following (the
 "Security"): (i) a collateral charge to be

registered against title to the properties municipall
y known as 83 — 85 Emerald Street South,

Hamilton, Ontario (collectively, the "Property"); (i
i) a general assignment of rents to be

registered against title to the Property; (iii) a general
 security agreement over all present and after

acquired chattels, fixtures and personal property o
f the Borrower; (iv) an assignment of the

insurance policy placed by the Borrower in respect t
o the Property; (v) an indemnity from the

Borrower and its directors relating to the payment or
 remittance of federal or provincial taxes,

pension benefits, Workplace Safety and Insurance 
Board Premiums, Canada Pension Plan

contributions, Employer Health Tax and Employme
nt Insurance Commission premiums and any

other payments to governmental authorities that could res
ult in claims against the Borrower

ranking in priority to the Security; and (vii) an envir
onmental indemnity agreement

The terms and provisions contained in the Commit
ment Letter shall not merge

upon the execution and delivery of this promissory 
note and the advance of funds by the Lender

to the Borrower and shall continue in full force and 
effect



The covenant to pay interest shall not merge
 on the taking of a judgment or

judgments with respect to any of the obligat
ions herein stipulated for.

THE BORROWER hereby waives presen
tment, notice of dishonour, protest and

notice of protest of this promissory note.

DATED this c:=' Lt  day of September, 2019.

1140402 ONTARIO INC.

Per:

Name: Stefanie Martino

Title: President

have the authority to bind the Corpora
tion.

1822879,1
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AUTHORIZATION & DIRECTION

TO: DALE & LESSMANN LLP

RE: Alterna Savings and Credit Union 
Limited (the "Lender") First Mort

gage

Loan to 1140402 Ontario Inc. (the "
Borrower") of 83 -- 85 Emerald St

reet

South, Hamilton (collectively, the "Pro
perty")

This will confirm that:

1. The Borrower has reviewed the info
rmation contained in the following 

documents

attached hereto (the "Documents"):

(a) Charge/Mortgage; and

(b) Notice of Assignment of Rents - Gener
al.

2. The Borrower confirms that the infor
mation contained in the Documents is a

ccurate and

complete.

3. Any solicitor at the law finn of Dale &
 Lessmann LLP is hereby authorized a

nd directed

to electronically sign the Document
s and to electronically register the Doc

uments on behalf of

the Borrower as well as any other docum
ents or instruments required to compl

ete the transaction

described above.

4. The effect of the Documents described 
in this Authorization & Direction has

 been fully

explained to the Borrower by the so
licitor acting for the Borrower and th

e Borrower understands

that the Borrower is bound by the 
terms and provisions contained in the

 Documents to the same

extent as if the Documents had been s
igned by the Borrower.

5. The Borrower is in fact the pa
rty named in the Documents and the B

orrower has not

misrepresented its identity to the Lender
, the Borrower's solicitor or to you.

6. Any solicitor at the law firm of D
ale & Lessmann LLP is hereby irrevoc

ably authorized

to insert, complete, or amend any om
itted or incorrect particulars contained

 in the Documents

which may be required by the Land
 Registry Office and to insert, co

mplete or amend any

omitted or incorrect dates or othe
r data in the Documents which are 

inconsistent with the

Commitment Letter issued by the Le
nder to the Borrower and dated Se

ptember 10, 2019, as

amended.

7. In the event of any investigation by th
e Director of Land Registration a

ppointed under

subsection 6(1) of the Regiszy Act (
the "Director") regarding suspected 

fraudulent or unlawful

activity or registration in connec
tion with the document attached to 

this Authorization &

Direction, we hereby irrevocably cons
ent to you releasing to the Director 

a true copy of this

Authorization & Direction upon request
 by the Director.

8. A photocopy or facsimile or mailed
 copy of this executed Authorization

 & Direction

may be relied upon to the same extent
 as if it were an original executed ve

rsion.

DATED at Hamilton this day of September, 2019.

1140402 ONTARIO INC.

(7"
Per:

Name: Stefanie Martino

Title: President

have the authority to bind the Corporatio
n.



1140402 ONTARIO INC.

Acting as a company

Address for Service 307 King Street East, let Floor, Hamilton, Ontario L8N 1C1

1, Stefanie Martino - President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name

LRO # 62 Charge/Mortgage

This document has not been submitted and may be incomplete.

In preparation on 2019 09 19 at 14:17

yyyy mm dd Page 1 of 1

Properties

PlN

Description

Address

17176 - 0014 LT Interest/Estate Fee Simple

LTS 9, 10, 11 & 12, REGISTRAR'S COMPILED PLAN 1300 ; HAMILTON

83 TO 85 EMERALD ST S
HAMILTON

Chargor(s)

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

charge terms, if any.

Name

ALTERNA SAVINGS AND CREDIT UNION LIMITED

Acting as a company

Address for Service 319 McRae Avenue, let Floor, Ottawa, Ontario K12 0139

Statements

Schedule:

Provisions

Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200625

Insurance Amount Full insurable value

Guarantor

52,190,000.00

On Demand

See Schedule

Currency CDN
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LRO tt 62 Postponement Of Interest

The appaent(s) hereby applies to the Land Regist
rar.

Receipted as WE1397288 on 2019 10 15 at 13:34

yyyymmde Page 1 or 1

Properties

PIN

Descdption

Address

17176 - 0014 LT

LTS 9, 70, 11 8. 12, REGISTRAR'S COMPILED PIAN 1360: HAMILTON

85 EMERALD STS
HAMILTON

Source Instruments

Registration No.

WE1081631

Date

2015 11 19

Type of Instrument

Notice

Party From(s)

Name RIVERVIEW PHARMACY INC.

Address for Service 393 King Street East

HanUton, Ontario

L8N 101

I, Ralik Loth, A S.O., have the authority IQ bind the corp
oration.

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

Party To(s)
Capacity Share

Name

Address for Service

ALTERNA SAVINGS AND CREDIT UNION LIMITED

319 McRae Avenue

Ottawa, Ontario
K17 Ofig

Statements

The appEcant postpones the rights under the selected i
nstrument to the tights under en instrument registered as 

number WE1367262

registered on 2019110:15

Schedule: The appEcant postpones the rights under the 
selected instrument to the rights under an Instrument register

ed as Number

VVE1387263.

This document relates to registration number(s)W
E1387262, WE1387263

Signed By

Robert Scott Brown
730-120 King Street West acting for Signed 2019 10 15

Hamilton Party From(s)

L8P 4V2

Tel 405-528-3003

Fax 289.389-9899

I have the authority to sign and register the document o
n behalf of the Party From(s).

Submitted By

ROBERT S. BROWN PROFESSIONAL CORPORATIO
N 730.120 King Street West

Hamilton

L8P 4V2

Tel 905-528-3003

Fax 289-389-9899

2019 10 15

Peesaaxes/Payment

Statutory Registration Fee

Total Paid

$64.40

564.40

'File Number

Party From Client File Number:

Party To Client File Number:

19-0517

137914-242
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Atterna Savings
CrD GENERAL SECURITY AGREEMENT

TO: Aiterna Savings and Credit Union Limited (hereinafter 
referred to as "Aherne Savings")

FROM: 11404(12 Ontario Inc. (the "Member')

ARTICLE I — SECVRITY INTEREST

1.1 SECURITY INTEREST

For good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, the

 Member

hereby assigns, charges, pledges, montages and grants
 a security interest (collectively, the "Securit

y Interest") to

Aherne. Savings in all of the undertaking, property, assets, fle
as, benefits and privileges of the Member, both real

and personal, immoveable and moveable, tangible and intangi
ble, legal and equitable, of whatsoever nature and k

ind

and wheresoever situate, now owned or hereafter a
cquired by or on behalf of the Member or in respect of 

which the

Member now or hereafter has any right, title or interest (all o
f which is hereinafter called the "Collateral") and that

are used in relation to the properties municipally 
known as 83 - 85 Emerald Street South, Hamilton, O

ntario,

including without limitation the following and that specif
ically described in Schedule A hereto:

a. Inventory: all of the Member's tangible personal property 
whatever kind and wherever lorareA held for

sale or lease or that have been leased or that arc to be furnish
ed or have beta] furnished under* contract of

service or that are raw materials, work in process or mate
rials used or consumed in a business or profession

(collectively, the "Inver:troy");

b Equipment: all of the Member's tools, machinery, equipment,
 apparatus, finniture plants, fixtures, vehicles

and other tangible personal property other than Invemory, whe
rever situate (collectively, the 'Equipment");

e. Accounts and Book Debts: all debts, accounts, claims and cho
ses in action for moneys now due or owing or

accruing due or which may hereafter become due or owing
 to the Member, including claims against the

Crown in right of Canada or of any province, moneys 
which may become payable under any policy of

insurance (collectively called "Accounts and Book Deb
ts"), together with all contracts, securities, bills,

notes, lien notes, judgments, mortgages, letters of credit
 and avices of credit, and all other rights, benefits

and documents which ore now or which may be taken, vested
 in or held by the Member, in respect of or as

security for the Accounts and Book Debts or any part there
of, and the full benefit and advantage thereof

and all rights of actions, claims or demands which the Memb
er now has or may hereafter have in respect of

the foregoing;

d. Chattel Paver and Docaunents of Title: All chattel pap
er and all warehouse receipts, bills of lading and

other documents of title, whether negotiable or nob

e. Dermas and Credit Balances: All monies and credit balanc
es, including interest due Thereon, Which are

now or may hereafter from time to time be on deposit with or 
standing to the credit of the Member with

Aherne Savings or any other bank, financial institution o
r other person;

f. Books and Records: All deeds, documents, writings, papers, b
ooks of account and other books and records

in any form, electronic or otherwise, relating to or evidencing 
any of the Collateral and ell contracts,

securities, but:talents and other rights and benefits in respect
 thereot

g. Instruments: All bills, notes, cheques, letters of credit and 
other instruments, whether negotiable or no:

(collectively called 'Instruments");

h. Securities: All shares, stocks, warrants, options, bonds, deben
tures, debenture stock and all other securities

and investment property of any kind end all instruments, whet
her negotiable or non-negotiable, and interest

thereon and dividends, whether in shares, money or property
 received or receivable upon or in respect of

any securities end other investment property and all money or
 other property paid or payable on account of

any return on, or repayment of capital in revert of any secur
ities or otherwise distributed or distributable

in respect thereof or that will in any way be charged to, or be
 payable out of or in respect of the capital of

the issuer of the securities (collectively called 'Securities");

i. Real Property All real and immovable property, both freehold 
and leasehold, together with all buildings

and fixtures (collectively celled 'Real Property"), and all rig
hts under any lease or agreement relating to

Reel Property;

j. Intangibles: all of the Member's intangible property includin
g without limitation all contractual rights and

insurance claims, licenses, computer software, warranties, ownersh
ip certificates, patents, trademarks, trade

names, goodwill, copyrights and other industrial property of the Me
mber,

k. Other Property: the Member's undertaking and all of the Member's o
ther property and assets including

without limitation uncalled capital, judgments, rights, franchises, goods,
 instruments, money and securities

(as those terms arc defined in the Personal Property Security Act g
overning this Security Agreement);

i. Pens:  with respect to the Collateral, all parts, components, renewals, substitut
ions and replacenren3 thereof

end all attachments, aranssories and increases, additions and accessions theret
o; and

m. proceeds All prormvis of the property described above, including a
ny property in any form derived

directly or indirectly front any use or dealing with the proper
ty described above or the proceeds therefrom

or that indemnifies or compensates for damage or loss to suc
h property or the proceeds therefrom,

including the money held in beaks, financial institutions or 
any other person (collectively called

"Proceeds.);

provided that (i) the Security Interest does not and will not extend t
o, and the Collateral will not include, any

agreement, lease, right, franchise, licence or permit (the "contractual ri
ghts") to which the Member is a party or of

which the Member has the benefit, to the extern that the Security Intere
st would permit any person to terminate the

contractual rights unless the consent of one or more persons has been
 obtained and until such consent has been

obtained, which the Member agrees it will me commercially rea
sonable efforts to obtain if requested by Akema

Savings, the Member agrees to hold its interest therein in trust for
 Altana Savings, and notwithstanding the



foregoing, contractual rights shall not include an
y account or chattel paper; and (ii) with respect 

to Real Property,

(A) the Security Interest granted hereby is cons
tituted by way of a floating charge, but will 

become a fixed charge

upon the culler of the Obligations beco
ming immediately payable, and the occurrence 

of any other event that by

operation of law would result in such floating ch
arge becoming a fixed charge; and (B) t

he easignmerle mortgage

and charge granted hereby will not extend to the la
st day of the term of any Inane or agree

ment relating to Real

Property, but the Membr, will hold such last day i
n trust for the Aherne Savings and, upon the

 enforcement by

Aherne Savings of its Security Interest, will ass
ign such last day as directedby Akerna Saving

s.

1.2 ATTACHMENT

The security interest crated by this Security A
greement attaches immediately upon execth

ion of this Security

Agreement. The security interest granted hereby 
has not been postponed and shall attach to any par

ticular Collateral

intended to be subject to it as soon as the 
Member has tights in the Collateral.

ARTICLE 2 — OBLIGATIONS SECURED

The security interest granted hereby secures pa
yment and performance of all present and 

future indebtedness,

liabilities and obligations of the Member to 
Aherne Savings, whether direct or indirect, 

absolute or contingent,

matured or not, whether incurred before, at the tim
e at of after the execution of this Secretly Agree

ment including

all Interest, commissions,. legal and 
other costs, altarges and expenses, liquidated or 

not, as principal or as surety,

alone or with others, of whatsoever nature or 
kind, io any curve ey or otherwise, under or i

n respect of agreements

or dealings between the Member and Ahe
rne Savings or agreements or dealings between the Me

mber and others by

which Alte.rna Savings may be or become in a
ny manner whatsoevee a creditor of the Member

 including without

limitation obligations under (r) any and ell le
tter agreements and offers to finance entered into

 by the Member and

Aherne Savings from time to time or any other 
agreement between the Member and Aherne S

avings all as now in

effect or as hereafter entered into or amended
, (ii) any promissory notes, guarantees or Ind

emnities executed by the

Member in favour of Aherne Savings, and (ill) 
this Security Agreement (all such indebtedness, 

liabilities, obligations,

expendittaes, costs and expenses are hereina
tler collectively referred to as the "Obligations").

ARTICLE 3 — MEMBER'S REPRESENTATIONS
 AND WARRANTIES

The Member represents and warrants and so
 long as this Security Agreement remains in e

ffect shall be deemed to

continuously represent and warrant that:

a. Incorporation.. Licenses and Qualifications. The 
Member (i) if a corporation Of company, has be

en duly

incorporated, amalgamated or continued, as 
the case may be, and is validly existirg as a

 corporation or

company, as the case may be, under the laws
 of Its jurisdiction of incorporation, amalg

amation or

continuance, as the case may be, (ii) if not a 
corporation or company, has been duly create

d or established

as a partnership, limited partnership or other
 entity and validly exists under the Ian% o

f the jurisdiction in

which it has been created or enablished, and (
iii) is duly qualified to carry on business and 

own property in

each jurisdiction where it carries on business o
r where any of its property is located.;

b. Authority and Power, The Member has adequate
 power, capacity and authority to cony on i

ts business,

OAT property, borrow monies and enter into agre
ements therefor, execute and deliver this 

Agreement, end

perform its obligations ander this Security A
greement. The making of this Security A

greement will not

result in the breach of, constitute a defaul
t under, contravene any provision at or resul

t in the creation of.

any lien, charge, security interest, encum
brance or any other rights of others upon a

ny property of the

Member pursuant M any agreement, indenture or 
other instrument to which the Member is a 

party or by

which the Member or any of its property m
ay be bound or affected;

C. No other Names: the Member does not
 now and shall not, without first informing 

Atlanta Savings in

writing, cany on businms under or use any
 name other than the name(s) specified

 in this Security

Agreement;

d. No Action or Material Adverse Chances: there is 
no action or proceeding pending or threatene

d against

the Member; there ere no fects known to
 the Member and not disclosed to Ahern

e Savings which might

involve any material adverse change in the properties, business,
 prospects or condition of the Member, or

question the validity of this or any other i
mmanent with Ahem Savings to which site Mem

ber is a party;

there are no outstanding judgments, writs
 of execution, work orders, injunctions, again

st the Member or its

properly;

e, Non-Conflict- neither the execution nor t
he performance of this Security Agreement re

quires the approval

of any regulatory agency having jurisdict
ion over the Member nor is this Security

 Agreement in

contravention of or in conflict with any ag
reement, law or judgment to which the Memb

er is a petty or by

which any of its property may be bound;

L Ownership ad Collateral Free of Charge
s: the Member is the owner of or has rights in the C

ollateral free

and clear of all eneumbtances;

Account Debtor: each of the accounts, chattel
 paper and instruments connituting Collateral is 

genuine and

enforceable in accordance with its terms a
gainst the party obligated to pay thereunde

r; the amount

represented by the Member from time in 
time as owing by each account debtor shall be

 the correct amount

actually and unconditionally owing by such ac
count debtor;

No defateti the Member is not in breath of sa
y agreement with Aherne Savings to which it 

is a party;

i. Enforceability: this Security Agreement const
itutes a valid and legally binding obligation of 

the Member

enforceable against the. Member in accordan
ce with its terms, subject to banlamptcy, inso

lvency or other

statutes arjudicial decisions affecting the enf
orcement of creditors' rights in general;

Financial Information: in all information a
nd financial statements supplied for the ben

efit of Aherne

Savings, the Member has made no tmtrue 
statement of any fact, and has revealed all facts t

he omission of

which would make such information and sta
tements misleading; all financial statements s

upplied for the



benefit of Altema Savings have been 
prepared in accordance with generally a

ccepted accounting principles;

and

Reliance: all rear esentations and warranties 
of the Member for the benefit of Altan

a Savings are material

and Alterna Savings shall be deemed t
o have relied span such representation and warranties

notwithstanding any investigation made
 by Altana Savings.

ARTICLE 4—, MEMBER'S GENERAL COVEN
ANTS

4.1 As long as this Security Agreement remain
s in effect, the Member covenants and a

grees that it shall:

a. Keep Collateral in good repair: care for
, protect and preserve the Collateral 

and not permit its value to be

impaired and will not permit the Collatera
l to be affixed to real or personal pr

operty so as to become a

fixture or accession without the prior
 written consent of Altana Savings. T

he Member shall keep the

Collateral in good order, condition and 
repair and shall not use the Collateral in vi

olation of the provisions

of this Agreement or any other agreeme
nt relating to the Collateral or any policy 

insuring the Collateral or

any applicable statute, law, by-law, ru
le, mutation or ordination. The Member

 will keep all licences,

permits, amvernents, registrations and a
pplications relating to intellectual property

 used by the Member in

its business In good standing, artless otherw
ise agreed to in writing by Alterna S

avings. The Member shall

apply to register all existing and future copyrig
hts, trade-marks, patents, integrated circ

uit topographies and

industrial designs whenever it is comme
rcially reasonable to do so. The Member

 shall defend title to the

Collateral against all claims and demands of
 all other pasons claiming the sante or a

n interest therein and

shall diligently initiate and prosecute l
egal action against every person who in

fringes upon the Member's

rights in intellectual property;

b. Compliance with amemarts and laws:  no
t use the Collateral in violation of this 

or any other agreement,

any insurance policy or any applicable statute,
 law, by-law, rule, regulation or ordinanc

e;

C. Documents' do, execute and deliver su
ch financing statements and further ass

ignments, transfers,

documents, acts, matters and things OS m
ay be reasonably requited or requested by 

Altana Savings and to

pay all costs for searches and filings;

d. Insurance' from time to time forthwith,
 at the expense of the Member, duly aut

horize, execute and deliver

such tallier instruments and docarnents
, and take such further action, as Ahern

e Savings may request for

the purpose of obtaining or preserving the 
benefits oa and the rights and powers gran

ted by, this Security

Agreement (including the filing of any 
financing statements or financing change 

statements under any

applicable legislation with respect to the C
ollateral) and for the purpose of correctin

g any deficiencies or

clerical errors in this Security Agreement

e. Notificatiop  to Aherne Savings promptly notify Altana Savings of:

• any changes in the information contained he
rein or in the schedules;

the details of any significant acquisition
 of Collateral;

• the details of any claims or litigation a
ffecting the Member or the Collateral 

and will furnish

Altana Savings with copies of the de
tails of such claims or litigation ;

• any loss or damage to the Collateral or a
ny material adverse change in the value of C

ollateral;

eny default by any account debtor in p
ayment or other performance of obligat

ions towards the

Member; and

• the return or repossession of Collateral;

f. No Accessions or Fixtures: prevent the
 Collateral from becoming an accession or

 fixture to property not

covered by this Security Agreement

g Martina the Colleaank at the amplest of Altan
a Savings, mark the Collateral;

h. Disposition of Collateral: not transfer, 
assign, sell, lease or otherwise dispose of tire 

Collateral or any

interest therein except for Inventory i
n the ordinary course of business on 

customary trade terms and

Equipment which has become worn out, obsolet
e or damaged on condition that the M

ember substitutes for

such Equipment property of equal value;

Encumbrances* not =ate, assume or 
suffer to exist any encumbrance on any of the C

ollateral; the Member

shall defend the Collateral against the 
claims and demands of all other parties c

laiming the same or an

interest therein;

j. Changes' keep its business operations, i
ts records relating to the Collateral and t

he location of the Collateral

a the locations specified in Schedule B 
hereto and will not change the location of its p

lace(s) of business,

its records or of the Collateral withou
t giving to Altana Savings 20 clays prior wr

itten notice of the change;

k. Servicing of Parables: pay all taxes, rat
es, levies, assessments and other charges of

 every nature which may

be lawfully levied, assessed or impond
 against or in respect of the Member or Col

lateral as end wiles the

same become due and payable;

Conduct of Bus' ass" carry on and conduc
t busine,ss in a proper and efficknt manner

 so as to protect and

preserve the Collateral;

Inspection of Records and Collateral
: permit Altana Savings to have axes to ail

 premises occupied by the

Member or any place where the Collateral m
ay be found to inspect the Collateral and

 to examine records of

the Member; in the event that the use of a 
computer system is required to arenas any 

information and data

which Aherne Savings is entitled to access 
and examine Irreuader, the Member shall a

llow Altana Savings

the use of its computer system for veil purp
ose and shall provide assistance;

n. proceeds in Trent-  be deemed to hold all Proceeds in oust for t
he benefit of Aherne Savings

O. No Material Chancre: shall not do 
any act or thing drat would materially ad

versely affect its business,

propary, prospects or financial condition;

p. No Distributions• not, without the prior writte
n consent of Altana Savings, pay any divi

dends 011 account

of the Member's capital nor reduce its capital;

q. c_amLn lase& pay Aherne Savings on demand all co
sts, fees and expenses (including



legal fees on a solicitor and his own client bas
is) incurred by Altema Savings in the preparat

ion, execution,

registration and perfection of this Security
 Agreement and the carrying out of any of the

 provisions of this

Security Agreement, Including, protecting a
nd preserving the Security Interest and enfo

rcing by legal

process or otherwise the remedies provide
d herein, All such costs and expenses payable 

by the Meat= to

Allan Savings shall bear interest from t
ime to time at the highest interest rate then appl

icable to any of the

Obligations, cemented and compounded
 monthly, and shall be added to and form p

art of the Obligations

seemed hereunder,

42 SECURITIES

If the Collateral at any time includes securities, 
the Member authorizes Aherne Savings to tran

sfer the same into its

own name so that Ahem Savings may appear
 of record as the sole owner.

ARTICLE 5 — DEFAULT

5.1 EVENTS OF DEFAULT

The Member shall be in default upon the occurr
ence of any of the following events (herein 

individually called an

"Event of Default" and collectively "Events o
f Default"):

a. Performance of Oblivatioas• the Member does 
not pay any of the Obligations when

 clue, whether by

acceleration or otherwise;

b. Breath of Agreement: the Member default
s in performance or observance of any

 term, condition,

provision, warranty, repres--ntation or cove
nant contained in this Security Agreement

 or any other

agreement between the Member and Ahern
e Savings, all as in effect or as hereaft

er entered into or

amended;

Mitrepreseatatiore if any certificate, stateme
nt, representation, warranty, audit report or fin

ancial statement

heTCT0fOT2 or hereafter furnished by or on
 behalf of the Member pursuant to or in 

contectiou with this

Agreement, or as an inducement to Altana. Sa
vings to extend any credit to or to enter into th

is or any other

agreement with the Member, is shown to
 have bean false in any material respect o

r to have omitted any

nunerial fact; or if upon the date of executi
on of this Agreement, there shall have been

 any material adverse

change in any of the facts disclosed by any
 such certificate, representtion, statement, 

warranty, audit report

or financial statement, which change sh
all not have been disclosed to Aherne Savings

 at or prior to the time

of such execution;

d. Cathleen Default any guarantor of the Ob
ligations (herein called the "Guarantor"), 

commits a breach et

or fails to observe or perform, any covenan
t, representation or warranty in favour of A

herne Savings;

e. Cease to Carry on Btsinass• the Member o
r the Guarantor ceases or threatens to cease

 to carry on business;

the death or a declaration of incompete
nce of the Member or the Guarantor;

E Bankruptcy, Insolveno.; the Member or any Guar
antor commits an act of benlauptcy, b

ecomes insolvent,

proceedings or other actions are taken by
 or against the Member or any Guarantor 

under the Bankruptcy

and Insoluency Act (Canada), the Cam
pania' Creditors Arrangement Act (Cana

da) or similar legislation

whether in Canada or elsewhere;

g. Receiver a receiver, trustee, custodian or oth
er similar official is appointed in respect 

of the Member or

any Guarantor or any of the Member's
 property OT any Guarantor's property;

h. Dissohrtiou. Winding up: any forma
l or informal proceeding is commenced

 for the diasolution or

liquidation of, settlement of claims against o
r winding up of affairs of the Member o

r the Guarantor;

i. Death: if the Member or any Guarantor is a 
partnership, the death of a partner

j. Sale in Bulk: the Member or the Guseantor
 makes or proposes to make any sale of its 

assets in bulk;

k. Charge against Collateral: if an encum
brancer takes potaesaion of any of the Co

llateral or if any right of

distress is levied or is threatened to b
e levied against the Collateral or if any 

encumbrance affecting the

Collateral becomes enforceable against t
he Collateral:

1. Dztrurtion of Collateral- any material port
ion of the Collateral is damaged or dest

royed;

Legal procedure: if any execution or other 
court process becomes enforceable ag

ainst the Member, the

Guarantor or their respective assets;

n. Other Default the Member or any Gu
arantor defaults ®der any agreement 

with respell to any

indebtedness or obligation; or

o. Performance Impaired: Altana Savings in go
od faith believes the prospect of payme

nt or perfonnance of

the Obligations is impaired, or any other e
vent which causes Aherne Savings, in goo

d faith to deem itself

insemze.

5.2 WAIVER

Altana Savings may remedy any default
 by the Member without waiving the defa

ult remedied. Altenth Savings

may waive default or any breach by the Me
mber of any of the provisions contained in

 this Security Agreement. No

waiver shall canted to a subsequent breath or d
efault, and en act or omission of Allem S

avings shalt extend to or

be taken in any manner whatsoever to e
ffect any subsequent breach or default of the M

ember ea the rights of Altana

Savings resulting therefrom. Any such wai
ver must be in writing and signed by Aherne S

avings to be effective.

5.3 ACCELERATION

Aherne Savings may, in its sole discret
ion, declare all or any part of the Obligations to 

be immediately due and

payable, without demand or notice of any k
ind, upon the occurrence of any Event of Defau

lt, or, in the event Aherne

Savings =alders or deems itself insecure
 at any time.



ARTICLE 6 — REMEDIES ON DEFAULT

6,1 ATTORNEY

Effective upon the occurrence of an Event of Default, the Member h
ereby irrevocably constitutes and appoints

Altema Savings the true and lawful attorney of the Member. Th
e Member declares that the irrevocable power of

attorney herein granted is given for valuable consideration.

6.2 INDEBTEDNESS DUE AND RIGITIS AND REMEDIES

Upon the occurrence of an Event of Default, all of the Ob
ligations shall become immediately due and payable

without notice to the Member, end Aherne Savings may, at i
ts option, proceed to enforce payment and performance

of same and to exercise any or all of the rights and remedies cont
ained herein, or otherwise afforded by law, in

equity or otherwise. Aherne Savings may upon the occurrence of 
an Event of Default:

& Aimoint a Receives: appoint or reappoint by instrum tot is ewitieg any 
person or persona whether an officer

or officers or employee or employees of Aherne Savings or 
not, to be a receiver or receivers or a receiver

and manager of the Collateral; or any portion of it, and remo
ve or replace any person or persons so

appointed or apply to any court for the appointment of a rece
iver or receiver and manager (each hereinafter

called a "Receiver') and that Receiver shall be vested with all ri
ghts of Aherne Savings hereunder; any

such Receiver appointed by Aherne Savings, with respect to
 responsibility for its acts, shall, to the extent

permitted by applicable law, be deemed she agent of the Me
mber and not of Alterna Savings and Aherne

Savings shall not be in any way responsible for any misconduct, n
egligence, or non-feasance 071 the part of

any such Receiver; the Receiver may exercise any and al
l of the powers and rights given to Aherne

&wings;

b. P.nter end Recesses: immediately and without notice enter the Member's 
premises and repossess, disable

orremove the Collateral;

C. Retain the Collateral: retain and administer the Col
lateral  in Alta na Savings's sole and unfettered

discretion;

d. Dispose of the Collateral: sell, lease, licence or otherwise dis
pose of or concur in selling, leasing, licensing

or otherwise disposing of the Collateral in such manner a
s Altema Savings may determine;

e. Acceptance' foreclose upon the Collateral;

f. Carry on Business: tarty on all or any part of the busine
ss of the Member and may enter upon, occupy and

use all premises of or occupied or used by the Memb
er and use any of the property of the Member for s

uch

lime and such pusposes as Alte.na Savings secs fit; Altema
 Savings may borrow money on a seemed or

isneectued basis and use the Collateral directly in ea
rning on the Member's business or as security for loans

or advances to enable it to tarty on the Membe
r's business, as deemed appropriate. Ahem Savings shall

not be liable to the Member for any neglect in
 so doing or in respect of any met,. Lusts, charges,

depreciation or damages in connection therewith;

g. payment of Encumbrance• pay any encumbrance again
st the Collateral; in any such Cat the amounts so

paid together with costs, charges and expenses Marre
d in connection therewith shall be added to the

Obligations; and

Dealing with Collateral: seize, collect, realize, rel
ease to third patties, sell (by way of public or pr

ivate

sale), lease or otherwise deal with the Collateral i
n such manner as Aherne Savings may deem advisable

and without notice to the Merr,bese Aherne Savin
gs may charge on its own behalf or to pay o

thers far

expenses incurred or for services rendered and may add such 
sums to the Obligations.

6.3 PAYMENT OF DEFICIENCY

lithe proceeds of realization are insufficient to p
ay all moaetary Obligations, the Member shall f

orthwith pay to

Alterna Savings any deficiency and Aherne Savings
 may sue the Member to collect the amount of such 

deficiency.

6.4 ASSEMBLE THE COLLATERAL

To assist Aherne, Savings in the implementation o
f such rights and remedies, the Member will, at he

 own risk and

expense, assemble and prepare for removal, se
lected items of the Collateral.

6.5 NOT LIABLE FOR FAILURE TO EXERCISE 
REMEDIES

Aherne Savings shall not be liable or accountable f
or any failure to exercise its remedies, take possess

ion of, seize,

collect, realize, sell, lease or otherwise dispose of
 or obtain payment for the Collateral and shall not

 he bound to

institute perseieedings for such proposes.

6.6 ALLOCATION OF PROCEEDS

All monies received by Alterna Savings in reseeeet of the
 Collateral may be applied on account of such parts of t

he

Obligations as Aherne Savings may in its solo discretion d
etermine.

6.7 EXTENSION OF TIME, ETC.

Aherne Savings may grant extensions of time
 and other indulgences, mar and give up securities,

 grant releases and

discharges, release the Collateral to third pasties a
nd otherwise deal with any Guarantor end with the Coll

ateral as.

Aherne Savings may see fit without prejudice to th
e liability of the Member to Alterna Savings, or Altema

 Savings'

rights, remedies and powers under this Securit
y Agreement.

6.8 EFFECT OF APPOINTMENT OF RECEIVER

As soon as Mama Savings takes possession of an
y Collateral or appoint a Receiver, all powers, function

s, tights

and privileges of the Member with respect to the Collat
eral shall cease, unless specifically continued by the 

written

consent of Aherne Savings or the Receiver.



6.9 LIMITATION OF LIABILITY

The Member hereby releases and discharges Aherne 
Savings from every present or future claim of every n

ature,

unless the result of dishonesty or gross neglect on the par
t of Aherne Savings,

6.10 COLLECTION OF ACCOUNTS

Aherne Savings shall have the right to notify and di
rect any account debtor to make all payments to Alterna

 Savings.

Any payments received by the Member from an accou
nt debtor shall be held by the Member in trust for

 Alt.ma

Savings and shall, at the request of Aherne Savings, b
e turned over to Aherne Savings on demand.

ARTICLE 7 —B1LSCFJAANEOUS

7.1 FILING OF DOCUMENTS

the Member authorizes Alterna Savings to file suc
h financing statements and other documents and do

 such net as

Aherne Savings may deem appropriate to perfect 
and continue the security interest herein constihne

d. Upon the

Member's failure to perform any of its duties, Aherne
 Savings may, but shall not be obligated to, perform

 any or all

of such duties, and any costs, charges and expense
s incurred shall be added no the Obligations.

72 COSTS
The Member shall reimburse Aherne Savings on deman

d for all interest, commissions, costs of realization 
and other

costs and expenses incurred by Altema Savings in c
onnection with the realization of any Collateral and

 protection or

enforcement of the rights, remedies and powers of A
herne Savings and those incurred for registratio

n of any

financing statement in connection with the security int
erest_ All such amounts for which the Member is requ

ired

hereunder to reimburse Aherne Savings shall be adde
d to the Obligations.

7.3 SEVER-ABILITY

Any provision of this Security Agreement 
prohibited by law or otherwise ineffective shall be ineff

ective only to the

extent of such prohibition or ineffectiveness and sh
all be severable without invalidating or otherw

ise affectthe, the

remaking provisions hereof.

7.4 NO OBLIGATION TO MAKE ADVANCES

Nothing herein shall obligate Aherne Savings to 
make any advance or ICILD or further advance or ext

end credit to the

Member.

7.5 SECURITY IN ADDITION AND NOT IN suns-mu-now, REMEDIES CUMULATIVE

The rights, remedies and powers conferred by this 
Security Agreement are cumulative and are in addition to, 

and not

in substitution for, any other rights, remedies or pow
ers Aherne Savings may have. Alterna Saving

s may proceed by

way of any action, suit or other proceeding at la
w, in equity or by contract, and no right, remed

y or power of Aherne

Savings shall be exclusive of or dependent on 
any other Alterna Savings may exercise any of Sts right

s, remedies or

powers separately en in combination and at any
 time.

7.6 AMALGAMATION

The Member acknowledges and agrees that in the e
vent it amalgamates with any other company or 

companies it is

the intention of the parties hereto that the tent 'Mem
ber' when used herein shall apply to each of t

he amalgamating

companies and to the amalgamated company
, such that the Security Interest granted here

by (i) shall extend to

"Collateral" (as that term is herein defined) i
n which any amalgamating company has any righ

ts at the time of

amalgamation and to any 'Collateral" M Watc
h the amalgamated company thereafter has an

y rights, and (b') shell

sector the `Obligations" (as that term is 
herein defined) of each of the amalgamating 

companies and the

amalgamated company to Aherne Savings at t
he time of amalgamation and any "Obligations" of

 the amalgamated

company to Aherne Savings thereafter arising.

7,7 INFORMATION

Aherne Savings may provide any financial and
 other information it has about the Member, the 

Security Interest and

the Collateral to any one dequiring or who ma
y acquire an interest in the Security Interest or the

 Collateral from t

Aherne Savings or anyone acting on behalf of 
Alterna Savings.

7.8 ASSIGNMENT

Aherne Savings may assign or transfer any of
 its rights under this Agreement without the consen

t of the Member.

The Member may not assign its obligations 
under this Agreement without the prior written c

onsent of Aileron

Savings.

7.9 JOINT AND SEVERAL LIABILITY

If more than one person executes this Security 
Agreement as Meaner, their obligations hereunder

 shall be joint and

b-annel

7.10 STATUTORY WAIVERS

To the fullest extent permitted by law, the Membe
r waives ail of the rights, benefits and protections

 given by the

provisions of any existing or future statute whic
h imposes limitations upon the powers, rights or rem

edies of Ahem

Savings or upon the methods for realization of secur
ity.

7.11 PROVISIONS REASONABLE

The Member acknowledges that the provisions of th
is Security Agreement and, in perticular, those 

respecting rights,

remedies and powers of Aherne Savings egairst the
 Member, its business and any Collateral upon the o

ccurrence of

en Event of Default, are commercially reasonab
le and not manifestly unreasonable.



7.12 NOTICES

Every communication in connection with th
is Security Agreement and all legal process in regar

d hereto shall be

validly made if in writing and delivered to the int
ended recipient at its last brown address.

7.13 DISCHARGE

Upon payment and performance by the Mem
ber of the Obligations, Aherne Savings sha

ll discharge the, security

interest and execute such documents as shell be re
quisite to discharge the security interest hereby co

nstituted.

7.14 i-maDmics

All headings and titles in this Security Agreement 
ore fur reference only and are not to be used in the 

interpretation

of the terms hereof.

7.15 BINDING EFFECT

This Sectnity Agreement shall be binding o
n the Member, and its successors, heirs, administrators and 

executors and

enure to the benefit of Alterna Savings and tie su
ccessors and assigns of Alterna Savings.

7,16 APPLICABLE LAW

This Security Agreement and the transaftions ev
idenced hereby shall be governed by and construed i

n accordance

with the laws of the Province of Drm-in as the same may from time to time be in eff
ect, including the. Personal

Property Security Act.

7.17 DELIVERY OF COPY

The Member hereby acknowledges receiving a copy o
f this Security Agreement.

Signed at Hamilton, Ontario this
day of September, 2019.

1140402 ONTARIO INC,

Per:

Name: Stefanie Martino

Title: President

I have the mat-dully or bind the Corporation.



SCHEDULE A

(Description of Collateral)

Without in any way restricting the generality 
of the description of the Collateral set o

ut in Section 1.1 of this

Security Agreement, it is expressly agreed tha
t the following are included in such Collateral:



SCHKOULE B

(Location of Operations, Records and Collateral)

1. Location of Member's business operations

307 King Street East, I" Floor

Houlihan, Ontario L8N ICI

2, Location of records relating, to Collateral

307 King Street EaSt, Floor

Hamnton, Ontario L8N ICI

3. Location of Collateral

83 —85 Emerald Street South

Hamilton, Ontario L8N 2V4



THIS IS EXHIBIT "I" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

issioner or aking affidavits



BETWEEN:

GENERAL ASSIGNMENT OF RENTS

1140402 ONTARIO INC.

(hereinafter called the "Assignor")

OF THE FIRST PART

- and -

ALTERNA SAYINGS AND CREDIT UNION 
LIMITED

(hereinafter called the "Assignee")

OF THE SECOND PART

WHEREAS the Assignee is advancing and/or may in
 the future advance funds (the

"Advances") to the Assignor upon the security of 
a mortgage to be contemporaneously

registered in the Land Titles Division of Wentworth 
Registry Office (#62) securing the principal

amount of Two Million One Hundred Ninety Thousand Dollars ($2,190,000.00) (the

"Mortgage") made by the Assignor in favour 
of the Assignee and covering the lands and

premises described in the document to which this
 schedule is attached (which lands and

buildings at any time situate thereon during the exis
tence of the Mortgage are hereinafter referred

to as the "Mortgaged Premises");

AND WHEREAS as a condition precedent to 
the making of the Advances, the parties

hereto agreed that the Assignor would assign to the A
ssignee by way of additional security all

rents now due or accruing due or at any time hereaft
er to become due under all leases, present

and future, at any time made during the existence 
of the Mortgage in respect of the Mortgaged

Premises or any part hereof;

NOW THEREFORE in consideration of the 
Advances and other good and valuable

consideration, the receipt and sufficiency of which is
 acknowledged, the parties hereto agree as

follows:

I. The Assignor assigns to the Assignee, its suc
cessors and assigns, as security for all

indebtedness secured by the Mortgage, and unti
l the indebtedness secured by the Mortgage has

been fully paid and satisfied, al rents and other
 monies now due and payable or hereafter to

become due and payable to the Assignor in conne
ction with the Mortgaged Premises and the

benefit of all covenants of tenants and assignee
s (the "Rent") under every• existing and future

lease, agreement to lease, tenancy, agreement a
s to use or occupation and licence in respect of

the Mortgaged Premises or any part thereof (the 
"Leases").

2. The Assignee shall have full power and author
ity to demand, collect, sue for, recover,

receive and give receipts for the Rent and to en
force payment thereof in the name of the

Assignor or the owner from time to time of the Mor
tgaged Pmmises.

3. The Assignee shall not be responsible for the collec
tion of the Rent or any part thereof, or

the performance of any of the obligations of the
 Assignor contained in any Lease, and the

Assignee shall not by virtue of this assignment 
be deemed a Mortgagee in possession of the

Mortgaged Premises. The Assignee shall be liable to
 account only for such monies as may

actually come into its hands by virtue of this assign
ment, less all costs, expenses and other proper

deductions and any monies so received by it may b
e applied on account of any indebtedness of

the Assignor to it.

4. Payment of Rent pursuant to any Lease may continu
e to be made to the Assignor until

such time as the Assignee notifies the lessee in wr
iting that default has occurred under the

Mortgage and requires the lessee to pay the Rent to the Assi
gnee. The Assignor will not, without

the written consent of the Assignee, collect or accept R
ent from any lessee other than at the time

and in the manner required by that lessee's Lease.

5. The Assignor will not lease or agree to lease any part
 of the Mortgaged Premises except

at a rent, on terms and conditions and to tenants whic
h are at least as favourable or desirable to



the Assignor as those which a prudent landlord would ac
cept for the part of the Mortgaged

Premises to be leased.

6. The Assignor shall not at any time during the existence o
f the Mortgage assign, pledge or

hypothecate any Lease or the Rent or due or to bec
ome due thereunder, or any part thereof, other

than to the Assignee.

7. This Assignment shall no way lessen, prejudice o
r hinder the rights or remedies of the

Assignee under the Mortgage or any other security held b
y the Assignee.

8. The Assignor shall execute such further assura
nces as the Assignee may reasonably

require.

9. This Assignment shall be binding upon and enur
e to the benefit of the respective

successors and assigns of the parties hereto and shall
 be in full force and effect upon execution

and delivery of this Assignment by the Assignor to th
e Assignee and without execution and

delivery by the Assignee to the Assignor.

10. The Assignor and Assignee agee that registration of
 a discharge of the Mortgage in

favour of the Assignee shall operate as a re-assignme
nt of the General Assignment of Rents

hereunder back to the Assignor.

Executed by the Assignor at Hamilton this day of September; 2019.  

1140402 ONTARIO INC.

Per:

Name: Stefanie Martino

Title: President

I have the authority to bind the Corporation.



LRO # 62 Charge/Mortgage

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

Receipted as WE1387262 on 2019 10 15 at 12:43

yyyy mm dd Page 1 of 6

Properties

PIN

Description

Address

17176 - 0014 LT Interest/Estate Fee Simple

LTS 9, 10, 11 & 12, REGISTRAR'S COMPILED PLAN 1360 ; HAM
ILTON

83 TO 85 EMERALD ST S

HAMILTON

Chargor(s)

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

charge terms, if any.

Name 1140402 ONTARIO INC.

Address for Service 307 King Street East, 1st Floor,

Hamilton, Ontario L8N 1C1

I, Stefanie Martino - President have the authority to bind the corpo
ration.

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

rChargee(s) Capacity Share

Name

Address for Service

ALTERNA SAVINGS AND CREDIT UNION LIMITED

319 McRae Avenue, 1st Floor, Ottawa, Ontario KIZ OB9

Statements

Schedule: See Schedules

Provisions

Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

$2,190,000.00

On Demand

See Schedule

Standard Charge Terms 200625

Insurance Amount Full insurable value

Guarantor

Currency CDN

Signed By

George Thaddeus Wisnlewskl
181 University Ave., Suite 2100

Toronto

M5H 3M7

Tel 416-863-1010

Fax 416-863-1009

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

acting for
Chargor(s)

Signed 2019 10 15

Submitted By

DALE & LESSMANN LLP

Tel 416-863-1010

Fax 416-863-1009

181 University Ave., Suite 2100

Toronto
M5H 3M7

2019 10 15

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$64.40

$64.40



SCHEDULE "A"

Payment Provisions

This Charge, as defined in Schedule "B" hereto, is given a
s continuing security for

payment to the Chargee of all debts and liabilities, presen
t or future, direct or indirect, absolute

or contingent, matured or not, at any time owing by the Cha
rgor to the Chargee under all

commitment letters, all promissory notes, bills of exchange, l
ine of credit agreements, guarantees

and any other instruments whatsoever from time to time ent
ered into or granted by the Chargee

in favour of the Chargor (such debts and liabilities being 
hereinafter collectively called the

"Obligations).

The Chargor covenants to pay all Obligations to the Charg
ee punctually as same fall due;

provided that this Charge will be void upon payment on dem
and of the ultimate balance of the

Obligations, not exceeding the Principal Amount containe
d in Page 1 of this Charge together

with interest thereon at the rate of 18.00% per annum as well a
fter as before maturity or demand

and both before and after default and all other amounts payable 
by the Chargor hereunder and all

other amounts that can be added to the Principal Amount pur
suant to the provisions contained in

this Charge and Standard Charge Terms 200625.



SCHEDULE "B" 

Additional Provisions 

1. The registration of this Charge/Mortgage (the "Charge") is pursuant to the terms of a

commitment letter issued by the Chargee dated September 10, 2019, as amended, (
the

"Commitment") and the advance of any monies under this Charge contemplated by 
such

Commitment shall not cause the Commitment to merge but rather the Commitment shall
 survive

and all the terms therein shall be binding upon the Chargor as if fully incorporated here
in both

before and after all advances have been made and all of the requirements of the Comm
itment

shall continue in full force and effect notwithstanding the registration of this Charge or 
the

completion of the funding of all advances contemplated hereby. It is acknowledged by the

Chargor that all of the Chargee's rights under this Charge shall in no way merge or be affe
cted by

any proceedings that the Charge° may commence under any other security docum
ent or

ageement granted pursuant to the Commitment (the "Security Documents") and no proc
eedings

commenced by the Chargee under this Charge shall in any way affect the rights
 of the Chargee

under the Security Documents. A default under any of the Commitment or the 
Security

Documents shall constitute a default under this Charge, and shall permit the Char
gee to

immediately enforce all of its remedies. In the event of any inconstancy, conflict or disc
repancy

between the Commitment, this Charge or the Security Documents, then the Cha
rgee, at its

discretion, shall determine which document shall prevail.

2. The Chargor covenants with the Chargee that it will keep the Property in good condi
tion

and repair according to the nature and description thereof. If the Chargor neglects
 to keep the

Property in good condition and repair, or commits or permits any act of waste on the Pr
operty,

the powers of entering upon and leasing or selling the Property contained in the 
Charge may be

exercised forthwith and the Chargee may make such repairs as it deems necessa
ry and the cost

thereof with interest thereon shall be a charge upon the Property prior to 
all claims thereon

subsequent to these presents.

3. (a) The Chargor hereby covenants and agrees to comply with the provisions of t
he

Residential Tenancies Act, 2006, during the entire term of this Charge and that i
t

shall:

(i) provide notice to the Chargee of any applications commenced by the

tenants at the Property for an order to prohibit rent increases (the "Order"),

together with copies of all documents filed with the Landlord and Tenant

Board (the "Board") in support of such application;

(ii) contest any applications for an Order;

(iii) provide a complete copy to the Chargee of any Order issued by the Board,

together with any reasons provided by the Board in relation to the Orde
r;

(iv) forthwith following the issuance of the Order retain a consultant, archi
tect

or contractor acceptable to the Chargee, acting reasonably, to conduc
t an

investigation of the matters described in the Order, provide the Char
gee

with a copy of any contracts entered into by the Chargor with res
pect to

the work required to be performed and to forthwith thereafter carry out all

work necessary to remedy the matters which has caused the Order to b
e

issued. Forthwith following the completion of the work, the Chargor shall

provide to the Chargee a certificate from its architect, engineer or

construction manager confirming that the work has been performed 
and

the date upon which the last of the work required under the Order was

completed;

(v) maintain all records and documents as are necessary to evidence

rectification of the matters set out in any Order, the amount of any 
rent

increases relating to capital expenditures, including any rebates that 
will

be owing to tenants following the expiry of the rent increase that 
was

ordered by the Board, the costs of utilities consumed at the Property 
and

any notices delivered to tenants in respect of utility expenses, not
ices

given to tenants in relation to the installation of sub-metering of util
ities

and the direct billing for such utilities to the tenants and any o
ther

documentation that is reasonably required by the Chargee to ens
ure



compliance with the provisions of the Residential Tenancie
s Act, 2006.

The Chargor shall forthwith, following a request, provide to th
e Chargee

complete copies of such records and documents;

provide notice to the tenants as required under section 8
 of Ontario

Regulation 516/06 prior to commencing any work at the Propert
y;

(vii) permit the Chargee to conduct inspections of the Property by t
he Chargee's

representatives, consultants or agents, at the expense of t
he Charger, to

review the state of repair of the Property;

(viii) retain copies of all notices given to or received from tenan
ts and make

copies of such notices available to the Chargee; and

(ix) provide all information and documentation required by the
 Chargee to

confirm that the rents at the Property have been established i
n accordance

with the Residential Tenancies Act, 2006.

(b) the Chargor represents and warrants as follows:

(i) that to the best of the Chargor's knowledge there has bee
n compliance in

all respects with the Residential Tenancies Act, 2006, the Tenant

Protection Act, 1997 and all predecessor and successor 
rent control

legislation;

(ii) that the present rents are legal and there are no discrepanc
ies between the

legal rents disclosed and the rents currently charged whic
h could result in

the issuance of an order to rebate rents;

(iii) that there will be no reduction in services or facilities fr
om the level of

same as has existed during the past one year;

(iv) that, except as disclosed in writing to the Chargee, the r
ents at the Property

have not been increased as a result of above-guideline i
ncreases for capital

expenditures, utility costs or realty taxes which mig
ht result in the

maximum lawful rents being lowered at a future date;

(v) that to the best of the Chargor's knowledge there have 
been no allegations

by tenants of inadequate maintenance or of with
drawal of services or

facilities;

(vi) that no tenant application or investigation or proceedin
gs by the Board is

pending or threatened which could result in a reductio
n of the maximum

lawful rent and/or rent rebates;

(vii) that no orders exist prohibiting rent increases; and

(viii) that no work orders exist which could result in the is
suance of an order

prohibiting rent increases.

The issuance of a work order by the Board or an Orde
r or any breach of the provisions of the

Residential Tenancies Act, 2006 or Tenant Protectio
n Act, 1997 or any other statute regulating

the rentals that may be charged to tenants shall constitu
te a default under this Charge.

4. The Chargor covenants and agrees to maintain books an
d records relating to the operation

and management of the Property separate and apa
rt from any other properties owned by the

Charger. In the event of default, the Chargor further coven
ants to establish and maintain a

separate bank account relating solely to the Pro
perty into which all revenue arising from the

operation thereof shall be deposited and from which 
all operating expenses relating thereto, but

not to any other property, shall be paid.

5. As further security for this Charge, the Chargor c
ovenants and agrees to grant to the

Chargee, upon thirty (30) days prior notice in writing, 
a specific assignment of any or all leases

of premises in the building on the Property comprising t
he security of this Charge.



6. In the event that the whole or any material part of the Property is exprop
riated, the

Chargor agrees that all proceeds received from any such expropriation shall be 
paid directly to

the Chargee, provided that upon repayment of all amounts secured by thi
s Charge, the Chargee

shall have no further claim to any such proceeds.

7. Provided also that if the Chargor files in any court a petition in bankruptc
y or insolvency

or for any reorganization resulting from insolvency or for the appointment 
of a receiver or trustee

of all or a portion of its Property or where any proposal is made to credito
rs of the Chargor

pursuant to the Banlo-uptcy and Insolvency Act or if there is filed 
against it a petition in

bankruptcy or insolvency or for reorganization resulting from insolvency or
 for the appointment

of a receiver or trustee of all or a portion of its Property and it is not proce
eding in good faith to

contest any such petition until such petition has been finally dismissed, 
or if it makes an

assignment or proposal for the benefit of creditors, then and in any such ev
ent the moneys hereby

secured shall forthwith become due and payable, at the option of the Chargee,
 and all powers in

and by this Charge conferred shall become exercisable, and the powers of
 sale herein contained

may be exercised forthwith without any notice except as may be required b
y the Bankruptcy and

Insolvency Act.

8 The Chargor covenants and agrees that all payments for instalments of 
principal and

interest and taxes, if applicable, shall be made by way of "direct de
bit" and to execute any

authorization reasonably required by the Chargee to effect such means of p
ayment.

9. The Charger covenants and agrees that the building or buildings to
 be constructed or

existing on the Property will not be converted to a condominium corp
oration and no application

for draft plan approval or registration as a condominium corporation will 
be made without the

Chargee's prior written consent.

10. An event of default shall occur if the Property, or any construction on it, is
 abandoned for

a period exceeding fifteen (15) consecutive days. The Chargee shal
l be entitled (after giving the

Chargor ten (10) days written notice of abandonment and if the Chargor
 fails to rectify the

abandonment within fifteen (15) days after notice is given) to immed
iately cancel its obligations,

decline to advance further funds and declare monies already advanced t
o be due and payable plus

interest, all at the Chargee's option.

11. The Chargor covenants and agrees that during the term of this Ch
arge and any renewal

and extension thereof, that the Property will be subject to managem
ent by a professional property

manager acceptable to the Chargee, acting reasonably, and that in the
 event that the Charger at

any time desires to change the property management either with respec
t to amending the terms of

the property management agreement or by appointing a new property
 manager, that it shall not

do so without the express consent of the Chargee which co
nsent shall not be unreasonably

withheld. It is acknowledged that the management by the current man
ager is acceptable.

12. It is understood and agreed that an Assignment of Rents, an Assig
nment of Leases, and a

General Security Agreement (collectively "Additional Security") 
are being given as further

security to this Charge which Additional Security is granted 
by the Chargor herein to the

Chargee herein and any default under the 'Additional Security 
shall constitute default hereunder,

and any default under this Charge shall constitute default under th
e said Additional Security and

at the option of the Chargee, the principal amount shall forth
with become due and payable and

all other moneys secured hereunder including accrued interes
t to the date of payment and the

power of entering upon and leasing or selling the Property, 
and all other remedies hereunder

shall be exercisable, subject to any relief afforded to the Charger
 at law. Payments under the

Additional Security shall constitute payments hereunder and payment
s on account of this Charge

shall constitute payments under the Additional Security.

It is agreed that the Chargee's rights hereunder shall in no wa
y merge or be affected by

any proceedings which the Chargee may take under the Additio
nal Security and the Chargee

shall not be required to take proceedings under such Additi
onal Security or any part thereof

before proceeding under this Charge, and conversely, no proce
edings under this Charge shall in

any way affect the rights of the Chargee under such Addition
al Security and the Chargee shall

not be required to take proceedings under this Charge before
 proceeding under the Additional

Security or any part thereof

Upon request from the Chargee, the Chargor agrees that forthwith 
upon delivery from

time to time of any chattels in which it has an ownership int
erest (including replacements



thereof) to the Property, it shall promptly notify the Chargee, and its solicitors, of such d
elivery

and shall forthwith supply the Chargee with all serial numbers and a description of s
uch chattels

for the purposes of the afore noted General Security Agreement which description shal
l include

make and model. The Chargor further agrees to provide written evidence of proof of p
urchase of

the chattels free of encumbrance, and of insurance of same, both in the form 
and content

satisfactory to the Chargee.

13. In the event that the Chargor defaults with respect to any of the terms of any und
ertakings

delivered to the Chargee in consideration of the advance of funds under this
 Charge or with

respect to any covenant contained in these additional provisions, such defau
lt will be an event of

default under this Charge and entitle the Chargee to all of its remedies hereunder 
including the

acceleration of the principal without further notice to the Chargor.

14. The Chargor will at all times during the term of the loan maintain insuranc
e in

accordance with the Chargor's obligations contained in the Commitment.

15. The Chargor will at all times during the term of the loan comply with the
 financial

covenants and the financial/annual reporting requirements contained in the Commitme
nt.

16. In the event any default occurs under any other credit, loan or security agr
eement to

which the Chargor, such default shall constitute a default under the Commit
ment, the Charge and

the Security Documents.

17. The Chargor covenants and agrees with the Chargee that in the event of any
 change of the

ownership or de facto control (beneficial or otherwise) of the Chargor or any 
beneficial owner of

the Property including change of partners or change of control of an i
ncorporated Chargor,

transfer or sale of the Property, or part thereof ("Transfer") without the Ch
argee's prior written

consent, which may be unreasonably withheld in its sole and absolute discret
ion, at the Chargee's

option, all or part of the outstanding principal amount under this Charge
 with interest thereon

together with an amount equal to the greater of:

(a) three month's interest payable pursuant to this Charge; and

(b) the Yield Maintenance Amount,

shall forthwith become due and payable at the sole discretion of the Chargee
.

"Yield Maintenance Amount" means (a) with respect to the accelera
tion or prepayment

of the whole of the principal amount of this Charge and outstanding, an
 amount equal to the

positive difference, if any, between (i) the present value on the dat
e of such acceleration or

prepayment of all future monthly payments that the Chargor would ot
herwise be required to pay

under this Charge during the remainder of the term of this Charge 
absent such acceleration or

prepayment, including the unpaid principal amount that would ot
herwise be due upon the

Maturity Date absent such acceleration or prepayment, with such present
 value being determined

by the use of a discount rate equal to the yield to maturity of Gov
ernment of Canada bonds (the

"Bond(s)") having the term to maturity closest to what otherwise woul
d have been the remainder

of the term of this Charge absent such acceleration or prepayment and (ii)
 the principal amount

of such prepayment. If there is more than one (1) Bond with a 
maturity equally close to what

otherwise would have been the remaining term of this Charge absent t
he repayment by reason of

such acceleration or prepayment, as the case may be, the selection of
 the applicable Bond shall

be made by the Chargee, acting reasonably.

1822598.1



LRO It 62 Notice Of Assignment Of Rents-General

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

Receipted as WE1387263 on 2019 10 15 at 12:43

yyyy mm dd Page 1 of 3

Properties

PIN

Description

Address

17176 - 0014 LT

LTS 9, 10, 11 & 12, REGISTRAR'S COMPILED PLAN 1360; HAMILTON

83 TO 85 EMERALD ST S
HAMILTON

Applicant(s)

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

existing estate, right, interest or equity in land.

Name 1140402 ONTARIO INC.

Address for Service 307 King Street East, 1st Floor,

Hamilton, Ontario L8N 101

I, Stefanie Martino - President, have the authority to bind the corporation.

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

Party To(s) Capacity Share

Name

Address for Service

ALTERNA SAVINGS AND CREDIT UNION LIMITED

319 McRae Avenue, 1st Floor, Ottawa, Ontario K1Z 0B9

Statements

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

This notice may be deleted by the Land Registrar when the registered instrument,
 WE1387262 registered on 2019/10115 to which this

notice relates is deleted

Schedule: See Schedules

Signed By

George Thaddeus Wisniewsid 181 University Ave., Suite 2100

Toronto
M5H 3M7

Tel 416-863-1010

Fax 416-863-1009

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

George Thaddeus Wisniewski

acting for

Applicant(s)

181 University Ave., Suite 2100 acting for

Toronto Party To(s)

M5H 3M7

Tel 416-863-1010

Fax 416-863-1009

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

Signed 2019 10 15

Signed 2019 10 15

Submitted By

DALE & LESSMANN LLP

Tel 416-663-1010

Fax 416-863-1009

181 University Ave,, Suite 2100

Toronto

M5H 3M7

2019 10 15

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$64.40

$64.40



BETWEEN:

GENERAL ASSIGNMENT OF RENTS 

1140402 ONTARIO INC

(hereinafter called the "Assignor")

OF TITE FIRST PART

- and -

A LTERNA SAVINGS AND CREDIT UNION LIMITED

(hereinafter called the "Assignee")

OF THE SECOND PART

WHEREAS the Assignee is advancing and/or may in the future advance funds
 (the

"Advances") to the Assignor upon the security of a mortgage to be 
contemporaneously

registered in the Land Titles Division of 'Wentworth Registry Office (062) securing 
the principal

amount of Two Million One Hundred Ninety Thousand Dollars ($2,190,000.00) (the

'Mortgage') made by the Assignor in favour of the Assignee and cove
ring the lands and

premises described in the document to which this schedule is attached (
which lands and

buildings at any time situate thereon during the existence of the Mortgage are 
hereinafter referred

to as the "Mortgaged Premises");

AND WHEREAS as a condition preCedent to the making of the Advances,
 the panics

hereto agreed that the Assignor would assign to the Assignee by way of additional
 security all

rents now due or accruing due or al any time hereafter to become due under al) le
ases, present

and future, at any time made during the existence of the Mortgage in respect
 of the Mortgaged

Premises or any part hereof;

NOW THEREFORE in consideration of the Advances and other good an
d valuable

consideration, the receipt and sufficiency of which is acknowledged, the
 parties hereto agree as

follows:

1. The Assignor assigns to the Assignee, its successors and assigns, as secur
ity for all

indebtedness secured by the Mortgage, and until the indebtedness secur
ed by the Mortgage has

been fully paid and satisfied, al rents and other monies now due
 and payable or hereafter to

become due and payable to the Assignor in connection with the Mortg
aged Premises and the

benefit of all covenants of tenants and assignees (the "Rent") under eve
ry existing and enure

lease, Agreement to lease, tenancy, agreement as to use or occupation a
nd licence in respect of

the Mortgaged Premises or any part thereof (the "Leases").

2. The Assignee shall have full power and authority to demand, collect, 
sue for, recover,

receive and give receipts for the Rent and to enforce payment 
thereof in the name of the

Assignor or the owner from time to time of the Mortgaged Premises,

3. The Assignee shall not be responsible for the collection of the Rent or an
y part thereof, or

the performance of any of the obligations of the Assignor contained
 in any Lease, and the

Assignee shall not by virtue of this assignment be deemed a Mo
rtgagee in possession of the

Mortgaged Premises. The Assignee shaft be liable to account only for such 
monies as may

actually come into its hands by virtue of this assignment. less all costs, expenses 
and other proper

deductions and any monies so received by it may be applied on account of any ind
ebtedness of

the Assignor to it.

4. Payment of Rent pursuant to any Lease may continue to be made to the Assignor
 until

such time as the Assignee notifies the lessee in writing that default has occurre
d under the

Mortgage and requires the lessee to pay the Rent to the Assignee. The Assignor will 
net, without

the written consent of the Assignee, collect or accept Rent from any lessee other 
than at the time

and in the manner required by that lessee's I  ,:sse.

5. The Assignor will not lease or agree to lease any part of the Mortgaged Premises ex
cept

at a rent, on terms and conditions and to tenants which are at least as favoura
ble or desirable to



the Assignor as those which a prudent landlord would accept
 for the part of the Mortgaged

Premises to be leased.

6. The Assignor shall not at any time during the existence
 of the Mortgage assign, pledge or

hypothecate any Lease or the Rent or due or to become due ther
elmder, or any part thereof, other

than to the Assignee.

7. This Assignment shall no way lessen, prejudice or hinder 
the rights or remedies of the

Assignee under the Mortgage or any other security held
 by the Assignee.

8. The Assignor shall execute such fsrther assurances as t
he Assignee may reasonably

require.

9. This Assignment shall be binding upon and enure to t
he benefit of the respective

successors and assigns of the parties hereto and shall be in full
 force and effect upon execution

and delivery of this Assignment by the Assignor to the A
ssignee and without execution and

delivery by the Assignee to the Assignor,

10. The Assignor and Assignee agree that registration of a disch
arge of the Mortgage in

favour of the Assignee shall operate as a re-assignment of th
e General Assignment of Rents

hereunder back to the Assignor.

Executed by the Assignor at Hamilton this day of September, 2019.

114040/ ONTARIO INC,

Name: Stefanie Martino

Title: President

I have the authortty to bind the Corpttratial.



THIS IS EXHIBIT "J" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22" DAY OF SEPTEMBER, 2020

A Commissioner for taking affidavits



AUTHORIZATION & DIRECTION

TO: DALE & LESSMANN LLP

RE: Alterna Savings and Credit Union Lim
ited (the "Lender") First Mortgage

Loan to 1140402 Ontario Inc. (the "Borr
ower") of 83 -- 85 Emerald Street

South, Hamilton (collectively, the "Prope
rty")

This will confirm that:

1. The Borrower has reviewed the inform
ation contained in the following docum

ents

attached hereto (the "Documents"):

(a) Charge/Mortgage; and

(b) Notice, of Assignment of Rents - General
.

2. The Borrower confirms that the i' nformation contained in the Documents 
is accurate and

complete.

3. Any solicitor at the law firm of Dale & 
Lessmann LLP is hereby authorized and dir

ected

to electronically sign the Documents an
d to electronically register the Documents o

n behalf of

the Borrower as well as any other document
s or instruments required to complete the t

ransaction

described above.

4. The effect of the Documents described in
 this Authorization & Direction has bee

n fully

explained to the Borrower by the solicit
or acting for the Borrower and the Bor

rower understands

that the Borrower is bound by the ter
ms and provisions contained in the Document

s to the same

extent as if the Documents had been s
igned by the Borrower.

5. The Borrower is in fact the party name
d in the Documents and the Borrower ha

s not

misrepresented its identity to the Lender, the
 Borrower's solicitor or to you.

6. Any solicitor at the law firm of Dale & Le
ssmann LLP is hereby irrevocably autho

rized

to insert, complete, or amend any omitte
d or incorrect particulars contained in t

he Documents

which may be required by the Land Re
gistry Office and to insert, complet

e or amend any

omitted or incorrect dates or other da
ta in the Documents which are inconsis

tent with the

Commitment Letter issued by the Le
nder to the Borrower and dated Septe

mber 10, 2019, as

amended.

7. In the event of any investigation by the
 Director of Land Registration appoin

ted under

subsection 6(1) of the Registry Act (the
 "Director") regarding suspected fraud

ulent or unlawful

activity or registration in connectio
n with the document attached to this A

uthorization &

Direction, we hereby irrevocably consent t
o you releasing to the Director a true c

opy of this

Authorization & Direction upon request by t
he Director.

8. A photocopy or facsimile or ernailed c
opy of this executed Authorization & D

irection

may be relied upon to the same extent as if
 it were an original executed version.

DATED at Hamilton this day of Septem
ber, 2019.

1140402 ONTARIO INC.

(7-

Per:

Name: Stefanie Martino

Title: President

I have the authority to bind the Corpo
ration.



THIS IS EXHIBIT "K" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A ornmissioner or taking affidavits



CO
Atterna Savings

ALTERNA SAVINGS AND CREDI
T UNION LIMTERD

Standard Charge Terms No.20062
5

ELECTRONIC DOCUMENT A
GREEMENT

1. Meanings. In this agreement, You are each pers
on who has signed below. We are 

Atlanta Savings end Credit Union

Limited. Direction is an Acknowledgem
ent and Ditection, or form of it, at

tached to this agreement. Property 
means a

property referred to in a direction, El
ectronic document means any electr

onic document effecting a property. 
Without

limiting this, you agree that this will
 be so even if any of the following 

apply. The terms of the document d
iffer from

those set out in a direction or copy r
eceived by you provided you have ag

reed to the change if the change
 is material.

This document includes part of a p
roperty or other property. Or no di

rection for the document is attached
 to this

agreement

Direction. You agree that you have revie
wed the in formation set out in each dir

ection and that all,information set out
 in

the direction is accurate.

i. Terms. You agree to the leans set o
ut in each electronic document and in 

any standoff charge terms referenced in
 the

document.

4. Copy. You ecknowiedge receipt of a print
 copy of each electronic document

 (or proposed electronic document), 
and a

copy of standard charge terms 20062
5 or 8616 as referenced in the docu

ment.

5. Obligations. You agree that the effect of eac
h electronic document has been fu

lly explained to you by your solicito
r.

You agree that, when the electronic
 document is registered, yon will be a 

party to and be bound by the terms of
 the

electronic document. You agree t
hat, when the electronic document is regi

stered, it has the same effect far all p
urposes

rs a document that is in writing and is signed by you
. You also agree to be bound by eac

h electronic document es if it

were part of this agreement.

6. Blank fields. You agree that each e
lectronic document will be complete 

even if it contains blank fields (these ma
y be

covered by standard charge terms). N
or does it imply that we do not have a ri

ght under another agreement (for exam
ple,

a blank field for guarantor does not me
an that we do not have a guarantee).

7. Authority. You and the persons signi
ng this agreement authorize every pe

rson referred to below to complete any

electronic document. You and those 
persons ratify every electronic document

 that has been completed. You agree
 as

follows:

1) The persons referred to above are a per
son to whom a direction is addressed

, a member of a firm to which a

direction is addressed, and a solicitor
 or law firm that has represented you 

in dealings with us in this mortgage

transaction and the person to whom a
ny of those persons has &yen any author

ity. Everything done through an

account with the lend registry system an
d used by any of those persons will b

e conclusively deemed to be done

by the person.

2) Completion of an electronic document d
escribed in this authority is concl

usive evidence that the doeurneM is

authorized by this agreement

8. Consideration, You are entering this ag
reement for other consideration and i

n consideration of one dollar paid by us t
o

you (dm receipt f which you acknowledg
e).

Dated thi day of September, 2019.

1140402 ONTARIO INC

Per:

Name: Stefanie Martino

Title: President

I have the authority to bind the Corporatio
n.



Witness:

EMERAULD HOLDINGS IJQC.

017
Per:

Name: Stefanie Martino

Title: President

I have the eudwrity to bind the Corporation
.

STEFANIE MARTINO

Atteehtnents: Authorization and Direction 
together with Charge/Mortgage and 'Notice

 of Assignment of Rents— Gonna'.



THIS IS EXHIBIT "L" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

•

issioner for taking affidavits



00

GUARANTEE AND POSTPONEMENT O
F CLAIM

For valuable consideration, the u
ndersigned (hereinafter called the "Gemmel

 ancooditionally and irrevocably

guarantees payment of all the debts and li
abilities, present or future, direct or indirec

t, absolute or contingent,

matured or not, at any time owing by 11
40402 Ontario Inc. (hereinafter referred to 

as the "Member') to Aherne

Savings and Credit Union Limited (
hereinafter called "Altana Savings") wheresoe

ver and howsoever incurred,

whether arising from dealings between Altan
a Savings and the Member or from othe

r dealings or proceedings by

which Altana Savings may be or become in 
any manner whatsoever a creditor of the Mem

ber, in any currency, and

whether incurred by the Member alone or j
ointly with another or others and wheth

er as a inderunitor or surety,

including interest thereon and all ammmts ow
ed by the Member for fees, costs and expens

es (hereinafter collectively

ailed the "Member's Liabilities") and agrees t
o the following terms and conditions:

1. The liability of the Guarantor hereunder shal
l be unlimited and shall bear Interest fro

m the date of demand

for payment as hereinafter providei.

2. If more than one Guarantor executes Ibis Ins
trument the provisions hereof shall be 

read with all necessary

grammatical changes, each reference to t
he Guarantor shall include each and every on

e of the undersigned severally

and this Guarantee and all covenants and 
agreements herein contained shall be deemed

 to be joint and several

3. If the guarantee herein is not enforceable fur
 any reason, the Guarantor as a separate and d

istinct obligation,

shall indemnify and save harmless Ahe
rne Savings front and against all losses 

resulting from the failure of the

Member to pay each Member's Liabilities.

4. If any Member's Liabilities are not duly pai
d by the Member and the guarantee herein I

s not cam:cable

for any reason, or Aherne Savings i
s not indemnified under paragraph 3 herein

 for my reason, such A/ember's

Liabilities will, as a separate and distin
ct obligation, be paid by and recoverabl

e from the Guarantor as primary

obligor.

5. The liability of the Guarantor under tMs Gua
nunee is contimilee, absolute and uncond

itional and will not

be affected by any act, omission, event or ci
rcumstance that might constitute a legal o

r equitable defence (any and

all such legal and equitable defences are
 hereby expressly waived by the Guarant

or) to ore discharge, limitation or

reduetioe of the liability of the Guarantor
 hereunder, other than as a result of th

e indefeasible payment in full of the.

Members Liabilities, including;

(a)

(b)

(e)

the unenforgability of any of the Member
's Liabilities for any reason, including as a 

result of the

act of any governmental authority;

any irregularity, fraud, illegality, defect o
r lack of authority or formality in incurring t

he Member's 

Liabilities, notwithstendhm any inquiry th
at may or may not have been made by Altem

a Savings;

failure of Altana Savings to comply with o
r perform any agreements relating to th

e Member's

(d) any discontinuance, renewal, extension, i
ncrease or reduction in the amount, or any ot

her variance

of may loans or credits new or hereafter 
made available to the Member by Aileron 

Savings or

guaranteed by the Member to Alta
na Savings or any other change to any o

f the terms or

conditions of any of the Mernbes L
iabilities (including, without limitation,

 respecting rates of

interest, fees or charges, maturity dams), or 
any waiver by Aherne Savings rmpetting a

ny of the

Member's Liabilities;

(e)

(0

the taking of or the fame by Aherne Sav
ings to mice a guarantee from ray other p

erson;

any release, compromise, settlement or any
 other dealing with any person, incl

uding any other

Guarantor;

(g) the fa-organization of the Member or its 
business (whether by amalgamation, merger,

 transfer, sale

or otherwise); end in the case of an amal
gamation or merger, the liability of the 

Guarantor shall

apply to the Member's Liabilities of the fes
ulting or continuing entity and die tern "

 Member "

shall include such resulting or continuing
 entity;

(h) the =rent financial condition of the 
Member end any change in the Memb

er 's financial

condition;

(i) any change in moot or ownership of 
the Member, or if the Member is a genera

l or limited

partnership, any change in the membershi
p of that partnership or other entity;

(j) any change in the name, articles or oth
er constating documents of the Member, or its objects,

business or capital structure;

the bankruptcy, winding-up, dissolutio
n, liquidation or insolvency of the Memb

er or any

proceedings being elms by or against the
 Member with respect thereto, and any st

ay of or

moratorium on proceedings by Aherne Saving
 egaLnst the Member as a result thereof;

a breach of any duty of Aherne Savings (whet
her fiduciary or in negligence or otherw

ise) and

whether owed to the Guarantor, the Memb
er or any other person;
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(m) any lack or limitation of power, c
apacity or legal status of the Mem

ber, or, if the Member is an

individual, the death of the Mem
ber;

(n) the Member's account teeing close
d or Altana Savings ceasing to deal w

ith the Member;

(o) any taking or  to take any security by Altana Sa
vings, any loss of or diminution in

 value of

any security, the Invalidity, unenf
oreeability, subordination, postpo

nement, release, discharge or

substMition, in whole or in pare o
f any security, or the failure to perfec

t or maintain perfection or

enforce any security,

(p) any failure or delay by Altana Sav
ings in exercising any right or rem

edy respecting the Member's

Liabilities or under any security or
 guarantee; or

(q) the failure of Miners Savings in t
ake any security that the parties h

ereto contemplated it would

take nor the failure of Aherne Sav
ings to perfect any security taken 

shall prejudice, or in any way

limit or lessen the liability of the Guar
antor under this Gummiest.

b. Altema Savings may grant extensi
ons of time or other indulgences, ta

ke and give up securities, (whirls tarn

as used herein includes other gu
arantees) accept compositions, grant 

releases and diveharges and otherwise
 deal with

the Member, with other parties an
d with securities as Aherne Savings 

may sea frt. Altana Savings may
 apply all

moneys received from the Membe
r or others, or from seeurities, up

on such part of the Member's Lia
bilities as it

deems best, without prejudice to a
nd without in any way limiting or 

lessening the liability of the Guara
ntor under

this Guarantee.

7. The obligations of the Guarantor h
ereunder will constitute and be con

tinuing obligations and will apply
 to

and secure any ultimate balance due 
or remaining due to Aherne Savings

 and will not be considered as who
lly or

partially satisfied by the payment 
or liquidation at any time of any 

area of mosey for the time being d
ue or

remaining unpaid to Altana Sa
vings. This Guarantee will contin

ue to be effective even if at any ti
me any paynnt

of any of the Member's liabiliti
es is rendered unenforceable or i

s rescinded or must otherwise be
 returned by

Altana Savings as a result of 
the occurrence of any action or eve

nt, iocluding the insolvency, ban
kruptcy or

reorganization of the Member or t
he Guarantor, alias though such 

payment had not been made.

S. All morays, advances, renewals a
nd credits in fact boreowed or 

obtained from Aherne Savings shall
 be

deemed to form part of the Mem
ber Liabilities hereby guaranteed 

notwithstanding any incapacity, di
sability or lack

or limitation of status or of power of
 the Member or of the directors,

 partners or agents thereof, notwith
standing that

the Member may not be a legal en
tity, and notwithstanding any irre

gularity, defect or informality in t
he borrowing

or obtaining firma moneys, advan
ces, renewals or credits.

9- Any account settled or stated 
by or between Ahern Savings a

nd the Member shall be =opted
 by the

Guarantor as conclusive evidence t
hat the balance or amount thereb

y appearing due by the Member 
ro Aherne

Savings is so due.

to. Should Altana Savings receive
 from the Guarantor any payment 

or payments, either in full or on a
ccount

of the liability under this Guarante
e, the Guarantor shall not be en

titled to claim repayment against 
the Member or

the Member's estate until Ahe
rne Savings's claims against the 

Member have been paid in felt 
In case of any

liquidation, winding up or bank
ruptcy of the Member, or in th

e event that the Member shall mak
e a sale of any of

the Members assets within the 
bulk transfer provisions of 

airy applicable legislation, or in
 the Case of any

composition with creditors or s
cheme of arrangement, Aherne Sa

vings shad have the right to rank f
or its full claim

and receive all dividends or other 
payments in respect thereof until i

ts claim has been paid in fill( and 
the Guarantor

shall continue liable up to the a
mount guaranteod, less any paymen

ts made by the Guarantor, for any
 balance which

may be owing to Altana Savings
 by the Member. In the event 

of the valuation by Altana Sav
ings of any of its

securities andeot the retention the
reof by Altana Savings, such 

valuation end./or retention shall n
ot, as betuvert

Altana Savings and the Guaran
tor, be considered as a purchase 

of such securities, or as pamen
t, satisfaction or

reduction of the Member's Liabi
lities or any part thereof,

1 1, The Guarantor shall make paymen
t to Ahem Savings under this 

Guarantee immediately upon recei
pt of a

written demand for payment from
 Alterna Savings. If any Members

 Liabilities is not paid by the Me
mber when due,

Ahem Savings may treat all M
embers Liabilities as due and pay

able by the Member and may dem
and immediate

payment under this Guarantee of 
all or some of the Members Liabi

lities whether such other Memb
er's Liabilities

would otherwise be due and pay
able by the Member at such 

time or whether or not any dem
ands, steps or

proceedings hate been made or taken
 by Altana Savings against 

the Member or any other person r
especting all or

any of the Member's Liabiliti
es. If any stay of or moratorium

 On proceedings by Altana Savi
ngs against the

Member is imposed in respect of
 any Member's Liabilities, Aherne

 Savings may nevertheless deman
d immediate

paymeM of such Member's Liabili
ties from the Guarantor as If such

 Member's Liabilities was due and
 payable by

the Member.

12. If the Guarantor does not make im
mediate payment in full of the Me

mbers Liabilities when demand f
or

payment has been made by Ah
erne Savings, the Guarantor shall p

ay interest at any unpaid amount
 to Altana

Savings at the highest rate of inter
est per annum that is charged an a

ny Member's Liabilities for which 
payment has

been demanded hereunder and which 
remain unpaid.

it. For the bather security of Altana 
Savings the Guarantor agrees Metz

(a) any debts and claims against the M
ember now or at any time hereaft

er held by the Guarantor are

and shall be held by the Guaran
tor for the farther security of Aherne

 Savings, and as between the
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Guarantor and Altana Savings an hereby
 postponed to the debts and claims against th

e Member

now or at any time hereafter held by Aherne 
Savings. Any such debts and claims of the Guaran

tor

shall be held In trust  for Alterna Savings, 
shall be collected, enforced or proved subject

 to end for

the purposes of this agreement and any mone
ys received by the Guarantor in respect t

herief shall

be paid over to Altura Savings on account of 
Aherne Savings's debts and cleans. No suth 

debt or

claim of the Guarantor against the Member 
shall be released or withdrawn by the Guarant

or unless

Aherne Savings's written consent to such rel
ease or withdrawal is first obtained. The

 Guarantor

shall not permit the prescription of any such 
debt or claim by any statute of limitations, as

sign any

such debt or claim to any person other than
 Aherne Savings, or ask for or obtain any s

ecurity,

negotiable paper or other evidence of any su
ch debt or claim except for the purpose of 

delivering

the same to Aherne Savings. Aherne Savings may at any time give notice 
to the Member

requiring the Member to pay to Ahem Savin
gs all or any of such debts or cleims of the Gua

rantor

against the Member, and in such event such 
debts and claims are hereby assigned and tra

nsferred

to Aherne Savings. In the event of the liquid
ation, winding up or bankruptcy of the Membe

r, or in

the event that the Member shall make a sale 
of any of the Member's assets within the bulk

 transfer

provisions of any applicable legislation, or
 ID the event of any composition with creditors or

scheme of arrangement, any and all dividends or o
ther moneys which may be due or payable to the

Guarantor in respect of the debts or claims of t
he Guarantor against the Member are hereb

y

assigned and transferred to and shall be due and b
e paid to Aherne Savings, and for such payment

to Aherne Savings this shall be a sufficient w
arrant and authority to any person making the same.

The Guarantor shall, at any time and from lime to 
time at the request of and as required by Ahem°

Savings, make, execute and deliver all statements 
of claims, proofs of claim, assignments and

other documents and do all matters and things
 which may be necessary or advisable for the

protection of the rights of Aherne Savings under a
nd by virtue of this instrument.

(13) The provisions of this section are independent of
 and severable from the provisions of sections I

to 12 of this Guarantee and shall remain in forc
e whether or not the Guarantor is liable for any

Mount under sections I to 12.

14. Aherne Savings may, without notice and demand of
 any kind and at any time, apply any money rece

ived

from the Guarantor, the Member or any other pe
rson (including arising front arty security that Aherne

 Savings may

from time to time hold) or any balance in any ac
count of the Guarantor held at Ahem& Savings or an

y of Ahem

Savings 'a affiliates, to such part of the Member's Liabi
lities, whether due or to become due, as Aherne S

avings In its

sole and absohne discretion considers appropriate, or
 may, in its sole and absolute discretion, refrain from 

applying

any such money. Aherne Savings may also revoke an
d alter any such application in whole as in pant If

 any amount

that is to be applied is in a currency other than the cu
rrency of the Member's Liabilities to which such

 amount is to

be applied, thee the amount that is applied 4,e
t1 be converted from one currency to another usi

ng the rate of

exchange for the conversion of such currency as dete
rmined by Alteena Savings or its agents and Altana Sa

vings or

its agent may earn revenue on such conversion.

15. Alterna Savings is not required to take any proeeedings,
 exhaust its recourse against the Member or any

other Guarantor or person or under any security Alt
ana Savings may farm time to time hold, or take an

y other

action, before being entitled to demand payment from
 the Guarantor under this Guarantee, and the Guaranto

r waives

all benefits of discussion and division.

16. The liability of the Guarantor under any othe
r guarantee or guarantees given, to Aherne 

Savings in

connection with the Member's Liabilities shall not be
 affected by this Guarantee, nor shall this Guarantee a

ffect or

be affected by the endorsement by the Guarantor of
 any note or notes of the Member, the intention being

 that the

liability of the Guarantor ender such other guarantee o
r guarantees and this Guarantee tied muter such other

 note or

notes and this Guarantee, shall be cumulative. N
or shall Aherne Savings be required to marshal in favo

ur of the

Gusrantor other guarantees granted by other persons or
 any security, money or other properly that Aherne Sa

vings

may be entitled to receive or may have a cLaim upon.

17. There are no representations, warranties, teams, c
onditions, tmdertakings or collateral agreements, 

express,

implied or starmory, between the parties except as ex
pressly set forth herein. Abeam Savings will not

 be bound by

any representations or promises made by the hlember
 to the Guarantor and possession of this Guarante

e by Aherne

Savings will be conclusive evidence against the Gu
aramor that this Guarantee was not delivered in es

crow or

pursuant to any agreement that it shoald not be eff
ective until any condition precedent or subsequent h

as been

complied with, and this Guarantee will be binding on each Guarantor who has signed
 this Guarantee

notwithstanding the nom-execution thereof by any prop
osed guaraetor.

18. The terms and conditions set out in this Guarantee
 shall not merge with any judgment which may be

obtained against the Guarantor or the Member

39. The Guarantor will make all payments required to 
be made under this Guarantee without claiming or

asserting any right of setoff or counterclaim that th
e Guarantor has or may have against the Member Of Al

tana

Savings, all of which rights the Guarantor waives.

20. This instrument shall be construed in according with the
 laws of the Province of Ontario. The Guarantor

agrees that any legal suit, action or proceeding ari
sing out of or relating to this instrument may be insti

tuted in the

courts of Ontario, and the Guarantor hereby agrees 
to accept and submit to the jurisdiction of tbe said c

ourts, to

aelmowledge their competence, and to be botmd b
y any judgment thereof Nothing herein shall limit Aherne

Savings's right to bring proceedings against the Guara
ntor elsewhere



21. To the extent that any limitation period ap
plies to am claim far payment hereunder of 

the Member's

Liabilities or remedy for the enforcement of s
uch payment, the Guarantor ogees that any such

 limitation period is

excluded or waived, but if such exclusion and w
aiver Is not pmmItted by applicable law, the

n any limitation period

is extended to the maximum length permitte
d by applicable law.

22. Any notice or demand which Ahem Savin
gs may wish to give under this Guarantee may 

be personally

served on the Guarantor or sent by ordinary mail
 or electronic mall to the last known arldasS of t

he Guarantor. Any

notice that is sent by ordinary mail shall be
 conclusively deemed to have been received on 

the fifth day following

the day on which it is mailed. Any notice th
at is sent by electronic mail shah be conclusivel

y deemed to have been

received on the day it is sent.

23. If any provision of this Guarantee is deter
mined by any court of competent jurisdiction to

 be invalid or

unenforceable in any respect, such invalidity or
 unenforecability will not affect the validity 

or enforceability of the

remaining provisions of this Guarantee.

24. This Guarantee shall be binding on the successors of
 the Guarantor or, if the Guarantor Is en indiv

idual, the

heirs, executors, administrators and other legal 
representatives of the Guarantor, and shall enure

 to the benefit of the

successors and assigns of Aherne Savings.

25. Any word herein contained importing th
e singular number shall include the plural and any

 word importing

a person shall include a corporation, partnership, F
ran  and any other entity.

26. Subject to Swrion 16, this Guarantee cons/ivie
s the ea ire agreement between the Guarantor en

d Aherne

Savings with respect to the subject matter hereo
f and cancels end supersedes any prior under

standings and

agreements between the patties with respect ther
eto.

27. Each oldie undersigned acknowledges receipt of
 a copy of this Guarantee.

Signed at Hamilton, Ontario this .ato day of Septemb
er, 2019.

EMERAULD HOLDINGS INC.

Pa: 1/1#

Witness:

Name: Stefanie Martino

Title: President

I hese the authority to bind the Corporation.

Ilk ANTE MA.RITNO



THIS IS EXHIBIT "M" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner or taking affidavits



BETWEEN:

ASSIGNMENT OF I .EASES

1140402 ONTARIO INC.

(hereinafter called the "Assignor")

OF THE FIRST PART

- and -

ALTERNA SAVINGS AND CREDIT UNIO
N LIMITED

(hereinafter called the "Assignee)

OF THE SECOND PART

WHEREAS the Assignee is advancing and/o
r may in the future advance funds (the "Advance

s")

to the Assignor upon the security of a mortga
ge to be registered in the Land Titles Division of

 Wentworth

(#62) securing the principal amount of
 Two Million One Hundred Ninety Thousand Dollars

($2,190,000.00) (the "Mortgage") made by
 the Assignor in favour of the Assignee and co

vering the lands

and premises described in Schedule "A"
 attached hereto (which lands and buildings 

at any time situate

thereon during the existence of the Mortgage 
are hereinafter referred to as the "Mortgag

ed Premises");

AND WHEREAS as a condition preced
ent of the making of the Advance, the parti

es hereto

agreed that the Assignor would assign to
 the Assignee by way of additional a.rswity 

the benefit of all

leases, both present and Game, for space i
n the Mortgaged Premises;

NOW THEREFORE in consideration of the Advances and other good and valuable

consideration, the receipt and sufficiency of w
hich is acknowledged, the parties hereto a

gree as follows:

I. The Assignor assigned to the Assignee, it
s successors and assigns as security for all 

indebtedness

secured by Mortgage, and until the i
ndebtedness secured by the Mortgage has b

een fully paid and

satisfied the full benefit of every pres
ent and future lease, agreement to lease, t

enancy, agreement as to

use or occupation and licence in respect of
 the Mortgage Premises (the "Leases").

2. The Assignor covenants that each and eve
ry one of the Leases is a good and sub

sisting Lease at

the date heneog and that there are no 
breaches of any of the covenants, terms 

and conditions or any

default under any of those Leases an
d that there has been no prepayment of

 rent under any of those

Leases.

3. The Assignor also covenants and agrees that the Assignor 
will not, without the written consent of

the Assignee:

(a) Cancel any Lease or accept a surrender 
thereof unless the Assignor and Lessee o

f the

Lease execute a new I ease which shall go into effect prior to
 or simultaneously with the

cancellation or surrender of the former
 'Erase. The new Lease shall provide

 for rent

payments no less than the rent payabl
e under the cancelled or surrendered L

ease, shall

not diminish the Tenant's obligation t
o pay taxes and insurance, and shall run t

o a date

not prior to the expiration of the cancel
led or surrendered Lease;

Modify any Lease, either orally or in wri
ting, so as to decrease the term, reduce th

e rent,

diminish the Tenant's obligations to p
ay taxes and insurance or increase the Ass

ignor's

obligation to make repairs in connectio
n with the I ease;

(c) Consent to the assignment of any Tenant
's interest in any Lease which will re

lieve the

Tenant of liability for payment of rent or 
the performance of the terms and condi

tions of

the Lease;

(d) Lease or agree to lease any part of the Mor
tgaged Premises except at a rent, on terms

 and

conditions and to Tenants at least as favour
able or desirable to the Assignor as thos

e

which a prudent landlord would accept f
or the part of the Mortgaged Premises t

o be

:eased;

(e) Assign, pledge or hypothecate any Lease 
or the rents of revenues due or to become

 doe

thereunder, or any part thereof other than to
 the Assignee; and

(t) More generally, and without limiting the foreg
oing provisions; diminish the obligations o

f

any Tenant under any Irate or increase the obligations of the 
Assignor under any I Anne.

(b)



Any of the above acts, if done without the written consent 
of the Assignee, shall be null and void. The

Assignor shall have the right, regardless of this assignment
 to modify the Leases and to take any other

action with respect thereto whieh does not violate the specific
 provisions of sub-paragraphs (a) to (f),

above

4. The Assignee shall have full power and authority to demand
, collect, sue for, recover, receive and

give receipts for rent and to enforce payment thereof in the nam
e of Assignor or the owner from time to

time of the Mortgaged Premises.

5. The Assignee shall not be responsible for the collection
 of rent or any part thereof, or the

performance of any of the obligations of the Assignor conta
ined in any T.vse, and the Assignee shall not

be virtue of this assignment be deemed a Mortgagee in p
ossession of the Mortgaged Premises. The

Assignee shall be liable to account only for such monie
s as may actually come into its hands by virtue of

this assignment, less all costs, expenses and other proper de
ductions, and such monies when so received

by it may be applied on account of any indebtedness of 
the Assignor to it.

6. Payments of rent puisuant to any Lease may continue to be 
made to the Assignor until such time

as the Assignee notifies the Lessee in writing that default h
as occurred under the Mortgage end requires

the Lessee to pay the rent to the Assignee. The Assi
gnor wilt not, without the written consent of the

Assignee, collect or accept rent from any Lessee other than 
at the time and the manner required by the

Lessee's tease.

7. The Assignorwill, at the request of the Assignee, specif
ically assign any Lease to the Assignee.

8. This assignment shall in no way lessen, prejudice or binder the ri
ghts or remedies of the Assignee

under the Mortgage or any other security held by the Assigne
e.

9. The Assignor shall execute such further assurances as the 
Assignee may reasonably require.

10. This assignment shall be binding upon and enure to th
e benefit of the respective successors and

assigns of the parties hereto and shall be in full forc
e and effect upon execution and delivery of (his

agreement by the Assignor to the Assignee and witho
ut execution and delivery by the Assignee to the

Assignor.

11. The Assignor and Assignee agree that registration of a d
ischarge of the mortgage in favour of the

Assignee shall operate as a re-assignment of the Assipm
ent of Leases back to the Assignor.

Executed by the Assignor at Hamilton, this day of September, 2019.

1140402 ONTARIO INC

P

Name: Stefanie Martino

Title: President

I have the authority to bind the Cororation.



SCHEDULE "A"

LEGAL DESCRIPTION

PIN: 17176-0014(M

LTS 9, 10, 11 & 12, REGISTRAR'S COMPI
LED PLAN 1360; HAMILTON

The Land Titles Division of The Wentv.orth Reg
istry Office (*62).



THIS IS EXHIBIT "N" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

.9,10,111/11..11 - —

A Commissioner or taking affidavits



ASSIGNMENT OF INSURANCE

THIS AGREEMENT made as of the ;(.t  day o
f September, 2019.

13 ETWEEN:

1140402 ONTARIO INC.

(hereinafter called the 'Assignor')

OF THE FIRST PART

- and —

ALTERNA SAVINGS AND CREDIT UNION 
LIMITED

(hereinafter called the "Assignee")

OF THE SECOND PART

WIIEREAS by a charge/mortgage dated the day of September, 2019 which mortgage

secures the principal sum of Two Million 
One Hundred Ninety Thousand Dollars ($2,190,

000.00),

the Assignor did mortgage to the Assignee th
e lands and premises located at 83 — 85 Emerald Street

South, Hamilton;

AND WIIEREAS it is agreed that as a condi
tion of the granting of the loan secured by the

said mortgage, that the Assignor would assign to
 the Assignee, its successors and assigns, the b

enefit

of all insurance placed on the said premises, as
 additional security for the payment of the moni

es

secured by the said mortgage and for the perf
ormance of the covenants therein contained.

NOW THEREFORE, in consideration of th
e sum of Two Dollars ($2.00) and other goo

d

and valuable consideration (the receipt and
 sufficiency of which is hereby acknowledged)

, the

undersigned hereby transfers and assigns all
 of its right, title and interest in the insurance p

olicy

described in Schedule "A" attached hereto (t
he "Insurance Policy") and all benefits and advan

tages

to be derived therefrom including the payme
nt of all insurance proceeds payable as a result 

of any

claims being made by the undersigned pursua
nt to the terms of the Insurance Policy.

THE undersigned covenants and agrees to fulfi
ll all of the insured's obligations under t

he

Insurance Policy throughout the period tha
t any amounts are owed by the undersign

ed to the

Assignee.

NOTWITHSTANDING the assignment of t
he Insurance Policy and the proceeds thereof to

the Assignee, the undersigned acknowledges
 and agrees that it shall be solely responsible fo

r the

payment of all premiums payable in respect of th
e Insurance Policy and the Assignee shall have n

o

obligation to pay any such premiums.

IN the event that the Insurance Policy provides
 that the insurer is required to consent to a

transfer or assignment of the Insurance Policy,
 the undersigned undertakes that it shall forthwi

th

apply to the insurer in order to obtain such consent.



./(.(:71N WITNESS WHEREOF the Assignor has executed this agreement the

 day of September, 2019.

1140402 ONTARIO INC.
O ct

Per:

Name: Stefanie Martino

Title: President

I hive the authority to bind the Corporation



SCHEDULE "A"

NSURANCE PARTICULARS

See attached Certificate of Insurance with particulars as follows:

Insurance Company: 1140402 Ontario Inc.

Addresses: 83 — 85 Emerald Street South, Hamilton



THIS IS EXHIBIT "0" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER; 2020

•

A Commissioner or taking affidavits



ENVIRONMENTAL INDEMNITY

TO: ALTERNA SAVINGS AND CREDIT
 UNION LIMITED

RE: ALTERNA SAYINGS AN)) CRED
IT UNION LEWITED (the "Len

der")

Firat Mortgage Loan (the "First 
Mortgage Loan") to 1140402 ONTA

RIO

INC. (the "Borrower") on the s
ecurity of 83 — 85 Emerald Stre

et South.

Hamilton (collectively, the "Propert
y") and as guaranteed by 114

0402

ONTARIO INC., EMERAULD HOLDINGS INC. and STEFANIE

MARTINO (collectively, the "Gu
arantors")

IN CONSIDERATION OF the Len
der advancing the First Mortaage Loa

n to the Borrower

(the 'Charge") and other good and va
luable consideration (the receipt and 

sufficiency of which are

hereby acknowledged), the Borrower
 and the Guarantors (collectively, the 

'Indemnifiers") warrant.

represent, covenant and agree with the L
ender as follows:

1. Definitions

In this Agreement, the following term
s shall have the fallowing meanings:

(a) "Applicable Laws" means, in respec
t of any person, property, transact

ion or event,

all applicable federal, provincial or 
municipal laws, statutes, regulations

, by-laAs,

' ordinances, treaties, judgments 
and decrees, and rules. policies, guid

elines, orders,

approvals, notices, permits, licences, aut
horizations, approvals and directiv

es and all

applicable common law or equitable p
rinciples in force and effect at any ti

me when

any amount remains outstanding under t
he Charge.

"Environmental Laws" musts all 
present and future Applicable Laws,

 standards

and requirements relating to environment
al or occupational health and safet

y matters,

including without limitation thos
e relating to (I) the protection, pre

servation or

remediation of the natural environmen
t or the air, land, surface water or gro

undwater,

or (ii) the generation, handling, tre
atment, transportation, presence, relea

se, reporting,

licensing, permitting, investigation
, disposal, storage, use, remediation o

r clean-up or

any other dealing with or aspect of
 a Hazardous Substance, or (iii) t

he securing,

protection, preservation an
d remediation of health, fire andfor safet

y concerns.

(c) "Environmental Proceeding" means any investigation, action, proceeding,

conviction, fine, judgment, notice, or
der, claim, directive, permit, licen

se, approval,

agreement, lien or encumbrance o
f any nature or kind arising under o

r relating to

Environmental Laws.

(d) "Hazardous Substance' means 
any solid, gaseous or liquid waste or 

any other

substance or material that is pro
hibited, controlled, otherwise regula

ted by any

governmental authority or is otherwise
 hazardous in fact, including without 

limitation

contaminants, pollutants, toxic, d
angerous or hazardous substances o

r materials,

designated substances, controlled p
roducts, and hazardous wastes includ

ing without

limitation asbestos and asbestos co
ntaining materials, lead, urea-formal

dehyde foam

insulation, polychlorinated by-ph
enyls (PCBs) or PCB contamin

ated fluids or

equipment, explosives, radioactive 
substances, petroleum and associated 

products and

hydrocarbon products and any mate
rials containing same or derivat

ives thereof,

underground storage tanks or surfa
ce impoundments.

2. Representations and Warranties 
Regarding Environmental Matters

The Indemnifiers represent and war
rant to the Lender that

(b)

(a)

(b)

the Property and all businesses and 
operations conducted thereon compl

y with all

Environmental Laws except with r
espect to the use of Hazardous Substan

ces in the

ordinary course of business which 
complies with Environmental Laws in al

l material

respects:

to the knowledge of such Indemnifi
ers after due and diligent inquiry, the 

Property has

not been used for or designated as a la
nd fill or waste disposal site and 

has never

contained above ground or under
ground storage tanks that contain

ed Hazardous



Substances and, except as disclosed in the enviro
nmental audit obtained by the

Lender prior to the advance of funds under the 
Charge (the "Environmental

Audit"), the Property contains no Hazardous Substances
 not in compliance with

Environmental Laws, and to the best of the Borrower'
s knowledge and belief there is

no existing or threatened Environmental Proceeding ag
ainst or affecting the Property;

(c) there are no pending or proposed changes to Environmental Laws or any

Environmental Proceedings which would render ill
egal or materially restrict or

change the present use and operation of the Property; a
nd

(d) other than in complianee with Environmental Laws,
 and except as disclosed in the

Environmental Audit, the Borrower nor, to the bes
t of the Borrower's knowledge and

belief after due and diligent inquiry and investigation, any other person or

organization; (i) has used or permitted the use of the P
roperty or any adjoining land to

generate, manufacture, refine, treat, transport, store, handle,
 dispose, transfer, produce

or process Hazardous Substances not in compliance 
with Environmental Laws; (ii)

has been subject to any Environmental Proceeding related to
 the Property; (iii) has

caused or permitted the release or discharge of any Ha
zardous Substance not in

compliance with Environmental Laws on or in the vicinity o
f the Property; (iv) has

received notice of or otherwise has knowledge of any Env
ironmental Proceedings or

of any facts which could give rise to any Environmenta
l Proceeding related to the

Property or arty lands that are adjacent to the Pro
perty; (v) has undertaken any

reenediation or clean-up of any Hazardous Substance
 not in compliance with

Environmental Laws on or in the vicinity of the Propert
y; or (vi) has defaulted in

reporting any occurrence or circumstance to any governme
ntal authority in relation to

the Property which is or was required to be reported pursuan
t to any Environmental

Laws.

Covenants RealtrdilM Environment
al Matters 

The Indemnifiers covenant and agree with the Lender that th
ey shall:

(a) ensure that the Property and the Borrower complies with
 all Environmental Laws at

all times except with respect to the use of Hazardo
us Substances in the ordinary

course of business which shall comply with Envir
onmental Laws in all material

respects;

(b) not permit any Hazardous Substance to be transported, located
, manufactured, stored:

spilled, discharged or disposed of at, on or under the P
roperty not in compliance with

Environmental Laws nor permit any other activity on or
 in respect of the Property

that might result in any Environmental Proceedin
g affecting the Property, the

Borrower or the Lender;

(c) not use the Property for the principal purpose of st
oring or using any Hazardous

Substance and shall not use the Property for any purpo
se which may cause or increase

the likelihood of the escape, seepage, leakage, spillage, 
release or discharge of any

Hazardous Substance on from, or under the Property;

(d) not lease any portion of the Property to any tenants whose
 use of the Property would

result in an increase in the Hazardous Substance used 
at the Property beyond the uses

that currently exist at the Property;

(e) notify the Lender promptly of any threatened or actual
 Environmental Proceedings or

any event or occurrence that is likely to give rise to any E
nvironmental Proceedings

including any spills or release of any Hazardous Su
bstance;

(1) remediate and cure in a timely manner any non-comp
liance by the Property or the

Borrower with Environmental Laws, Melding removal of
 any Hazardous Substances

not in compliance with Environmental Laws from the 
Property;

(g) maintain all environmental and operating documents and 
records including all

permits, licenses, certificates, approvals, orders and a
greements relating to the

Property as required by Environmental Laws;

(h) provide the Lender promptly upon reasonable reques
t with such information,

documents, records, permits, licences, certificates, approval
s, orders, agreements,

environmental audits, reports, assessments and inspections an
d take such other steps



(c)

(all at the Borrower's expense) as may be req
uired by the Lender to confirm and/or

ensure compliance by the Property and the Borr
ower with Environmental Laws;

(1) provide the Lender with copies of all permits
' and licenses issued in respect of the

operations at the Property under all Environ
mental Laws;

(i)

(k)

require all tenants at the Property to strictly 
comply with al! Environmental Laws;

execute all consents, authorizations and directi
ons necessary to permit any inspection

of the Property related to environmental matters, 
by any governmental authority and

to permit the release to the Lender or its repre
sentatives, of any information relating

to the Property and the Borrower, and

allow the Lender access at all times to the Prope
rty and business premises of the

Borrower to monitor and to inspect the Pro
perty end business activities of the

Borrower in connection with the Propert
y.

The Indemnifiers covenant and agree with
 the Lender that;

(a) the liability of the Indemnifiers under this Indemn
ity shall be direct and immediate

and not conditional or contingent upon the pur
suit of any remedies against the

Property, the Charge or any other person. The Indemnifiers waive any tight to

require that an action relating to a matter inde
mnified hereunder be brought against

the Charge or any otherperson or to require th
at resort be had to the Charge. If there

is a default under the Charge which is not c
ured within any applicable grace or cure

period, the Lender shall have the right to enf
orce its rights, powers and remedies

available under any of the Security Documents
 or otherwise at law or in equity in any

combination or order, and all such rights, p
owers and remedies available to the

Lender shall be non-exclusive and cumulati
ve;

(b) the Indemnifiers shall not, without the prior w
ritten consent of the Lender. settle or

compromise any Environmental Proceeding or
 consent to the entry of any judgment;

(a) in which the claimant or plaintiff does not
 unconditionally release the Lender, and

all those claiming under or through the Lende
r, from all liability in respect of such

Environmental Proceeding and a dismissal of
 such Environmental Proceeding with

prejudice, or (b) that may adversely affect (
as determined by the Lender) the Lender

or obligate the Lender to pay any sum or per
form any obligation;

the Indemnifiers shall pay to the Lender t
he amount of all claims made under this

Indemnity within ten days after written notice f
rom the Lender itemizing the amounts

thereof incurred by the Lender to the date o
f such notice. Any such amounts not paid

within said ten day period shall bear interest at 
the interest rate set out in the Charge

from the date incurred until paid in full; and

(d) to the extent permitted by Applicable Laws, 
the Indemnifiers hereby waive and agree

not to assert or take advantage oft (a) any p
rinciple or provision of Applicable Laws

which is or might be in conflict with the 
terms and provisions of this Indemnity; (b)

any invalidity, irregularity or unenforceabili
ty, in whole or in part, of any one or more

of the Charge; and (c) the bankruptcy, winding up, liquidation, termina
tion,

dissolution or insolvency of the Borrower or ot
her person.

4. Environmental Indemnity

Without limiting any other provision of th
is Agreement, the Charge or any docume

nt

collateral thereto or delivered in connec
tion therewith, the Indemnif,ers shall indemnify

 and

pay, protect, defend and save the Lender
 and any party on whose behalf the Lender 

is

advancing the First Mortgage Loan and the
ir officers, directors, employees, agents, partn

ers

and shareholders harmless from and against
 all actions, proceedings, losses, damages,

liabilities, claims, demands, judgments, costs, expenses, (including legal fees and

disbursements on a solicitor and client basi
s) (collectively, "Environmental Claims"),

imposed on, made against or incurred by the L
ender arising from or relating to, directly o

r

indirectly, and whether or not disclosed 
by the Environmental Audit and whether or not

caused by the Borrower or within its control;

(a) the actual or alleged use, generation, presence,
 storage, release, discharge or disposal

of any Hazardous Substance not in complian
ce wills Environmental Laws in, on,



over, under, from or affecting all or part of the Property or surrounding 
lands,

including any personal injury or property damage arising therefrom;

(b) any actual or alleged breach of Environmental Laws relating to or affecti
ng the.

Property;

(c) any actual or threatened Environmental Proceeding affecting the Property, including

any settlement thereof;

(d) any assessment, investigation, containment, monitoring, remediation and/or removal

of any Hazardous Substances not in compliance with Environmental Laws from all or

part of the Property or surrounding lands or otherwise complying with Environmental

Laws; and

(e) any breach by the Borrower of any covenant hereunder, under the Charge or any

document collateral thereto or under Applicable Law relating to environmental

matters.

General Provisions

(a)

(b)

(e)

This indemnity shall survive (i) repayment of the loan secured by the Charge, (ii)

foreclosure of or power of sale proceedings under the Charge, (iii) any other

extinguishment of the obligations of the Borrower under the Charge or under any

other document or security collateral to the Charge or under Applicable Law, and (iv)

any other exercise by the Lender of any remedies available to it against the Borrower

fur any default under this Agreement or the Charge or any document or security

collateral thereto.

The Borrower acknowledges and agrces that any default in the performance of its

obligations in this Agreement that is not cured within the applicable cure period, or if

any representation or warranty of the Borrower contained herein shall prove to be

untrue when made, such default or breach of representation or warranty shall

constitute a default under the Charge and all other security therefor and shall entitle

the Lender to exercise its rights and remedies consequent on a default under the

Charge.

This Agreement shall be binding upon the Indemnifiers end their respective
successors and assigns and shall enure to the benefit of the Lender, all other
indemnified parties and their successors and assigns.

(d) This Agreement shall be governed by and construed and enforced in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein.

(e) This Ageement may be executed in one or more counterparts and all executed
counterparts taken together shall be deemed to constitute one and the same document.

DATED this  
a 4 ̂

 day of September, 2019.

1140402 ONTARIO INC.

Per: C.V
Name: Stefanie Martino

Title: President

have the tunhorit) to bind the Cotporation.
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Witness:

ta.225961

EMERAULD HOLDINGS INC.

44 Per.

Name: Stefanie Martino

Title: President

I have the authority to bind the Corporation.
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DIRECTION RE SUBSIDIES

TO: CITY OF HAMILTON

THE UNDERSIGNED hereby irrevocably di
rects and authorizes you to pay to Aherne

Savings and Credit Union Limited, its success
ors and assigns, or as it further directs in writing,

any and all payments, subsidies and fees otherw
ise payable to the undersigned in connection

with the operation and maintenance of a retirement
 home/residential care facility, pursuant to the

Residential Care Facility Subsidy Agreement (as ame
nded or replaced from time to time), in the

City of Hamilton municipally known as 83 - 
85 Emerald Street South, Hamilton, Ontario

(collectively, the "Property) and for so doing this shall be
 your full and sufficient authority.

DATED this day of September, 2019.

1822783. I

1140402 ONTARIO INC.

.."---

mi

Per:

Name: Stefanie Martino

Title: President

I have che authority IQ bind the Convration.
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AGasparini
A. Gasparini



DIRECTION TO TRANSFER

TO: CITY OF HAMILTON

RE: LICENCE NOS. 15 288120 03 1Y and 15
 288121 03 lY

8.3 - 85 Emerald Street South, Hamilton

THE UNDERSIGNED hereby irrevoca
bly directs and authorizes you to forthw

ith

transfer Licence Nos. 15 288120 03 1Y a
nd 15 288121 03 1Y granted to 1140402

 Ontario Inc.

to operate and maintain a residential ca
re fimility at the properties municipally know

n as 83 - 85

Emerald Street South, Hamilton, Onta
rio (collectively, the "Property") to Altema

 Savings and

Credit Union Limited (including its su
ccessors and assigns) or as it further direc

ts in writing and

for so doing this shall//be your full and sufficient authority.
DATED .41,  day of September, 2019.

1140402 ONTARIO INC.

Per

Name: Name: Stefanie Martino

Title: President

I have The authority to bind the Corporation.

18;2616.1
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DECLARATION

TO: ALTERNA SAVINGS AND CREDIT UNION LIMITED

AND TO: DALE & LESSMANN LLP, its solicitors

RE: Alterna Savings and Credit Union (the "Lender") mortgage loan to 11
40402

Ontario Inc. (the "Borrower") of 83 — 85 Emerald Street South, Hamil
ton

(collecdvely, the "Property")

I, Stefanie Martino, of the City of Hamilton, in the Province of Ontario, hereby d
eclare:

1. I am the sole director of the Borrower and as such have knowledge of th
e matters

hereinafter declared.

2. All potential claims of any governmental authority or other prior claims of secured

parties not agreed to in writing by the Lender, which claims, if unpaid_ could rank in pri
ority to

the interest of the Lender pursuant to any security interest granted to the Lend
er as part of the

above noted loan (the "Lender Security'), including any employee source deductions, HS
T/GST

or retail sales tax, have been paid or remitted as of the date herein.

3. This declaration is made for the purposes of obtaining the above-noted loan and the

undersigned acknowledges that the Lender is relying on the truth of the statements herein.

AND I make this solemn Declaration conscientiously believing it to be true, and knowing

that it is of the same force and effect as if made under oath.

DECLARED before me

at the City of Hamilton

in the Province =f Ontario

this d er, 2019.

A Commissioner, etc. STEFANIE MARTINO

1822776.1
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INDEMNITY AGREEMENT

(Government Remittances)

THIS AGREEMENT made as of the 
day September, 2019.

BETWEEN;

ALTERNA SAVINGS AND CREDIT UNIO
N LIMITED

(the "Lender")

OF THE FIRST PART

- and -

1140402 ONTARIO INC, EMERAI
MD HOLDINGS ENC.

and STEFANIE MARTINO

(the "Indemnitors")

OF THE SECOND PART

WHEREAS pursuant to a letter of commitm
ent dated September 10, 2019, as amended,

between the Lender and 1140402 Ontario 
Inc. (the "Commitment Letter"), the Lender h

as agreed to

extend credit to 1140402 Ontario Inc. (the "
Borrower") in the principal amount of Two 

Million One

Hundred Ninety Thousand Dollars 
($2,190,000.00) (Canadian) (the "Loan") an

d secured by a

collateral mortgage and additional security (
the "Security");

NOW THEREFORE, in consideration o
f the Lender agreeing to grant the Loan 

to the

Borrower and the advance of funds under th
e Security and for other good and valuable c

onsideration

(the receipt and sufficiency of which are h
ereby acknowledged), the Tridemnitors here

by agree with

and in favour of the Lender as follows:

t. The Indernnitors hereby agree to jointly 
and severally indemnify and pay, protect, de

fend and

save the Lender and its officers, director
s and employees harmless from and against

 all legal

and equitable actions, proceedings, lo
sses, damages, liabilities, taxes, claims, d

emands,

judgments, rights (including set-off), r
emedies, recourse, costs and expenses of 

whatever

kind or nature, including all legal fees and
 disbursements on a substantial indemni

ty basis

and any diminution in value of the Proper
ty (collectively, "Claims') imposed upon,

 made

against or incurred by the Lender and i
ts officers, directors and employees, or an

y person

having an interest in the Security by or 
through the Lender from time to time, and 

arising

from or relating, directly or indirectly, to
 the failure of the Borrower to pay or re

mit a

remittance of federal or provincial taxes, p
ension benefits, Workplace Safety 

and

Insurance Board Premiums, Canada Pen
sion Plan contributions, Employer Health Tax

 and

Employment Insurance Commission prem
iums and any other payments to governm

ental

authorities required under the applicable le
gislation that could result in claims agains

t the

Borrower ranking in priority to the Security
.

2 The Indemnitors shall pay to the Lender 
the amount of all Claims within ten days af

ter

written notice from the Lender itemizing the 
amounts thereof incurred by the Lender to the

date of such notice. Any such amounts not pai
d within said ten day period shall bear inter

est

at the interest rate set out in the Security from t
he date incurred until paid in full,

3. To the fullest extent permitted by applicable
 laws, this Indemnity shall be deemed to be

continuing in nature and shall remain in full force and effect and shall continue

notwithstanding the repayment of the Security
 and the exercise of any remedy by the Lender

under any of the Security or any of the related se
curity documents or otherwise at law or in

equity.

4. The obligations of the lndemnitors hereunde
r are independent of the obligations of the

Indemnitors under the Mortgage and guarante
es thereof, and rite Lender's rights under this

Indemnity shalt be in addition to all rights o
f the Lender under the Mortgage, guarantees and

the security documents. In the event of any defa
ult hereunder, a separate action or actions

may be brought and prosecuted against the Indem
nitors whether or not any other person 

is
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joined therein or a separate action or a
ctions are brought against the Indemn

itors. The

Lender's rights hereunder shall not be e
xhausted until all of the obligations of t

he Indemnitor

hereunder have been fully paid and perf
ormed.

Any notice, demand, request, consent, a
greement or approval which mayor is r

equired to be

given pursuant to this Agreement shall 
be in writing and shall be sufficiently give

n or made if

served personally upon the party for 
whom it is intended, or (except in the c

ase of an actual

or pending disruption of postal servi
ce) mailed by registered mail, return receip

t requested, at

the following addresses:

a) if to the Indemnitors, addressed to ther
n at 307 King Street East, 1e Floor, Ham

ilton,

Ontario LBN

b) if to the Lender, addressed to it at
 319 McRae Avenue, 1st Floor, Ott

awa, ON K1Z

0139.

The date of receipt of such notice, demand
, request, consent, agreement or approva

l, if served

personally, shall be deemed to be the date
 of the delivery thereof, or if mailed as af

oresaid,

shall be deemed to be the third business d
ay following the date of mailing. For the 

purposes

hereof, personal service on the parties heret
o shall be effectively given by delivery t

o an

officer or director of the respective party. The
 Lender or the Indemnitors may, from t

ime to

time, change their address or stipulate another a
ddress from the address described abov

e by

giving notice in the manner provided in thi
s Section.

This Indemnity shall be binding upon 
the Indemnitors and their heirs, executors. su

ccessors

and assigns, and shall enure to the benefit of t
he Lender and its successors and assigns.

This Indemnity shall be governed by an
d construed in accordance with the laws 

of the

Province of Ontario and the laws of Canada a
pplicable therein.

This Indemnity may be executed in coun
terparts and when placed together, all exec

uted

counterparts shall constitute one document.

IN WITNESS WHEREOF the Indemnitor
s have executed this Indemnity as of the

 date

first above written.

1140402 ONTARIO INC.

Per:

Name: Stefanie Martino

Title: President

I have the author* ro hied the Corporation.

EMERAULD HOLDINGS INC.

C"

Per:

Name: Stefanie Martino

Title: President

1 have the authority to bind the Cor
poration.

avieCf

Winless: 
STEFANLE MARTINO
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alterna savings
Date June 18, 2020

Sent Via email and original in mail

Dear Stefanie Martino & 1140402 Ontario Inc. o.a. Emerald Lodge:

Re: Notice of Default under Commitment Letter dated September 10, 2019 (the

"Commitment Letter") between Alterna Savings and Credit Union Limited ("Alterna")

and 1140402 Ontario Inc. (the "Borrower" or "you")

Alterna's recent review of your 1st mortgage made available under the Commitment Letter

reveals a breach of your obligation to pay the following indebtedness (hereafter referred to as

the "Default"):

1. 15t Commercial Mortgage payment delinquent 4 days in the amount of $14,952.01

As you are aware, the Commitment Letter requires that you repay:

1. Monthly payments of $14,952.01 blended P&I

Accordingly, you are currently in default under the Commitment Letter.

Although there has been a breach of the Commitment Letter, Alterna agrees to take no action in

respect of the Default at this time, provided the Default is remedied on or before June 24, 2020,

and provided further that you return to Alterna a copy of this letter executed by the Borrower

and the Guarantors under the Acknowledgement below on or before June 24, 2020 ("Curing

Period"

The Curing Period is limited to this Default and only for the time period referred to above. Alterna

is not waiving any of its rights under the Commitment Letter or security documents associated

with your file, all of which are hereby ratified and confirmed.

Alterna's choice not to exercise or to delay rights, powers, privileges and remedies for the

Default or future instances of default shall not be construed to be a waiver of the Default or any

future instances of default. Alterna may elect to exercise any or all of its rights, at its sole

option, at any time hereafter, without the necessity of any further notice, demand or other

action on the part of the Lenders.

The Good in Banking' 2 Moor Street East, 26th Floor, Box #73 Oi 416-213-7900

Toronto, ON M4W 1A8 877-560-0100
416-679-0336
866-560-0177



Go
alterna savings
Yours truly,

Alterna Savings and Credit Union Limited

By:

Name: Umair Saleem

Title: Senior Account Manager

The Good in Banking' 2 Bloor Street East, 26th Floor, Box #73 e) 416-213-7900  416-679,-0336

Toronto, ON M4W 1A8 877-5600100 866-560-0177



alterna
ACKNOWLEDGEMENT

Borrower: 1140402 Ontario Inc Guarantor(s): Emerauld Holdings Inc.

By: Name: By: Name:

Title: Title:

Date: Date:

Guarantor: Stefanie Martino

x

Date:

The Good in Banking do 2 Bloor Street East, 26th Floor, Box #73 la 416-213-7900  416-679-0336

""'" Toronto, ON M4W 1A9 877-560-0100 966-560-0177
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LRO # 62 Charge/Mortgage

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

Registered as WE1416590 on 2020 02 27 at 10:49

yyyy mm dd Page 1 of 1

Properties

PIN

Description

17176 - 0014 LT Interest/Estate Fee Simple

LTS 9, 10, 11 & 12, REGISTRAR'S COMPILED PLAN 1360 ; HAMILTON

Address 85 EMERALD ST S

HAM ILTON

Chargor(s)

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

charge terms, if any.

Name 1140402 ONTARIO INC.

Address for Service 307 King Street East, Suite B

Hamilton, Ontario

L8N 1C1

I, Stefanie Laura Martino, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name

Address for Service

KLN HOLDINGS INC.

2554 Maid Marian Place

Mississauga, Ont.
L5K 2L9

Provisions

Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms

Insurance Amount

Guarantor

$450,000.00

Monthly

2020/08/27

15% interest only - per annum calculated monthly

$33,750.00

2020 02 27

6 months interest paid in advance on February 27, 2020

2020 02 27

2020 08 27

200033

See standard charge terms

Stefanie Laura Martino and Emerauld Holdings Inc., Jointly and severally

Currency Canadian

Signed By

Michele DaCosta 1020 Matheson Blvd. E. Suite 5

Mississauga

L4W 4J9

Tel 905-625-5591

Fax 905-238-3313

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

acting for

Chargor(s)

Signed 2020 02 27

Submitted By

THOMPSON, MACCOLL & STACY

Tel 905-625-5591

Fax 905-238-3313

1020 Matheson Blvd. E. Suite 5

Mississauga

L4W 4J9

2020 02 27

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$65.05

$65.05



THIS IS EXHIBIT "V" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner or t sing affidavits



TREASURERS CERTIFICATE OF OUTSTANDING REALTY TAXES
AND CHARGES COLLECTIBLE AS SUCH

Hamilton 
CERTIFIED AS AT July 31,2020

ISSUED TO: BORDEN LADNER GERVAIS

BAY ADELAIDE CENTRE, EAS TO1A

22 ADELAIDE ST W

TORONTO ON
M5H 4E3

CERTIFICATE NO. 43114

YOUR FILE NO, 83-85 EMERALD ST S

ROLL NUMBER: 2518 030-204-01810-0000

ASSESSED VALUE: 1,958,000

ASSESSED OWNER:

STREET ADDRESS:

LEGAL:

STATEMENT OF TAX ARREARS

1140402 ONTARIO INC
EMERALD LODGE

83 - EMERALD ST S # 85
REG COMP PLAN 1360 LOT 9 LOT

10 TO LOT 12

REG

0.34AC 71.91FR 191.000

YEAR

2019

2018

2017+

LEVIED

23,802.03

24,456.77

302,609.23

PRINCIPAL OUTSTANDING

0.00

0.50

0.00

INTEREST OUTSTANDING

0.00

0.00
0.00

BALANCE

0.00

0.00

0.00

TOTAL ARREARS : o.00 

STATEMENT OF CURRENT TAXES

CURRENT LEVY = INSTALNIENT DUE:OATES AN!) AMOUNTS , , TSTANOING AMOUNTS

INTERIM 11,901.01 2020/02/28 5,951.00 2020/04130 5,950.01 TAX 17,247.61

FINAL 11,371.99 2020106/30 5,686.00 2020/09/30 6,686.99 ADJUSTMENTS 3.10

SUPP. 0.00
PENALTY 73.45

TOTAL 23,273.0D BALANCE 17,324.16

TOTAL BALANCE AS AT DATE OF CERTIFICATION:

Total Balance Includes any Instalments that may not yet be due.
17,324.16

The Current penalty charge is 1.25%. Penalty will be charged on the unpaid taxes on the first day of default

The current interest charge is 1.25% per month or 15.00% per year, Interest for each month or fraction thereof, will be added on

the first day of each calendar month to all taxes past due, until the taxes are paid.

I hereby certify that, subject to the qualifications noted below, the above statements respectively show.
1. All arrears or taxes returned to this office and due and owing against the above lands; and

2. The current amount of taxes on real property and whether any or all of the taxes have been paid as at the date of certification

in connection with the above lands, and that no part of the said land has been sold for taxes under part XI of the Municipal Act,2001 and whether the

Interim and /or final taxes for the City of Hamilton have been levied for the current year.

Mike Zegarac, Treasurer

LOCAL IMPROVEMENTS ASSESSED TO THIS PROPERTY TO DATE INCLUDE:

YLAIU.AD.I., - i  - `OEBDRIETIUL_ - ' __AKOL1NT__:__ -__ _ _ _W(PIRY. --_

t.This certificate has been prepared in accordance with the provisions of Section 352 of the Municipal Act R.S.O. 2001 c25. This certificate reflects.
only those charges added to the Tax Collector's Roll up to the day of certification.
2. The total taxes shown may include additions to the Tax Collectors Roll as authorized by statue. Adjustment of this nature not applied to the

Collector's Roll as at date of certification may be added subsequently without further notice.

3. Municipal Act. projects may be petitioned for and/or undertaken In the future. If you have inquiries regarding these changes, please contact the

Development Officer at 905 546-2424 ext. 2651.
4. The information on this certificate is based on payments tendered being honoured by the bank upon which they are drawn.

5. This certificate is subject to additional taxes or adjustments to taxes which may be levied pursuant to the provisions of the Municipal Act, the

Assessment Act, or any other applicable legislation. Examples include adjustments due to apportionment of the base roll number's taxes and / or

additional taxes for new developments or new buildings.
6. The tax bill and / or a COPY of this certificate should be given to the new owners on or before closing so that tax installments may be paid by the due

dates to avoid late penalty charges being added. (This certificate should be printed on legal form).

71 Main Street West, PO Box 2040 STN LCD 1, Hamilton, Ontario L8N 0A3
Phone (905) 546-2489 Fax (905) 546-2449



THIS IS EXHIBIT "W" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22"d DAY OF SEPTEMBER, 2020

Commissioner or to ing affidavits



Roger Jaipargas

T 416.367.6266
F 416.367.6749
rjaipargas@blg.com

Borden Ladner Gervais LLP

Bay Adelaide Centre, East Tower

22 Adelaide Street West
Toronto, ON, Canada M5H 4E3

T 416.367.6000
F 416.367.6749
blg.com

BLG
Borden Ladner Gervais

August 18, 2020

Delivered by Courier and Email (stefanie385(a hotmail.com;
 stefanie.martinol4Agmail.com)

Private and Confidential

1140402 Ontario Inc.

307 King St. E.
Hamilton, ON L8N 1C1

Attn: Stefanie Martino, President

Re: Indebtedness of 1140402 Ontario Inc. (the "Company"
) to Alterna Savings and

Credit Union Limited (the "Lender")

We are the lawyers for the Lender in connection with the ab
ove-captioned matter.

We refer to the term note dated October 15, 2019 (the "Note"
) granted by the Company in favour

of the Lender, pursuant to which certain funds were adva
nced by the Lender to the Company,

subject to the terms and conditions therein. Capitalized us
ed and not otherwise defined herein have

the meanings given to such terms in the Note.

The Lender holds certain security and related documents in r
espect of the Company's indebtedness

to the Lender, including, but not limited to, a general securit
y agreement dated September 26, 2019

(the "General Security Agreement") and a Charge/Mo
rtgage dated October 15, 2019 (the

"Mortgage") in respect of the real property municipally kn
own as 83-85 Emerald St. S., Hamilton,

ON.

Certain defaults and events of default under or in connection
 with the Note and the Security have

occurred and are continuing, including without limitatio
n, payment defaults under the Note, the

existence of an encumbrance registered over real estate that 
is subject to the Lender's Security and

for which the Lender did not consent, and the impair
ment of the prospect of payment or

performance of the Company's Obligations to the Lender. 
In addition, the Company is in arrears

with respect to real property tax obligations that are owin
g. All obligations under the Note are

immediately due and repayable. Pursuant to the Note and the
 Security, we hereby declare on behalf

of the Lender, that all of the obligations of the Company to
 the Lender have become immediately

due and payable.

As of August 14, 2020, the Company is indebted or otherwis
e liable to the Lender in the amount of

CAD$2,167,967.77, inclusive of interest to August 14, 20
20, but excluding any costs and expenses

(including, without limitation, legal fees and expenses) 
incurred to date and that will be incurred

after the date hereof and additional interest from and after A
ugust 14, 2020 to which the Lender is



Borden Ladner Gervais

entitled to under the Note and the Security (the "Indebt
edness"). The Indebtedness is secured by,

inter alia, the General Security Agreement and the Mor
tgage.

The Lender hereby demands the immediate payment o
f the Indebtedness in full by the Company.

Payment of the Indebtedness is to be made forthwith to the 
Lender.. If payment is not paid forthwith,

the Lender intends to take such steps as are necessar
y or appropriate to obtain payment thereof,

including, without limitation, the enforcement of Secu
rity held by the Lender. In this regard, we

enclose a Notice of Intention to Enforce Security pursu
ant to section 244(1) of the Bankruptcy and

Insolvency Act (Canada), and a waiver and consent to t
he immediate enforcement of the security.

Yours very truly,

Roger Jaipargas

RJ/cs
Attachments

cc: Client (with attachments by email)

Jeffrey Levine (with attachments by email)

115295976:v1

2



NOTICE OF INTENTION TO ENFORCE SECURIT
Y

(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: 1140402 Ontario Inc., an insolvent person'

307 King St. E.

Hamilton, ON L8N 1C1

TAKE NOTICE THAT:

1. Alterna Savings and Credit Union Limited, as Lender, a
 secured creditor, intends to

enforce its security on the property of the insolvent person d
escribed below:

All of the present and future assets, property and underta
king, of the insolvent person.

2. The security that is to be enforced is in the form of:

(a) General Security Agreement dated September 26, 2019;

(b) Charge/Mortgage dated October 15, 2019 in respect of the real property

municipally known as 83-85 Emerald St. S., Hamilton, ON;

(c) General Assignment of Rents dated September 26, 2019;

(d) Assignment of Leases dated September 26, 2019; and

(e) such further and other security as may be held by Alte
rna Savings and Credit

Union Limited, as Lender.

3. The total amount of indebtedness secured by the secu
rity as of August 14, 2020 is the

sum of CAD$2,167,967.77, plus costs and interest to th
e date of payment.

4. The secured creditor will not have the right to enforce the
 security until after the expiry of

the 10-day period after this Notice is sent, unless the i
nsolvent person consents to an

earlier enforcement.

I The term "insolvent person" is inserted in this form me
rely to comply with Form 86 and Rule 124 of the

Bankruptcy and Insolvency Act.



DATED at Toronto, Ontario this 18th day of August, 2
020.

ALTERNA SAVINGS, AND CREDIT

UNION LIMITED, as Lender, by its

lawyers, Borden Ladner Gervais LLP

Per:
Roger Jaipargas



TO: ALTERNA SAVINGS AND CREDIT UNION
 LIMITED, as Lender

1140402 Ontario Inc. hereby acknowledges re
ceipt of the Notice of Intention to Enforce

Security delivered by Altema Savings and Cre
dit Union Limited, as Lender and hereby wai

ves

the time period provided therein and consents t
o the immediate enforcement of the security.

DATED at this day of , 2020.

1140402 ONTARIO INC.

Per:
Name:
Title:

I am authorized to bind the company

115300116:v1



THIS IS EXHIBIT "X" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

11440,10, 
A Commissioner for king affidavits



Roger Jaipargas

T 416.367.6266
F 416.367.6749

rjaipargas@blg.com

Borden Ladner Gervais LLP

Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON, Canada M5H 4E3

T 416.367.6000

F 416.367.6749
blg.com

BLZ
Borden Ladner Gervais

August 18, 2020

Delivered by Courier and Email (stefanie
385(&hotmail.com; stefanie.martino14(ag

mail.com)

Private and Confidential

Emerauld Holdings Inc.

307 King St. E.

Hamilton, ON L8N 1C1

Attn: Stefanie Martino, President

Re: Guarantee in respect of the Obligations
 of 1140402 Ontario Inc. (the "Company"

)

to Alterna Savings and Credit Union Limi
ted (the "Lender")

We are the lawyers for the Lender in conne
ction with the above-captioned matter.

We refer to the term note dated October 15
, 2019 (the "Note"), pursuant to which c

ertain funds

were advanced by the Lender to the Compa
ny, subject to the terms and conditions the

rein.

We also refer to your Guarantee and Postpone
ment of Claim dated as of September 26, 2

019 (the

"Guarantee") in respect of the Company'
s obligations to the Lender. Pursuant to th

e terms of the

Guarantee, you have guaranteed payment o
n demand of all present and future debts a

nd liabilities

owing by the Company to the Lender t
ogether with interest thereon from the date o

f demand.

The Lender has demanded repayment of th
e debts and liabilities owing by the Comp

any to the

Lender. Enclosed herewith is a copy of th
e demand letter and the relevant enclosure

s.

As of August 14, 2020, you are indebted
 or otherwise liable to the Lender in th

e amount of

CADS2,167,967.77, inclusive of interest t
o August 14, 2020, but excluding any cost

s and expenses

(including, without limitation, legal fees 
and expenses) incurred to date and that wil

l be incurred

after the date hereof and additional interes
t from and after August 14, 2020 to which t

he Lender is

entitled to under the Guarantee (the "Gua
ranteed Indebtedness").

The Lender hereby demands the immedi
ate payment of the Guaranteed Indebte

dness in full.

Payment of the Guaranteed Indebtedness 
is to be made forthwith to the Lender. If 

payment is not



BLG
Borden Ladner Gervais

paid forthwith, the Lender intends to take such
 steps as are necessary or appropriate to obta

in

payment thereof.

Yours very truly,

Roger Jaipargas

RJ/cs
Attachments

cc: Client (with attachments by email)

Jeffrey Levine (with attachments by email)

115296209:v1

2



Roger Jaipargas
T 416.367.6266
F 416.367.6749
rjaipargas@b1g.com

Borden Ladner Gervais LLP

Bay Adelaide Centre, East Tower

22 Adelaide Street West
Toronto, ON, Canada M5H 4E3

T 416.367.6000
F 416.367.6749
blg.com

BL.G
Borden Ladner Gervais

August 18, 2020

Delivered by Courier and Email (stefanie385Ahotmail.co
m; stefanie.martino14(&,gmail.com)

Private and Confidential

1140402 Ontario Inc.

307 King St. E.
Hamilton, ON L8N 1C1

Attn: Stefanie Martino, President

Re: Indebtedness of 1140402 Ontario Inc. (the "Company"
) to Alterna Savings and

Credit Union Limited (the "Lender")

We are the lawyers for the Lender in connection with the ab
ove-captioned matter.

We refer to the term note dated October 15, 2019 (the "N
ote") granted by the Company in favour

of the Lender, pursuant to which certain funds were ad
vanced by the Lender to the Company,

subject to the terms and conditions therein. Capitalized used
 and not otherwise defined herein have

the meanings given to such terms in the Note.

The Lender holds certain security and related documents 
in respect of the Company's indebtedness

to the Lender, including, but not limited to, a general securit
y agreement dated September 26, 2019

(the "General Security Agreement") and a Charge/Mo
rtgage dated October 15, 2019 (the

"Mortgage") in respect of the real property municipally 
known as 83-85 Emerald St. S., Hamilton,

ON.

Certain defaults and events of default under or in connecti
on with the Note and the Security have

occurred and are continuing, including without limitatio
n, payment defaults under the Note, the

existence of an encumbrance registered over real estate that
 is subject to the Lender's Security and

for which the Lender did not consent, and the impa
irment of the prospect of payment or

performance of the Company's Obligations to the Lende
r. In addition, the Company is in arrears

with respect to real property tax obligations that are owing.
 All obligations under the Note are

immediately due and repayable. Pursuant to the Note and
 the Security, we hereby declare on behalf

of the Lender, that all of the obligations of the Company to
 the Lender have become immediately

due and payable.

As of August 14, 2020, the Company is indebted or other
wise liable to the Lender in the amount of

CADS2,167,967.77, inclusive of interest to August 14, 
2020, but excluding any costs and expenses

(including, without limitation, legal fees and expenses)
 incurred to date and that will be incurred

after the date hereof and additional interest from and after 
August 14, 2020 to which the Lender is



BLG
Borden Ladner Gervais

entitled to under the Note and the Security (the "Indebtedness"). The In
debtedness is secured by,

inter alia, the General Security Agreement and the Mortgage.

The Lender hereby demands the immediate payment of the Indebtedness
 in full by the Company.

Payment of the Indebtedness is to be made forthwith to the Lender. If p
ayment is not paid forthwith,

the Lender intends to take such steps as are necessary or appropriate to 
obtain payment thereof,

including, without limitation, the enforcement of Security held by the Le
nder. In this regard, we

enclose a Notice of Intention to Enforce Security pursuant to sectio
n 244(1) of the Bankruptcy and

Insolvency Act (Canada), and a waiver and consent to the immediate enf
orcement of the security.

Yours very truly,

Roger Jaipargas
RJ/cs
Attachments

cc: Client (with attachments by email)

Jeffrey Levine (with attachments by email)

115295976:v1

2



NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: 1140402 Ontario Inc., an insolvent persons

307 King St. E.
Hamilton, ON L8N 1C1

TAKE NOTICE THAT:

1. Alterna Savings and Credit Union Limited, as Lender, a secured creditor, 
intends to

enforce its security on the property of the insolvent person described below:

All of the present and future assets, property and undertaking, of the insolvent pers
on.

2. The security that is to be enforced is in the form of:

(a) General Security Agreement dated September 26, 2019;

(b) Charge/Mortgage dated October 15, 2019 in respect of the real property

municipally known as 83-85 Emerald St. S., Hamilton, ON;

(c) General Assignment of Rents dated September 26, 2019;

(d) Assignment of Leases dated September 26, 2019; and

(e) such further and other security as may be held by Alterna Savings and Credi
t

Union Limited, as Lender.

3. The total amount of indebtedness secured by the security as of August 14, 20
20 is the

sum of CAD$2,167,967.77, plus costs and interest to the date of payment.

4. The secured creditor will not have the right to enforce the security until after 
the expiry of

the 10-day period after this Notice is sent, unless the insolvent person consen
ts to an

earlier enforcement.

1 The term "insolvent person" is inserted in this form merely to comply with
 Form 86 and Rule 124 of the

Bankruptcy and Insolvency Act.



DATED at Toronto, Ontario this 18th daS, of August, 2020.

ALTERNA SAVINGS AND CREDIT

UNION LIMITED, as Lender, by its

lawyers, Borden Ladner Gervais LLP

Per: 
Roger Jaipargas



TO: ALTERNA SAVINGS AND CREDIT UNION LIMITED, as Lender

1140402 Ontario Inc. hereby acknowledges receipt of the Notice of Intention to Enforce

Security delivered by Altema Savings and Credit Union Limited, as Lender and hereby waives

the time period provided therein and consents to the immediate enforcement of the security.

DATED at this day of , 2020.

1140402 ONTARIO INC.

Per:
Name:
Title:

I am authorized to bind the company
115300116:v1





Roger Jaipargas
T 416.367.6266
F 416.367.6749
rjaipargas@blg.com

Borden Ladner Gervais LLP

Bay Adelaide Centre, East Tower

22 Adelaide Street West
Toronto, ON, Canada M5H 4E3

T 416.367.6000
F 416.367.6749
blg.com

BL.G
Borden Ladner Gervais

August 18, 2020

Delivered by Courier and Email (stefanie385(&,hotmail.com; stefanie.ma
rtino14(&,gmail.com)

Private and Confidential

Stefanie Martino

15 Stonegate Drive
Ancaster, ON L9G 3P3

Re: Guarantee in respect of the Obligations of 1140402 Ontario Inc. (the "
Company")

to Alterna Savings and Credit Union Limited (the "Lender")

We are the lawyers for the Lender in connection with the above-captioned
 matter.

We refer to the term note dated October 15, 2019 (the "Note"), pursuan
t to which certain funds

were advanced by the Lender to the Company, subject to the terms and con
ditions therein.

We also refer to your Guarantee and Postponement of Claim dated as of Sep
tember 26, 2019 (the

"Guarantee") in respect of the Company's obligations to the Lender. Pur
suant to the terms of the

Guarantee, you have guaranteed payment on demand of all present and fu
ture debts and liabilities

owing by the Company to the Lender together with interest thereon from t
he date of demand.

The Lender has demanded repayment of the debts and liabilities owing 
by the Company to the

Lender. Enclosed herewith is a copy of the demand letter and the relevant
 enclosures.

As of August 14 2020, you are indebted or otherwise liable to the Le
nder in the amount of

CAD$2,167,967.77, inclusive of interest to August 14 2020, but excluding
 any costs and expenses

(including, without limitation, legal fees and expenses) incurred to date 
and that will be incurred

after the date hereof and additional interest from and after August 14, 2020
 to which the Lender is

entitled to under the Guarantee (the "Guaranteed Indebtedness").



Bl_G
Borden Ladner Gervais

The Lender hereby demands the immediate payment of the Guarante
ed Indebtedness in full.

Payment of the Guaranteed Indebtedness is to be made forthwith to the 
Lender. If payment is not

paid forthwith, the Lender intends to take such steps as are necessary 
or appropriate to obtain

payment thereof.

Yours very truly,

Roger Jaipargas
RJ/cs
Attachments

cc: Client (with attachments by email)

Jeffrey Levine (with attachments by email)

115299633:v1

2



Roger Jaipargas
T 416.367.6266
F 416.367.6749
rjaipargas@b1g.com

Borden Ladner Gervais LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada M5H 4E3
T 416.367.6000
F 416.367.6749
blg.com

BLG
Borden Ladner Gervais

August 18, 2020

Delivered by Courier and Email (stefanie385Ahotmail.com; stefanie.martinol4(a,gmail.com)

Private and Confidential

1140402 Ontario Inc.
307 King St. E.
Hamilton, ON L8N 1C1

Attn: Stefanie Martino, President

Re: Indebtedness of 1140402 Ontario Inc. (the "Company") to Alterna Savings and

Credit Union Limited (the "Lender")

We are the lawyers for the Lender in connection with the above-captioned matter.

We refer to the term note dated October 15, 2019 (the "Note") granted by the Company in favour

of the Lender, pursuant to which certain funds were advanced by the Lender to the Company,

subject to the terms and conditions therein. Capitalized used and not otherwise defined herein have

the meanings given to such terms in the Note.

The Lender holds certain security and related documents in respect of the Company's indebtedness

to the Lender, including, but not limited to, a general security agreement dated September 26,2019

(the "General Security Agreement") and a Charge/Mortgage dated October 15, 2019 (the

"Mortgage") in respect of the real property municipally known as 83-85 Emerald St. S., Hamilton,

ON.

Certain defaults and events of default under or in connection with the Note and the Security have

occurred and are continuing, including without limitation, payment defaults under the Note, the

existence of an encumbrance registered over real estate that is subject to the Lender's Security and

for which the Lender did not consent, and the impairment of the prospect of payment or

performance of the Company's Obligations to the Lender. In addition, the Company is in arrears

with respect to real property tax obligations that are owing. All obligations under the Note are

immediately due and repayable. Pursuant to the Note and the Security, we hereby declare on behalf

of the Lender, that all of the obligations of the Company to the Lender have become immediately

due and payable.

As of August 14, 2020, the Company is indebted or otherwise liable to the Lender in the amount of

CAD$2,167,967.77, inclusive of interest to August 14, 2020, but excluding any costs and expenses

(including, without limitation, legal fees and expenses) incurred to date and that will be incurred

after the date hereof and additional interest from and after August 14, 2020 to which the Lender is



BLO
Borden Ladner Gervais

entitled to under the Note and the Security (the "Indebtedness"). The Indebtedness is secured by,

inter alia, the General Security Agreement and the Mortgage.

The Lender hereby demands the immediate payment of the Indebtedness in full by the Company.

Payment of the Indebtedness is to be made forthwith to the Lender. If payment is not paid forthwith,

the Lender intends to take such steps as are necessary or appropriate to obtain payment thereof,

including, without limitation, the enforcement of Security held by the Lender. In this regard, we

enclose a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy and

Insolvency Act (Canada), and a waiver and consent to the immediate enforcement of the security.

Yours very truly,

Roger Jaipargas
RJ/cs
Attachments

cc: Client (with attachments by email)
Jeffrey Levine (with attachments by email)

115295976:v1

2



NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: 1140402 Ontario Inc., an insolvent person'

307 King St. E.
Hamilton, ON L8N 1C1

TAKE NOTICE THAT:

1. Altema Savings and Credit Union Limited, as Lender, a secured creditor, intends to

enforce its security on the property of the insolvent person described below:

All of the present and future assets, property and undertaking, of the insolvent person.

2. The security that is to be enforced is in the form of:

(a) General Security Agreement dated September 26, 2019;

(b) Charge/Mortgage dated October 15, 2019 in respect of the real property

municipally known as 83-85 Emerald St. S., Hamilton, ON;

(c) General Assignment of Rents dated September 26, 2019;

(d) Assignment of Leases dated September 26, 2019; and

(e) such further and other security as may be held by Altema Savings and Credit

Union Limited, as Lender.

3. The total amount of indebtedness secured by the security as of August 14, 2020 is the

sum of CAD$2,167,967.77, plus costs and interest to the date of payment.

4. The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period after this Notice is sent, unless the insolvent person consents to an

earlier enforcement.

I The term "insolvent person" is inserted in this form merely to comply with Form 86 and 
Rule 124 of the

Bankruptcy and Insolvency Act.



DATED at Toronto, Ontario this 18th day of August, 2020.

ALTERNA SAVINGS AND CREDIT

UNION LIMITED, as Lender, by its

lawyers, Borden Ladner Gervais LLP

Per:
Roger Jaipargas



TO: ALTERNA SAVINGS AND CREDIT UNION LIMITED, as Lender

1140402 Ontario Inc. hereby acknowledges receipt of the Notice of Intention to Enforce

Security delivered by Alterna Savings and Credit Union Limited, as Lender and hereby waives

the time period provided therein and consents to the immediate enforcement of the security.

DATED at this day of , 2020.

1140402 ONTARIO INC.

Per:
Name:
Title:

I am authorized to bind the company
115300116:v1



THIS IS EXHIBIT "Y" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

 1,41%VP.
A Commissioner ing affidavits
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THIS IS EXHIBIT "Z" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22"d DAY OF SEPTEMBER, 2020

A Commissioner for affidavits



Request ID: 024984063
Transaction ID: 76514001
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number

1830367

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

307 KING STREET EAST

SUITE B

HAMILTON

ONTARIO

CANADA L8N 1C1

Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

NORTH AMERICAN LIVING CENTRES LIMITED

Corporation Status

ACTIVE

Number of Directors

Date Report Produced: 2020/09/09
Time Report Produced: 15:48:04
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
Minimum Maximum in Ontario

00001 00007 NOT APPLICABLE

Amalgamation Date

2010/12/29

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024984063
Transaction ID: 76514001
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020/09/09
Time Report Produced: 15:48:04
Page: 2

1830367 NORTH AMERICAN LIVING CENTRES LIMITED

Corporate Name History Effective Date

NORTH AMERICAN LIVING CENTRES LIMITED 2010/12/29

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number

NORTH AMERICAN LIVING CENTRES LIMITED 1602433

ASCENT GROUP HOLDINGS INC. 1782815



Request ID: 024984063
Transaction ID: 76514001
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020/09/09

Time Report Produced: 15:48:04
Page: 3

1830367 NORTH AMERICAN LIVING CENTRES LIMITED

Administrator:
Name (Individual / Corporation) Address

ROSE

HRNCIE

Date Began First Director

2010/12/29 YES

Designation Officer Type

DIRECTOR

248 NORTH SHORE BOULEVARD EAST

BURLINGTON
ONTARIO
CANADA L7T 1W9

Resident Canadian



Request ID: 024984063
Transaction ID: 76514001
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020/09/09
Time Report Produced: 15:48:04
Page: 4

1830367 NORTH AMERICAN LIVING CENTRES LIMITED

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2018

Form Date

1 C 2019/10/06 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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



THIS IS EXHIBIT "AA" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

.. •

A ommissioner fo taking affidavits



CONFIRMATION OF OWNERSHIP STRUCTUR
EJORGANIZATIONAL CHART

TO: ALTERNA SAVINGS AND CREDIT UNION 
LIMITED

RE: Alterna Savings and Credit Union Limited (t
he "Lender') First Mortgage

Loan to 1140402 Ontario Inc. (the "Borrowe
r") of 83 — 85 Emerald Street

South, Hamilton (collectively, the "Property")

The undersigned hereby confirms that the
 ownership structure/organizational chart

attached as Schedule "A'' is accurate.

DATED this y of September, 2019.

1140402 ONTARIO INC.

Per:  524.°..—

Name: Stefanie Martino

Title: President

1 htve the authority to WO the Corporation



SCHEDULE "A"

Ownership Structure/Oreanizational of 1140402 Ontario Inc.

1140402 Ontario Inc.

Emerauld Holdings
Inc.

100%

Stefanie Martino

100%

tra$31.1



THIS IS EXHIBIT "BB" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22" DAY OF SEPTEMBER, 2020

A Commissioner for take g affidavits



Gasparini, Adriana

From: Jaipargas, Roger

Sent: September 14, 2020 12:42 PM

To: Gasparini, Adriana

Subject: FW: NALC

BL.G
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaipargas@b1g.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blg.com I To manage your communication preferences or unsubscribe, please click on blg.com/mvpreferences/

Borden Ladner Gervais LLP

This message is intended only for the named recipients. This message may contain information that is vivileged confidential or exempt from disclosure under applicable law. Any

dissemination or Copyinrj of this message by anyone other than a named recipient is strictly prohibited. If you are note named recipient or an employee or agent responsible for delivering

this message to a named recipient, please notify us immediately, and permanently destroy this message and any copies you may have. WaminT Emad may not be secure unless property

encrypted.

From: Mazur, Chris <CMazur@bdo.ca>

Sent: August-13-20 12:21 PM

To: Umair Saleem <Umair.Saleem@alterna.ca>; Jaipargas, Roger <RJaipargas@b1g.com>

Cc: Griffiths, Darren <DGriffiths@bdo.ca>; Jeffrey Levine <jeffrey.levine@mcmillan.ca>; N ORTHAMERICAN

<nalc@cogeco.net>

Subject: NALC

Umair and Roger,

We have an update.

Are you available for a call this afternoon at 4pm?

Christopher Mazur, CIRP, LIT
Partner/Senior Vice President
National Commercial Practice Leader-Financial Recovery Services
BDO Canada Limited
905.524.1008
cmazur@bdo.ca 

25 Main Street West, Suite 805
Hamilton, Ontario
L8P1H1

Fax: 905.570.0249

www.bdo.ca 

LA Before you print think about the environment

1



BDO is a proud sponsor of Hockey Canada
BDO est fier de commanditer Hockey Canada

Cl' rsi AmL ID Al

We've adapted to a new way of supporting you. The health and safety of our people, clients, and com
munity is our

top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO 
partners and

employees are working from home. Our teams operate effectively when working remotely, and will 
continue to deliver

the highest level of service to our clients. Visit our website for COVID-19 related resources and updat
es for businesses.

To update your commercial electronic message preferences, please go to our online subscription cent
re.

Nous avons adapté notre façon de vous soutenir. La santé et la sécurité de nos gens, de nos clients
 et de notre

communauté demeurent notre priorité. Pour faire face à la pandémie de COVID-19, nous avons ferm
é provisoirement

nos bureaux. Tous les associés et tous les employés de BDO travaillent à domicile. Nos équipes travai
llent à distance

de manière efficace et continueront de fournir un service de ta plus haute qualité à nos clients. Veui
llez consulter les

ressources et les mises à jour pour les entreprises en lien avec la COVID-19 qui sont mises à votre dis
position sur notre

site Web. Pour mettre à jour vos préférences en matière de messages électroniques, veuillez vous re
ndre au centre

d'inscription en ligne.

'The information contained in this communication is confidential and intended only for th
e use of those to whom it is addressed. If you have

received this communication in error, please notify me by telephone (collect if necessary
) and delete or destroy any copies of it. Thank you,

BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member
 of BDO International Limited, a UK company limited

by guarantee, and forms part of the international BD() network of independent member firms.

BDO is the brand name for the BD() network and for each of the BDO Member Firms,

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. Si
 vous recevez cette transmission par erreur,

veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-hau
t (à frais virés si nécessaire). Veuillez effacer ou

détruire toutes copies de ce courriel reçues. Merci de votre collaboration.

BDO Canada s.r.l./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité 
limitée/société en nom collectif à responsabilité

limitée, est membre de BDO International Limited, société de droit anglais, et fait partie
 du réseau international de sociétés membres

indépendantes BDO.

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés mem
bres.
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THIS IS EXHIBIT "CC" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Corn is s er or a ng affidavits



Gasparini, Adriana

From: Jaipargas, Roger

Sent: September 14, 2020 12:43 PM

To: Gasparini, Adriana

Subject: FW: North American Living Centres Group Of Companies ("NALC")

BUG
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaioargas@blg.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Monti-6a' I Ottawa I Toronto I Vancouver

blo.com I To manage your communication preferences or unsubscribe, please click on blo2com/mvoreferences/

Borden Ladner Gervais LLP

This message is intended only for the named recipients. This message may contain inkArnmion that is pftvileged, a,nfde tial 
or exempt from disclosure cruder applicable law. Any

dissemination or copying of this message by anyone beer than 3 named recipient is strictly prohibited. if you are not a Darns!:re
cipient or or employee or agent responsible for delivering

this message to a named recipient, please notify us imine:liate)y, and permanently destroy this message and any cops you may have. 
Wamirg- Enact may not be secure unless properly

ensripred.

From: Griffiths, Darren <DGriffiths@bdo.ca>

Sent: August-18-20 1:45 PM

To: Jaipargas, Roger <RJaipargas@big.com>; Umair Saleem <Umair.Saleem@alterna.ca>; Nikos Patiniotis

<nikos.patiniotis@alterna.ca>

Cc: Mazur, Chris <CMazur@bdo.ca>

Subject: North American Living Centres Group Of Companies ("NALC")

Gentlemen,

We are writing to you in our capacity as financial advisor to NALC.

As discussed during our call last Thursday, the envisioned sale transaction between NALC and is at an

end.

NALC ownership remain committed to the sale of the business, globally, with a view of maximizing recovery for the

respective stakeholders.

To this end, with the support of the respective mortgagees, NALC ownership propose to engage a realtor specializing in

the retirement home/long term care industry to bring each of the homes to market. With BDO's assistance, 3-5 listing

proposals will be obtained from suitable realtors with experience in this space.

There are two scenarios by which we would see this unfolding, as follows:

Voluntary Listing

With the support of the respective mortgagees, and BDO oversight, NALC ownership propose to engage the services of

a realtor to bring the properties to market (while also continuing discussions with certain of the subordinate

mortgagees who have expressed an interest in potentially taking out certain of the first mortgagees in order to protect



their investment). Under this scenario, NALC ownership would administer the
 sale process with BDO's assistance and

oversight subject to input from the respective mortgagees (i.e. selection of li
sting agent, list price, offers, etc.). We

caution there is the potential for subordinate mortgagees to derail a future sale u
nder this scenario in the event there

are insufficient funds to satisfy their respective interests (i.e. refuse to discha
rge mortgage security). The intention

would be that NALC ownership would continue to operate the homes during th
is period in order to preserve going

concern value, where applicable.

The voluntary listing scenario is the cheapest option and the preferred course of a
ction by NALC ownership. Additional

funding may be required to cover operational deficiencies if this is to be a viable 
option.

Companies' Creditors Arrangement Act ("CCAA") Filing

As an alternative, NALC would consider filing for creditor protection under the
 CCAA with BDO to act as Court

Appointed Monitor to facilitate sale of the properties. Under this scenario, as
suming a CCAA Order is granted, the sale

process would be administered by BDO through a Court sanctioned process whe
re the respective mortgagees would

have direct input vis a vis the Court. While significantly more costly than the volu
ntary listing scenario, there are a

number of benefits to proceeding in this manner. The effect of a CCAA filing 
would stay existing creditors permitting

NALC to continue operating while deferring or eliminating certain obligations 
to which the Company is not in a position

to pay (thus improving cash flow and ultimately future net realization). Furth
er, future sale of the properties

(requiring Court approval) would be completed by way of Vesting Order granting 
clear title to a purchaser (thus

alleviating concerns relative to the subordinate mortgagees and/or contingent
 liabilities). While BDO would administer

the sale process under this scenario, the intention would be that NALC owners
hip would continue to operate the homes

in order to preserve going concern value, where applicable. This would avoid
 significant costs associated with the

engagement of an operator to manage the respective homes. BDO would also
 be directly involved with enhanced

financial reporting as required by the Court and by extension made available to t
he stakeholders.

Under the CCAA scenario, it is anticipated debtor-in-possession (DIP) financing
 will be required to fund operational

deficiencies and professional costs. DIP financing provides a first ranking secu
rity interest and charge on the assets of

a debtor company ranking ahead of existing creditor interests. The DIP would
 be allocated on a basis to be

determined.

In the event certain of the mortgagees are not supportive of a CCAA filing, thi
s may result in some or all of the homes

being carved out from a future CCAA Order. In such instance, presumably tho
se mortgagees would take steps to

enforce on their security (i.e. appoint a Receiver, which may involve the enga
gement of an operator to manage the

respective homes, at significant cost).

NALC ownership remain committed to sale of the business. We (BDO) are 
of the view that engagement of a single

realtor to market the NALC portfolio of homes will lead to the highest realizat
ion (rather than carve out of certain

properties being marketed separately). We (BDO) have significant experience
 in the retirement home/long term care

industry and would be pleased to further discuss the above scenarios at yo
ur convenience.

I n the interim, as mortgagee with respect to one of the homes, you may wi
sh to consider commissioning appraisal(s) to

evaluate your security position.

Darren Griffiths
Senior Manager

BDO Canada Limited
Direct: 905 524 1008
dgriffiths@bdo.ca 

25 Main Street West, Suite 805

Hamilton Ontario L8P 1H1
Canada
Tel: 905 524 1008
Fax: 905 570 0249
www. bdo.ca 
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Before you print think about the environment

We've adapted to a new way of supporting you. The health and safety of our people, clients, 
and community is our

top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO 
partners and

employees are working from home. Our teams operate effectively when working remotely, and will c
ontinue to deliver

the highest level of service to our clients. Visit our website for COVID-19 related resources and 
updates for businesses.

To update your commercial electronic message preferences, please go to our online subscription cen
tre.

Nous avons adapté notre façon de vous soutenir. La santé et la sécurité de nos gens, de nos cl
ients et de notre

communauté demeurent notre priorité. Pour faire face à la pandémie de COVID-19, nous avons 
fermé provisoirement

nos bureaux. Tous les associés et tous les employés de BDO travaillent à domicile. Nos équipes travai
llent à distance

de manière efficace et continueront de fournir un service de la plus haute qualité à nos clients. Veui
llez consulter les

ressources et les mises à jour pour les entreprises en lien avec la COVID-19 qui sont mises à votre dis
position sur notre

site Web. Pour mettre à jour vos préférences en matière de messages électroniques, veuillez vous 
rendre au centre 

d'inscription en ligne.

The information contained in this communication is confidential and intended only for th
e use of those to whom it is addressed. If you have

received this communication in error, please notify me by telephone (collect if necessary
) and delete or destroy any copies-of it, Thank you.

BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of 
BDO International LiMited, a UK company limited

by guarantee, and forms part of the international BDO network of independent member firms.

BDO is the brand name for the 300 network and for each of the MO Member Firms.

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. 
Si vous recevez cette transmission par erreur,

veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-hau
t (à frais virés si nécessaire). Veuillez effacer ou

détruire toutes copies de ce courriel reçues. Merci de votre collaboration.

BDO Canada s.r.I./S.E.N.C.R,L, (et ses filiales), une société canadienne à responsabilité 
limitée/société en nom collectif à responsabilité

limitée, est membre de BDO International Limited, société de droit anglais, et fait partie
 du réseau international de sociétés membres

indépendantes BDO.

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés mem
bres.
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THIS IS EXHIBIT "DD" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Co iei'rei or taking affidavits



Gasparini, Adriana

From: Jaipargas, Roger <RJaipargas@b1g.com>

Sent: August-26-20 4:18 PM

To: Mazur, Chris <CMazur@bdo.ca>

Cc: Adam Maerov <Adam.MaerovPmcmillan.ca>; Jeffrey Levine <ieffrev.levine@mcmillan.ca>; Griffiths, Darren

<DGriffithsPbclo.ca>

Subject: RE: North American Living Centers

1



Hi Chris,

I hope all is well.

I hope to confirm my instructions in the coming days. One of the challenges I am having is vacation schedules. I

a ppreciate the update Chris. However, our client does not support a CCAA filing by Emerald Lodge and will oppose

same. I will be in touch. Thanks Chris.

Regards,

Roger

Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaiparqas blq.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blq.com I To manage your communication preferences or unsubscribe, please click on blq.com/mypreferences/

Borden Ladner Gervais LLP . .

This message is intended only for the named recipients. This message may contain information that is privileged. confid
ential or exempt from disclosure under applicable law, Any

dissemination or copying of this message by anyone other than a named recipient is strictly prohibited. if you are note named rec
ipient or an employee or agent responsible for delivering

this message to a named recipient, please notify us immediately. and permanently dastroythis message and any copie
s you may have. Warning-. Email may not he secure unless properly

encrypted.

From: Mazur, Chris <CMazur@bdo.ca>

Sent: August-26-20 10:52 AM

To: Jaipargas, Roger <RJaieargas@blg.com>

Cc: N ORTHAMERICAN <nalcPcogeco.net>; Adam Maerov <Adam.Maerov@mcmillan.ca>; Jeffrey Levine

<jeffrey.levine@mcmillan.ca>; Griffiths, Darren <DGriffiths@bdo.ca>; Mazur, Chris <CMazur@bdo.ca>

Subject: North American Living Centers

Hi Roger,

Further to our call last week, we have heard nothing further from you.

Has your client landed on a course of action going forward?

I can tell you one senior secured has agreed to our proceeding with a sales process within a CCAA proceeding as

proposed, and the others are leaning towards it.

Please advise, thanks Roger

Christopher Mazur, CIRP, LIT
Partner/Senior Vice President
National Commercial Practice Leader-Financial Recovery Services

BDO Canada Limited
905.524.1008
cmazur@bdo.ca 



25 Main Street West, Suite 805
Hamilton, Ontario
L8P1H-I

Fax: 905.570.0249

www.bdo.ca

A Before you print think about the environment

BDO is a proud sponsor of Hockey Canada
BDO est fier de commanditer Hockey Canada

Alt

~AIhiALDA

We've adapted to a new way of supporting you. The health and safety of our people, clients, and community is our

top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO partners and

employees are working from home. Our teams operate effectively when working remotely, and will continue to deliver

the highest level of service to our clients. Visit our website for COVID-19 related resources and updates for businesses,

To update your commercial electronic message preferences, please go to our online subscription centre.

Nous avons adapté notre façon de vous soutenir. La santé et la sécurité de nos gens, de nos clients et de notre

communauté demeurent notre priorité. Pour faire face à la pandémie de COVID-19, nous avons fermé provisoirement

nos bureaux. Tous les associés et tous les employés de BDO travaillent à domicile. Nos équipes travaillent à distance

de manière efficace et continueront de fournir un service de la plus haute qualité à nos clients. Veuillez consulter les

ressources et les mises à jour pour les entreprises en lien avec la COVID-19 qui sont mises à votre disposition sur notre

site Web. Pour mettre à jour vos préférences en matière de messages électroniques, veuillez vous rendre au centre

d'inscription en ligne.

The information contained in this communication is confidential and intended only for the use of those to whom it i
s addressed. If you have

received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any
 copies of it. Thank you.

BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limi
ted, UK company limited

by guarantee, and forins part of the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. Si vous recevez cette 
transmission par erreur,

veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut (à frais virés si nécessaire
). Veuillez effacer ou

détruire toutes copies de ce courriel reçues. Merci de votre collaboration.

BDO Canada s.r.11S,E,N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom coll
ectif à responsabilité

limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de
 sociétés membres

indépendantes BDO.

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.
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THIS IS EXHIBIT "EE" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner fo aking affidavits



Gasparini, Adriana

From: Jaipargas, Roger

Sent: September 14, 2020 12:44 PM

To: Gasparini, Adriana

Subject: FW: Emerald Lodge (Re) - NOI

Attachments: Certificate for the Notice of Intention - 32-2668241.pdf

BLG
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaipargas blg.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Montrdal I Ottawa I Toronto I Vancouver

blg.com I To manage your communication preferences or unsubscribe, please click on blo.comfmvpreferences/

Borden Ladner Gervais LLP

This message is intended only for the named recipients. This message may contain information that is givikeged, confidential or exempt from disclosu
re under applicable law. Any

dissemination or copying of this message by arena other than a named redpient is strictly prohibited. Ii you are not a named recipient or 
en employe-As or agent responsible for delivering

this message to a named recipient. please notify us immediately, and permanently destroy this message and any copies you may have. Warning: Ema
il may not tze secure unless properly

eoorypted.

From: Jeffrey Levine <jeffrey.levine@mcmillan.ca>

Sent: August-28-20 4:33 PM

To: Jaipargas, Roger <RJaipargas@blg.com>

Subject: Emerald Lodge (Re) - NOI

Roger,

Please see the attached Certificate of Filing of an NOI in respect of Emerald Lodge. The company is pursuing a potential

sale opportunity and needs some time to see it through.

Best,

1



mcmillan
Jeffrey Levine*
Partner
d 416.865.7791 I f 416.865.7048
jeffrey.levine@mcmillan.ca 

*Professional Corporation

Assistant: Mary Ottaviano I 416.865.7029 I mary.ottaviano@mcmillan.ca 

McMillan LLP
Lawyers I Patent & Trademark Agents
Brookfield Place, 181 Bay Street, Suite 4400
Toronto, Ontario M53 2T3
mcmillan.ca 

CONFWENTIALITY lt1077CE: This email, including any attachments, may contain information that is confidential and privileged. Any unauthoriz
ed

disclosure, copying or use of this email is prohibited. if you are not the intended recipient, please notify us by reply email or telephone call and

permanently delete this email and any copies immediately,

Please consider the environment before printing this e-mail.

McMillan Is committed to providing electronic communications that are relevant to you and your business. To sign up to receive other electronic communications from
 us or to

unsubscribe from receiving electronic messages sent on behalf of McMillan, please visit the McMillan Online Subscription Centre.

McMillan s'engage à vous envoyer des communications électroniques appropriées pour vous et votre entreprise. Pour vous abonner et recevoir des communications

électroniques de notre part, ou pour vous désabonner et ne plus recevoir de telles communications, veuillez visiter le centre d'abonnement en Ilene de McMillan.

2



1*1 Industry Canada

Office of the Superintendent
of Bankruptcy Canada

District of Ontario
Division No. 07 - Hamilton
Court No. 32-2668241
Estate No. 32-2668241

Industrie Canada

Bureau du surintendant
des faillites Canada

In the Matter of the Notice of Intention to make a
proposal of:

1140402 Ontario Inc o/a Emerald Lodge
Insolvent Person

BDO CANADA LIMITED / BDO CANADA LIMITEE

Licensed Insolvency Trustee

Date of the Notice of Intention: August 28, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (11 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed

insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and

Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of

the date of filing of the Notice of Intention.

Date: August 28, 2020, 15:07

E-File/D6Ot Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902

Canada



THIS IS EXHIBIT "FF" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner for taking affidavits



Gasparini, Adriana

BL.G
Borden Ladner Gervais

From: Jaipargas, Roger <RJaipargas@b1g.com>

Sent: August-28-20 10:07 PM

To: Jeffrey Levine <jeffrey.levine@mcmillan.ca>

Cc: Mazur, Chris <CMazur@bdo.ca>; Griffiths, Darren <DGriffiths@bdo.ca>

Subject: Emerald Lodge (Re) - NOI

H i Jeff,

I hope all is well.

I acknowledge receipt of your email of this afternoon attaching a Certificate of Filing in respect of the NOI filed today by

Emerald Lodge.

Needless to say that I have forward this to Alterna and I will be seeking instructions on this development. I suspect that

Emerald Lodge will be working with BDO as proposal trustee to prepare and file a cash flow statement within the 10 day

period, as required by s.50.4(2) of the BIA. In accordance with s.50.4(3) of the BIA, please provide me with a copy of the

cash flow statement, concurrent with the filing of same. I connection therewith, I have take the liberty of copying Chris

Mazur and Darren Griffiths at BDO on this email, so that they have this request. Many thanks. Have a great weekend.

Regards,



Roger

BLG
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaiparoast&blg.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Cana
da M5H 4E3

BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blg.com I To manage your communication preferences or unsubscribe, please cli
ck on blg.com/mypreferences/

Borden Ladner Gervais LLP

This message is intended only for the named recipient. This message may cont
ain inariation that is pivileged, cons dential or exempt from disclosure u

nder applicable law. Any

disserninafion or copying of message by anyone other than a named recipient is strictly prohibited. if you are
 not a named recipient or an employee or agent responsible for delivering

this message to a named recipient please notify us immediately, and permanent
ly destroy this meesage and any copies you stay have. Warning. Email m

ay not be secure unless property

encrypted.

From: Jeffrey Levine <jeffrey.levi ne@ mcm illan.ca>

Sent: August-28-20 4:33 PM

To: Jaipargas, Roger <RJainargasPb1g.com>

Subject: Emerald Lodge (Re) - NOI

Roger,

Please see the attached Certificate of Filing of an NOI in respect of E
merald Lodge. The company is pursuing a potential

sale opportunity and needs some time to see it through.

Best,

MCMIllan

Jeffrey Levine*
Partner
d 416.865.7791 I f 416.865.7048

tffrey.levine@mcmillan.ca 

*Professional Corporation

Assistant: Mary Ottaviano 1416.865.7029 I mary.ottavianoftmcmillan.ca 

McMillan LLP
Lawyers I Patent & Trademark Agents

Brookfield Place, 181 Bay Street, Suite 4400

Toronto, Ontario M5.) 2T3

mcmillan.ca

CONFIDENTIALITY NOTICE; This email, including any attachme
nts., may contain information that is confidential and privileg

ed„4ny unauthorized

disclosure, copying or use of this email is prohibited. If you ar
e not the intended recipient, please notify us by reply email or

 telephone call and

permanently delete this email and any copies immediatel
y.

Please consider the environment before printing this e-mail.

McMillan is committed to providing electronic communications that are re
levant to you and your business. To sign up to receive other electronic 

communications from us or to

unsubscribe from receiving electronic messages sent on behalf of
 McMillan, please visit the McMillan Online Subscription Centre.

McMillan s'engage a vous envoyer des communications electroniques ap
propriaes pour vous et votre entreprise. Pour vous abonner et recevoir

 des communications

electroniques de notre part, ou pour vous dasabonner et ne plus 
recevoir de telles communications, veuillez visiter le centre d'abonnem

ent en lime de McMillan.

2



THIS IS EXHIBIT "GG" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22'd DAY OF SEPTEMBER, 2020

A Commissioner for aki g affidavits



Gasparini, Adriana

BLG
Borden Ladner Gervais

From: Jeffrey Levine <jeffrey.levine@mcmillan.ca>
Sent: September-04-20 5:30 PM
To: Jaipargas, Roger <RJaipargas@b1g.com>
Cc: Mazur, Chris <CMazur@bdo.ca>; Griffiths, Darren <DGriffiths@bdo.ca>; Adam Maerov
<Adam.Maerov@mcmillan.ca>
Subject: RE: Emerald Lodge (Re) - NOI

Hi Roger,

For your reference, and as requested below, I attach the company's and proposal trustee's report on cash flows filed

earlier today with the Official Receiver.

I now have instructions from the company to agree to the transfer from Hamilton to the Commercial List for any future
hearings in the Proposal Proceeding. I'll be back to you over the weekend with some thoughts on the mechanics of

making that transfer happen.

Best,

1



MCMillan

Jeffrey Levine*
Partner
d 416.865.7791
jeffrev.leyineftmcmillan.ca

*Professional Corporation

Assistant: Mary Ottaviano 1416.865.7029 I mary.ottayiano©mcmillan.ca

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that is confidential. and privileged, Any unauthorized

disclosure, copying or use of this email is prohibited,' If you are not the intended recipient, please notify us by reply email or telephone call and
permanently delete this email and any copies immediately.

Please consider the environment before' printing this e-mail.

From: Jaipargas, Roger <RJaipargas@blg.com>

Sent: Friday, August 28, 2020 10:07 PM
To: Jeffrey Levine <jeffrey.levine@mcmillan.ca>

Cc: Mazur, Chris <CMazurPbdo.ca>; Griffiths, Darren <DGriffithsPbdo.ca>

Subject: Emerald Lodge (Re) - NOI

Hi Jeff,

I hope all is well.

I acknowledge receipt of your email of this afternoon attaching a Certificate of Filing in respect of the NOI filed today by

Emerald Lodge.

Needless to say that I have forward this to Alterna and I will be seeking instructions on this development. I suspect that

Emerald Lodge will be working with BDO as proposal trustee to prepare and file a cash flow statement within the 10 day

period, as required by s.50.4(2) of the BIA. In accordance with s.50.4(3) of the BIA, please provide me with a copy of the

cash flow statement, concurrent with the filing of same. I connection therewith, I have take the liberty of copying Chris

Mazur and Darren Griffiths at BDO on this email, so that they have this request. Many thanks. Have a great weekend.

Regards,

Roger

BL_G
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaipargas blq.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blq.com I To manage your communication preferences or unsubscribe, please click on blq.com/mypreferences/

Borden Ladner Gervais LLP

This message is intended only for the named recipients. This message may contain information that is privileged, confidential or exempt from disclosure under applicable Any

disseminavonor copying of this message by anyone other than a named reopient is strictly prohibited. ii you are not a named recipient or an employe or agent responsible for delivering

this message to a seined recipient please no* us immediately, and permanently destroy Life message and any copies you may have. Warning: Entail may not be secure unless properly

encrypted.



From: Jeffrey Levine <ieffrey.levine@mcm illan.ca>

Sent: August-28-20 4:33 PM

To: Jaipargas, Roger <RJaipargas@blg.com>

Subject: Emerald Lodge (Re) - NOI

Roger,

Please see the attached Certificate of Filing of an NOI in respect of Emerald Lodge. The company is pursuing a potential

sale opportunity and needs some time to see it through.

Best,

moil Iran
Jeffrey Levine*
Partner

d 416.865.7791 I f 416.865.7048

jeffrev.levineemcmillan.ca 

*Professional Corporation

Assistant: Mary Ottaviano 1416.865.7029 I mary.ottaviano@mcmillan.ca 

McMillan LLP
Lawyers I Patent & Trademark Agents

Brookfield Place, 181 Bay Street, Suite 4400

Toronto, Ontario M5J 2T3

mcmillan.ca

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that is confidential and privileged, Any unauthorized

disclosure, copying or use of this email is prohibited, If you.are not the intended recipient, please notify us by reply email or telephone call and

permanently delete this email and any copies immediately.

Please consider the environment before printing this e-mail.

McMillan is committed to providing electronic communications that are relevant to you and your business. To sign up to receive other electronic communications from us or to
unsubscribe from receiving electronic messages sent on behalf ofMcMillan, please visit the McMillan Online Subscription Centre.
McMillan s'engage à vous envoyer des communications électroniques appropriées pour vous et votre entreprise. Pour vous abonner et recevoir des communications
électroniques de notre part, ou pour vous désabonner et ne plus recevoir de telles communications, veuillez visiter le centre d'abonnement en Ilene de McMillan.
McMillan is committed to providing electronic communications that are relevant to you and your business. To sign up to receive other electronic communications from us or to
unsubscribe from receiving electronic messages sent on behalf of McMillan, please visit the McMillan Online Subscription Centre.
McMillan s'engage à vous envoyer des communications électroniques appropriées pour vous et votre entreprise. Pour vous abonner et recevoir des communications
électroniques de notre part, ou pour vous désabonner et ne plus recevoir de telles communications, veuillez visiter le centre d'abonnement en llune de McMillan.
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District of: Ontario
Division No, 07 - Hamilton
Court No. 32-2668241
Estate No, • 32-2668241

FORM 29 --
Trustee's Report on Cash-Flow Statement

(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
1140402 Ontario Inc de Emerald Lodge

of the City of Hamitlon, in the Province of Ontario

The attached statement of projected cash flow of 1140402 Ontario Inc ola Emerald Lodge, as of the 3rd day

of September 2020, consisting of , has been prepared by the management of the insolvent person (or the

Insolvent debtor) for the purpose described in the notes attached, using the probable and hypothetical

assumptions set out In the notes attached.

Our review consisted of inquiries, analytical  procedures and discussion related to information supplied to us

by; 0 the management and employees of the Insolvent person or 0 the Insolvent person, Since hypothetical

assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they

were consistent with the purpose of the projection. We have also reviewed the support provided by:
0 management or 0 the insolvent person for the probable assumptions and preparation and presentation of

the projection.

Based on our review, nothing has come to our attention that causes us to believe that In all material

respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and

consistent with the piens of the Insolvent person or do not provide a reasonable basis for the projection,

given the hypothebc,a1 assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based an assumptions regarding future events, actual results will vary from the

Information presented even if the hypothetical assumptions occur, and the variations may be material.

Accordingly, we express no assurance as to whether the projection will be achieved.

The projection hes been prepared solely far the purpose described in the notes attached, and readers are

cautioned that It may not be appropriate for other purposes.

Dated at the City of Hamilton In the Province of Ontario, this 3rd day of September 2020.

BDO Canada Limited 1 BDO Canada Limitee - Licensed Insolvency Trustee

25 Main Street West, Suite 805
Hamilton ON L8P 1H1
Phone: (905) 524-1008 Fax: (905) 570-0249

Page 1 of 1
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IN THE MATTER OF THE PROPOSAL OF

1 140402 ONTARIO INC. 0/A EMERALD LODGE .

OF THE CITY OP HAMILTON,
IN THE PROVINCE ONTARIO.

ASSUMPTIONS TO UNAUDITED CASH-FLOW STATEMENT

Note 1

Schedule "B"

• The cash-flow statement has been prepared for the sole purpose of fling a Proposal

pursuant to Part It I of the Bankruptcy and Insolvency Act.

Note 2

Note 3

Note 4

Note 5

Note 6

Resident occupancy to remain constant at 39 residents with I vacancy. Two eligible

residents not currently on Subsidy, will be added in September. No change in Subsidy

per diem of $52.00/day/resident. Resident Peter Crabtree is billed quorAerly for the

period October -DecI  31,2020 is $4,500 and is included in revenue.

No additional funding for COVID related expenses. No capital expenditures to be

incurred in the 13 week period. Insurance currently expires September 23rd and will be

renewed at an estimated rate of $3,000.00/month.

Property taxes and mortgage payments will not be paid during the 13 week period..

Allocation of Head Office overhead costs is calculated based on revenue of the facility. as

a percentage of revenue for all operating facilities.

Pandemic pay funding has not been included nor has the payroll costs as it is a pass- •

through item. Employee vacation pay is paid to employees with each' pay. No hourly

wage increases during the 13 week period.

Dated at  104,//  , Ontario this 'day off0'44 8;ec2020.

1 140402. Ontario Inc.

Per: Stefanie Martino
Titles: e



District of; Ontario
Division Na 07 - Hamilton
Court Na 52-2668241
Estate No, 32-2668241

FORM 30 -

Report on Cash-Flow Statement by the Person Making the Proposal

(Paragraphs 50(6)(c) and 50,4(2)(c) of the Act)

In the matter of the proposal of
1140402 Ontario Inc &a Emerald Lodge

of the City of Hamilton, In the Province of Ontario

1,1140402 Ontario Inc o/a Emerald Lodge, have developed the assumptions and prepared the attached

statement of projected cash flow of the insolvent person, as of the 3rd day of September 2020,

consisting of .

The hypothetical assumptions are reasonable and consistent with the purpose of the projection

described in the notes attached, and the probable assumptions are suitably supported and consistent

with the plans of the insolvent person and provide a reasonable basis for the projection. All such

assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from

the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a

set of hypothetical and probable assumptions set out in the notes attached Consequently, readers 
are

cautioned that it may not be appropriate for other purposes.

Dated at the City of Hamilton in the Province of Ontario, this 3rd day of September 2020.

k 
1140402 Ontario Inc o/a Emerald Lodge

Debtor

Page 1 of 1
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Name and and title of sinning officer

Name and title of signing officer
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Note 1

Note 2

Note 3

Note 4

Note 5

Note 6

Schedule "B"

IN THE MATTER OF THE PROPOSAL OF
1 140402 ONTARIO INC. 0/A EMERALD LODGE

OF THE CITY OF HAMILTON,
IN THE PROVINCE ONTARIO.

ASSUMPTIONS TO UNAUDITED CASH-FLOW STATEMENT

The cash-flow statement has been prepared for the sole purpose of filing a Proposal

pursuant to Part Ill of the Bankruptcy and Insolvency Act.

Resident occupancy to remain constant at 39 residents with 1 vacancy. Two eligible

residents not currently on Subsidy, will be added in September. No change in Subsidy

per diem of $52.00/day/resident. Resident Peter Crabtree is billed quarterly for the

period October 1-Dec 31,2020 is $4,500 and is included in revenue.

No additional funding for COVID related expenses. No capital expenditures to be

incurred in the 13 week period. Insurance currently expires September 23rd and will be

renewed at an estimated rate of $3,000.00/month.

Property taxes and mortgage payments will not be paid during the 13 week periodd.

Allocation of Head Office overhead costs is calculated based on revenue of the facility as

a percentage of revenue for all operating facilities.

Pandemic pay funding has not been included nor has the payroll costs as it is a pass-

through item. Employee vacation pay is paid to employees with each pay. No hourly

wage increases during the 13 week period.

Dated at Pii704/!, Ontario this gday of, ',443/44(8de2020.

1 140402 Ontario Inc.
Per: Stefanie Martino
Title:
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Gasparini, Adriana

From: Jaipargas, Roger <RJaipargas@blg.com>

Sent: September-01-20 8:43 AM

To: Griffiths, Darren <DGriffiths@bdo.ca>

Cc: Mazur, Chris <CMazur@bdo.ca>; Jeffrey Levine <jeffrey.levine@mcmillan.ca>

Subject: North American Living Centres Group Of Companies ("NALC")

Hello Darren,

I acknowledge receipt of your email dated August 18, 2020 (the "BDO Email"), which is set out below for ease of

reference. I also acknowledge receipt of an email dated August 28, 2020 from Jeff Levine at McMillan attaching a Notice

of Intention to Make a Proposal ("NOI") that 1140402 Ontario Inc. o/a Emerald Lodge ("Emerald Lodge") filed under the

Bankruptcy and Insolvency Act ("BIA") on August 28, 2020. I write to you in order to provide a response to the BDO

Email and further to a conference that I had on August 20, 2020, with each of BDO and McMillan, as financial advisor to

NALC and legal counsel to NALC, respectively, which was attended by Umair Saleem of Alterna Savings and Credit Union

Limited ("Alterna"), as well as to provide a response to Mr. Levine's email of August 28, 2020, attaching the Emerald

Lodge NOI.

I thank you for the BDO Email setting out the two scenarios that NALC proposes to Alterna, as a means by which to sell

the assets, property and undertaking of Emerald Lodge. I have now received instructions from Alterna with respect to

the BDO Email, as well as Mr. Levine's email attaching the NOI.

As you know, on August 18, 2020, Alterna issued a demand for payment on Emerald Lodge and deliver a Notice of

I ntention to Enforce Security ("NITES"), as required by s.244 of the BIA. On the same date, a demand for payment was

1



Borden Ladner Gervais

made on the two guarantors, Stefanie Martino and Emerauld Holdings Inc. Alterna remains very concerned about the

situation that has developed with Emerald Lodge. There are a number of events of default, including payment defaults

and the existence of an encumbrance registered over certain real property that is the subject of Alterna's security by

way of a second charge in favour of KLN Holdings Inc. ("KLN") in the principal amount of $450,000, which was registered

without the consent of Alterna and in direct violation of the existing arrangements with Alterna. Further, Emerald Lodge

has permitted significant priority payables, namely, both property taxes and deductions at source, to be incurred, which

have the effect of eroding the security held by Alterna.

Alterna does not support either of the two scenarios set out in the BDO Email. I will address each of these two scenarios

i n turn below.

Voluntary Listing

NALC was pursuing a sale transaction with a third party purchaser, which would have included a sale of the assets of

Emerald Lodge, subject to Alterna's consent. In a call that I had with BDO and McMillan on the afternoon of August 13'

2020, BDO advised that the proposed transaction was no longer an option, as noted in the BDO Email below. The

voluntary listing approach requires existing management to remain in control of the business and during that time

further property tax obligations and source deductions will accrue. As the BDO Email notes, this approach may require

further funding to cover operational deficiencies. Alterna is not prepared to fund this exercise while Emerald Lodge is in

control of the business. Alterna has lost confidence in management and is not prepared to let the further passage of

time erode its security. In addition, as you quite rightly note, any purchase of the Emerald Lodge assets may be derailed

by subsequent mortgagees.

CCAA Filing

Alterna does not support a CCAA filing that includes Emerald Lodge as one of the debtor companies. As noted above,

Alterna has lost confidence in management. Alterna will not support a debtor in possession filing. As the BDO Email

notes, it is likely that in a CCAA filing, DIP financing would be required. Alterna will not only vigorously oppose a CCAA

filing that attempts to include Emerald Lodge, but it will oppose any Court ordered charges (ie. DIP Charge,

Administration Charge or Directors and Officers Charge) that would rank in priority to the Alterna security. In the event

that Emerald Lodge elects to pursue a CCAA filing, we expect to be served with the materials.

Instructions from Alterna

We have now received instructions from Alterna to bring an application for appointment of Grant Thornton Limited as a

receiver by the Court over the assets, property and undertaking of Emerald Lodge. A receivership would be focussed on

what is a discreet asset, unencumbered by all of the issues with respect to the various other companies that BDO is

acting as financial advisor for at this time.

I n addition, in light of the filing of the NOI by Emerald Lodge on August 28, 2020, I now have instructions to bring a

motion under s.50.4(11) to terminate the time to file a proposal. In connection therewith, I would be most grateful if

McMillan would advise me if they have instructions to admit service of our materials in respect of the receivership

application. I trust that this clarifies the position of Alterna. Many thanks.

Regards,

Roger

IM I 110= TRo4g16e3r6J7a6i2p6a6 I 

R
rg

aSJaiparcos ac blg.com 
11611 ‘111.1111141".11 Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3
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BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blq.com I To manage your communication preferences or unsubscribe, please click on blq.com/mypreferences/

Borden Ladner Gervais LLP

This message a intended only for the named recipients. This message may contain information tat is priviteged. confidential or exempt from disclosure under applicable law. Any

cifsseinination or odpying of this message by anyone other than a named recipient is strictly prohibited. it you are not a named recipient or an employee or agent responsible for delivering

this messsge toe named recipient. please nosfy us immediately. end tsermanently destroy this message and any cop-as you may have. Warning: Email may not be secure unless properly

encrypted

From: Griffiths, Darren <DGriffiths@bdo.ca>
Sent: August-18-20 1:45 PM
To: Jaipargas, Roger <RJaipargas@ble.com>; Umair Saleem <Umair.Saleem@alterna.ca>; Nikos Patiniotis

<nikos.patiniotis@alterna.ca>
Cc: Mazur, Chris <CMazur@bdo.ca>
Subject: North American Living Centres Group Of Companies ("NALC")

Gentlemen,

We are writing to you in our capacity as financial advisor to NALC.

As discussed during our call last Thursday, the envisioned sale transaction between NALC and is at an
end.

NALC ownership remain committed to the sale of the business, globally, with a view of maximizing recovery for the
respective stakeholders.

To this end, with the support of the respective mortgagees, NALC ownership propose to engage a realtor specializing in
the retirement home/long term care industry to bring each of the homes to market. With BDO's assistance, 3-5 listing
proposals will be obtained from suitable realtors with experience in this space.

There are two scenarios by which we would see this unfolding, as follows:

Voluntary Listing

With the support of the respective mortgagees, and BDO oversight, NALC ownership propose to engage the services of
a realtor to bring the properties to market (while also continuing discussions with certain of the subordinate
mortgagees who have expressed an interest in potentially taking out certain of the first mortgagees in order to protect
their investment). Under this scenario, NALC ownership would administer the sale process with BDO's assistance and
oversight subject to input from the respective mortgagees (i.e. selection of listing agent, list price, offers, etc.). We
caution there is the potential for subordinate mortgagees to derail a future sale under this scenario in the event there
are insufficient funds to satisfy their respective interests (i.e. refuse to discharge mortgage security). The intention
would be that NALC ownership would continue to operate the homes during this period in order to preserve going
concern value, where applicable.

The voluntary listing scenario is the cheapest option and the preferred course of action by NALC ownership. Additional
funding may be required to cover operational deficiencies if this is to be a viable option.

Companies' Creditors Arrangement Act ("CCAA") Filing

As an alternative, NALC would consider filing for creditor protection under the CCAA with BDO to act as Court
Appointed Monitor to facilitate sale of the properties. Under this scenario, assuming a CCAA Order is granted, the sate
process would be administered by BDO through a Court sanctioned process where the respective mortgagees would
have direct input vis a vis the Court. While significantly more costly than the voluntary listing scenario, there are a
number of benefits to proceeding in this manner. The effect of a CCAA filing would stay existing creditors permitting
NALC to continue operating while deferring or eliminating certain obligations to which the Company is not in a position

3



to pay (thus improving cash flow and ultimately future net realization). Further, future sale of the properties

(requiring Court approval) would be completed by way of Vesting Order granting clear title to a purchaser (thus

alleviating concerns relative to the subordinate mortgagees and/or contingent liabilities). While BDO would administer

the sale process under this scenario, the intention would be that NALC ownership would continue to operate the homes

in order to preserve going concern value, where applicable. This would avoid significant costs associated with the

engagement of an operator to manage the respective homes. BDO would also be directly involved with enhanced

financial reporting as required by the Court and by extension made available to the stakeholders.

Under the CCAA scenario, it is anticipated debtor-in-possession (DIP) financing will be required to fund operational

deficiencies and professional costs. DIP financing provides a first ranking security interest and charge on the assets of

a debtor company ranking ahead of existing creditor interests. The DIP would be allocated on a basis to be

determined.

In the event certain of the mortgagees are not supportive of a CCAA filing, this may result in some or all of the homes

being carved out from a future CCAA Order. In such instance, presumably those mortgagees would take steps to

enforce on their security (i.e. appoint a Receiver, which may involve the engagement of an operator to manage the

respective homes, at significant cost).

NALC ownership remain committed to sale of the business. We (BDO) are of the view that engagement of a single

realtor to market the NALC portfolio of homes will lead to the highest realization (rather than carve out of certain

properties being marketed separately). We (BDO) have significant experience in the retirement home/long term care

industry and would be pleased to further discuss the above scenarios at your convenience.

In the interim, as mortgagee with respect to one of the homes, you may wish to consider commissioning appraisal(s) to

evaluate your security position.

Darren Griffiths
Senior Manager

BDO Canada Limited
Direct: 905 524 1008
dgriffiths@bdo.ca 

25 Main Street West, Suite 805
Hamilton Ontario L8P 1H1
Canada
Tel: 905 524 1008
Fax: 905 570 0249
www.bdo.ca 

Before you print think about the environment

We've adapted to a new way of supporting you. The health and safety of our people, clients, and community is our

top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO partners and

employees are working from home. Our teams operate effectively when working remotely, and will continue to deliver

the highest level of service to our clients. Visit our website for COVID-19 related resources and updates for businesses.

To update your commercial electronic message preferences, please go to our online subscription centre.

Nous avons adapte notre fapn de vous soutenir. La sante et la securite de nos Bens, de nos clients et de notre

communaute demeurent notre priorite. Pour faire face a la pandemic. de COVID-19, nous avons ferme provisoirement

nos bureaux. Tous les associes et tous les employes de BDO travaillent a domicile. Nos equipes travaillent a distance

de maniere efficace et continueront de fournir un service de la plus haute qualite a nos clients. Veuillez consulter les

ressources et les mises a jour pour les entreprises en lien avec la COVID-19 qui sont mises a votre disposition sur notre

site Web. Pour mettre a jour vos preferences en matiere de messages electroniques, veuillez vous rendre au centre 

d'inscription en ligne.



The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have

received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.

BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited

by guarantee, and forms part of the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur,

veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut (à frais virés si nécessaire). Veuillez effacer ou

détruire toutes copies de ce courriel reçues. Merci de votre collaboration. •

BDO Canada s.r.I./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom co►lectif à responsabilité
limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres
indépendantes BDO.

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.
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THIS IS EXHIBIT "II" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

A Commissioner for g affidavits



Gasparini, Adriana

From: Jaipargas, Roger
Sent: September 14, 2020 12:46 PM
To: Gasparini, Adriana
Subject: FW: [EXT] July mortgage payment

BLG
Borden Ladner Gervais

Roger Jaipargas
T 416.367.6266 I RJaioargas blo.com 

Bay Adelaide Centre, East Tower, 22 Adelaide St. W, Toronto, ON, Canada M5H 4E3

BLG I Canada's Law Firm

Calgary I Montreal I Ottawa I Toronto I Vancouver

blg.com I To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

Borden Ladner Gervais LIP
This message is intended only for the named recipients. This message may contain information that is Lvivileged, confidential or exempt from disclosure under applicable law. Any

dissemination or copying of this message by anyone other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent responsible for delivering

this message to a named recipient, please notify us immediately, and permanently destroy this message and any copies you may have. warning- Email may not be secure unless properly

encrypted.

From: Mazur, Chris <CMazur@bdo.ca>
Sent: July-21-20 3:47 PM
To: Jaipargas, Roger <RJaipargas@blg.com>

Subject: FW: [EXT] July mortgage payment

Here you go!

Christopher Mazur, CIRP, LIT
Partner/Senior Vice President
National Commercial Practice Leader-Financial Recovery Services
BDO Canada Limited
905.524.1008
cmazur®bdo.ca 

25 Main Street West, Suite 805
Hamilton, Ontario
L8P1H1

Fax: 905.570.0249

www.bdo.ca 

r;6 Before you print think about the environment

BDO is a proud sponsor of Hockey Canada
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BDO est fier de commanditer Hockey Canada

+cp►M~at~
We've adapted to a new way of supporting you. The health and safety of our people, clients, and community is our
top priority. In response to the COVID-19 pandemic, we have temporarily closed our offices. All BDO partners and
employees are working from home. Our teams operate effectively when working remotely, and will continue to deliver
the highest level of service to our clients. Visit our website for COVID-19 related resources and updates for businesses.

Nous nous sommes adaptés pour continuer à vous soutenir. La santé et la sécurité de nos gens, de nos clients et de
nos collectivités sont notre priorité absolue. Étant donné l'évolution de la situation entourant la COVID-19, les bureaux
de BDO sont temporairement fermés. Tous les associés et tous les employés de BDO travailleront à domicile. Nos
équipes fonctionnent efficacement de n'importe quel endroit et continueront d'offrir le plus haut niveau de services à
nos clients. Visitez notre site Web pour prendre connaissance des ressources et mises à jour en lien avec la COVID-19 à 
l'intention des entreprises.

From: N ORTHAMERICAN <nalc@cogeco.net>
Sent: Tuesday, July 21, 2020 3:00 PM
To: umair.saleem@alterna.ca 
Cc: Mazur, Chris <CMazur@bdo.ca>
Subject: [EXT] July mortgage payment

As per our last conference call, we had told you that we would not be able to make the July mortgage payment
which was due on July 15th .

On July 15th the mortgage payment was processed by Alterna and presented for payment at the Royal Bank.

The payment was returned NSF on July 15th.

Yesterday on July 20th, I had transferred funds into the account to cover our employee pay cheques dated July
20th.

Alterna processed the July mortgage payment a 2nd time on July 20th .

The Mortgage payment of $14,952.01 cleared through Royal bank on july 20th.

As a result, it has left the account short of the required funds to cover employee pay cheques.

Could you please arrange for the immediate return of the funds , in order that I can cover payroll.

Regards,

Mike Springstead

The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.
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1300 Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited

by guarantee, and forms part of the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.

Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s). seulement. Si vous recevez cette transmission par erreur,

veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut (à frais virés si nécessàire). Veuillez effacer ou

détruire toutes copies de ce courriel reçues. Merci de votre collaboration.

BDO Canada s.r.l./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom collectif à responsabilité

limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres

indépendantes BDO.

BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.
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THIS IS EXHIBIT "JJ" TO THE AFFIDAVIT

OF UMAIR SALEEM SWORN BEFORE ME

ON THIS 22nd DAY OF SEPTEMBER, 2020

omanssioner r ta ng affidavits



BETWEEN:

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

ALTERNA SAVINGS AND CREDIT UNION LIMITED

- and —

1140402 ONTARIO INC. 0/A EMERALD LODGE

Applicant

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION
243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-
3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE

ACT, R.S.O. 1990, c. C.43, AS AMENDED

CONSENT
(Appointment of Receiver)

Grant Thornton Limited hereby consents to act as the court-appointed receiver of the assets,
properties and undertaking of 1140402 Ontario Inc. o/a Emerald Lodge in accordance with an
order substantially in the form requested by the Applicant.

September 7, 2020 GRANT THORNTON LIMITED

By:
Name: Bruce S. Bando
Title: Vice-President
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Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

MR  JUSTICE HAINEY 

) 

) 

) 

      FRIDAY THE 25th 

DAY OF SEPTEMBER, 2020 

B E T W E E N: 

ALTERNA SAVINGS AND CREDIT UNION LIMITED   

Applicant 

- and – 

1140402 ONTARIO INC. O/A EMERALD LODGE 

Respondent 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

ORDER 
(Appointing Receiver) 

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Grant 

Thornton Limited as receiver and manager (in such capacities, the "Receiver") without security, 

of all of the assets, undertakings and properties of 1140402 Ontario Inc. o/a Emerald Lodge (the 

"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard this 

day by way of video-conference due to the COVID-19 crisis. 

ON READING the affidavit of Umair Saleem sworn September 22, 2020 and the 

Exhibits thereto and on hearing the submissions of counsel for the Applicant, counsel for the 

proposed Receiver, no one appearing, although duly served as appears from the affidavit of 
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service of Mariela Adriana Gasparini sworn September 23, 2020 and on reading the consent of 

Grant Thornton Limited to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this Application is properly returnable today 

and hereby dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the 

assets, undertakings and properties of the Debtor acquired for, or used in relation to a business 

carried on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and all 

proceeds, receipts and disbursements arising out of or from the Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable; 

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

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

cease to perform any contracts of the Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

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

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

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

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review in 

respect of any order or judgment pronounced in any such proceeding; 

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

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

such terms and conditions of sale as the Receiver in its discretion may 
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deem appropriate and including, without limiting the foregoing, listing the 

property located at 83-85 Emerald Street South, Hamilton, Ontario with any 

listing agent which the Receiver may deem appropriate; 

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $25,000, provided that the aggregate consideration for 

all such transactions does not exceed $100,000; and 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required; 

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of  the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 
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(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  

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

the Debtor may have; and 

(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

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

prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

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

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 
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the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court. Without limiting the generality of the foregoing, no insurer 

providing insurance to the Debtor or its directors or officers shall terminate or fail to renew such 

insurance on the existing terms thereof provided that such insurer is paid any premiums, as 

would be paid in the normal course, in connection with the continuation or renewal of such 

insurance at current prices, subject to reasonable annual increases in the ordinary course with 

respect to such premiums. 

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of 

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

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

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

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

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the 

Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA.   

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

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

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$400,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as 

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

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

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL www.grantthornton.ca/emeraldlodge 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

LIFTING THE STAY OF PROCEEDINGS 

27. THIS COURT ORDERS that the stay of proceedings provided for under section 69(1) of 

the BIA in respect of a Notice of Intention to Make a Proposal filed by the Debtor on August 28, 

2020, bearing Estate No. 32-2668241 be and is hereby lifted pursuant to section 69.4 of the BIA, 

so that the Applicant may bring the within receivership Application. 

GENERAL 

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 

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

as a trustee in bankruptcy of the Debtor. 

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.  

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s  

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtor's estate with such priority and at such time as this 

Court may determine. 

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

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

order. 

 

________________________________________



 

 

SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

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

assets, undertakings and properties of 1140402 Ontario Inc. o/a Emerald Lodge (the “Debtor”) 

acquired for, or used in relation to a business carried on by the Debtor, including all proceeds 

thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice 

(Commercial List) (the "Court") dated the ___ day of  ______, 20__ (the "Order") made in an 

action having Court file number __-CL-_______, has received as such Receiver from the holder 

of this certificate (the "Lender") the principal sum of $___________, being part of the total 

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

to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

the main office of the Lender at Toronto, Ontario. 

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

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

holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

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

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

DATED the _____ day of ______________, 2020. 

 

 GRANT THORNTON LIMITED, solely in its 
capacity as Receiver of the Property, and not in 
its personal capacity  

  Per:  

   Name: 

   Title:  
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1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by application. 
 This model order is drafted on the basis that the receivership proceeding is commenced by way of an action.
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s.243(1) BIA (National Receiver) and s. 101 CJA 

(Ontario) Receiver
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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE      

MR  JUSTICE      HAINEY

)

)

)

WEEKDAY,      FRIDAY THE # 25th

DAY OF MONTHSEPTEMBER, 20YR2020
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B E T W E E N:

PLAINTIFF1

Plaintiff

ALTERNA SAVINGS AND CREDIT UNION LIMITED  

Applicant

- and -–

DEFENDANT

Defendant

1140402 ONTARIO INC. O/A EMERALD LODGE

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

ORDER
(appointingAppointing Receiver)
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2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted 
in appropriate circumstances.

THIS MOTIONAPPLICATION made by the Plaintiff2Applicant for an Order pursuant to

section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the

"CJA") appointing [RECEIVER'S NAME]Grant Thornton Limited as receiver [and manager] (in

such capacities, the "Receiver") without security, of all of the assets, undertakings and properties

of [DEBTOR'S NAME]1140402 Ontario Inc. o/a Emerald Lodge (the "Debtor") acquired for, or

used in relation to a business carried on by the Debtor, was heard this day at 330 University 

Avenue, Toronto, Ontarioby way of video-conference due to the COVID-19 crisis.

ON READING the affidavit of [NAME]Umair Saleem sworn [DATE]September 22, 

2020 and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the 

Applicant, counsel for the proposed Receiver, no one appearing for [NAME], although duly

served as appears from the affidavit of service of [NAME]Mariela Adriana Gasparini sworn

[DATE]September 23, 2020 and on reading the consent of  [RECEIVER'S NAME]Grant 

Thornton Limited to act as the Receiver,

SERVICE

THIS COURT ORDERS that the time for service of the Notice of MotionApplication and1.

the MotionApplication is hereby abridged and validated3 so that this motionApplication is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of2.

the CJA, [RECEIVER'S NAME]Grant Thornton Limited is hereby appointed Receiver, without

security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property").
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RECEIVER’S POWERS

THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not3.

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

to take possession of and exercise control over the Property and any and all(a)

proceeds, receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof,(b)

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

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

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

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

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,(d)

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,(e)

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter(f)

owing to the Debtor and to exercise all remedies of the Debtor in collecting
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4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps.

such monies, including, without limitation, to enforce any security held by

the Debtor;

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

to execute, assign, issue and endorse documents of whatever nature in(h)

respect of any of the Property, whether in the Receiver's name or in the

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

to initiate, prosecute and continue the prosecution of any and all(i)

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings.4 The authority hereby

conveyed shall extend to such appeals or applications for judicial review in

respect of any order or judgment pronounced in any such proceeding;

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

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

such terms and conditions of sale as the Receiver in its discretion may 

deem appropriate and including, without limiting the foregoing, listing the 

property located at 83-85 Emerald Street South, Hamilton, Ontario with any 

listing agent which the Receiver may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts(k)

thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not(i)

exceeding $________25,000, provided that the aggregate

consideration for all such transactions does not exceed

$__________100,000; and
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5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can 
be exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an 
exemption.

with the approval of this Court in respect of any transaction in(ii)

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, [or section 31 of the Ontario Mortgages

Act, as the case may be,]5 shall not be required, and in each case the 

Ontario Bulk Sales Act shall not apply.;

to apply for any vesting order or other orders necessary to convey the(l)

Property or any part or parts thereof to a purchaser or purchasers thereof,

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

to report to, meet with and discuss with such affected Persons (as defined(m)

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property;

to apply for any permits, licences, approvals or permissions as may be(o)

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;

to enter into agreements with any trustee in bankruptcy appointed in(p)

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;
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to exercise any shareholder, partnership, joint venture or other rights which(q)

the Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or(r)

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,4.

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the5.

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in that

Person's possession or control, and shall provide to the Receiver or permit the Receiver to make,

retain and take away copies thereof and grant to the Receiver unfettered access to and use of

accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

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

prohibiting such disclosure.
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THIS COURT ORDERS that if any Records are stored or otherwise contained on a6.

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver.  Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords7.

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

THIS COURT ORDERS that no proceeding or enforcement process in any court or8.

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the9.

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or10.

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere11.

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

THIS COURT ORDERS that all Persons having oral or written agreements with the12.

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.  Without limiting the generality of the foregoing, no insurer 

providing insurance to the Debtor or its directors or officers shall terminate or fail to renew such 

insurance on the existing terms thereof provided that such insurer is paid any premiums, as 

would be paid in the normal course, in connection with the continuation or renewal of such 

insurance at current prices, subject to reasonable annual increases in the ordinary course with 

respect to such premiums.

RECEIVER TO HOLD FUNDS

THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of13.

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

THIS COURT ORDERS that all employees of the Debtor shall remain the employees of14.

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment

of such employees.  The Receiver shall not be liable for any employee-related liabilities,

including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.
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PIPEDA

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal15.

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information.  The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

THIS COURT ORDERS that nothing herein contained shall require the Receiver to16.

occupy or to take control, care, charge, possession or management (separately and/or collectively,

"Possession") of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation.  The Receiver shall not, as a result of this Order or anything done in pursuance of the

Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.
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6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied 
that the secured creditors who would be materially affected by the order were given reasonable notice and an 
opportunity to make representations".

LIMITATION ON THE RECEIVER’S LIABILITY

THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result17.

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their18.

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

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the

Property, as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.6

THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts19.

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at20.

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP
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THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to21.

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$_________400,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and is

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other22.

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates23.

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

THIS COURT ORDERS that the monies from time to time borrowed by the Receiver24.

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the25.

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

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

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be
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valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in

accordance with the Protocol will be effective on transmission.  This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

‘<@>’.www.grantthornton.ca/emeraldlodge

THIS COURT ORDERS that if the service or distribution of documents in accordance26.

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

LIFTING THE STAY OF PROCEEDINGS

THIS COURT ORDERS that the stay of proceedings provided for under section 69(1) of 27.

the BIA in respect of a Notice of Intention to Make a Proposal filed by the Debtor on August 28, 

2020, bearing Estate No. 32-2668241 be and is hereby lifted pursuant to section 69.4 of the BIA, 

so that the Applicant may bring the within receivership Application.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court28.

for advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from29.

acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,30.

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and31.

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this32.

motionApplication, up to and including entry and service of this Order, provided for by the terms

of the PlaintiffApplicant’s  security or, if not so provided by the Plaintiff'Applicant’s security,

then on a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with

such priority and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or33.

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

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

order.

________________________________________
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

THIS IS TO CERTIFY that [RECEIVER'S NAME]Grant Thornton Limited, the receiver1.

(the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME]of 1140402 

Ontario Inc. o/a Emerald Lodge (the “Debtor”) acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed

by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the ___

day of  ______, 20__ (the "Order") made in an action having Court file number __-CL-_______,

has received as such Receiver from the holder of this certificate (the "Lender") the principal sum

of $___________, being part of the total principal sum of $___________ which the Receiver is

authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with2.

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per

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

Such principal sum with interest thereon is, by the terms of the Order, together with the3.

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

All sums payable in respect of principal and interest under this certificate are payable at4.

the main office of the Lender at Toronto, Ontario.

Until all liability in respect of this certificate has been terminated, no certificates creating5.

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

holder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with6.

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum7.

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

DATED the _____ day of ______________, 20__2020.

[RECEIVER'S NAME]GRANT THORNTON 
LIMITED, solely in its capacity as Receiver of
the Property, and not in its personal capacity

Per:

Name:

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc
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	1. THIS COURT ORDERS that the time for service of the Notice of Application and the Application is hereby abridged and validated so that this Application is properly returnable today and hereby dispenses with further service thereof.
	APPOINTMENT

	2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in...
	RECEIVER’S POWERS
	3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of the Property and, without in any way limiting the generality of the foregoing, the Receiver is hereby expressly empowered and au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but not limited to, the changing of locks and security codes, the relocating of Property to safeguard it, the engaging of independent security personnel, the ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel and such other persons from time to time and on whatever basis, including on a temporary basis, to assist with the exercise of the Receiver's powers and d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to initiate, prosecute and continue the prosecution of any and all  proceedings and to defend all proceedings now pending or hereafter instituted with respect to the Debtor, the Property or the Receiver, and to settle or compromise any such procee...
	(j) to market any or all of the Property, including advertising and soliciting offers in respect of the Property or any part or parts thereof and negotiating such terms and conditions of sale as the Receiver in its discretion may deem appropriate and ...
	(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the ordinary course of business,
	(i) without the approval of this Court in respect of any transaction not exceeding $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; and
	(ii) with the approval of this Court in respect of any transaction in which the purchase price or the aggregate purchase price exceeds the applicable amount set out in the preceding clause;
	and in each such case notice under subsection 63(4) of the Ontario Personal Property Security Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be required;

	(l) to apply for any vesting order or other orders necessary to convey the Property or any part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or encumbrances affecting such Property;
	(m) to report to, meet with and discuss with such affected Persons (as defined below) as the Receiver deems appropriate on all matters relating to the Property and the receivership, and to share information, subject to such terms as to confidentiality...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) to apply for any permits, licences, approvals or permissions as may be required by any governmental authority and any renewals thereof for and on behalf of and, if thought desirable by the Receiver, in the name of the Debtor;
	(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor, including, without limiting the generality of the foregoing, the ability to enter into occupation agreements for any property owned or leased by the Debtor;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) to take any steps reasonably incidental to the exercise of these powers or the performance of any statutory obligations.
	and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, and without interference from any other Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii) all other individua...
	5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of any books, documents, securities, contracts, orders, corporate and accounting records, and any other papers, records and information of any kind related to t...
	6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or other electronic system of information storage, whether by independent service provider or otherwise, all Persons in possession or control of such Records shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except with the written consent of the Receiver or with leave of this Court.
	NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in favour of or held by the Debtor, without writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of payments received or collected by the Receiver from and after the making of this Order from any source whatsoever, including without limitation the sale of all or a...
	EMPLOYEES
	14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment of such employees.  The Receiver shall not be liable for any employee...
	PIPEDA
	15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents Act, the Receiver shall disclose personal information of identifiable individuals to prospective purchasers or bidders for th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy or to take control, care, charge, possession or management (separately and/or collectively, "Possession") of any of the Property that might be environmentally con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its appointment or the carrying out the provisions of this Order, save and except for any gross negligence or wilful misconduct on its part, or in respect of...
	RECEIVER'S ACCOUNTS
	18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario Super...
	20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its fees and disbursements, including legal fees and disbursements...
	FUNDING OF THE RECEIVERSHIP

	21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider necessary or desirable, provided that the outstanding principal amou...
	22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in connection with its borrowings under this Order shall be enforced without leave of this Court.
	23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any amount borrowed by it pursuant to this Order.
	24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis...
	SERVICE AND NOTICE
	25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the Com...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	LIFTING THE STAY OF PROCEEDINGS

	27. THIS COURT ORDERS that the stay of proceedings provided for under section 69(1) of the BIA in respect of a Notice of Intention to Make a Proposal filed by the Debtor on August 28, 2020, bearing Estate No. 32-2668241 be and is hereby lifted pursuan...
	GENERAL
	28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice and directions in the discharge of its powers and duties hereunder.
	29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States to give effect to this Order and to assist the Receiver and its agents in carrying o...
	31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and for assistance in carrying out the...
	32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to and including entry and service of this Order, provided for by the terms of the Applicant’s  security or, if not so provided by the Applicant’s security, then on ...
	33. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by the order sought or upon such other notice, if ...
	Schedule "A"

	1. THIS IS TO CERTIFY that Grant Thornton Limited, the receiver (the "Receiver") of the assets, undertakings and properties of 1140402 Ontario Inc. o/a Emerald Lodge (the “Debtor”) acquired for, or used in relation to a business carried on by the Debt...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any further order of the Court, a charge upon...
	4. All sums payable in respect of principal and interest under this certificate are payable at the main office of the Lender at Toronto, Ontario.
	5. Until all liability in respect of this certificate has been terminated, no certificates creating charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person other than the holder of this certi...
	6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the Property as authorized by the Order and as authorized by any further or other order of the Court.
	7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in respect of which it may issue certificates under the terms of the Order.
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	1. THIS COURT ORDERS that the time for service of the Notice of Application and the Application is hereby abridged and validated so that this Application is properly returnable today and hereby dispenses with further service thereof.
	APPOINTMENT

	2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in...
	RECEIVER’S POWERS
	3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of the Property and, without in any way limiting the generality of the foregoing, the Receiver is hereby expressly empowered and au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but not limited to, the changing of locks and security codes, the relocating of Property to safeguard it, the engaging of independent security personnel, the ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel and such other persons from time to time and on whatever basis, including on a temporary basis, to assist with the exercise of the Receiver's powers and d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to initiate, prosecute and continue the prosecution of any and all  proceedings and to defend all proceedings now pending or hereafter instituted with respect to the Debtor, the Property or the Receiver, and to settle or compromise any such procee...
	(j) to market any or all of the Property, including advertising and soliciting offers in respect of the Property or any part or parts thereof and negotiating such terms and conditions of sale as the Receiver in its discretion may deem appropriate and ...
	(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the ordinary course of business,
	(i) without the approval of this Court in respect of any transaction not exceeding $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; and
	(ii) with the approval of this Court in respect of any transaction in which the purchase price or the aggregate purchase price exceeds the applicable amount set out in the preceding clause;
	and in each such case notice under subsection 63(4) of the Ontario Personal Property Security Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be required;

	(l) to apply for any vesting order or other orders necessary to convey the Property or any part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or encumbrances affecting such Property;
	(m) to report to, meet with and discuss with such affected Persons (as defined below) as the Receiver deems appropriate on all matters relating to the Property and the receivership, and to share information, subject to such terms as to confidentiality...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) to apply for any permits, licences, approvals or permissions as may be required by any governmental authority and any renewals thereof for and on behalf of and, if thought desirable by the Receiver, in the name of the Debtor;
	(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor, including, without limiting the generality of the foregoing, the ability to enter into occupation agreements for any property owned or leased by the Debtor;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) to take any steps reasonably incidental to the exercise of these powers or the performance of any statutory obligations.
	and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, and without interference from any other Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii) all other individua...
	5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of any books, documents, securities, contracts, orders, corporate and accounting records, and any other papers, records and information of any kind related to t...
	6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or other electronic system of information storage, whether by independent service provider or otherwise, all Persons in possession or control of such Records shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except with the written consent of the Receiver or with leave of this Court.
	NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in favour of or held by the Debtor, without writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of payments received or collected by the Receiver from and after the making of this Order from any source whatsoever, including without limitation the sale of all or a...
	EMPLOYEES
	14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment of such employees.  The Receiver shall not be liable for any employee...
	PIPEDA
	15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents Act, the Receiver shall disclose personal information of identifiable individuals to prospective purchasers or bidders for th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy or to take control, care, charge, possession or management (separately and/or collectively, "Possession") of any of the Property that might be environmentally con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its appointment or the carrying out the provisions of this Order, save and except for any gross negligence or wilful misconduct on its part, or in respect of...
	RECEIVER'S ACCOUNTS
	18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario Super...
	20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its fees and disbursements, including legal fees and disbursements...
	FUNDING OF THE RECEIVERSHIP

	21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider necessary or desirable, provided that the outstanding principal amou...
	22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in connection with its borrowings under this Order shall be enforced without leave of this Court.
	23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any amount borrowed by it pursuant to this Order.
	24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis...
	SERVICE AND NOTICE
	25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the Com...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	LIFTING THE STAY OF PROCEEDINGS

	27. THIS COURT ORDERS that the stay of proceedings provided for under section 69(1) of the BIA in respect of a Notice of Intention to Make a Proposal filed by the Debtor on August 28, 2020, bearing Estate No. 32-2668241 be and is hereby lifted pursuan...
	GENERAL
	28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice and directions in the discharge of its powers and duties hereunder.
	29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States to give effect to this Order and to assist the Receiver and its agents in carrying o...
	31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, for the recognition of this Order and for assistance in carrying out the...
	32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to and including entry and service of this Order, provided for by the terms of the Applicant’s  security or, if not so provided by the Applicant’s security, then on ...
	33. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by the order sought or upon such other notice, if ...
	Schedule "A"

	1. THIS IS TO CERTIFY that Grant Thornton Limited, the receiver (the "Receiver") of the assets, undertakings and properties of 1140402 Ontario Inc. o/a Emerald Lodge (the “Debtor”) acquired for, or used in relation to a business carried on by the Debt...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any further order of the Court, a charge upon...
	4. All sums payable in respect of principal and interest under this certificate are payable at the main office of the Lender at Toronto, Ontario.
	5. Until all liability in respect of this certificate has been terminated, no certificates creating charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person other than the holder of this certi...
	6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the Property as authorized by the Order and as authorized by any further or other order of the Court.
	7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in respect of which it may issue certificates under the terms of the Order.




