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NOTICE OF MOTION

CDPQ Mortgage Investment Corporation (“Otera”), first mortgagee of the land and
buildings located at 1500 Don Mills Road, Toronto and related personal property (the
“Property”) pursuant to a commitment letter and related first mortgage and other security
(collectively, the “First Mortgage”) with EI-Ad (1500 Don Mills) Limited, registered owner of the
Property, and Donalda Developments Ltd., the beneficial owner of the Property (the
“‘Borrower”), will make a motion before a judge of the Ontario Superior Court of Justice
(Commercial List) on a date to be set by the Court on a 9:30 appointment to be held on
December 13, 2013, or as soon after that time as the motion can be heard at 330 University

Avenue, in the City of Toronto.



THE MOTION IS FOR:

(a)

(b)

(©)

an Order varying and/or amending the receivership order granted by the
Honourable Justice Newbould on November 5, 2013 (the “Receivership Order”)
to remove the Borrower from the list of Schedule “B” corporations bound by the
Receivership Order and/or setting aside the Receivership Order as it relates to
the Borrower and the Property, and declaring that the Receivership Order does

not apply to the Borrower or the Property;

an order directing Schonfeld Inc. Receivers + Trustees in its capacity as manager
pursuant to the Receivership Order (the “Manager”) to turn over to Otera, upon
its request in connection with the exercise of its rights pursuant to the First
Mortgage, possession and control of'the Property and all rent, parking fees,
income, receipts, revenues and other proceeds from or in respect of the Property
(the “Property Revenue”) received or held by the Manager, together with an
accounting of any amounts paid or disbursed from the Property Revenue since

the appointment of the Manager (an “Accounting’);

in the alternative, an order varying and/or amending the Receivership Order to
subordinate the Manager’'s Charge and the Manager’s Borrowing Charge (each
as defined in the Receivership Order and, together, the “Priming Charges”) to
the First Mortgage, and to lift the stay of proceedings to permit Otera to exercise
its rights and remedies against the Property and the Borrower, and directing the
Manager to turn over to Otera, upon its request in connection with the exercise of
its rights pursuant to the First Mortgage, possession and control of the Property
and all Property Revenue received or held by the Manager, together with an

Accounting;



(d) in the further alternative, an order setting aside the Receivership Order;
(e) an order granting Otera its costs of this motion; and,

) such further and other relief as Counsel may request and this Honourable Court

may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background: The First Mortgage

1. Otera is the holder of the First Mortgage of the Property, a fully-tenanted, cash-flow

positive, 10 storey office building at Don Mills and York Mills in Toronto;

2. The First Mortgage loan, in the principal amount of $31,000,000, was provided to the
Borrower in connection with the purchase of the Property by the Borrower. According to records
provided to Otera by the Borrower, the Borrower purchased the Property for $43,000,000 on

November 23, 2012;

3 The First Mortgage was granted to the Borrower in reliance on various documents and
representations, including an Officer’s Certificate of Donalda Developments Ltd., which did not
reveal any involvement in that entity by Dr. Bernstein or any Applicant, and in reliance on the
delivery of first-ranking security and various terms and protections provided in the First

Mortgage;

4, Based on the information provided to Otera and on which it relied, Otera understands
that the two entities that comprise the Borrower are separate legal entities incorporated to hold

title to and beneficially own the Property, respectively, and for no other purpose;



Receivership Order Granted Without Notice to Otera

5. On November 5, 2013, the Receivership Order was apparently granted without the

knowledge or consent of, and without any notice to, Otera;

6. It is unclear whether the First Mortgage, Otera’s interests or the fact that Otera was not

provided with notice of the motion was sufficiently disclosed to Justice Newbould on the motion;

7. The Borrower is listed in Schedule “B” to the Receivership Order, together with various
other entities. Otera is not aware of any relationship between the Borrower and the Property, on
the one hand, and any other entity or property subject to the Receivership Order, on the other,
(including that Otera is not aware of the existence of any inter-corporate guarantees), except to
the extent that the entities listed on Schedule “B” to the Receivership Order are alleged to each

be separately incorporated entities that have common shareholders;

8. The Receivership Order adversely affects Otera and is prejudicial to its rights in that it

purports to have the effect of, among other things:

(a) staying the exercise of all of Otera’s rights and remedies with respect to the
Property and Borrower pursuant to the First Mortgage (notwithstanding defaults

thereunder);

(b) imposing the Priming Charges in priority to the First Mortgage in connection with
all of the Manager’s activities and the proceedings, including in relation to other

properties and entities having no relation to the Property;

(c) authorizing the Manager to collect the Property Revenue without any requirement

to pay amounts owing under the First Mortgage or any restriction whatsoever on



the use of such Property Revenue or prohibition on the use of such Property

Revenue to pay expenses unrelated to the Property:;

(d) authorizing the Manager to market the Property, negotiate terms and conditions
of sale and seek Court approval of a sale of the Property without requiring any

consultation with Otera; and,

(e) granting other terms that are highly prejudicial to Otera;

9. This prejudice is being imposed on Otera in the context of a dispute between
shareholders (the “Shareholder Dispute”), and the Receivership Order, obtained on application
by one of the shareholders in the dispute (of whom Otera had no knowledge), appears to be

primarily directed at benefitting that shareholder at the expense of creditors;

10. Otera did not learn of the Receivership Order until November 19, 2013, two weeks after

it was granted, by way of a letter from the Manager’s counsel;

11. At the time the Receivership Order was granted, the First Mortgage was in default, with
events of default under the First Mortgage including (a) the unauthorized grant of a second
mortgage on the Property without the knowledge or required approval of Otera and (b) unpaid
water bills relating to the Property that give rise to a prior-ranking encumbrance, among other
things. In addition, Otera later learned that Dr. Bernstein was allegedly a shareholder of

Donalda Developments Ltd., contrary to the representations made to Otera;

12. Upon learning of the Receivership Order, Otera promptly contacted counsel for the
Manager and counsel for the Applicant to express its objection to the Receivership Order, its
concerns about the lack of notice to Otera and the prejudice to Otera caused by the

Receivership Order, and to express its desire to set aside the Receivership Order;
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13. Otera indicated to counsel for the Manager that its objections to the Receivership Order
included, among other things, the imposition of the Priming Charges (granted without notice to
Otera) and the absence of restrictions contained in the Receivership Order limiting the
application of funds from the Property Revenue to expenses (including Manager fees, expenses
or borrowings) specific to the Property. As a result of these provisions (or the absence of
appropriate “ring fencing”), the Manager is free to apply all fees, expenses or borrowings
against one property in priority to the first mortgagee notwithstanding that the properties are

owned by separate corporations;

14. Otera subsequently learned that its concern in this regard had been realized when it was
advised by the Manager’s counsel that the Manager had applied its entire November fees and
expenses as against the Property and three other properties, with the largest portion coming
from the Property Revenues, apparently because there were funds available in the accounts

relating to such properties;

15. The Receivership Order is of no benefit to Otera; it is an order relating to the interests of
shareholders in the Shareholder Dispute and is not necessary to protect or realize on the
interests of Otera. To the contrary, the Receivership Order has prevented Otera from exercising
its rights and remedies as holder of the First Mortgage, has placed the Property and Property
Revenue under the control of another party, and has resulted in funds being taken from the

Property Revenue to fund expenses unrelated to the Property, among other things;

16. Moreover, the Receivership Order has grouped the Property in with numerous other
unrelated properties such that the Manager is occupied with many other properties, entities and
issues in addition to the Property. Otera understands that certain other properties subject to the
receivership are cash-flow negative and that various issues have arisen in relation to other

properties and the Shareholder Dispute that the Manager has been addressing, including co-
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mingling of funds among properties. Without intending any criticism of the Manager or its
abilities, Otera should be entitled to exercise its rights and remedies to ensure the Property is
properly protected and that issues relating exclusively to the Property are addressed by a party

focussed on the Property and not distracted by numerous unrelated issues and properties:

17. Negotiations among counsel for Otera and counsel for the Manager have been ongoing
and Otera has provided specific proposals to the Manager and Applicant to address the
deficiencies in the Receivership Order. However, no consensual resolution has been reached
and, particularly with the application of the Manager’s fees against the Property Revenue, it is
apparent that Otera’s interests are at risk and its rights have been curtailed. Accordingly, given
the continued prejudice to, and lack of protections for, Otera, Otera is seeking the next available

date for this motion;

18. Otera also relies on:

(a) The provisions of the Ontario Business Corporations Act, R.S.0. 1990, Chapter

B.16 and/or the Courts of Justice Act, R.S.0. 1990, c.C.43.

(b) Rules 2.03, 3.02 and 37 (in particular Rule 37.14) of the Rules of Civil Procedure,

R.R.O. 1990, Reg. 194, as amended; and

(c) Such further and other grounds as counsel may advise and this Honourable
Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. Affidavit of Robert Duranceau, to be filed; and

2. Such further and other materials as counsel may advise and this Court may permit.
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
DBDC SPADINA LTD.
AND THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants
-and -
'NORMA WALTON, RONAULD WALTON,
THE ROSE & THISTLE GROUP LTD. and EGLINTON CASTLE INC.
Respondents
-and -

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO,
TO BE BOUND BY THE RESULT

AFFIDAVIT OF ROBERT DURANCEAU
(sworn December 16, 2013)

I, Robert Duranceau, of the City of Montreal, in the Province of Quebec, MAKE
OATH AND SAY: '
1. | am the Director, Risk Management and Workout, of Otera Capital Inc., which
acts as servicer and agent of CDPQ Mortgage Investment Corporation (“Otera”) in
relation to the mortgage of the land and buildings located at 1500 Don Mills Road,
Toronto and related personal property (the “Property”). Otera offers a full range of
commercial real estate financing and invests funds received from its parent company,
which is an institutional fund manager that serves depositors that are primarily public

pension funds in Québec.



2. Otera is the first mortgagee of the Property pursuant to a commitment letter and
related first mortgage and other security (collectively, the “First Mortgage”) with EI-Ad
(1500 Don Mills) Limited (“EI-Ad"), registered owner of the Property, and Donalda
Developments Ltd. (‘Donalda”), the beneficial owner of the Property (collectively, the
“Borrower’). As such, | have personal knowledge of the facts to which | depose,
except where | have indicated that | have obtained facts from other sources, in which

case | believe those facts to be true.

The Property: 1500 Don Mills Road, Toronto

3. The Property is located at the south-east corner of Don Mills and York Mills in
Toronto. The building on the Property is a 10-storey multi-tenant office building,
constructed in 1979. It has 227,376 square feet of leasable area, with surface parking,

a two level parkade and a single level underground parking garage.

4. Otera has been involved with the Property for some time. When the Borrower
purchased the Property in 2012, Otera had an existing mortgage on the Property that
had been in place since August, 2006 and that was repaid on closing of the First

~ Mortgage.

5. According to Otera’s records, in 2012 the Property was 100% occupied by a
diverse group of 19 tenants. To my knowledge, throughout Otera’s involvement, the

Property has been cash flow positive, with low historical vacancy rates.

6. | recently learned that one tenant, which has been a tenant in the Property since
1989, has advised that it will not renew its lease in 2014. As a result, the space
currently occupied by this tenant (approximately 35,000 sqﬁare feet or a little under a
floor and a half) will be vacant as of June 30, 2014. Another tenant needs to be found

promptly to preserve the cash flow from the building and to protect the interests of Otera



and other stakeholders of the Borrower. | have been advised by Andrus Kung of
Briarlane Rental Property Management Inc. (the present Property manager) that the
space is currently listed for lease with Cushman & Wakefield. Attached as Exhibit “A”

is a copy of the listing.

The First Mortgage and First Mortgage Loan
e In 2012, Otera provided a mortgage loan to the Borrower in the principal amount
of $31,000,000 (the “First Mortgage Loan”) to assist with the purchase of the Property

by the Borrower.

8. On Nermber 12, 2012, Otera provided the Borrower with a comfnitment letter
(the “Commitment Letter”) offering to make the First Mortgage Loan on terms and
conditions set out thérein. Among other things, the Commitment Letter sets out that the
loan type is a “first mortgage” and that the purpose of the First Mortgage Loan is “To
assist with the purchase of the Property for $43,000,000.” Attached hereto as Exhibit
“B” is a copy of the Commitment Letter, with attached interest rate fixing letter, dated

December 7, 2012. -

9. Among other requirements in the Commitment Letter was that Otera would
receive security for the First Mortgage Loan including a first Charge/Mortgage of Land
over the Property, a general assignment (having first priority) of all leases, rents,
income and profits arising from or in connection with the Property, a General Security
Agreement, having first priority over any and all personal property used in connection
with or arising from or out of the Property, and various documents and information,
including an Officer’s Certificate for EI-Ad and Donalda confirming the owners of all

issued and outstanding shares of such corporations.



10. The requirements also included personal guarantees from Norma and Ronauld
Walton, the individuals that were represented to Otera to be the sole shareholders of
the Borrower. Given the nature of the Borrower and the Property, Otera's customary
credit policies would include personal guarantees from the individuals that owned and

controlled the Borrower.

11.  The protections and representations required in the Commitment Letter,
including receiving first-ranking security over the Property, the guarantees and the
information and representations regarding the Borrower and the Property, are extremely

important to Otera and relied upon by it in making a mortgage loan.

12. In this case, the First Mortgage was granted to the Borrower in reliance on
various documents and representations, including the Officer’s Certificate of Donalda,
attached as Exhibit “C”, which did not reveal any involvement in that entity by Dr.
Bernstein or any Applicant, and in reliance on the delivery of first-ranking security and
various terms and protections provided in the First Mortgage. Attached hereto as
Exhibits “D” — “G” are copies of the: Charge/Mortgage, with attached Schedule of
terms: General Security Agreement dated as of December 10, 2012; Acknowledgement
Re: Standard Charge Terms; and Beneficial Owner Direction and Acknowledgement

dated as of December 10, 2012.

13. Based on the information provided to Otera and on which it relied, | understand
that the two entities that comprise the Borrower are separate legal entities incorporated

to hold title to and beneficially own the Property, respectively, and for no other purpose.

14.  As of December 16, 2013, the principal amount outstanding under the First
Mortgage is $30,308,322.01, plus interest, fees and other costs, which continue to

accrue.



Receivership Order Granted Without Notice to Otera

15. ° | am advised by Lynda Jones, Director, Real Estate Lending at Otera that she
first became aware tﬁat a receiver had been appointed over properties in the portfolio of
The Rose and Thistle Group Ltd. (‘Rose and Thistle”) on November 11, 2013 by way
of an email from Mark Goldberg, Executive Vice President, Real Estate at Rose and
Thistle. The email did not advise that an order had been made affecting Otera nor did it
attach such order. To the contrary, the email stated “It is important to stress that this is
a partnership dispute as opposed to anything else.” Attached hereto as Exhibit “H” is

a copy of said email.

16. On November 19, 2013, Otera received a letter from counsel to Schonfeld Inc.
Receivers + Trustees (the “Manager”) attaching a copy of the order and endorsement
of Justice Newbould dated November 5, 2013 (the “Receivership Order”). To my
knowledge, this was the first time Otera became aware of or received a copy of the
Receivership Order. Attached hereto as Exhibit “I” is a copy of the November 19,

2013 letter with attached Receivership Order and endorsement.

17. Otera did not have prior notice of the motion to obtain the Receivership Order,
did not have kﬁowledge of the motion, did not attend at the hearing of the motion, and

did not consent to the Receivership Order.

18. it is unclear whether the First Mortgage, Otera’s interests or the fact that Otera
was not provided with notice of the motion was sufficiently disclosed to Justice

Newbould on the motion.

19. Donalda is listed in Schedule “B” to the Receivership Order, together with
various other entities. | am not aware of any relationship between the Borrower and the

Property, on the one hand, and any other entity or property subject to the Receivership



Order, on the other, (including that | am not aware of the existence of any inter-
corporate guarantees), except to the extent that the entities listed on Schedule “B” to
the Receivership Order are alleged to each be separately incorporated entities that

have common shareholders.

Defaults under the Mortgage

20. Atthe time the Receivership Order was granted, the First Mortgage was in

default.

21.  Among other events of default, an unauthorized second mortgage was placed
on the Property prior to the Receivership Order. Attached hereto as Exhibit “J” is a
copy of the title search showing the registration of a charge/mortgége and related
security registered on August 1, 2013 in favour of Windsor Private Capital Inc. in the
principal amount of $3,000,000. Otera had no knowledge of this second mortgage

before it was added and did not approve it.

22. In addition, the Borrower failed to pay certain water bills rélating to the Property
as they became due, which gives rise to an event of default. | am advised by Ms Jones
of Otera that on October 4, 2013, she became aware of four water tax bills for the
Property that were unpaid, that she spoke to Mr. Goldberg of Rose and Thistle who
advised that such bills would be paid, and that she followed up with an email to Mr.
Golberg requesting confirmation that all amounts had been paid, among other things.
Mr. Goldberg replied that “All arrears are being brought up to date” and that there was
an issue with the property tax being sent to the wrong address. Attached hereto as

Exhibit “K” is a copy of the email to Mr. Goldberg and his response.

23. | am advised by Ms Jones that she had further communications with Mr.

Goldberg regarding unpaid water bills, including that Mr. Goldberg advised her on



October 25, 2013 that the water bill “is up-to-date next week at the latest”. On
November 4, 2013, Qtera received a copy of a Final Notice in relation to the unpaid
water bills that stated “Full payment must be made within 21 days of the mailing of this
FINAL NOTICE to avoid bailiff action and additional costs...” At that time, the
outstanding wéter charges had been transferred to the property tax account relating to
the Property. On November 15, 2013, Otera paid $37,229.24 to the City of Toronto
from the tax reserves in satisfaction of the overdue water bills to ensure continued
supply of water to the Property. Attached hereto as Exhibit “L” is a copy of emails with
Mr. Goldberg, the cheque from Otera paying these amounts and the Final Notice and

related invoices.

24, On November 15, 2013, Ms Jones sent a letter to the Borrower noting the water
tax arrears, which Otera paid in full after receiving the Final Notice, and the second
mortgage that Otera had discovered. Ms Jones stated “Both matters have caused our
mortgage to be in default.” Attached hereto as Exhibit “M” is a copy of said letter

dated November 15, 2013.

25. Further, Otera later learned that Dr. Bernstein was allegedly a shareholder of
Donalda. To tﬁe extent that Dr. Berstein is a shareholder of Donalda as alleged,
contrary to the representations made to Otera, including in the Officer’s Certificate of
Donalda provided to Otera that indicates shares of Donalda are held by Norma Walton
and Ronauld Walton only, this too constitutes an event of default under the First

Mortgage.
Receivership Order Affects and is Prejudicial to Otera

26. The First Mortgage was in default at the time the Receivership Order was

granted. However, | am advised by Otera’s counsel, James Gage of McCarthy Tétrauit,



that the Receivership Order (granted without notice to Otera), includes a stay of
proceedings that purports to stay Otera’s ability to exercise its rights and remedies in

relation to the Property and the Borrower as a result of such defaulits.

27. | was shocked to learn that an order was made apparently preventing Otera
from exercising its rights as first mortgagee in relation to its collateral (notwithstanding
defaults thereunder) in furtherance of a shareholder dispute commenced by a
shareholder of whom we had no knowledge - particularly without providing any notice to

Otera or hearing any submissions from Otera.

28. In addition, the Receivership Order includes a “Manager’s Charge’ and a
“Manager’s Borrowings Charge” (as defined in the Receivership Order, the “Priming
Charges”) that are apparently given priority to the First Mortgage to secure the
Manager's fees, expenses and borrowings in connection with all of the Manager's
activities and the proceedings, including in relation to the other properties and entities

subject to the receivership.

29. It was extremely important for Otera to obtain first-ranking security as a
condition of granting the Mortgage Loan and Otera relied on that in granting the
Mortgage Loan. | am concerned that the Priming Charges have been imposed by the
Court in priority to the First Mortgage without. our knowledge or consent and without
notice to Otera in the context of a shareholder dispute. There does not even appear to
have been an attempt to restrict the Priming Charges to matters relating to the Property.
For example, it appears that the Manager can incur fees or borrow money to improve
another property, with such fees and borrowings secured by the Priming Charges

ranking in priority to Otera.



30. | am also concerned that, among other things, the Receivership Order: a)
authorizes the Manager to collect the rents and other revenue relating to the Property
(the “Property Revenue”) without any requirement to pay amounts owing under the
First Mortgage or any restrictions whatsoever on the use of such Property Revenue or
prohibition on the use of such Property Revenue to pay expenses unrelated to the
Property; and b) authorizes the Manager to market the Property, negotiate terms and
conditions of sale and seek Court approval of a sale of the Property without requiring

any consultation with Otera.

Otera Objects to Receivership Order

31. Upon learning of the Receivership Order, Otera retained counsel. | am advised
by Mr. Gage that he contacted counsel for the Manager and counsel for the Applicant
by telephone on our about November 22, 2013 to express Otera’s objection to the
Receivership Order, its concerns about the lack of notice to Otera and the prejudice to

Otera caused by the Receivership Order.

32. | am advised by Heather Meredith of McCarthy Tétrault that she too had
telephone conversations with 6ounse| for the Manager and counsel for the Applicant
setting out Otera’s concerns and requesting, among other things, the material filed in

relation to the application and the motion appointing the Manager.

33. On November 27, 2013, in response to telephone conversations among
counsel, counsel for the Manager wrote to Ms Meredith and advised, among other
things, that the “Manager is not co-mingling funds of the various corporations over
which it has been appointed. Each company is being kept separate and will be
responsible only for claims properly brought against it.” Attached hereto as Exhibit “N”

is a copy of said letter dated November 27, 2013.
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34. On November 29, 2013, Mr. Gage sent a letter to counsel for the Manager and
the Applicant setting out Otera’s concerns, responding to the November 27, 2013 letter
from counsel to the Manager, and attaching a without prejudice séttlement proposal.

Attached hereto as Exhibit “O” is a copy of that letter, without the confidential

attachment.

35. In Mr. Gage’s letter, he indicated to counsel for the Manager that Otera’s
objections to th'e Receivership Order included, among other thinés, the imposition of the
Priming Charges (granted without notice to Otera) and the absence of restrictions
contained in the Receivership Order limiting the application of funds from the Property
Revenue to expenses (including Manager fees, expenses or borrowings) specific to the
Property, which meant the Manager was free to apply all fees, expenses or borrowings .
against one property in priority to thé first mortgagee notwithstanding that the properties
are owned by separate corporations. Specifically, Mr. Gage stated as follows, among

other things:

It is also readily apparent that the Shareholder
Dispute Proceedings involve, at their core, disputes
between shareholders of multiple entities and their
different investments in different properties, with
many different registered owners and beneficial
owners. Otera is not a shareholder and has no
involvement or stake in the shareholder dispute, and
should be entitled to enforce its rights and remedies
without interference from the shareholders and the
proceedings commenced to resolve their disputes. It
is trite to say that creditors rank in priorty to
shareholders, but this fundamental point appears to
have been ignored in this case. It is unacceptable
that a court order would be sought without notice to
Otera and on terms that did not respect its rights nor
offer any protection whatsoever to it or to other
similarly-situated mortgagees.

Counsel for the Manager has, in response to our
expressions of concem, indicated that the Manager is
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not co-mingling funds and that each company will “be
responsible only for claims properly brought against
it". This “advice” provides little comfort to Otera in
the face of the Receivership Order that precludes it
from exercising its statutory, contractual and other
nights to protect its position and tramples all over its
rights. As but one example, the Receivership Order
provides for the Managers Charge and the
Manager's Borrowings Charge (as defined in the
Receivership Order) to rank in priority to Otera’s first
morigage. There is nothing in the order to prevent
those amounts from being applied entirely against
the Property in priority to Otera — the first ranking
security holder that had no notice of the order. This
is entirely unacceptable to Otera.

36. On or about December 3, 2013, Otera subsequently learned that its concern in
this regard had been realized. | am advised by Ms Meredith that counsel for the
Manager advised her that the Manager had applied its entire November fees and
expenses as against the Property and three other properties, with the largest portion
(approximately $53,000) coming from the Property Revenue, apparently because there

were funds available in the accounts relating to such properties.

37. On December 4, 2013, representatives from Otera attended at the Property and
~ met with Harlan Schonfeld of the Manager and representatives of the property manager
hired by the Manager. | am advised by Alison Chave of Otera Capital who attended
that meeting that, among other things, Mr. Schonfeld advised the Otera representatives
that the Property is cash-flow positive and one of the best properties subject to the
Receivership Order and that the Manager had paid approximately $53,000 of its fees

from the Property Revenue.

38. I am further advised by Ms Chave that at the same December 4, 2013 meeting

that Mr. Schonfeld had advised he paid $53,000 of the Manager’s fees from the
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Property Revenue, he also advised that there were approximately $500,000 in accrued

unpaid trade bills relating to the Property.

39. | am advised by Ms Meredith that she had further discussions with counsel to
the Manager between December 4, 2013 and December 11, 2013 at which time she
wrote to counsel for the Manager and expressed the following, among other things:

It has now come to our attention that the Receiver
paid its entire November fees and expenses in
relation to the receivership as a whole from the
revenues of only four properties, with the greatest
portion of such fees being paid from the account
established to hold revenues from the Property (the
“Property Revenue’). Otera is the first-ranking
mortgagee on the revenues of the Property. Its
mortgage is in default. The effect of the Receiver's
actions is to divert funds to which Otera should be
entitled to fund the Receiver's costs to address
issues relating to other unrelated properties. This
occurrence only serves to heighten Otera’s grave
concems with the Receivership Order.

..we understand that providing appropriate
protections to Otera in the Receivership Order means
that the Receiver will have to find a source of funds
to support the receivership of the cash-deficient
properties and fund the Receivers own fees in
relation to such properties; however, we cannot
stress enough that the mere fact that Ms Walton was
allegedly taking funds from one property to support
another unrelated property or company, is no reason
to group all such entities together in one receivership
and to, in effect, continue that practise by imposing
the Priming Charges without restrictions.

Attached hereto as Exhibit “P” is a copy of Ms Meredith’s letter dated December 11,

2013.
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Receivership: Does Not Benefit Otera

40. The Receivershib Order, which arose in the context of a dispute among
shareholders, is not necessary to protect or realize on the interests of Otera. To the
contrary, the Receivership Order has prevented Otera from exercising its rights and
remedies as holder of the First Mortgage, has placed the Property and Property
Revenue under the control of another party, and has resulted in funds being taken from

the Property Revenue to fund expenses unrelated to the Property, among other things.

41.  The Receivership Order has also grouped the Property in with numerous other
unrelated properties. As a result, the Manager is occupied with many other properties,
entities and issues in addition to the Property. As one example, | am advised by Ms
Chave that she and the other Otera representatives at the meeting on December 4,
2013 asked Mr. Schonfeld for a status report relating to the Property and an accounting
of the funds applied from the Property Revenue but have not received a response to

date.

42. Particularly at this time, when a significant vacancy needs to be filled and as the

Property is marketed for sale, careful attention must be paid to the Property and

tenants. LB
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43.  Without intending any criticism of the Manag.er or lts apﬂv%e% I believe that Otera

should be entltled to exercise its rights and remedles .\t\a ensireithe PToperty is properly
‘,\f}’f '?rh

protected and that issues relating exclusively to the Pergzﬁy are adqlr-essed by a party
focussed on the Property and not distracted by nhumerous unrelated issues and

properties.

44, The Property (and Otera’s interests) should also be protected from being further

used to fund unrelated expenses (as was allegedly the case with the unauthorized



-14-

second mortgage and the funding of the Manager’s expenses). Maintaining the
Property in this receivership with numerous other unrelated corporations and properties,
without protections in the Receivership Order, may leave the Property and Otera’s

interests further at risk.

45, | am advised by Ms Meredith that negotiations among counsel for Otera and
counsel for the Manager have been ongoing and Otera has provided specific proposals
to the Manager and Applicant to address the deficiencies in the Receivership Order;

however, no consensual resolution has been reached to date.

46.  Accordingly, for the reasons set out herein, | am swearing this affidavit in

support of a motion by Otera to vary, amend or set aside the Receivership Order and

for no other or improper purpose.

SWORN BEFORE ME at the City of
Montreal, in the Province of Quebec
on December16,-2013.

A e TR

Commissioner for Oaths

LINDA
PRONOVOST
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Suite 401 10,407 sf (will divide
Total 34,899 sf
AVARRABILITY Q2 2014
NET RENTAL RATE  $14.50 per rentable sf*
ADDITIONAL RENT  $16.02 per rentable sf* (2013 est)

*Subject to change without notice

Ground'floor café :
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1508 is located on a 6 acre site which is
beauti caped in a parkland setting with Donalda
Golf Club across the street. The building has 24/7 security
on-site. The emergency systems include PA. system, zoned
fire detection, door monitoring and an emergency
generator. Four high speed elevators service the office
floors and to the underground parking garage. Excellent
access to public transportation at the corner of York Mills
and Don Mills Road with direct buses to the Yonge &
Sheppard subway lines. The Don Valley Parkway is minutes
to the east. Access to downtown Toronto is I5 minutes
and Pearson International Airport is 20 minutes via
Highway 401. The Prince Hotel is across the street with
many other services and retail amenities in the area.

@® Station at Leslie/Sheppard links to Union Station &
York Region.

FEATURES

* TTC buses at front door, direct to Sheppard, Yonge &
Bloor subway lines «XFw

2.5:1,000 sf surface ($75/mth) + underground ($100/mth)
* Quick access to Hwys 401 & DVP

= Bank, copy centre, cafeteria, travel agency - ground floor
* Prince Westin Hotel across street

Bus link toYongelB!oor/Shep subway lines
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For more information. please contact: CUSHMAN & WAKEFIELD LTD.
D'ARCY SMITH** BPE, MBA, SIOR WILL GEHRING® ZEE KERANI _ 3100 Steeles Avenue East
Senior Vice President Vice President Sales Representative THE ROSE ehiTH. Suite 1100
(416) 756 5404 (416) 756 5466 {416) 756 5414 GROUPLTD Markham, ON L3R 8T3
darcy.smith@ca.cushwake.com will.gehring@ca.cushwake.com zeekerani@ca.cushwake.com LAMD apd INVESTMANTS www.cushmanwakefield.com
The dzprenon i the mckided photograph of any person, entity, sign.logo or propersy other than Cushman AWS d the property offered by CEW, 1 only.and s ded to afilavion,
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Far more information, please contact:

ARCY SMITH BPE, MBA, SIOR
Senior Vice President

{416) 756 5404
darcy.smith{@ca.cushwake.com

VYILL GEHRING*

Vice President

(416) 756 5466
will.gehring@ca.cushwake.com

ZEE KERANI

Sales Representative

{416} 756 5414
zee.kerani@ca.cushwake.com
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LOANNO.:  2012-0358 Svevee
RE: Proposed First Mortgage Loan in respect of 1500 Don Mills Road, Toronto, Ontario and

55, University Avenue
Suite 1701

Toronto ON Ms) 2Hy7

Tel. 416 3601979
Fax 416 360-8709

all buildings and improvements thereon (the “Property")

We have the authority to bind the Lender (as hereinafter defined). On the basis of the information and

documentation supplied by yo

u, we are pleased to confirm that, subject to your acceptance {as herein

provided), CDPQ Mortgage Investment Corporation (the “Lender") offers to make the following
mortgage loan (the "Loan" or “Mortgage”) available to you in a single advance (the "Advance") on and
subject to the terms and conditions_as outlined below (the "Commitment”):

1. Borrower;

2, Guarantor:

3. Loan Amount and
Summary of Initial

Conditions of the Loan

(the "Loan"):

El-Ad {1500 Don Mills) Limited

{the "Borrower"); and

Donalda Investments Ltd,
{collectively the "Beneficial Owner")
Norma Walton and Ronauld Walton
{collectively the "Guarantor")

The Guarantor jointly and severally covenants with the Borrower
to perform all terms, conditions, and requirements herein
contained, including, without limitation, the obligations to repay
the Loan.

$31,000,000 {the “Loan Amount”)

)

T Wl g Sy N e WA e,
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Single Advance of $31,000,000 subject to:

i) minimum actuat DSCR of 1.35 times, as determined by the
Lender, and

i) 72% maximum loan to lending value as determined by the
Lender,

For the purposes of this Commitment, "“DSCR” means the debt
service coverage ratio determined by dividing the annual net
operating income of the Property, as determined by the Lender, by
the annual principal and interest payments owing under the Loan
and any other financing secured by the Property.

Loan Type: First Morigage
Loan Purpose: To assist with the purchase of the Property for $43,000,000
Term; 5 years from the Interest Adjustment Date (as hereinafter defined)

{the last day of which is referred to as the "Balance Due Date" or
"Maturity Date").

Amortization: 25 years

Interest Rate: The Loan Interest rate shall be set at 250 basis points above the
bid-side yield of the non-callable Government of Canada bond
payable in Canadian dollars having a term equivalent to the term
of the Loan. If no such equivalent term bond is outstanding, then
the Interest Rate shall be set at 250 basis points above the
interpolation between the bid-side yield of the non-callable
Government of Canada bond having a maturity closest to but prior
to the Balance Due Date and the bid-side yield of a non-callable
Government of Canada bond having a maturity closest to but
following the Balance Due Date.

The interest shall be calculated and payabie as follows:

(a) on a daily basis from the date of the Advance until the
Interest Adjustment Date (as hereinafter defined) and
payable upon demand but not later than on the iInterest
Adjustment Date; and

(b) thereafter caicufated semi-annually not in advance, from
the Interest Adjustment Date until the Balance Due Date
and payable monthly as hereinafter mentioned.

The Loan interest rate is subject to a minimum interest rate of 3.85
per cent per annum (3.85%).

Such interest rate shall be determined upon the basis of three
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~hundred and sixty-five (365) days, shall be calculated in
accordance with the Lender's usual practice (as to times and

methods of calculation) and shall be adjusted automatically
without notice to Borrower.

{the “Interest Rate”)

The Lender shall set the Interest Rate at any time following the
date that the Lender's pre-funding conditions and requirements
have been fully satisfied and funding must occur not later than
three (3} Business Days following the date on which the Interest
Rate is set.

0. Requisition for Funds:  The Borrower shall give to the Lender not less than three {3)
Business Days (a "Business Day" being a day, excluding Saturday or
sunday, on which banks are open for commercial business in both
Montréal, Québec and Toronto, Ontario} irrevocable written
notice of its requirement for funds (the “Requisition for Funds”)
after advice from the Lender or its counse! {in consultation with
the Lender) that all terms and conditions set out herein have been
complied with and the Loan will be funded on the date so
requested (the "Date of Advance").

it
The Date of Advance is scheduled for December B&, 2012, ~

L
10. Repayment and )
Monthly Instaiments:  Payable ~ principal and interest:

The Loan shall be repaid in part by approximately sixty {60) equal,
consecutive blended monthly instalments of principal and interest
in the amount of $TBD, payable on the first (1st} day of each
month commencing on the first (1st) day of the month
immediately following the Interest Adjustment Date, which is
either, i) the first {1st) day of the month following the date of the
Advance (hereinafter the “Interest Adjustment Date”) or ii} if the
Advance is made on the first date of month, then the day of the
Advance will be the Interest Adjustment Date. Upon the Balance
Due Date, the principal balance of the Loan, together with interest
and ail other amounts due and owing by the Borrower to the
Lender pursuant to the Security Documents (as hereinafter
defined in Section 16), if any, shall become immediately due and
payable.

During the Term, the Borrower shall subscribe to the "pre-
authorized payment” system to allow monthly instalments to be
withdrawn automatically from its bank account and execute the
form attached as Schedule “A" attached hereto.
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The Borrower is responsible for the interest on the Loan, from the
date of the Advance, even If the Advance has been made, at the
request of the Borrower, on a Friday or on a day preceding a non
business day, the whole in order to avoid any loss of interest to the

Lender.
Il.  Prepayment: Not applicable. The Loan is closed to prepayment during the Term.
12, Reaity Taxes: The Borrower shall pay to the Lender on each date on which a

monthly mortgage instalment is payable hereunder an additional
amaunt, as estimated by the Lender, to pay in full the instaiments
of Taxes as they fall due. The Borrower shall also pay to the Lender
on demand, from time to time, the amoumnt, if any, by which the
actual Taxes exceeds such estimated amounts. Herein, "Taxes"
shall mean all taxes, duties, rates, imposts, assessments and other
similar  charges whether general or special, ordinary or
extraordinary, foreseen or unforeseen and all related interest
penalties and fines which at any time may be levied, assessed,
imposed or be a lien on the Property or any part thereof. The
Borrower shall promptly provide the Lender with any invoices,
bills, accounts or any other communication received from the
taxing authority. The Lender shall not be responsible for any late
payment of Taxes and any penalties or interest charged by the
taxing authority as a result thereof.

13.  Conditions Precedent:  Prior to the Date of Advance, the Borrower shail comply with
and/or satisfy the foilowing conditions precedent and all other
conditions precedent set out elsewhere herein, all to the
satisfaction of the Lender failing which the Lender may terminate
this Commitment:

(a) Appraisal: Delivery not less than ten (10) Business Days
prior to the Requisition for Funds of a current appraisal by
an AACI qualified appraiser, at the Borrower's expense,
addressing current market vaiue of the Property based on
income/discounted cash flow and direct sale comparison
approaches. The appraisal must be acceptable to the
Lender in its sole discretion and addressed to the Lender,
its successors and assigns OR the Lender must be provided
with a reliance letter from the author of the report in
accordance with Schedule D attached hereto.

(b} Property Report: Delivery not less than ten {10} Business
Days prior to the Reguisition for Funds, of an up-to-date
structural and mechanical inspection report on the
Property buildings and improvements {including roof)
prepared by quaiified structural and mechanical engineers,
such engineers and such report shall be acceptable to the
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Lender and shall include a budget for all repairs and
replacement costs to be incurred in respect of the
Property buildings and improvements for a minimum
period of ten {10} years. The Property Report must be
addressed to the Lender, its successors and assigns OR the
author must provide a refiance letter to the Lender in
accordance with Schedule D attached hereto.

Environmental Assessment:  Delivery not less than ten
(10) Business Days prior to the Requisition for Funds of an
up-to-date Phase | environmental assessment from a firm
commissioned by the Lender, or approved by the Lender
and in each case the environmental assessment must be
satisfactory to the Lender, in its sole discretion and and
must disclose no site contamination and conclude that no
further tests are required. The Environmental Assessment
must be addressed to the Lender, its successors and
assigns OR the author must provide a reliance letter to the
Lender in accordance with Schedule D attached hereto.

Asbestos Management Program: Delivery not iess than
ten {10) Business Days prior to the Requisition for Funds of
the asbestos management plan in place at the Property
together with a declaration from the Borrower than the
program will remain in place.

Title insurance/Title Opinion: The Lender shall have

obtained a Policy of Title insurance, from a title insurance
company satisfactory to the Lender that insures the
interest of the Lender for the principal amount of the
Mortgage in a form satisfactory to the Lender and at the
cost of the Borrower.

The title insurance will not cover the Borrower's
ownership interest in the Property,

In the alternative, the Lender may accept an opinion of the
Borrower's or the Lender's solicitor, indicating the
Registered Owner or the Beneficial Owner of the Property,
listing all registered encumbrances (which registered
encumbrances shaill be limited to those encumbrances
delivered to and approved by the Lender), together with
the Security Documents (as defined in Section 16 below)
and unregistered but applicable agreements, indicating
that the Security Documents have been duly registered
and perfected, disclosing the results of all off title
compliant searches (as designated by and satisfactory to
the Lender), indicating that the Property complies with
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zoning  by-laws, disclosing the results of all
corporate/personal searches {as designated and approved
by the Lender) such results shall include the registration
particulars of the Security Documents, identifying all
requirements for consent from third parties in connection
with the issuance, registration and enforcement of the
Security Documents and addressing all other matters
requested by the Lender, all in form and content
satisfactory to the Lender and being issued by a firm which
has professional liability coverage satisfactory to the
Lender).

(&) Leases: Delivery not less than ten {10) Business Days prior
to the Requisition for Funds of copies of all signed leases,
offers to lease, licences, offers to license and any
amendments thereto or renewals thereof all in form and
content satisfactory to the Lender and its counsel in their
sole discretion. Tenant to be in occupancy and paying rent
in accordance with the executed lease, offer to lease and
any amendments thereto or renewals thereof, unless
noted otherwise on the tenancy schedule.

H security Documents: Delivery prior to the Requisition for
Funds of the Security Documents, ali in form and content
satisfactory to the Lender and its counsel in their sole
discretion.

() Financial and Other Statements: Delivery not less than ten
(10) Business Days prior to the Requisition for Funds of
copies of (i) financial statements of the Borrower for the
last fiscal year prepared in accordance with generally
accepted accounting principles or in accordance with
International Financial Reporting Standards for public
companies; {ii) detailed year-to-date operating statement
for Property ; (ifi) list of expected capital expenditures for
the next fiscal year; (iv) detailed budget for the next fiscal
year, and (v} a current tenant arrears report.

(h Certified Rent Roll: A property Rent Roll is attached herein
as Schedule E, Delivery of a copy of the rent rolt certified
by an attached statutory declaration of an officer of the
Borrower confirming the accuracy thereof, dated no
earfier than ten (10) days prior to the Requisition for Funds
confirming that all leases are in full force and effect.
Certified Rent Roll to be satisfactory to the Lender at the
time of funding and shall confirm the minimum of net
annual rent is being paid from all tenants in occupancy of
the Property. Upon the execution of this Commitment

QQ%
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Letter, the Borrower shall provide a statutory declaration
sworn by an officer of the Borrower with an attached rent
roli showing all rents paid for the 12 months preceding the
date of execution of this Commitment Letter.

Insurance: The Borrower shall obtain and maintain during
the term of the loan the following insurance coverage:

1) a broad form “all risks” insurance policy, including
flood, earthquake, sewage back-up discharge {Option:
terrorism as required in the insurance guide lines
applicable to mortgaged properties) and any other
risks and perils that are generally included in an
insurance, without having an exclusion for riot,
containing the coverage contemplated in paragraph 4
below, if such coverage is not offered in a separate
insurance policy, for an amount equal to the full gross
replacement cost of all buildings and improvements
located on the property with a “stated amount” clause
(such gross replacement cost with a “stated amount”
shall be deemed not to be less than the amount of the
loan), the whole to the satisfaction of the lender. The
proceeds payable under such policy shall be payable
to the Lender as first-ranking mortgage creditor,
pursuant to a standard mortgage clause approved by
the Insurance Bureau of Canada;

2) a boiler and machinery insurance policy covering any
losses or damages caused by; (a)
explosion/breakdown of boilers, of pressure vessels,
of the air conditioning equipment, including electrical
and mechanical equipments and installations, {b) the
leakages of the fire protection system including
sprinklers., the whole for an amount equal to the full
gross replacement cost of all buildings and
improvements located on the Property; such policy
shall include rental income (Business interruption)
insurance mentioned below if such coverage is not
offered in a separate insurance policy. Such policy
shall contain a standard mortgage clause approved by
the Canadian Boiler and Machinery Underwriters
Association, with proceeds payable thereunder to the
Lender as first-ranking mortgage creditor;

3] general liahility insurance covering damages and injury
arising at the Property or in the vicinity of the
Property, in an amount satisfactory to the Lender of
not fess than $10,000,000 per occurrence: the Lender

G~
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to be named additional insu red;

rental income insurance in an amount of not less than
one hundred per cent {100%) of the Eross annual rents
(ret annual rents plus operating costs) for a period of
twenty-four (24} months, such gross annual rents
estimated to be $12,950,000; proceeds shall be
payable thereunder to the Lender as first-ranking
mortgage creditor

the cancellation provisions or alteration clauses in
each of the above insurance policies shall require not
less than thirty (30) days prior written notice to the
Lender. No co-insurance will be allowed. Save for the
general liability insurance, each policy above shall
contain a waiver by the insurer of all rights of
subrogation or indemnity against the Lender

The Borrower shall provide the Lender, at least thirty
{30} days before the expiry of any insurance policy, or
before the cancellation notice has been received, with
a proof of renewal or replacement of such insurance
policy, otherwise the Lender may {without obligations)
subscribe to another insurance policy and all the fees,
premiums and other amounts payable by the Lender
shall be immediately refunded by the Borrower to the
Lender;

the Borrower shall obtain all further and/or other
insurance coverage required by the Lender acting
reasonably;

all proceeds of insurance from insurance policies,
other than liability insurance, shall be paid to the
Lender directly and at the option of the Lender, may
either be applied on account of the Loan, whether or
not the same may be due and payable, and interest
thereon and any other sums payable in respect
thereof, or held by it as part of the Lender’s security
and, so long as the Borrower is not in default, may be
subject to withdrawal by the Borrower in instaliments,
on a cost to complete basis, as the repair or
replacement progresses, subject to the Lender's
receipt of appropriate certificates, opinions and other
documents which may include, without limitation, cost
consuitant report, proof of payments, as required by it
and the Lender's counsel.
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survey: If required for Title Insurance purposes or if Title
Insurance is not required, or if a title opinion is being
delivered, then delivery of an up-to-date survey prepared
by a land surveyor qualified in the province in which the
Property is located showing the buildings  and
improvements on the Property, accompanied by a reliance
letter satisfactory to the Lender from the author thereof in
the form attached as Schedule “D” satisfactory to the
Lender in its sole discretion.

Property _Inspection; An inspection of the Property
satisfactory to the Lender in its sole discretion must be
completed by the Lender or its representative prior to the
Advance being made, (CONDITION SATISFIED)

Occupancy: Tenants are to be in occupancy, operating and
paying rent with all allowances, inducements paid in full
and all rent free periods expired.

Construction Liens: INTENTIONALLY DELETED

Property Management: To the extent that the property
Manager is not at arm's length with the Borrower, the
property manager will acknowledge by way of an
amendment to the property management agreement or
by a written acknowledgement by the Property Manager
that the Lender has the right to terminate the property
Mmanagement agreement on five (5} Business Days notice
in an Event of Default pursuant to this Commitment or the
Security Documents,

Opinions and Corporate Authority: Delivery prior to the
Requisition of Funds of an opinion of the Borrower's
solicitors in respect of the subsistence, power and
authority of each of the Borrower, the Beneficial Owner
and the Guarantor as the case may be, together with a
certified copy of the resolutions of the board of directors
authorizing the execution and delivery of the commitment
and the completion of the transaction contemplated
hereunder in respect of each of entities, the due
authorization, execution, delivery and enforceability of this
Commitment and of the Security Documents and such
other matters as the Lender may request.

Estoppet Certificates: Five (5) Business Days prior to the

Advance, delivery of a estoppel certificates on the form
attached herein under Schedule C, in respect of the lease
for tenants representing a minimum of 70% of the Bross
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revenue from the Property as determined by the Lender
which must include all tenants occupying more than an
aggregate of 20,000 square feet.

(@ NPD Group Canada Corp. Tenancy: Ten {10} Business Days
prior to the Advance, delivery of written confirmation that
NPD Group Canada Corp. has not exercised its right to
terminate its lease which was due no later than November
1, 2012,

€3] Guarantors’ Net Worth: Five (5) Business Days prior to the
Advance, delivery of signed and dated personal net worth
statements for the Guarantor together with satisfactory
documentation confirming the values of ail assets and
liabilities.

(s) Credit Bureau Reports: Five (5) Business Days prior to the
Advance, review by the Lender of satisfactory current

credit bureau reports for Norma Walton and Ronauld
Walton. (CONDITION SATISFIED)

) Purchase of Property: Five (5) Business Days prior to the
Advance, delivery of confirmation that the purchase price
for the Property $43,000,000 and that additionally the
Borrower is responsible for the vendor's yield
maintenance cost in connection with the prepayment of
the vendor's existing mortgage less the vendor's
contribution of $740,000. Cash equity in the Property to be
no less than $12,800,000 on closing.

4. Advance: The Lender shall not be obliged to make the Advance unless and
until all of the terms and conditions of this Commitment have been
fully complied with by the Borrower. The Lender shall be entitled
and is hereby authorized to deduct from the Advance all Costs and
Expenses (plus Interest Adjustment Amount if the Date of Advance
is on or after the 15" day of the month).

15.  Material Changes: If one or more of the following shall occur prior to the Date of
Advance:
(a) An event ({including, without limitation, the

commencement of litigation or other proceedings) which
shall have had or will likely have a material adverse effect
upon:

- the tenants’ financial stability and/or ability to comply
with Lease obligations;

lor =
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Security Documents
and Recourse:

1
- the Property:

- the market value of the Property to cause the Loan to
exceed 75% of the Property value, as determined by the
Lender;

- the Security and/or the enforceability thereof:

- one or more of the Borrower, the Beneficial Owner and
the Guarantor and/or such entity's (entities’) ability to
compiy with its (their) material ebligations pursuant to this
Commitment and/or the Security;

G An Event of Default and/or a default which with the
passage of time could constitute an Event of Default, shall
occur pursuant to this Commitment and/or the Security;

(c) There is or has been any materiaj change, discrepancy or
inaccuracy in any information, statements, representations
or warranties made or furnished to the Lender by or on
behalf of the Borrower or Guarantor; or

(d) The Lender's due diligence investigations regarding the
Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada) or the Lender's other internal
"know your client” reporting produces a materialiy adverse
result.

Then the Lender may, in its sole and absolute discretion, terminate
this Commitment by providing Notice to the Borrower; in such
event the Lender shall retain the Performance Deposit as defined
in Section 30 below as full and final liquidated damages and not as
a penalty, in addition to the costs, fees and expenses including any
addition costs incurred by the Lender under Section 8 and hereof
for which the Borrower shall remain liable. Notwithstanding the
above, the Notice shall indicate the reason(s} for termination and
the Borrower shall have ten (10} days within which to address and
eliminate such reason{s) for termination (provided such
elimination is effected not later than three {3} Business Days prior
to Expiry Date for the Advance), failing which the termination shall
be effective,

As security for the Loan, the following documents, instruments,
agreements and other assurances (collectively the "Security
Documents”) shall be delivered at least three {3} days prior to the
Date of Advance to the Lender's counsel on behalf of the Lender,
which shall be in form and substance satisfactory to the Lender, in
its sole discretion, and where applicable registered, prior to the

TS



Advance:

{a) First Charge/Mortgage of Land over the Property in an
amount equal to the Loan Amount duly executed by the
Borrower;

{b) General Assignment {having first priority) of all leases,
rents, income and profits arising from or in connection
with the Property, provided that the Lender will require
specific assignments {having first priority} of the following
major tenant leases:

@ Rothmans, Benson & Hedges
® BBM Canada
e (ity of Toronto
o GS1 Canada
{c) General Security Agreement, having first priority over any

and all personal property used in connection with or
arising from or out of the Property, including without
limitation, all accounts, equipment, goods, inventory,
chattel paper, documents of title, intangibles, securities,
and proceeds therefrom;

(d) Assignment of Insurance;

(e Environmental Indemnity Agreement from the Borrower,
Beneficial Owner and the Guarantor in accordance with
Section 25; )

{f) The Borrower agrees to provide the Lender with tenant

estoppel certificate(s) substantially in the form attached as
Schedule "C" from tenants representing a minimum of 70%
of the gross revenue from the Property and from all
tenants occupying more than an aggregate of 20,000
square feet;

{(g) Officer's Certificate for the Borrower, Beneficial Owner
and the Guarantor regarding Directors Resolution,
Certificate of Incumbency, Certificate of Non-Restriction,
Articles and By-laws in form and content satisfactory to
the Llender and which shall confirm the owners of all
issued and outstanding shares of all the respective
corporations;

{h) Certificate Re: Representations and Warranties confirming
that the representations and warranties contained in this
Commitment are true and correct on the Date of Advance

SHRNE
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13 .
as though made on and as of such date;

Statutory Declaration Re: Fraudulent Conveyances and/or
title, as may be required by any title insurer or the
solicitors for the Lender;

Opinion letter from the Borrower's solicitor as to the
authorization, execution, validity and enforceability
subject to bankruptcy and creditors rights of the
Commitment and the Security Documents;

Guarantee and Postponement of Claim in accordance with
Sections 2 and 35;

INTENTIONALLY DELETED;

Beneficial owner's agreement executed by the Beneficial
Owner(s) directing the Borrower to execute this
Commitment, the Security and all other documentation
contemplated hereunder, agreeing to be bound by all the
obligations, covenants and indemnities of the Borrower
thereby on all their assets as if they executed same
themselves, charging their respective beneficial interest in
the Property and personal property in favor of the Lender,
on a joint and several basis, such direction duly
acknowledged by the Borrower;

If a survey is required, a certificate from each of the
Borrower and the beneficial owner certifying that the
survey accurately describes the Property and all buildings,
encroachments, if any, additions and structures thereon;

INTENTIONALLY DELETED;

A first-ranking pledge of all of the issued and outstanding
shares in the capital of the Borrower, executed by each of
the shareholders of the Borrower;

All  Crown lease/rental assignment and related
documentation contemplated pursuant to Section 68 of
the Financial Administration Act (Canada) and the
Assignment of Crown Debt Regulations thereunder;

Registered specific Assignments of Lease for each tena nt
occupying more than an aggregate of 20,000 square feet
of leasable area; and,

Any other documents, instruments,  certificates,
agreements or security required by the Lender or its

Lo
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Expiry and
Cancellation:

Reporting:
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counsel, acting reasonably.

The Lender shall have the right in its sole discretion to terminate
this Commitment if the conditions of this Commitment are not /-
satisfied and the Advance is not made by December 13, 5012 or
on such other date as may be agreed to in writing by the Lender in
its sole discretion (the "Expiry Date") and in such event the Lender
shall retain the Processing Fee and the Performance Deposit
{subject to Section 30).

During the term of the Loan the Borrower and Guarantor covenant
to provide or arrange for delivery to the Lender of the following
reports, statements and/or notices:

(a)

(b}

Annually, (i} financial statements of the Borrower and

Lo

Guarantor no later than one hundred and %){’iﬁﬁf}‘ (n S’O)

days after its fiscal year end, (i) revenue and expense
statements and current rent rolls for the Property, (iii) if
applicable, retail sales report for the Property for the last
fiscal year; (iv) rental arrears report for the current fiscal
year; (v) budget for the current and ensuing fiscal year
and, {vi) detail capital expenditures for the previous year
and a capital budget for the ensuing fiscal year

in each case and as applicable in accordance with generally
accepted accounting principles, consistently applied and
in accordance with International Financial Reporting
Standards for public companies;

Within thirty (30} days after written request of the Lender
acting reasonably, the Borrower will provide the Lender
with the following:

(i) a certified rent roll for the Property dated as of the
last day of the preceding calendar quarter
identifying all of the leases of the Property by the
term, renewal options, space occupied, rental and
charges required to be paid;

(if) monthly and year to date operating statements
prepared for each calendar month during each
calendar quarter, each of which, shali include an
itemization of actual capital expenditures during
applicable periods;

in each case and as applicable prepared in accordance with
generally accepted accounting principles, consistently
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applied;

(c) Immediate notification of the occurrence of any Event of
Default or any event which, with the giving of notice, or
passage of time, would become an Event of Defauit;

{d) Notification of any material damage or destruction to the
building(s) on the Property immediately upon the
occurrence of such damage or destruction;

(e} Notification if a Tenant defaults under its lease; and

H Such information concerning the Property, the Borrower
and the Guarantor as the Lender may reasonably request
from time to time.

19.  No Encumbrances: The Borrower covenants and agrees that it shall not, without the
prior written consent of the Lender, which consent may be
withheld in the Lender's sole and absolute discretion, execute,
deliver, suffer to exist or permit to be registered any mortgage,
charge, lien or other encumbrance on the Property or on any other
property which is the subject of any of the Security Documents,
including, without limitation, the leases and the income derived
therefrom.

20, Restriction on
Transfer: The Borrower and the Beneficial Owner shall not sell, assign, lease
in its entirety or otherwise dispose of the legal ownership or title
to the Property or its beneficial interest therein or of the personal
property related thereto or which is necessary to the use and
operation of the Property, without the prior written consent of the
Lender. The Borrower and the Beneficial Owner shall not make any
changes to the authorized share capital of the Borrower or
allocation or ownership thereof, which would result in a change of
voting control or beneficial ownership thereof without the prior
written consent of the Lender. The Guarantor and the Beneficial
Owner shall not make any changes to their authorized share
capital or allocation or ownership thereof, which would result in a
change of voting control or beneficial ownership thereof without
the prior written consent of the Lender. In any event above, the
Lender may in its sole discretion deny such consent or may require
as one of the terms for giving consent that the
purchaser/transferee shall execute an assumption agreement in
favour of the Lender. In the event the Borrower is in breach of the
foregoing, the Lender may, in its discretion, demand without
limitation to its other recourses, immediate repayment of the Loan
in full together with accrued interest and a Yield Maintenance Fee.
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22,

Lender's
Documentation and
Counsel:

Representations,
Warranties and
Covenants:

The covenants, terms and conditions of this Commitment shall not
merge upon the execution of the Security Documents or any of
them. In the event of any discrepancy between the terms of this
Commitment and any of the Security Documents, or any
discrepancy as between the Security Documents, the Lender shali
determine which provision shall prevail. Prior to the Advance, the
Lender must be satisfied in its sole discretion. with the form and
content of all documents in connection with the Loan, all
disbursement procedures and all matters relating to title and
security,

The Lender shall be represented by the following solicitor(s} with
respect to this transaction:

Cassels Brock & Blackwell LLP
Scotia Plaza

Suite 2100

40 King Street West

Toronto, Ontario

MSH 3C2

Lanning J. Abramson
Telephone: 416-869-5729
Email: labramson@casselsbrock.com

The Borrower hereby represents, warrants and covenants that:

(a) the Borrower is the legal owner of the Property and
Donalda Investments Limited is the beneficial owner;

{b) the Borrower has good and marketable legal title in fee
simple to the Property free from all easements, rights-of-
way, agreements, restrictions, mortgages, charges, liens,
executions and other encumbrances, save and except
those which have been disclosed in writing to the Lender
prior to the Date of Advance to which the Lender has in its
sole discretion agreed in writing;

(c) the Borrower and the Guarantor have the power and
authority to execute and deliver this Commitment and the
Security Documents and the Commitment and the Security
Documents shall constitute when executed legally binding
obligations of the Borrower and the Guarantor

ARG
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enforceable in accordance with their respective terms;

(d) the Borrower and the Guarantor are duly organized and
validly existing in good standing under the laws of Ontario
(as applicable} and have adequate power and authority
and are duly licensed to carry on their businesses as
presently conducted, own their properties, including the
Property and to observe and perform their obligations
under this Commitment and the Security Documents;

{e) except as has been disclosed to the Lender in writing prior
to the date of issuance of this Commitment in the form of
a statutory declaration of an officer of the Borrower and
the Guarantor, and to which the Lender in its sole
discretion has agreed in writing, there are no lawsuits
outstanding or litigation or any legal or administrative
proceedings pending or threatened in respect of either the
Borrower, the Guarantor or the Property which would
adversely affect the ability of the Borrower or the
Guarantor to perform its obiigations hereunder or under
the Security Documents or which would have an adverse
effect on the financial condition of the Borrower or the

Property;

{f) there are no outstanding judgments, writs of execution or
orders against the Borrower, the Guarantor or the
Property;

() ail Taxes, as contemplated herein, have been paid up to
date;

(h) all financial statements delivered to the Lender are true
and correct and present fairly the financial position of the
Borrower and the Guarantor as at the date thereof and
there has been no material adverse change in the financial
condition or results of operations of the Borrower or the
Guarantor since such date and the date hereof;

) the Borrower is not now and will not be at the Date of
Advance a non-resident of Canada within the meaning of
the Income Tax Act (Canada);

6] no Event of Default has occurred or is continuing; and
(k) environmental matters:
{i) To the best of the Borrower's and Guarantor's

knowledge and belief, after due inquiry, the Property and
its existing and prior uses comply and have at all times
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complied with all laws, regulations, orders and approvals
of all governmental authorities having jurisdiction with
respect to environmental matters applicable to the
ownership, use, maintenance and operation of the
Property (collectively the "Envirenmental Laws"}) and,
without limiting the generality of the foregoing:

The Property has never been used as a iand fill site or to
store hazardous substances either above or below ground,
in storage tanks or otherwise, unless noted in the
environmental report;

Al hazardous substances used in connection with the
business conducted at the Property, have at ali times been
received, handled, used, stored, treated, shipped and
disposed of in strict compliance with all Environmental
Laws;

No hazardous substances have been released into the
environment or deposited, discharged, placed or disposed
of at, on the Property, nor have migrated from the
Property, as a result of the conduct of business on the
Property or otherwise; and other than in compliance with
ail Environmental Laws;

No notices of violation of any Environmental Laws have
been received by the Borrower and there are no
outstanding directions, writs, injunctions, orders or
judgments issued pursuant to Environmental Laws in
respect of the Property.

For purposes of this Commitment, "hazardous substances”
shall include, without limitation, all contaminants,
pollutants, substances and materials that, when released
to the natural environment, could cause, at some
immediate or future time, harm or degradation to the
natural environment or risk to human health, whether or
not such contaminants, poliutants, substances and/or
materials are or shall become prohibited, controlled or
regulated pursuant to Environmental Laws and shall
include  “"contaminants”, "dangerous  substances",
"hazardous materials", "hazardous substances”,
"hazardous wastes”, "industrial wastes”, “liquid wastes",
“poliutants” and “toxic substances", all as defined in,
referred to and/or contemplated in Environmental Laws;

fii) The Borrower shall strictly comply with the
requirements of the applicable Environmental Laws
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{including, but not limited to obtaining any permits,
licenses or similar authorizations to construct, occupy,
operate or use the Property or any fixtures or equipment
located thereon by reason of the applicable Environmental
Laws) and shall notify the Lender promptly in the event of
any spill or location of hazardous substances upon the
Property that would require reporting under the applicable
Environmental Laws, and shall promptly forward to the
Lender copies of all orders, notices, permits, applications
or other communications and reports in connection with
any spill or other matters relating to the applicable
Environmental Laws, as they may affect the Property;

{iif) The Borrower shall promptly remove from the
Property, at its sole expense, any hazardous substances
upon discovery;

{} it is not the Borrower's intention to use part or all of the
proceeds 'of the Loan to fund any construction on the Property.

(m) The purchase price for the Property is $43,000,000 plus the
vendor's vyield maintenance cost in connection with the
prepayment of the vendor's existing mortgage less the vendor's
contribution of $740,000 toward that cost. Total cash equity by
the Borrower for the purchase of the Property will be at least
$12,800,000.

The representations and warranties of the Borrower contained
herein shall be deemed to be repeated on the Date of Advance
and shall not merge or be prejudiced by and shall survive any
Advance hereunder and shall continue in full force and effect for
so long as any amounts are owing by the Borrower to the Lender
hereunder.

23, Events of Defauls: Upon the occurrence of an event of default as defined in the
Mortgage (an "Event of Default"), the Lender may exercise all
rights and remedies available at law and under the Mortgage and
other Security Documents,

If any Event of Default shall occur and be continuing, the entire
principal amount of the Loan then outstanding, all accrued and
unpaid interest thereon and all other payments due hereunder,
shall, upon notice in writing from the Lender to the Borrower,
become immediately due and payable with interest thereon, at the
rate or rates determined as herein provided, to the date of actual
payment thereof, all without notice (other than the notice just
referred to), presentment, protest, demand, notice of dishonour or
any other demand or notice whatsoever, all of which are hereby
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expressly waived by the Borrower.
24, Lock Box Account: INTENTIONALLY DELETED

25, Indemnification The Borrower, the Beneficial Owner and the Guarantor(s) hereby
agree to indemnify and save harmless the Lender, its officers,
agents, trustees, employees, contractors, licensees or invitees
from and against any and all losses, damages, injurles, expenses,
suits, actions, claims and demands of every nature and kind
whatsoever and howsoever arising out of the provisions of this
Commitment and the Security Documents, any letters of credit or
letters of guarantee issued, sale or lease of the Property and/or
the use or occupation of the Property including, without limitation,
those arising from the right to enter the Property from time to
time and to carry out the various tests, inspections, management
and other activities permitted by the Commitment and the
Security Documents.

In addition to any liability imposed on the Borrower, the Beneficial
Owner and the Guarantor under any instrument evidencing or
securing the Loan indebtedness, the Borrower, the Beneficial
Owner and the Guarantor shall be jointly and severally liable and
shall indemnify and save harmless the Lender (its officers, agents,
trustees, employees, contractors, invitees) for any and all of the
Lender’s costs, expenses, damages or liabilities, including, without
limitation, all reasonable legal fees, directly or indirectly arising out
of or attributable to the use, generation, storage, release,
threatened release, discharge, disposal or presence on, under or
about the Property or migrating from the Property of any
hazardous substances as defined in Section 22 {k}. The Borrower,
the Beneficlal Owner and the Guarantor shall be further bound by
the representations, warranties and indemnity set out herein.

The representations, warranties, covenants, indemnities "and
agreements of the Borrower, the Beneficial Owner and the
Guarantor set forth in this Section:

{(a) are separate and distinct obligations from the Borrower's,
Beneficial Owner and the Guarantor's other obligations;

(b} survive the payment and satisfaction of their other
obligations and the discharge of the Security Documents
from time to time taken as security thereof;

{c) are not discharged or satisfied by foreclosure of the
charges created by any of the Security Documents; and

(d) shall continue in effect after any transfer of the Property
including, without limitation, transfers pursuant to
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Property
Management:

Lease Matters:

21
foreclosure proceedings (whether judicial or non-judicial)
or by any transfer in lieu of foreclosure,

The Property shall only be managed by the Borrower, by a
corporation that is an affiliate (as this term is defined in the
Canada Business Corporations Act) of the Borrower or by a
professional arm’s length manager approved by the Lender. No
property management fee shall be paid to a manager of the
Property other than to a professional arm’s length manager
approved by the Lender, such fee not to exceed market rates
without the prior written authorization of the Lender.

Notwithstanding the foregoing, the Lender confirms that The Rose
& Thistle Properties Ltd. is an acceptable property manager and
that it may charge a reasonable fee provided the Loan is not in
default.

The Borrower will at all times, repair, maintain, restore, amend,
keep, make good, finish, add to and put in order the Property and
upon the Borrower’s failure to repair such failure shalil constitute a
breach of a covenant and a default hereunder.

The Lender or its representative shall have at all times access to
the Property for inspection purposes.

The Borrower shall not, without the prior written consent of the
Lender, enter into, amend, terminate or accept the
surrender/assignment of any Lease:

(a) in excess of 10,000 sq. ft. ;

(b) which provides for a rental rate which is less than the
pravailing market rentai rates ;

{c) in a form other than a standard form commercial Property
offer to lease/lease with all material amendments thereof
approved by the Lender and/or;

{d} with a Tenant that is an affiliate, an associate or a
subsidiary of the Borrower, as defined in the Conada
Business Corporations Act;

The Borrower covenants to deliver to the Lender, within forty-five
(45} days following the Borrower’s fiscal year and upon demand
thereafter, copies of all leases, Lease amendments and
correspondence regarding termination / surrender / assignment
with a rent roll with the name of the tenants, the area rented by
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each tenant, the term of the Lease and the Rent payable by
tenants (Basic Rent, Additional Rent) and details of any monetary
defaults.

28.  Financial Statements:  The Borrower shall keep and maintain proper books of account
and records accurately covering all aspects of the business and
affairs of the Borrower relating to the Property and shall, upon
reasonable notice being given and during regutar hours, permit the
Lender or agents of the Lender to inspect the same.

The Borrower shall deliver to the Lender, within 180 days following
the Borrower's fiscal year, audited or review engagement financial
statements in respect of the Borrower, prepared by a firm of
chartered accountants, in accordance with generally accepted
accounting principles and in accordance with International
Financial Reporting Standards for public companies, consistent
with prior years and shall include all appropriate documents,
explanatory notes and additional information.

The Beneficial Owner shalf deliver to the Lender, within 180 days
following the Beneficial Owner's fiscal year, audited or review
engagement financial statements in respect of the Beneficial
Owner, prepared by a firm of chartered accountants, in
accordance with generally accepted accounting principles and in
accordance with International Financial Reporting Standards for
public companies, cansistent with prior years, and shall include all
appropriate documents, explanatory notes and additional
information.

The Guarantor shall deliver to the Lender, within 180 days
following the Guarantor's fiscal year: a) if Guarantor is a corporate
entity, audited or review engagement financial statements in
respect of the Guarantor, prepared by a firm of chartered
accountants, in accordance with generally accepted accounting
principles and in accordance with International Financial Reporting
Standards for public companies, consistent with prior years, and
shall include all appropriate documents, explanatory notes and
additional information, or b} if Guarantor is an individual, a
current, signed and dated personal net worth statement detailing
all assets and fiabilities with the form of such statement being
satisfactory to the Lender in all respects.

In addition to the above financial statements, each of the
Borrower, the Beneficial Owner and the Guarantor covenant to
provide to the Lender, from time to time, upon request, any
further financial information then still undisclosed, pertaining to
the Property, the Borrower, the Beneficial Owner and/or the



Guarantor.

The Borrower shall supply the Lender with reasonable evidence
that the Borrower has complied with all statutory requirements for
deductions at source and has submitted remittances to applicable
fiscal authorities, Including without limitation those under the
Income Tax Act {Canada), GST authorities and other authorities for
which a charge or a lien may have priority over the security to be
created pursuant to this Commitment.

29.  Processing Fee: The Lender acknowledges receipt from the Barrower of part of the
processing fee in the amount of $70,000 with the balance of
$10,000 now due and payable {coflectively the "Processing Fee").
The parties acknowiedge that the Processing Fee is considered to
be earned money upon issuance of this Commitment Letter, and
shall not be refunded under any circumstances.

30. Performance Deposit:  In consideration of the issuance of this Commitment and as
security for certain costs fo be incurred by the Lender hereunder,
the Borrower shall remit, together with its acceptance of this
Commitment, a performance deposit (the "Performance Deposit")
by way of either: {a} a certified cheque in the amount of $310,000,
payable to the Lender's solicitor in trust, which sum shall not bear
interest while in the possession of the Lender's solicitor; or (b} an
irrevocable, unconditional letter of credit issued in favour of the
Lender by a Schedule 1 Canadian chartered bank, in the amount of
$310,000 in a form satisfactory to the Lender, expiring on a date
which is not less than 30 days following the date of the Advance
and payable on demand at a Schedule 1 Canadian chartered bank
branch located in Montreal, Quebec,

If, at any time prior to the Advance, the Borrower and/or the
Beneficial Owner shall default, for any reason whatsoever, in
its/their obligations pursuant to this Commitment and/or any
other agreement relating to this Commitment or if any information
and/or documentation provided to the Lender hereunder is
incomplete and/or inaccurate in any material respect, then the
Lender shall be entitled, in its sole and absolute discretion, to
terminate its obligations heraunder and to retain the Performance
Deposit as full and final liquidated damages and not as a penalty
and in such event this Commitment shall be null and void and of
no further force or effect, without further recourse by any party
hereto against the other.

Notwithstanding the above, the Borrower and/or the Beneficial
Owner shall be entitled to rectify the said default(s) and/or rectify
any matter resulting from the incomplete/inaccurate
information/documentation provided to the Lender, provided that

QU) AN
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all of the above is effected not later than three {3) Business Days
prior to the Expiry Date for the Advance. The Lender covenants to
provide the Borrower with prompt written notice following
tearning of same.

In addition, notwithstanding the forfeiture of the Performance
Deposit, the Borrower shall remain liable and be required to pay
and reimburse the Lender all reasonable legal fees and expenses
incurred including the Costs, Fees and Expenses mentioned herein
whether or not the loan is advanced. The aforesaid covenant with
respect to the Performance Deposit is enforceable by the Lender
notwithstanding the termination of the Commitment, such
covenant having an independent life and existence from this
Commitment,

Subject to the above, the Performance Deposit shall be returned to
the Borrower by the Lender’s solicitor at the time of the Advance.
It is agreed that the Lender's solicitor will take instructions from
the Lender on how to dispose of the performance deposit taking
into account the above, without having to enquire whether or not
the instructions from the Lender are accurate and without
incurring any liability to the Borrower for having followed such
instructions.

31. Consent to Disclosure:  The Borrower and Guarantor consent to and acknowledge that
they are aware that credit, financial and inquiries regarding the
Borrower and Guarantor may be gathered, made, maintained
and/or used at any time in connection with the Loan applied for
and/or in connection with any assignment, sell down, syndication,
securitization or enforcement of the Commitment and the Loan by
the Lender, and the Borrower and Guarantor consent to the
making of any such inquiries by or on behalf of the Lender and
consent to disclosure, without restriction and without notice to or
further consent of the Borrower and Guarantor of any such
information to any credit reporting service, financial institution,
rating agency, participant, investor, certificate holder, assignee or
purchaser of all or any part of the Loan or interest therein and any
organization maintaining databases on the underwriting and
performance of commercial mortgage loans. The Borrower and
Guarantor irrevocably waive, to the extent permitted by applicable
faw, any and all rights they may have under applicable law to
prohibit such disclosure, including, but not limited to, any right of
privacy.,

32, Assignment: This Commitment and the Security Documents may not be
assigned, transferred or otherwise disposed of by the Borrower or
by the Beneficial Owner without the prior written consent of the
Lender, which consent may be arbitrarily withheld. The Lender
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may, without notice to and without the consent of the Borrower or
the Guarantor, assign, syndicate, securitize, transfer or grant
participation interests in the whole or any part of the
Commitment, the Loan, the Security Documents and any and all
rights, title, benefits, remedies and obligations relating thereto.
The Borrower and the Guarantor agree to co-operate with the
Lender in connection with any such assignment, syndication,
securitization, transfer or grant of participation interests including,
without limitation, the delivery of an estoppel certificate in a form
satisfactory to the Lender. The Borrower acknowledges that the
Lender may retain the services of a servicer {the "Servicer") to
service the loan and the Morigage, including the collection of
payments under the Mortgage, and that title to the Mortgage will
be in the name of the Custodian {as selected by the Lender).

The Borrower further acknowledges that neither the Servicer nor
the Custodian is the Lender and neither the Servicer nor the
Custodian owes any obligation to the Borrower to advance funds
under the loan, or continue to be the Servicer or the holder of the
Mortgage, as the case may be. For the purposes of this
Commitment, all references to the Lender following the Advance
shail be deemed to include the Servicer and/or the Custodian, and
the Servicer and the Custodian, as applicable, shali have and may
exercise at all times and without restriction all of the rights and
benefits of the lLender under this Commitment, provided,
however, the Lender may replace the Servicer or the Custodian in
its sole discretion.

33.  Costs and Expenses: All costs and expenses incurred by the Lender in establishing and
administering this Loan or in connection with the enforcement or
protection of its rights under the Commitment and the Security
Documents, including but not limited to due diligence costs, travel
and inspection fees, lease reviews, legal, appraisal, engineering,
title insurance and environmental assessment costs, insurance
review costs, and other costs associated with the transaction are
for the account of the Borrower and the Borrower agrees to pay
same in full whether or not this transaction is completed as
contemplated herein and the Lender is hereby authorized to
deduct such costs and expenses from the Advance.

The Borrower shall also pay to the tender, the Lender's fees
chargeable for the analysis and treatment of any request made by
the Borrower in the course of the Loan, the whole in accordance
with the Lender's rates for a similar request in force at the time of
the request,

34.  Interest on Unpaid Unless the payment of interest is otherwise specifically provided
for herein, where the Borrower fails to pay any cost, expense or
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36.

37.

38.

Amounts:

Guarantee and
Postponement of
Claim:

Proceeds of Crime
(Money Laundering)
and Terrorist Financing
Act (Canada)
Regulations:

Governing Law:

Motices:

26

other amount required to be paid by it hereunder when due
having received notice that such amount is due, such Borrower
shall pay interest on such unpaid amount from the time such
amount is due until paid at an annual rate equal to the rate of
interest as set out in the Mortgage.

The Guarantor by execution of this Commitment agrees to be
bound, jointly and severally with the Borrower for the
performance of the covenants, obligations, representations and
warranties contained herein and to postpone any claims or debts
which it or they may have against the Borrower in favour of the
Lender.

The Borrower hereby consents and agrees to provide the Lender
with such documentation and information, including identification,
as the lender may require to ensure compliance with the
principles of the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act {Canada) legislation and that the provision
of such documentation and information shall be a condition
precedent to the funding of this loan.

This Commitment and the Security Documents {unless otherwise
stated therein) shall be governed by and construed in accordance
with the laws of the Province of Manitoba and the laws of Canada
applicable therein.

Any notice, demand, request, consent, agreement or approval (a
"Notice") which may or is required to be given pursuant to this
Commitment shall be in writing and shali be sufficiently given or
made if delivered personally upon the party for whom it is
intended, or transmitted by facsimile transmission, or {except in
the case of an actual or pending disruption of postal service)
mailed by registered mail, and in the case of

The Lender, addressed as follows:

413 St-lacques Street, Suite 700
Montréal, Québec H2Y 1N3

Attention: Corporate Secretary
Facsimile Number: 514-847-2397



39. Time of the Essence;

if the above terms and conditions are acceptable, please so indicate by executing and returning one
original copy of this Commitment to the Lender and deliver the Performance Deposit to the Lender's
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The Borrower, addressed as follows:

¢/o The Rose and Thistle Group Ltd.
30 Hazelton Avenue

Toronto, Ontario

MSR 2E2

Attention: Norma Walton
Facsimile Number:  (416) 489-9573

Any such Notice, (i} if delivered personally, shall be deemed to be
defivered on the date of delivery thereof, {ii) if transmitted by
facsimile transmission prior to 4:00 p.m. on any Business Day shall
be deemed to have been delivered on the date of transmission and
if delivered by facsimile transmission after 4:00 p.m. on any
Business Day shall be deemed to have been delivered on the next
following Business Day or {jfi) if mailed as aforesaid, the fourth
{4th) Business Day following the date of mailing. For the purposes
hereof, personal delivery, including delivery by way of a courier
service, shail be made by delivery to an officer, director or
responsible employee of the party for whom it is intended at its
address set out above. If on the date of mailing or on or before
such fourth (4th) Business Day thereafter there is a general
interruption in the operation of postal service in Canada, Notices
shall be delivered personally or by facsimile transmission. Each
party may, from time to time, change its address or stipulate an
address different from the address set out above by giving Notice
thereof to each other party in the manner provided in this Section,

Time shall be of the essence in all respects of and in this
commitment.

solicitors, in trust, on or before Wednesday, November 14, 2012.

Yours very truly,

Otéra Capltal Inc. on behalf of CDPQ Mortgage Investment Corporation

Per:

lynda L. Jones
Authorized Signatory

Per: %

Paul A. Chin
Authorized Signatory

{Acceptance by Borrower and Guarantor follows on pages 28 and 29)
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ACCEPTANCE BY BORROWER AND BENEFICIAL OWNER

The Borrower and Beneficial Owner accepts the foregoing and agrees to comply with all of the
provisions of this Commitment and the Schedules annexed hereto and acknowledges (a) that it has
reviewed this Commitment and the attached Schedules and confirms that it has been advised to seek
and, where appropriate, has and/or will seek the advice of independent legal counsel in connection with
this Commitment and the loan transaction contemplated herein and (b} acknowledges and agrees
by the acceptance of this Commitment that the Lender may, without notice to and without the
consent of the Borrower, Beneficial Owner or the Guarantor, assign, syndicate, securitize, transfer or
grant participation interests in the whole or any part of the Commitment, the Loan, the Security
Documents and any and all rights, title, benefits, remedies and obligations relating thereto.

A w
DATED this__\YD day of NB Won

Per:
Mame:
Title:

We have authority to bind the Corporation.
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ACCEPTANCE BY GUARANTOR(S)

The Guarantor(s) accepts the foregoing and agrees to be jointly and severally liable with the Borrower
for the Loan and fulfillment of and compliance with all of the provisions of this Commitment and the
Schedules annexed hereto and confirms that it has been advised to seek and, where appropriate, has
and/or will seek the advice of independent legal counsel in connection with this Commitment and the
loan transaction contemplated herein.

A
DATED this \?;Q\ day of -J\\\owm\(w.\amz:

( S - / ‘
e, . . ) .
; o Y e . ¥ ——~$

NORMA WALTON J Witness M-k Cotclhsrs

Name {print):
Address: 2¢) frenelben ALY, Tovolto

RONAULD WALTON Witness ’)}mﬂk 50'@”’{‘“5
Name {print):
Address: =5 (kggjﬁﬂ ,qva(*;mmfw




gsig:émépat et placement Yel, 514 847-5800
wan Fax 514 B47-2357
SCHEDULE "A wenv.oteracapital.com

Pre-Authorized Debit Form

We recognize that this Pre-Authorized debit form is given in the name of the beneficiary Otéra Capital
S.E.C. and my financial institution in return of the consent of our financial institution to deal regarding
debits on our banking account in accordance with the Rules of the Canadian Payments Association.

We authorize Otéra Capital S.E.C. {beneficiary) to effect withdrawals on our account intended for
«business use» purposes and until the account stays at the same branch or another branch of the same
financial institution. If an account modification happens, we will advise the beneficiary in writing ten
business days before the next debit.

This authority is to remain in effect until Otéra Capital S.E.C. has received written notification from us of
its change or termination. This notification must be received at least ten business days hefore the next
debit is scheduled at the address provided below. We may obtain a sample cancellation form at our
financial institution. A revocation of this authorization does not revoke the mortgage loan contract
between us and CDPQ Mortgage. This authority is only related to the payment method.

We can take exception to a pre-authorized debit if:
o Ifthe debitis not in accordance with the authorization.
e |f the authorization as been revoked
e If no notification is received regarding a different debit

We recognize that our financial institution is not mandated to verify that the deduction is in accordance
with the authorization of the pre-authorized debits form detalls, not in a detailed fashion, related to the
amount.

We understand and accept this withdrawal plan and wish to participate. We consent with the
communication to Otéra Capital S.E.C. financial institution of the personal information that may be
included in this authorization, insofar as this communication of personal information is directly related
and is required regarding the normal application of the Canadian Payments Association rules.

The beneficiary may not assign this authorization, whether directly or indirectly, by operation of law,
change of controi or atherwise, without providing at least 10 days prior written notice to us.

We have certain recourse if any debit does not comply with this agreement. For example, we have the
right to receive reimbursement for any PAD that is not authorized or is not consistent with this PAD
Agreement. To obtain a form for a Reimbursement claim or for more information on our recourse rights,
one may contact the financial institution or visit www.cdnpay.ca

We guaranteed that all the needed signatures for this account have signed this authorization of pre-
authorized debit form.

Morigage Loan Number: 2012-0358

Centre de commerce mondial

té E.a 413 Stdacques Street, Suite 700

Montréal (Québec) H2Y 1N9

Signature {as same appears on the cheque) Date

Signature {as same appears on the cheque) Date



Centre de commerce mondial

@té r& 413 StJacques Street, Suite 700
_ Montréal (Québec) H2Y 1N9
Caisse de dépdt et placement Tel. 514 847-5%00
du Québec . Fav  R14 R47-2357
Banking Instructions Form itat.com
Client name
N I T O O OO O O
Lttt bty
Client principal address :

lientification number for the Bank *

S W O

Bank ng Transit

Mumber of the Client account:

N O A

*The identifizatinn number ir the number appaaring an yaur cheque in the fower loft hand curnar

Retum to the attention of the treasury department by one of the choice below:

By email: By mail By fax:
Ctéra Capital SE.C. Otéra Capital .E.C. Otérs Capital S.£.C.
sarvicing@oteracapits! com Servicing Projsct Servicing Project
413, rue St-Jacques, 514-847-2357
Office 760
Montreal, QC Canada
HZY 29



INTENTIONALLY DELETED

SCHEDULE "B"
TO SAID COMMITMENT LETTER

YIELD MAINTENANCE FEE

LAD



SCHEDULE "C"
TO SAID COMMITMENT LETTER

ESTOPPEL CERTIFICATE
PROJECT: 1500 Don Mills
LANDLORD: =8
TENANT; B
DATE OF LEASE: P (also indicate date(s) of Lease Amendments}
TO: CDPQ MORTGAGE INVESTMENT CORPORATION

SUBJECT: CDPQ MORTGAGE INVESTMENT CORPORATION(the “Lender") loan to Donalda
Investments Ltd., secured by a second-ranking mortgage against 1500 Don Mills Road,
Toronto, Ontario

The undersigned, being the Tenant under the above lease (the “Lease"), hereby certifies that:

» the Tenant has accepted, without reservation, and is in possession and occupation of the leased
premises which are approximately B square feet in area; the leased premises have been
completed in accordance with the obligations of the Landlord:

e the Lease is in full force and effect, unamended;

e the date on which the Lease commenced was B and it will expire on B | subject to the exercise of
rights of renewal, if any, set out in the Lease;

e all basic rent, additional rent and other amounts payable under the Lease have been fully paid to the
date of this Estoppel Certificate, without deduction, compensation or set-off;

o there is no existing default by the Tenant or, to our knowledge, by the Landlord pursuant to the
Lease for which a notice of default has been given, except as follows: »  (insert particulars of
default);

¢ the Tenant has no defences, counterclaims and/or claims of deduction, compensation and/or set-off
under the Lease or otherwise against rents or other amounts payable under the Lease; furthermare,
the Tenant has no contractual right or option to terminate the Lease prior to the expiry of the term,
except as follows: B (insert particulars of right or option);

@ no rents or other amounts payable under the Lease have been paid more than thirty (30) days in
advance of their respective due dates; the security deposit/prepaid rents under the Lease are b ;
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the Tenant has not received any notice of attornment or direction or any other notice from any
craditor of the Landlord directing the Tenant to pay rents to such creditor;

the annual basic rent for the next twelve (12) months is $ B> ; the Tenant's proportionate share of
realty taxes, operating expenses and other recoveries {excluding GST) for the same period is B

the Tenant is not aware of any litigation or government proceeding commenced, pending or
threatened against the Tenant with respect to the leased premises or which, if decided against it,
would materially adversely impair its ability to comply with its Lease obligations;

the Tenant acknowledges that the Landlord has assigned the lease and the rents payable
thereunder to the Lender as security for the above-referenced loan and the Tenant agrees to
continue to pay rental and other payments to the Landlord in accordance with the Lease, until the
Tenant is notified to the contrary by the Lender; and

the Tenant further acknowledges that it will, if possession is taken under, or if any proceedings are
brought for possession under, or if foreciosure is exercised pursuant to, or if power of sale is
exercised under the Lender loan security, attorn to the Lender, its assignee or the purchaser, as new
landlord under the Lease (subject always to such party's agreement to be bound by the terms of the
Lease).

The Tenant hereby certifies that the above statements, including all exceptions added thereto, are
true and complete and may be relied and acted upon.

DATED AT B> (name of City), this B> day of B, B (date).

B> {name of Tenant)

Per:
Name: P
Title: B

I have the authority to bind the Corporation.



SCHEDULE "D"
TO COMMITMENT LETTER

DUE DILIGENCE REPORT RELIANCE LETTER

@ (date)

€DPQ Mortgage investment Corporation
413 5t. facques Street, Sujte 700
Montreal, Quebec

H2Y IN9

Re: CDPQ Mortgage investment Corporation (“CDPQ”) mortgage loan to
Donalda Investments Ltd, secured against property municipally known as
1500 Don Mills Road, Toronto, Ontario (the “Property”)

Dear Sirs:
We hereby confirm your receipt of the following reports:

%.

’

and

We further confirm that such reports remain in full force and effect unamended as at the date hereof
and that CDPQ and its successors and assigns may rely on such reports as if such reports were originally
commissioned by and addressed to them for purposes of both the advance and the enforcement of the

above-referenced mortgage loan.

We further confirm that CDPQ and its successors and assigns may enforce all rights and remedies arising
from such reports as if such reports were originally commissioned by and addressed to it for purposes of
both the advance and the enforcement of the said mortgage loan, subject to the limitations set out in

such reports.
Yours truly,

@ (entity Issuing such reports)
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SCHEDULE "E"

TO SAID COMMITMENT LETTER

PROPERTY RENT ROLL

(to include legal name of Tenant, business style under which Tenant carries on business, suite number,

net leaseable area, date of initial occupancy, Lease expiry date and monthly basic rents payable during
Lease term)
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413, rue St-Jacques

t =4 Bureau 700

e y a Montréal QC H2Y 1N9
Tél. 514 847-5900

Caisse de dépat et placement Télec, 514 847.2397

du Québec v oteracapital com

December 7, 2012

Donalda Investments iid.
30 Hazelton Avenue
Toronto, Ontario

M5R 2E2

Attention: Mr. Mark Goldberg

SUBJECT: INTEREST RATE FIXING
Borrower : El-Ad {1500 Don Mills) Limited
Property  : 1500 Don Mills Road, Toronto, Ontario
Lender :CDPQ Mortgage Investment Corporation
OurFile  :2012-0358

Dear Sir,

We have the authority to bind the above mentioned Lender. Further to oyr Commitment Letter
dated November 12, 2012, we hereby confirm the interest rate has been fixed as follows:

r Loan amount Amortization period Rate Monthly payment

L $31,000,000 25 years 3.85% J $160,555.33
it Pwiy

The interest rate will be held until December %47 2012, in the event the date of advance accurs

after December #3' 012, 2012, the Lender shall have the right at its sole option to reset the

interest rate based on the spread and terms outlined in the Commitment Letter dated

November 12, 2012.

Please return an executed copy of this agreement no later than 9:00am Toronto time on
Monday, December 10, 2012 either by fax to (514) 847-2474 (Attention: Mariette Jean) or by

e-mail to _@ean@oteracapital.com and rjones@oteracagital‘com ;




CDPQ MORTGAGE INVESTMENT CORPORATION

o A I

Lynda L. Jones
Director, Real Estate Lending

q{; Per 7{‘“{ /w(/( -

Paut Chin ™
Vice President, Real Estate Lending,
Syndication and Capital Markets

ACCEPTANCE

We hereby accept and ’gree to be bound by the terms and conditions set out in this
agreement on this day of December 2012.

El-Ad (1500 Delp Mits Limited
f‘\(?@

Per:

Name: NI T~ G oo I sv—
Title: ED\\ e W

{ have the authority to bind the Borrower.

Donalda investments Ltd.

Name: m)uormo__ Lo o S~
Title: TN S

! have he authority to bind the Beneficial Owner.

Norma Walt\orl"/

= (0 8

Ronauld Walton
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This Is Exhibit........ C .................... referred o In the _

Sworn before me, '

day oh. DRI, 2043
CERTIFICATE OF omCER m’l"'.l' Ll BR8P0 2Rak0 tesTnnv e
OF ACOMMISSIONER FORTAING AFFIBAYITS OITHS,
DONALDA DEVELOPMENTS LTD.
(the “Corporation™)

o LINDA
' PRONOVOST *

To: CDPQ MORTGAGE INVESTMENT CORPORATION (THE “LENDER”) P
\5%, 178993 23/
ANDTO:  CASSELS BROCK & BLACKWELL LLP % %/%d\#fé e
.s../boﬁja“m » “‘
RE: FIRST LOAN (THE “LOAN") BY LENDER TO EL-AD (1500 DoN MILLs)'LMTED

(THE “BORROWER™) AND SECURED BY ASSETS LOCATED AT 1500 DON MILLS
ROAD, TORONTO, ONTARIO (THE "PROPERTY") PURSUANT TO A COMMITMENT
LETTER DATED NOVEMBER 12, 2012 (THE “COMMITMENT")
LoANNO.2012-0358 i

The undersigned, Norma Waltdn, as President of the Corporation, in such capacity and
not in her personal capacity, certifies for and on behalf of the Corporation, intending that the
same may be relied upon by you without further inquiry, that:

1. I have made or caused to be made such examinations or investigations as are, in my
opinion, necessary to make the statements of fact contained in this Certificate and I have
furnished this Certificate with the intent that it may be relied on by the Lender as a basis
for the Loan and it may be relied upon by the addressees which are law firms in
connection with their giving legal opinions to, among others, the Lender.

2. The undersigned has knowledge of the matters hereinafier certified,

3. Attached as Schedule “A” are true and complete copies of the Constating Documents of
the Corporation issued by the Ministry of Consumer and Business Services (Ontario) (the
“Articles”). The Articles are in full force and effect at this date and have not been
amended or waived and neither the directors nor the shareholders of the Corporation have
passed, confirmed or consented to any amendments or variations to the Articles.

4, Attached as Schedule “B* are true and complete copies of all of the by-laws (the “By- e
Laws”) of the Corporation. The By-Laws comprise all of the by-laws of the Corporation, -
are in full force and effect, unamended at this date and neither the directors nor the
shareholders of the Corporation have passed, confirmed or consented to any resolutions
amending or varying the By-Laws.

5. Attached as Schedule “C” are true and complete copies of resolutions of the board of
directors of the Corporation, which have been duly and validly passed in accordance with
the Articles, the By-laws and applicable law, constituting authority for the Corporation
entering into all such agreements, instruments and other documents and taking all actions
in connection with the Loan.
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6.

7.

8.

10.

-7
Each of the following persons is an officer of the Corporation:

Name Office Address

Norma Walton President 30 Hazelton Avenue, Toronto,

Secretary Ontal‘io MSR 2E2

Treasurer

Each of the following persons is a director of the Corporation:
Name Oceupation Address

Norma Walton Solicitor 30 Hazelton Avenue, Toronto,
Ontario MS5R 2E2

Ronauld Walton Solicitor 30 Hazelton Avenue, Toronto,
Ontario M5R 2E2

The shareholders of the Corporation that hold, whether directly or indirectly, 25% or
more of the shares of the Corporation are as follows:

Name Qccupation % of Share Address
Held

Norma Walton  Solicitor 50 30 Hazelton Avenue, Toronto,
Ontario M5R 2E2
Solicitor
Ronauld 50 30 Hazelton Avenue, Toronto,
Walton Ontario M5R 2E2

The authorization, execution, delivery and performance of the documents granted in
connection with the Loan among the Corporation, the Lender and others do not and will
not conflict with or constitute an event of default under the Articles or By-laws or under
any other agreement binding on the Corporation.

The minute books and corporate records of the Corporation made available and are the
original minutes books and records of the Corporation and contain all of the articles and
by-laws of the Corporation and any amendments thereto and all of the minutes, or copies
thereof, of all proceedings of any respective shareholders and directors. There have been
no other meetings, resolutions or proceedings of the shareholders or directors of the
Corporation not reflected in such minute books and records. Such minute books and
records are true, correct and complete in all material respects.
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11.

12.

13.

14,

15.

16.

17.

18.
19,

_3-

The Corporation is not subject to any unanmimous shareholder agreement within the
meaning of the Business Corporations Act (Ontario).

All filings or remittances that are required under the Corporations Information Act
(Ontario), the Corporations Tax Act (Ontario) and the Business Names Act (Ontario) have
been made by the Corporation.

The Lender is not an affiliate or associate of the Corporation and the Corporation is at
arm's length to the Lender.

There are no provisions in the Corporation's Articles or By-Laws of the Corporation or in
any resolutions of the directors or shareholders, or in any shareholder agreement or other
similar document relating to the Corporation that restrict, limit, or regulate in any way (a)
the powers of the directors of the Corporation to borrow monies upon the credit of the
Corporation and to give a guarantee on behalf of the Corporation to secure performance
of an obligation of any person, and to mortgage, hypothecate, pledge or otherwise create
a security interest or charge in all or any of the property of the Corporation, present and
future, as security for all or any monies borrowed by the Corporation, or (b) the power,
capacity or authority of the directors of the Corporation to delegate to a director or an
officer, the exercise from time to time of any of the said powers for and in the name of
the Corporation.

There are no actions, suits or proceedings pending or threatened against or adversely
affecting the Corporation in any court or before or by any federal, municipal or other
governmental department or commission, board, burean or agency, Canadian or foreign,
which might materially adversely affect the Corporation or the title of the Corporation to
the Property or which might materially affect the ability of the Corporation to perform the
obligations created under the Loan security.

No steps or proceedings have been taken or are pending to amend, surrender or cancel the
Articles or By-laws or to dissolve or wind-up the Corporation. The Corporation is in
good standing under the laws of all jurisdictions in which it carries on business or has
assets, to the extent that the nature of such business or assets under the laws of such
jurisdictions requires registration or qualification.

Pursuant to a nominee agreement attached as Schedule “D”, the Borrower holds title to
the Property on behalf of the Corporation, which is the beneficial owner of the Property,
and the Corporation has authorized the Borrower to execute and deliver the Loan
documents together with all additional collateral security contemplated by the
Commitment Letter.

The address of the Corporation is 30 Hazelton Avenue, Toronto, Ontario MSR 2E2.

The Borrower will be the registered owner of the Property on closing and the Property
will not be used by, or on behalf of or for the benefit of a third party other than the
Corporation.
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DATED this 11" day of December, 2012.~

The undersigned, President of the Corporation, does hereby certify that Norma Walton is
the duly elected and qualified as President of the Corporation and the signature above is her
genuine signature.

DATED this 11" day of December, 2012.
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SCHEDULDE “A”

Constating Documents
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This is to certify that : Ceci certifie que

DONALDA DEVELOPMENTS LTD.

Ontario. Corporation No. ' Numéro matricule de la personne morale en
C Ontario :
0023361385
is & corperation incorporated, est une société constituge aux termes
under the laws of the Province of Ontario. des lois de a province de {'Ontario.
These arficles of incorporation Les présents statuts constitutifs
aremsffective on entrent en vigueur lo

JULY 20 JUILLET, 2012

Director/Directrice
Business Corporations Act/Loi sur les sociétes par actions




© w4 ,--i. The pama of the corporation ig; Dénomination sociale de !z ccmpagnie:

Bage; 1
Ontarle Coxporation Number ;
Reguast ID / Pemaade n° Numére de la compagnie en Ontario
14453761 2336135 .
|
FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOT SUR LES SOCIETES Pan ACTTITONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

DONALDA DEVELOPMENTS LTD. ‘ :

2. Tho addrens of the zegistered office is: Adresss du sidge soecial:
e e we sma e re s e rmmms meere e o mners aee prama s t

30 HAZELTON AVENUE N

{Stzect & Mumbez, of R.R. Number & if Multi-Office Building give Room Ne.)
‘(li‘ig;m_,@g‘ aundro, ou numéro de la R.R, at, a'il slagit ddifice 4 buresu, numire du burreau)
BIATR L A T . v .

TOROHTO ONTARTO
CAMADA : . MER 2E2
{tiame of Municipality o Poat OQffica) {Poatal Code/Cods postal)

(Hem do ta muniaipalitéd ou du bureaun de poste)

U003, Wumber (or mimdmum and maimem | Hombre (e nombres minimal et maximal)
nughax) of directozs is: dtadnind stoateurs: ;
Minimum 1 . Maxioum 15

4. The £irst directoxr(s) is/aze: Promior{s) sduinistrateur(s):

* Wizt nawe, iniklaly and ourname | Remident Canadian State Yes or Ho
Prénom, Iinitiales et nom de familla Rasgident Canadien 0uf /Non
Rddrgss for service, giving Stréet & Wo. Demioile é1u, y compris la rve et lo
oz R.R. Ho., Municipality and Postal Code numére, le numére da la R.R,, ou le nenm

de la municipalité et le cods postal

* RONAULD YES
HALTON

30 HAZELTCH AVENUR

R

~TORONTO ONTARIO
CANADA MSR 2E2
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Ontaric Corporation Number
Regquest ID / Demande n° Numéro de la compagnie en Ontariao

144537861 2336135

5. Rastrictions, if any, on business the corporation may carry on ox on powars the
corporatlon may exercise.
Limites, m'il y a liew, impoades avx activitds ocommercialas ou aux pouvelrs da Ia compagnie,

There are nc restrictions on the business the Corporation may carry on or an
powers the Corperation may exercise,

f

6. ‘fhe classas and any maximngm nurber of shares that the corporation is authorized

to issue;
tatdgories et nombre mawimal, s'il y a liew, d'actions que la gompagnie est
anterinde a émetire:

The authorized capital of the Corporation consisits of an unlimited number of
Common Shares and an unlimited number of Preference Shares,
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7.

Rights, privileges, restrictiens and conditions (Lf any} attaching to each class of shares
and directors avthorliy with zespect to any class of sharez which may ba issusd in series:
Droits, privilages, restrictions et conditlops, s'il y a lieu, rattachés 4 chagua
catdgorie d'actionn et pouvoirs des administrateurs relatifs i chagque catégorie d’actions
que paut dtre dmise en sdrie:

Preference Shares

The Preference Shares shall have attached to them the following rights,
privileges, restrictions and conditions:

{a} Non-Cumulative Preferential Dividends: The registered holders of the
Preference S3hares shall be entitled to receive and the Corporation shall pay, as
and when declared by the directors in any financial year as the directors may by

“resclution determine, out of the moneys of the Corporation properly applicable

to the payment of dividends, non-cumulative preferentlal cash dividends at the
rate of up to 25% per annum on the amount paid up per Preference Share and
payable rateably pex share. The Corperation shall not declare or pay or set
apart for payment any dividends cn any other shares oxr classes of shares until
all dividends declared on the Preference Shares then issued and outstanding have
been paxd in fall.

{b} ~ Participation in Assets on Dissolution: Upon the ligquidation,
dissolution ox winding-up of the Corporation, whether voluntary or involuntary,
the registered holders of the Preference Shares shall be entitled to receive,
before any distribution of any part of the assets of the Corporation among the
holders of any other shaxesg, the amount in the stated capital account maintained
for thae Preference Shares and any dividends declared thereon and unpaid, payable
rateably per share.

(<) Redemption of Preference Shares: BSubject to the provisions of the
Business Corporations Aot as amended or re-enacted from time to time, the
gorpbxation, upen giving notice as provided in this paragraph, may redeem the
whole or any part of the Preference Shares on payment, for each share to be
redeémed of a price per share equal to the amount in the stated capital account

maintained for the Preference Shares together with all dividends declared

thereon and unpaid divided by the number of issued Preference Shares ocutstanding
immediately prior te giving effect to such redemption. Not less than 30 days
notice inm writing of such redemption shall be given by mailing such notice to ~
the registered holders of the shares to be redeemed specifying the price, the
number of shares held by the registered holder which are to be redeemed and the
date and place or places of redemption. In case a part only of the then
outstanding Preference Shares ig at any time to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the direciors in their
discretion shall decide or, if the directors so determine, may be redeemed pré
rata, disregarding fractions, and the directors may make such adjustments as may
be necessary to aveid the redemption of fractional parts of shazes., If such
notice has been given by the Corporation and an amount sufficient to redeem such
shares has been deposited with any trust company or chartered bank in Canada, as
spacified in the notice, the holders of such shares shall thereafter have no

TRISL. S et ey e,
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Ontario Corporation Number
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Righta, privileges, restrictions and conditions {i£ any} attaching to each class of shares
and dizectors authority with respect to any claass of ahares which may ba issued in series:
broite, privildgas, reatrictions ot conditions, s8'il y a Ideu, rattachés &£ chague
satégorie d'actions et pouvoelrs des aduninistrateurs relatifs 4 chaque catdgerie dfactions
que’ peut Gtre émise en sériae;

rights against the Corporation in respect of the shares axcept, upon the
surrender of the certificates (if any) £ozr such shares, to receive payment for
the redemption of the shares out of the moneys so deposited. Any interest
allowed on any such deposit shall beloeng te the Corporation. Subject to
applicable law, moneys so deposited which have not been claimed within six years
after the date of their depeosit shall be zeturned te and thereafter belong to
the Cozporation,

td) " Ne Voting Rights: Subject to the provisions of the Business
Corporations Act as amended or re—enacted from time to time, the holders of the
Praference Shares, as such, shall not be entitled to receive notice of or to

‘attend any meeting of the shareholders of the Corporation and shall not be

entitled to vobte at any such meeting. The registered holders of the Preference
Shares shall, however, be entitled te notice of meetings of shareholders called
for the purpose of authorizing the dissolution of the Corporaticn ox the sale,
lease or exchange of all or substantlally all the property of the Corporation '3
other thanm in the ordinary course of business of the Corporation under
subseciion 184 (3} of the Business Corporations Act as amended or re-enacted
from time to time.

Common Shares

The Commen Shares shall have attached to them the following zights, pzlv;leges,
restrictions and conditions: b

{a) Dividends: Subject te the prior rights attaching to the Preferance
Shares, the registered holders of the Conmon Shares shall be entitled to receive
and the Corporation shall pay, any dividend declared by the directors, as and
when declared by the directors in any financial years as the directors may by
resolution determine, out of the moneys of the Corporation properly appllcable
te the payment of dividends.

(b) Participation in Assets onh Disselution: Subject to the prior rights
attaching to the Preference Shares, the reglstered holders of the Common Shares
shall ba entitled to receive the remaining property of the Corporation upon the
iiguidation, disselutlion or winding-up of the Corporation, whether voluntary or
inveluntary, and any other distribution of agsets of the Corporation among xts
shareholders for the purpose of winding-up its affairs.

{c) Voting Rights: The holder of a Comnon Share shall be entitled to one
{1) vote for each Common Share held {(in person oxr by proxy), at any meeting of
shareholders of the Corxporation {other ihan meetinge of the helders of another.
class of shares}.
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8. The isgue, tranafer or ownarship of shares lo/is not restricted and .t'.hn restrictions (if any) :
are as followm: -
L'énizaion, le transfert ou la propriété d'actions mst/n’ast pas rastreinta, ILes '
rogtrictions, #'il y a lieu, sopk les suivantes:

Ho shares of the Corporation shall be transferred without the consent of the
directors of the Corporation ezpressed by a resolution passed by a majority of
the boaxd of directors ox by an instrument or instruments in writing signed by
all of the dizechors then in office '

T
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Other provisions, {(if any, are):
Awntrep dispositions, a'il y a lieu:

{a) The number of shareholders of the Corporation, exclusive of persons who
are in its employment and exclusive of persons who, having been formerly in the
employment of the Corporation, were, while in that employment, and have
continued after termination of that employment to be, sharcholders of the
Cozporation, is limited to not more than 50. Two or more persons who are the
joint registered ownery of one Or more shares shall be counted as one
shazreholder.

{b) Any invitation to the public to subscribe foxr éecurities of the
Corporation is prohibited.

e " subject to the provisions of the Business Corporations Act as amended or

re—enzcted from time to time, the directors of the Corporation may, without

avthorization of the shareholdezrs:

i borrow money on the credit of the Corporation;
ii) issue, relssue, sell or pledge debt obligationg of the Corparation;
ili} give a guarantee on behalf of the Corporation to secure performance of

an obligation of any person;

ivy mortgage, hypothecate, pledge or otherwise create a security interest in
all oxr any property of the Corporaticn, owned or subsequently acquired, to
secure any obligation of the Corporation; and

v} by resolution delegate any or all of the foregoing powers to a director,
a committee of directors or an officer of the Corporation,

Hothing in this paragraph (¢) shall limit or restriet the borzowing of money by
the Corpoxatxon on bills of exchange or promissory notes made, drawn, accepted
or endorsed by oz on behalf of the Corporation.

(D Subject ta the provisions of the Business Corporations Act as amended or
re—enacted Efrom Time to time, and the provisions above, the Corpozation may at
any time purchase or otherwise acquire all or any part of the Preference Shares
or all or any part cof the Common Shares.

RT3
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10. The namern and addresses of the incorxporatora are
Nont ot adresse dea fondateurs
First name, initiala and last name Prénom, initiale @t nom de
or corporata name Ffamille on dénaminat:i'on gocliale
Full address for service or address of registeraed office or of principal place of business
giving street & No. or R.E. No., municipality and postal code
Domicila &lu, adresse du siége soclal au adresse de I'établissement principal, y compris
la rue ot le numéro, le numéro de la R.R., le nom de la municipalitd et le code pogtal
*  RONAULD WALTCHN
(REH]
A0 HAZELTON AVENUE
Py ’ .
TORONTO ONTARIO
CRNADA M5ER 2EZ
:9’ NORMA WALTON
30 HAZELTON AVENUE
TORONTO ONTARIO
CaMADA MBR 2EZ
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ADDITIONAL INFOFMATION FOR ELECTRONIC INCORPORATION

CONTACT PHERSON

Pirnt Home Last Hame
Tom Trklja
Mame of Law Flrom

Walton Advocales

ADDRESS
Stuoet § Stroet Home
a0 Hazelton Avenue

Suite

hdditionel Infoxmation City
Torento

. Province Country

ONTARIO CANADA

TELEPHONE #: 416-488-3171

NUANS SEARCH DETATILS

Corporate Name Searched on NUANS (1)
DONALDA DEVELORMENTS LID.

Postal Coda
MSR 2E2

WUANS Reservation Referanca §
1064575405

Date of HUANS Report
2012/07/20
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ORATION
TERMS AND CONDITIONS

The following are the texms and conditions for the electronic filing of Articles of Incorperation under the Ontario
Business Coxporations Act (OBCA) with the Ministry of Goverument Services.

Agreement to these terms and conditions by at least one of the incorporaters listed in article 10 of the Articles

of Tncorporation {s a mandatory requirement for electronic incorporation.

1)  The applicant is required o obtain an Outario biased or weighted NUANS search report for the
proposed mame, The applieant must provide the NUANS name searched, the NUANS reservation
number and the daie of the NUANS report. The NUANS report must be kept in electronic or
paper format at the corporation's registered office address.

2) AN first divectors named in the articles must sign a consent in the preseribed form. The original
consent nust be kept at the corporation's registered office address.

3) A Corpoxation acquiring a name identical to ¢hat of another corporation mmst indicate that due diligence ...
has been exercised in verlfying that the Corporation meefs the requirements of Subsection 6{1) of
Regulation 62 made wader the OBCA. Otherwise, the Coxporation is required o obtain a legal opinjon
on legal letterhead signed by alawyer qualified to practise in Ontario that clearly indieates that the
corporations invelved comply with Subsection 6(2) of that Regulation by referxing to each clause

" specifically. The original of this legal opinion must be kept at the Corporation's registered office
address. The applicant must complete the electronic version of this legal epinion provided by one of
the Service Providers under contract with the Ministry.

4}  The date of the Certificate of Incorporation will be the date the articles are updated to the ONBIS
electronic public record database. Articles submitted electronically outside MGS, ONBIS nccess
hours, will receive an endorsement date effective the mext business day when the system resumes
operation, i the submitted Articles of Encorporation meet all requirements for electronic incorporation.
Articles of Incorporation submitted dwuring system difficulties will receive an endorsentent date
effective the date the articles are updated to the ONBIS system.

53 The electronic Articles of Incorporation must be in the format approved by the Ministry and submitted
throungh ene of the Service Providers under coniract with the Ministry.

6)  Upon receipt of the Certificate of Incorporation issued by the ONBIS system, a duplicate copy of the
Articles of Incorporation with the Onfaris Corporation Number and the Cextificate of Tncorporation
rugt be kept in paper or electronic format. The Ministry will print and mierofilm copies of the Certificate
of Incorparation, the Articles of Incoxrperation and any other documentation submitied electronically.
These will be considered the trne original filed copies.

7Y The sole respousibility for correctness and completeness of the Axticles of Incorporation, and for
complanee with the GBCA and all regulations made under it, Yies with the incorporator(s) and/or their
legal advisor(s), if any.

The incorporator(s) have read the above Terms and Conditions and they understand and agree
to them,

1 am an incorporator or I am duly authorized to represent and bind the incorpoerator(s),

First Name Last Name
Norma Walton
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BY-LAWNO.1

A by-law relating generally to the conduct of the businiess and affairs of

DONALDA DEVELOPMENTS LTD,
(herein called the “Clorporation™)

Contents
Interpretation 7. Shares
Business of the Corporation 8. Meetings of Shareholders
Directors 9, Bividends and Rights
Commitiess 10.  Notices
Officers 11, Unanimous Sharcholder’s Agieement

Protection of Directors, Officers and Others

BE IT ENACTED as a by-law of the Corporation as follows:

1'
1.01

INTERPRETATION
Definitions - In this by-law and all other By-laws and resolutions of the Corporation,

unless the context otherwise requires:

(@)

)

(¢)
(d)

()
®

. LOZ

“Act means the Businass Corporaiions Act, Ontario, and includes the regulations made
pursuant thereto;

“Arfieles™ means the Articles of Incorporation of the Cerporation as amended fiom time
o time;

“Bpard”™ means the Board of Directors of the Corporation;

“By-laws” means all By-laws, including special By-laws, of the Corporation as amended
from #me to time;

*“Corporation” means this. Corporation;

“Person” includes an individual, sole proprietorship, partietship, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body corporate,
and a natural person in his/her capacity as trustes, executor, administrator, or other legal
representative;

In this by-law ‘whers the context requires words importinig the singular include the plural

and vice vessa and words Importing gender include the masenline, fominine and neuter genders,



s *

-
1.03  All the words and terms appearing in this by-law shall have the same definitions and
application as in the Act,
2. BUSINESS OF THE CORPORATION

201  Fmancial Year - The financial year of fhe Corporation shall end on such day in such
mojith of each year as may be determined by the directors from time to time by resolution.

2.02  Execution of Tostruments - Deeds, transfers, assignments, contracts, obligations,
certificates.and other inistruments may be signed on behalf of the Corporation by ary one person.
who holds the- office of Chairman of the Board, President, Managing Director, Viee-President,
Secretary, Treasuret, Secretary-Treasurer, or direttar or any other office oreated by by-law or by
resolution of the Board. In additio, the Boagd inay from time to time direct the manner in which
the person or persons by whom any particular fnstrument or class of instruments may or shall be
signed.

3. DIRECTORS

3.01 Quorum - The quorom for the transaction of business at any meeting of the Board shall
congist of amajority of the mumber of Diréctors.

3.02 Qualification - No person shall be qualified for election as a director if hie/she is less than
sighteen years of age; if he/she is of ynsound mind and has been so found by a court in Candda
or elsewhere; if he/she 1s not an individual; or if he/she has fhe status of a bankrupt. A director
need nof be a Shareholder, A majority of the Directors shall be resident Canadians provided that
if thenumber of Directors is two (2), at least one shall be a resident Canadian,

3.03 Election and Term - The election of Directers shall take place at the first nsecting of
Shareholders and at each annual mesting of Sharcholders and all the Directors then in office
shall retire b, if qualified, shall be eligible for re~election. The election shall be by resolution. If
an eleetion of Directors is not held at the praper time, the incurnbent Directors shall continue in
office until their successors are elected.

3.04 Remeoval of Directors - Subject to the provisions of the Act, the Shargholders may be
simple majority resclution passed at an annwal or special meeting remove any director from
office and the vacancy created by such removal sy be filled at the same mecting failing which
it may be filled by the Directors.

3.05 Vacation of Offiice - A director ceases to Tiold office when he/she dies; he/she is removed
from office by the Shareholders; he/she ceases to be qualified for election as a director; or histher
written resignation is sent or delivered to the Corporation, or if a time is specified in such
Tesignation, at the time so specified, whichegwver is later,

3.06.  Vacancies - Subject to the Act, a quorum of the Board may fll a vacancy in the _Bqér&;_.
éxcept a vacancy resulting from an increase in the number of Directors or in the maximum
number of Directors or from a failure of the Shareholders to elect the number of Directors, In the

absence of a quorum of the Board, or if the vacancy has arisen from a faflwre of the Shareholders

.
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to {ill the vacancy, and if the Board fails fo call such meeting or if$here are no such Directors
then in-office, any Sharcholder may call & mesting of shareholders to fill the vacancy.

307 Coanadiap Majority - The Board shall mot transact business at a mseting, other than
fillisig a vacancy in the Board, unless & majority of fiie Directors. are resident Canadians, except
where:

(@)  a resident Canadian director who is unable to be present approves in writing or by
telephone or other commumications facﬂmes the business fransacted at the meeting; and

(b) a4 majority of résident Canadiaps would have been piesent had that director been present
at the roeeting,

3.08 Dieetings by Telephione or Other Electronic Means - If all the Directers consent, o
director may participate in. 2 meeting of the Board or of a committes: of the Board by means of
such telephone or othei commmumications facilities as petmit all persoris participating in the
meeting to hear each other, and a director participating in such a meeting by such means is
deemed to be present at the meeting, Any such conssnt shiall be etfective-whether given before or
after the meeting to whick it relates and may be given with respect to all meetings of the Board
and of comrnittees of the Board held while a director holds office.

3.02 Place of Meetings - Meetings of the Board may be held af any plave within or without
Ontario, In any financial year of the Corporation a majority of the meetings of the Board need
not be held within Canada.

310 Calling of Meetings - Meetings. of the Board shall be held from time to. time and at such
place as the Board, the Chairman of the Board, the managing director, the Prcmdent or ay one
(1) Director may determine.

311 [otice of Mesting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.01 to each director not less than ninety-six hours

‘before the time when the meeting is to be held. A notice of a meeting of Directors must specify

the purpose of or the business to be transacied at the meeting. A director may consent to the
abridgement, of time for sgrvices o waive notice of or any other formality or otherwise consent
te & meeting of the Board either before, during or after @ meeting of Directors.

3.12 Adjonrned Meeting - Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourned mesting Is anmounced 4t the original mesting and communicated
in writing to any Directors who were not present.

3,13 Regular Meetings - The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hiour to be named. A copy of any resolution of the

Board fixing the place and time of such regular meetings shell be sent to each director forthwith™
after B8ihg Paﬁﬁ%ﬂ“‘but 10 other notice shall be required for amy such regular meeting except =

where the Act requires the purpose thereof or the business to be transacted thereat to be
specified. .
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3.4  Chairman - The Chairtan of any meeting of the Board shall be the. first mentiofied of
such of the following Officers as have been appointed and who is a director and is present at the
meeting: Chairman of ttre Board, Managing Director, President, Secretary, Tregsurer, or a Viee-
President who is a director. Ifno such officer is present, the Directors present shall choose orie of
their number to be Chaitman.

515 Yotes to Govern - At ell meetings of the Board every question shall be decided by a
majority-of the veies cast on the question. In case-of an equality of votes: the Chairman of the

.meefing shall not be entitled o a second or casting vote,

316 Resolution in Writing - A reselution in wntmg signed by all of the Directors aititled to
vote on that resolution at a meeting of the Directors is as valid 2s if it had been passed at a
meeting of the Direttors,

3.37 Conflict of Interest - A director or officer who is a party to, ot who is a director or
officer of or has a material interest in any person who is a party t6, a material confract or
proposed material contract with the Corporation shall disclose the nature and extent of histher
interest et the fime and in the mamner provided by the Act., Any such contract or proposed
coniract shall be referied to the Board or Shareholders for approval even if such contract is oné
that in the ordinary course of the Corporation’s business wovld not require approval by the
Board or Shareholders, and a director interested in a gontract so referred o the Board shall not
vote on any resolution to approve the same except as provided by the Act.

348 Remuneration and Expenses - Subject to the Asticles or any unanimous Shatehalder
agreement, the Directors shall be paid such remuneration for. their serviees as the Board may
from time to time determine. The Directors shall also be entitled to be reimbursed for traveling
and other expenses piopetly incurred by them in aitending meetings of the Board or any
committes thereof. Nothing herein contained. shall preclude any director from serving fhe
Corporation in ardy ofher capacity and receiving remumeration thereof,

4. COMMITTEES.

4.01 Commitice of Directors - The Board may appeint a committee. of Directors, however
designated, and delegate to such committee any of the powes of the Board except those which,
under the Act, a committee of Directors has no authority to exercise. A indjority of the-members
of such comimittee shall be resident Canadians.

4.02  Transaetion of Business - The powers of a committee of Directors may be exercised by
a meefting at which a quorum is-present or by resolution in writing signed by all the members of
such committee who would have been entitled to vote on that resolution at a meeting of the
comnrittes. Meetings of such committee may be held af any place within or without Ontario.

. 403 ggaeedﬁxe -Unless otherwise determined by the Bogrd,.each committee shall havethe . 2%

pE)'.WﬁT to fix its quotum et not less than a majority of its mermbers, to. elect its Chairman and to
regulate its procedure.

e
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5. OFFICERS

501 Appointment - Subject fo any unanimeons Shareholder agreement, the Board may from
time to time appoint a Chaitman of the Board, Managing Director, President, one or more Vice-
Presidents (to which title may be added words indicating seniority or functmn), a Secretaty, &
Treasuter and such other Officers as the Board may determine, including one or more assigtants
to any of the Officers so appointed, The Board may specify the duties of and, in accordance with
this by-law and subject to the provisions of the Act, delegate fo such Officers powers to manage
the business and affairs of the Corporation.

502 Chairman of the Board - If appomted the Board mizy assign to himv/het any of the
powers anid duties that are by any provisions of this by-layw assigned to the managing director or
to the President; and he/she shall, subject to the provisions of the Act, the Atticles or any
unatimous Shareholder agresment, have such other powers and duties as the Board may specify.
During the absence or disability of the Chaitman of the Board, his/her duties shall be performed
and hisfher power exercised by the managing director, if any; or by the President. The Chairman
of the Board shall be a director.

503 Managing Director - The Board may fromi timg to time appoint a Managing Director
who shall be a director. If appointed, he/she shall be the chief executive officer and, subject to
the anthority of the Board, shall have gencral superwsmn of the business and affairs of the
Corporation; und he/she shall, subject to the provisions.of the Act or the Articles, bave such other
powers and duties as the Board may specify. During the absence or disability of the President, or
if no President has been appointed, the Managing Director-shall alse have the powers and duties

of that office.

5.04 President - If appointed, the President shall be the chief operating officer and, subject to
the anthority of the Board, shall have general supervision of the business of the. Corporation; and

he/she shall have such other powers and duties as the Board may specify, During the shsence or

disability of the managing director, or if no Managing Director has been appeinted, the President

shall also have thepowers and duties of that office.

5.05 Secretarv - A Secretary shall have such powers and duties as thie Board, Sharcholders

and commiitees. of the Board and shall enfer ar cause to be entered in records kept for that

purpose minutes of all proceedings thereat, hie/she shall give or cause to be given, as and when
instructed, gll notices to Shareholders, Directors, Officers, auditors and members of committees
of the Board; he/she shall be the custodian. of all books, papers, records, documents and
instruments belonging to the Corporafion, except when some other officer or agent has been
appointed for that purpose; and he/she shall have such other powers and duties as the Board or
the chief executive officer may specify.

5.7 Treasurer - The Treasurer shall keep proper accounting records in compliance with the
Act and shall be responsible for the deposit of money, the safekeeping of securities and the

disbursement-ofthe fondeofthe Corporation; helshe ghall render to-the Board whenever required-=

an accoupt of all hisher transactions gs Treasurer apnd of the fimancial position of the

Corporation; and he/she shall have such other powers and duties as the Board or the chief

executive officer may specify.
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5.08 Powers and Duties of Other Officers - The powers and duties of a1l other Officers shall
be stich as the terms of their engagement call for or a5 the Board or the chief éxcentive officer
may specify, Any of the powers and duties of an. officer fo whom an assistant has been uppointed
may be-exercised and performed by such agsistant, unless the Board of the chief executive officer
roay specify.

5.09 Variation of Powers and Duties - The Board may from time to time and subject to the
provisions of the Ast, vary, add to or limit the powers and duties of any officer.

5.40  Term. of Office - The Boaid, in its diseretion, may remove any officer of fhe
Cotporation, without prejudice to such officer’s rights under any employment contract.
Otherwise each officer appointed by the Board shall hold office until his/her successor is
appointed.

6, PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

6,01 Limitation of Liability - No divector or officer shall be liable for the acts, recupts,
neglects or defanlis of any other director or officer or employee; or for joining in any receipt or
other act for conformity, or for any loss, damage or expense happenitg to the Corporation
through the insufficiency of deficiency of title fo any property acqu:r@d for or on behalf of the
Corporation, or for the insufficiency or deficiency of any secusity in or-upon which any of the
monsys of the Corporation shall be invested, or for any loss or damage arising from the
bankruptey, nsolvency or tortious acis of any person-with whom any of the moneys, securities or
effects of the Corporation shall be deposited, or for any loss ocpasioned by any error of judgmens
or gversight on histher part, or for any other loss, damage or misfortone whatever which shall
happen in the execution of the duties of his/her office or in relation thereto, unless the same are
oceasioned by his/her own willful neglect or default; provided that nofhing herein shall relieve
any director or officer from the duty to act in accordance with the Act and the regulations
thercunder or from liability for any breach thereof.

6.02 Indempity - Subject to the limitations contained in the Act, the Corporation shall and
does hereby indemnify a director or officer, a former director. of officer, or a person who acts or
acts or acted at the Corporation’s request as a director or officer of 3 body corporate of which the
Corporation is or was a Shareholder or creditor (or a person who undgttakes or has vindertaken
any liability on behalf of the Corporation or any such body dorporate) and his/her hieirs and legal
representatives, against all costs, charges and expenscs, including an amount paid to scttle an
action or satisfy a judgment, reasonably incurred by him/brer in respect of any oivil, criminal or
administrative action or proceeding to wihich he/she ismade a party by reason of being or having
been adirector or officer of the Corporation or such body corporate, ift

(8)  he acted honestly and in good fuith with a view to the best interests of the Corperation;
and

L trer I] . b . e— . p -
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(-b) in the case of a mmmal ot admnnstratwe actlon or proceedmg that is onftrced by a

monetary penalty, he/she had reasonable grounds for believing that his/her conduct was
lawful.
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6,03 Insurance - Subject to the limitations contained in the Act, the Corporation may
purchase: and maintain such insurance for the benefit of its Directors and Officers as such, as the
Board may from time to thne determine.

7. SHARES

701  Allotment - Subject to any unanimous Sharsholders Apreement, the Board may from
time fo fime allot or grant options fo purchase the whole or aiy part of the authorized and
unissued shares of the Corporation. af such timss and to such-persons and for sucl consideration
as the Board shall determine, provided that no shares shall be: issued until it is fully paid as
prescribed by the Act,

742 Commissions - The Board may from tife to time atithorize the Corporation to pay a
commission to any person in consideration of his/her purchasing or agreeing to purchase shares
of the Corporation, whethier fiom the Corporatlon or from any other person, or procuting or
agreeing to-proenre purchasérs for any-such shares.

703 Registration of Transfer - Subject to the provisions of the Ach, no transfer of shares
shall be registered in a securities register except upon presentation of the tertificate representing
such shares with. a transfer endorsed thereon. ar delivered thefewith duly executed by the
registered holder or by histher atforney or successer duly appointed, together with such
reasonable assurance or evidence of signature, identification and authority to fransfer as the
Board may from time to time prescribe, upon payment of all applicable taxes and any fees
prescribed by the Board, upon compliance with-such resfrictions on transfer ay are autharized hy
the Autieles and upon satisfaction of any lien referred {0 in section 7.05.

7.04 Tramsfer Agents and Registyars - The Board misy from time to titme appoint a registrar
to maintain the securities register and & transfer agent to muairitain the tegister of transfers and
may also appoint one oramiore branch registers to maintain branch secniities registers and one or
mote branch transfer agents fo maintain branch registers or transfers, but one person may be
appointed both registtar and transfer agent. The Board may at any time terminate any such
appointment.

7.05 Lien on Shares - The Corporatioh has a lien on any share or shares registered in the
name of a Shateholder or his/her legal representative for any debt of that Shareholder to the
Corporation.

7.06  Enforvement of Lien - The Hen referred to iy the preceding section may be enforced by
any means permitted by law and:

(a8)  where the share or shares are redeemable pursuant to the Articles of the Corporation by -
redeeming such share or shares. and applying the redemption price to the debt;

= L.t L D

{h)  subject to thé Ao‘c, by pt;:t:;ﬁasing tﬁé. share or shares for cancellation for a pries equal to
the'book value of such share or shares and applying the proceeds to the debt;
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{e) by selling the share or shates to any third party whether or not such party is at arms
length to the Corporation, and including, witheut limitation, any officer or direetor of the
Carporation, for the best price which ihe Directors consider to be obtainable for such
share or shates; or

(d) by refusing to register a transfer of such share or shares until the debt is paid.

707 Share Ceriificates - Every holder of one or more shares. of the Corporation shall be
entitled, at his/her opfion, to a share certificate, or to a non-transferable written class or scties of
shates. held by him/her as shown on the securities register; Share certificates and
acknowledgements of a Shareholder’s fight to a share ceriificate, respectively, shall be in such
form as the Board shall from time to time approve. Any shere certificate shall be signed
accordance with seetion 2.02; provided that, unless the Board otherwise deterimines, certificates
representing shares in respect of which a transfer agent andfor registrar has been appointed shall
not be valid unless countersigned by or on behalf of 'such transfer agent and/or registrar. A share
certificate shall be signed manually by at least one-directer or officer of the Corporation or by or
on behalf of the transfer agent and/or registrar, Any additional signatures required may be
printed or otherwise mechanically reproduced, A share certificate executed as aforesaid shall be
valid notwithstanding:that one of the ditector’s or Officers whose facsimile signature appears.
thereon no lenger holds.office at the date of issue of the certificate.

7.08 Replacement of Shave Certificates - The Board or any officer or agent designated by
the Board may in ifs or histher discretion direct the issue of 2 new share certificate in lieu of and
upon, cancellation of a share certificate that has been routilated or in substitution for a share
certificate elaimed to have been lost, destroyed or wrongfully taken on payment. of such fee, not
exceeding Three (3) Dollars ($3.00), and on such terms as to indemnity, reimbursement of
expenses and evidence of loss and 1f title as the Board may from time to time prescribe, whether
generally or in any particular case.

709  Joint Shareholders - If two (2) or more persons are registered as joint holders of any
share, the Cotporation shall not be bound to issue more than one certificate in respect thereof,

and delivery of sueh certificate to one of such pessons shall be sufficient delwery to all of them.

Any one of such persons may give effectual receipts for the certificate issued in respect thergof
or for any dividend, bonus, return of capital or other money payable or warrant issumble in
respect of such share.

7.10  Deceased Shareholders - In the event of the death of a holder, or of one of the joint
halders, of any share, the Corporation shall not be required to make any entry in the securities
register in respect thereof or to make payment of any dividends (hereon except upon production
of all such documents as may be required by law and upon compliance with the reasonable
requirements of the Coi‘po_ration. and its transfer agents.

8. MEETINGS OF- SHAREHOLDERS

8.01  Anmunal Mee‘tmg - The atmual meeﬁmg Uf Shamholders shall be held at such time in
each year and, subject to section 8.03, af such place as the Board may from time to time
determine, for the purpose of considering the financial statements and reports required by the Act-
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to be placed before the annual meeting, electing Directors, appointing auditors and for the
transaction of such other business as may properly bs brought before the meeting,

8.02 Spetial Meetings - The Board, a director or any-directors representing at least 25% of the
votes on the Board, or any shareholder or shareholders: representing at least 25% of the voling
shares of the Company, shall have power to tall a special meeting of Shareholders at.any time.

8.03 Place of Meetings - Mcctings of Shareholders shall be held at the registered office of the
Corporation or elsswhere in the municipality in which the registered office is situate of, if the
Board shall so determine, at some other place in or outside Canada,

8.04 Notice of Meetings - Notice of the time and place of each meeting of Shareholders shall
be given in the manner provided in section 10.01 nat less than ten {10) nor tore than fifty (50)
days before the date af the meeting o each director, 1o the auditor and to exch Shareholder who
at-the close of business o the record date, if any, for notice is entered in the securities register as
the holder of ene or mare shares carrying the right-to vote at-the meating. Notice of a meeting of
Shareholders called for any purpose other than consideration of the financial statements and
auditos’s report, election of Directors and reappointment of the incumbent auditor shall state the
nature of such business. in sufficient detail to permit the Sharcholder to form a reasoned

judgment thereon and shall state the text of any special resolution to be submitted to the meecting,

A Shareholder may consent to the abridgement of time for services or waive notice of ar any
other formality or ofherwise. consent. to a meeting of the Shareholders eifher before, during or
after a meeting of Shareholders,

8.05 List of Shareholders Eutitled to Notice - For every meeling of Shareholders, the
Corporation shall prepare a. list of Shareholders entitled to receive notice of the meeting,
arranged in alphabetical order and showing the number of shares entitled. to vote at the meeting

held by each Shareholder. If a record date for the meeting is fixed pursuant to seotion 8.06, the

Shareholdess listed shall be those registered at the close of business on a day not later than ten
(10) days after such record date. Tf 1io record date is fixed, the Shareholders listed shall be those
r@gwterad af the close of business on the day nmnedmtcly preceding the day on which notfice of
the teeting is given, or where no such rotice is given, thé day on which the meeting is held. The
list shall be available for examination by any Shareholder duxing usual business hours at the
registered pffice of the Corporation or at the plase where the securities register is kept and at the
place where the meeting is held,

8.06 Record Diate for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of Shareholders by not maore than fifty (50) days and not less than ten (10)
days, for the determination of the Shargholders enfitled to notice of the meeting, provided that
notice of any such record date is given not less than seven (7) days before such record date, by
newspaper advertisement in the manner provided in the Act, If no record date is so fixed, the
record date for the determination of the Shareholdess entitled to notics of the meeting shall be the
close of business on the day‘immediately preceding the day on which the notice is given.

[

8.07 Meetings Without Notice - A meeting of the Shareholders may be held without notice at
any time and place permitted by the Act;
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(a)  if all the Shareholders entitled to wote theteat are present in person or tepresented by
proxy or if those not present or represented by proxy waive notice of or otherwise
consent to such meeting being held; and

() if the auditors and the Direttors are. present or waive notice of or otherwise corsent to
such iheeting being held.

At such a meeting atly business may be transacted which the Corporation at a meefing of
Shareholders may transact.

8.08 Chairman, Secretary and Scrutineer ~ The Chairmsn of any meeting of Shareholders
shall be the first mentioned of such of fhe following Officers as have been appointed and who is
presetit at the rneeting Chairman of the Bopard, Managing Director, President, Secretary,
Treasurer ot a Vice-President who is a Shareholder, If no such officer s present within fifteen
(15) minutes from the time fixed for-holding the meeting, the petsons present and entitled to vote
shall choose one or their number to be Cheirman. If the Secretary of the Corporation is absent,
the Chairinan shall appoint some peson, who need not be a Shareholdet, to act as Secretary of
the mesting, If desired, one or more scrutineers, who need not be Sharcholders, may be
appointed by a resolution or by the Chairman with the consent of the meeting;

8.08 Persous Eniitled to be Present - The only persons entitled to be present at a mesting of
the Sharsholders shall be those entitled to vote thereat, the Diractors and auditors of the
Corpozation, the solicitor for any such, person, and others who, although not entitled to vote, are
entitled or required under any provision of'the Act.or the Articles or By-lawsto be present at the
meeting, Any other person may be. admitted only on the ifvitation of the Chairman of the
meeting or with the consent of the meeting:

810  Queymm - A quorm for the transaction of business at any meeting of Sharehelders shall
be a majority of voting Shareholders or a duly appointed, proxy for an absent Shareholder so
entitled. ‘

811 Right fo Vote - Subject to the provisions of the Act as to. authorize representatives of any
other body corporate, at any meeting of Shareholders in respect of which the Corporation has
prepared the list referved to in section 8,03, every person who is named in such list shall be
entitled to vote the shares shown thereom opposite his/her name except, where the Corporation
has fixed a tecord date in respect of sueh meeting pursuant fo section 8.06, to the extent that such
person has transferred any of hisfher shares afier such record date and the transferee, upof
produeing properly endorsed certificates évideneihg such shares of otherwise establishing that
hre/she owns such shares, demands not later than three (3) days before the meeting that his/hers
name be ncluded to vote the transferred shares at the meeting, In the absence of a list prepared
as aforesald in respect of a meeting of Shareholders, every person shall be entifled to vote at the

mesting who at the time is entered in the securities register as the holder of one or more shares * -

carrying the right to-vote at such meeting,
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812 Proxies - Every Shareholder erititled fo vote at a meefing of Shareholders may appoint a
proxyholder, or.one or more alternate proxyholders, whe need not be Shareholders, to aitend and
act at the meeting in the manner and fo the extent authorized and with the anthority conferred by
the proxy. A proxy shall be in writing executed by the Shareholder or his/her attomey- and shall
conform with the requirements or the Act. '

6.13 Time for Deposit of Proxies - The Board may specify in a notice calling a meeting of
Shareholders & time, preceding the time of such-meeting by not more than forty-etght (48) hours
exclusive of non-business days, before which time proxies to be nsed at such meefing must be
deposited. A proxy shall be acted upon only if, prior to the time so.specified, it shall have been
deposited with the Corporation or an agent thereof specified in such notice or, if no such time is
specified in such notice, unless it has beet received by the Secretary of the Corporation or by the
Chairman of the mesting ot any adjournment thereof prior to the time of voting,

8.34 Joint Shareholders - If two (2) or more persons hold shares jointly, any one. of them,
piesent in person of represented by proxy at 2 meeting of Shareholders may, in the absence of the
other or others, vote the share; but if iwo (2) or more of those persons aré present in person or
represented by proxy and vote, they shall vote as one on the shares jointly held by them.

8.15 Yotes to Govern - At any meeting of Shareholders every question shall, nnless otherwise
required by the Articles or By-laws or by law, be determined by the majority of the votes cast on
the guestion. In case of am equality of votes dither ‘Upon_a show of hands or upon a poll, the
Chairman. of the meeting shall not be pnfitled f0 a second or asting vote.

8.16 Shew of Hands - Subject to the provisions of the Act, any question. at a meeting of
Shateholders shall be decided by a show of hands unless a ballot thereon is required or
demanded as hereinafter provided, Whenever a vote by show of hands shall have been taken
upon a question, unless a ballet thereon is so. required or demanded, a declaration by the
Chairman of the meeting that the vote upon the question has been carried or carried by a
particular majority ot not carried and an entry to fhat cffect in the minutes of the meeting shall be
prima facie evidence of the fact without proof of the number or proportion of the. votes recorded
in favour of or against any resolution or other pfoceeding in respect of the said question, and the
result of the vote so taken shall be the decision of the Shareholders upon the said guestion.

8.17 Ballets - On amy guestion proposed for consideration. at 4 theeting of Shareholders, and
whether or not a show of ‘hands has. been taken fhereon, any Sharéholder or proxyholder entitled
to vote at the meeting may require or demand a baliot. A ballot so required or demanded shell be
taken in such manner as the Ghairntan shall direct. A requirement or demand for a ballot may be
withdrawn #t any time prior to the taking of the ballot, Tf a ballot is taken each person present
shall be entitled, in respect of the shares-which hefshe is entitled to vote at the meeting upon the
question, to that number of votes provided by the Act or the Articles, and the result of the ballot
so taken shall be the decision of the Shareholders upon the said guestion.

8,18 - Adjourmmenty=-Ifa meetihg-of Shareholders is adjourned for less than thirty (30) days;
it shall not be necessary to give notiee of the. adjourned mesting, other than by announcement at
the carliest meeting that is adjourned. If a meeting of Shareholders 15 adjoumed by one or more

Sl T e
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adjournments for an aggregate of thirty (30) days or mose, notice of the adjourned meeting shall
be given as for dn criginal meeting.

8.19 Resolution in Wiiting - A resolution in writing signed by-all of the Shareholders entitled
to vots on that resolution at a meeting of the Shareholders is 4s valid as if it had been passed af a
mesefing of the Shareholders,

8.20 Only One Shareholder - Where the Corporation has only one Shareholder or only one
holde of any class or series of shares, the Sharehiolder present in person or by proxy constitutes a
meeting.

o DIVIDENDS AND RIGHTS

9.01 Dividends - Subject to the provisions of the Act and any unanimous Shareholders’
Agreement, the Board may froni time to time declare dividends payable to the Shareholders
aceording to their respechve rights and interests in the Corporation, Dividends may be paid.in
money or property or by issuing fully paid shares of the Corporation.

9,02 Dividend Chegunes - A dividend payable in cash shall be paid by cheque drawn on the
Coqaoratmn s bankers or one of'them 1o the oider of each registered holder of shares of the class
or series in respect of which it has been declared and. mailed by prepaid ordinary mail to such
registered holder at hisfher recorded address, unless such holder otherwise directs, In the case of
joint holders the cheque shall, unless such joint holders otherwise direst, be made payable to the
order of all of such joint holders and mailed to therh 4t their recorded address. The mailing of
such cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy and
dischatge the liability for fhie dividend to the extent of the sum represented thereby plus. the
amonnt of any tax which the Corporation is required to and does withhold.

9.03 Nen-receipt of Cheques - Tn the event of. non-receipt -of ‘any dividend cheque by the
person fo to whomy it is sent as afor esaid, the Corporation shall issue fo such person a replacement
cheque for 2 like amount on such terms as fo indemmity, reimbursement of expenses and
evidence of non—rese:ipt_ and of tifle as the Board may from time to fime prescribe, whether
generally or-in eny particular case.

9.04 Recoxd Date for Dividends and Rights - The Board may fix in advance a date,
preceding by not more than fifty (5{)) days the date for the payment of any dividend or the date
for the issue of any warraot or other evidence of right to subscribe for securities of the
Corporation, as a record date for the determination of the persons entitled to recsive payment of
guch dividend orto exercise the right to subscribe for such securities, provided that notics of any
such record date is given, not less than fourteen {14) days before such record date, by newspaper
_advertisement in the menner provided in the Act. Where no tecord date is fixed in advance as
aforesaid, the record date for the determination of the persons entitled to receive payment of any
dividend or to exercise the right to subseribe for securities of the Corporation shall be at the close

of business on.the day.on.which the resolution.relating to such dividond.orright to subscribe is- = e

S et

passed by the Board.
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2.05 Unclajmed Dividends - Any dividend unclaimed after 3 period of two (2) years from the

date on which the cheque for same has been issued and delivered or mailed as aforesaid shall be
forfeited and shall revert to the Corporatian,

10.  NOTICES

1001 Method of Giving Notice - Any notice (which term includes any communication or
document) to be given (which term includes sent, delivered or served) pursuant to the Act, the
regulations thersunder, the Articles, the By-laws or otherwise fo a Shareholder, director, officer,
auditor-or member of a committes of the Board shall be sufficiently given if delivered personally
to the person to whom it is to. be given or if delivered to hig/her tecorded address ot if mailed to
him/her at his/her recorded address by prepaid ordinary or air mail or if sent to him/her at histher
recorded address by any means of prepaid transmitted or recorded communication, A notice so
delivered shall be deemed to have been given when it is delivered personally or to the recorded
address as aforesaid; 4 notice so mailed shall be deemied to have been given when deposited in a
post office or leiter box and shall be deemed fo. have been received on the fifth (5th) day after so
depesiting; and a notice so sent by any means of transmitted or recorded communication -shall be
deemed to have been given when dispatched. or delivered to the appropriate communication
company Or agency or iis representative for dispateli. ‘The Seoretary may change or cause to be
changed the recorded address of any Shargholder, director, officer, auditor ot member of a
committee of the Board in accordance with any infoirmation believed by him/her to be reliable,
The recorded address of g director shall be histher Tatest address as shown in the records -oF the
Corporation ar in the most recent frotice filed under the. Corporation Liformation Act, whichever
is the more current.

16.02 Notice to Joing Sharcholders - If two (2) or more persons are registered as joint holders
of any share, any notice shall be addressed to all of such joint holders but natice to gne of such
persong shall be sufficient notice to all of them.

19.03 Compuiation of Time - In compuling the date when. notice must be given under any
provision requiring a specified number of days notice of any meeting or other event, the date of
giving the notice shall be excluded and the date of the meeting or other event shall be included,

10.04  Undelivered Notices - If any notice given:to a Shareholder pursuznt to section 10,01 ig
returned on three (3) consecutive occasions becanse hefshe cannot be found, the Corporation
shall not be required to give eny further notices to such Shareholder until he/she informs the.
Corporation in writing of his/her new address.

10.05 Qmissions and Exrrors - The accidental omission fo give any notice to any Shareholder,
director, officer, auditor or member of'a. committes of the Board or the non-receipt of any notice
by any such person or any error in any netice nat affecting the substance thersof shall nof
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
thereor, .

B R RN - TN B S L i

LR I T

| 10.06 Persons Entitled by Death o Operation of Law - Every person who, by opetation of

law, transfer, death of a Sharsholder or any other means whatsoever, shall become-entitled to any
share, shall be bound by every natice in respect of such share which shall have been. duly given
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to the Shareholder from whotn he/she derives histher title to such share prior to his/her neme and
address being entered on the securifies register (whethey such notice was given before or after the
happening of the event upon which he/sti¢ hecame so entitled) and prior to histher fornishing to
the Corporation the proef of authority or evidence of hisfher entitlement preseribed by the Act.

10,67 Waiver of Notice - Any Shareholder (or histher duly appointed proxyholder), director,

officer, anditor or member of a committep of the Board may at. any tiie waive any nofice, or
waive.or abridge the time for any notice, required to be given to him/her under any provisions of
the Act, the regulations thereunder, the Articles, the By-laws ‘or otherwise and such waiver or
abridgement shall cure any defgult in the gmng or in the time of such nofice, as the case may be.

Any such waiver or gbridgement shall be-in wntmg except a waiver of notice of a mieefing of
Shareholders or of the Board which may be given in any manner.

i1,  UNANIMOUS SHAREHOLDERS' AGREEMENT

11.01 Unanimous Shareholders’ Agreement fo Supersede - Notwithstanding
anything herein to the contrary, in the event of a conflict between the terms of this By-law and
the terms of a Unanimous Shareholders’ Agreement in writing, the. terms of the Unanimous

_Shatreholders” Apreement will prevail unless samie are not permissible under the Act or are

otherwise unlawiful.

ENACTED AND PASSED by the Board the 20® day of July, 2012.

cap e ==
Norma Walton; Président Norﬁm W\ttem_ﬁg_c}retary T

The foregoing By-Law No. 1 is hereby passed by and consented to by-the signatures of all of the
Direntors of the Corporatzon this 20" day of July, 2012.

Ropauld Waltoﬁ Norma Wal\rr~——/

The foregoing By-Law No. 1 is hereby confirmed. by and consented to by the signatures of all of
the voting Sharcholders of the Corperation this 20" day of July, 2012.

(o

Rommld Waﬁﬁﬁ ' -z  Norma Waltg)\r?\s_) I IM Y van



BY-LAWNG. 2

A by-law respecting the borrowing of money and the issuing of securifies hy:
DONALDA DEVELOPMENTS LTD.
(herein ealled the “Corporation™)
BE IT ENACTED as a by-law of the Corporation as follows;:

1. Without liniiting theé borrowing powers of the Covporation as. set forth in the

Ontario Business Corporations Act (the “Act”), the Directors of the Corporation may,
from time fo thme without the authorization of the Shareholders:

(a) borrow money upon the credit of the Corporation;
(b)  issue, re-issue, sell ox pledge debt obligations of the Corporation;

(&)  subjeet to Section 20 of the Act, give a gnarantee on behalf of the
Coxporation to secure performance of an thligation of any person; and

{d)  charge, mortgage, hypothecate, pledge or otherwise create n security
interest iu all or any property of the Corporation, owned or
subsequently acquired, to-secuire any obligation of the Corporation,

2. The Direetors may, from time to time, by resofution -(ielegate. anty or all of the
powers rveferred to i paragrvaph 1 of this by-law to a director, a committee of divectors
or one oy more officers of the Corporation.

|

ENACTED hy the Directors and sealed with the Corporation’s seal the 20™ day

of July, 2012,
= =—=ux

Notfna Watton; President _ Notma Walton, Secretary



. Resolved that the foregoing by-law is hereby enacted by the directors of the

Corporation, pursuant to the Oniario Business Corporations Act as evidenced by the

respective signatures hereto of all the direotors.

Dated the 20" day of July, 2012

Ronauld Walton

In lieu of confirmation At a genersl meeting of the shareholders, we the
undersigned; being all of the shaveholders of the Corporation entitled to vote at a

meeting of shareholders, heveby confifm in writing the foregoing by-law in accordance

with the Ontario Business Corporativns dct.

Ronauld Walton MNorma Walton




SCHEDULE “C”

Resolutions
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RESOLUTION OF THE DIRECTORS OF
DONALDA DEVELOPMENTS LTD,

(the “Corporation”)

WHEREAS:

The Corporation requested that CDPQ Mortgage Investment Corporation (the “Lender”)
establish in favour of El-Ad (1500 Don Mills) Limited (the “Borrower”) a loan in the amount of
$31,000,000.00 (the “Credit Facility”) pursuant to a letter of commitment dated November 12,
2012 (the “Commitment Letter”) entered into with Otera Capital Inc. as agent for the Lender.

NOW THEREFORE BE IT RESOLVED THAT:
1. The Corporation do enter into and deliver to the Lender:

a. the Commitment Letter on the terms and conditions contained therein as it may be
amended from time to time; and

b. the security documents required by the Commitment Letter to be executed by the
Corporation.

(collectively the “Security™).

2. The execution and delivery by the Corporation of the Security is ratified and approved by
the Corporation.
3. The Security shall be in such form and shall contain such terms and provisions as may be

approved by the Authorized Signing Officer (as defined below), executing such Security,
execution and delivery of the Security by an Authorized Signing Officer to be conclusive
evidence of this and such Authorized Signing Officer’s approval of the Security so
executed and delivered shall be a valid and binding obligation of, and shall be
enforceable against, the Corporation.

4. The Security be signed, under the corporate seal of the Corporation or otherwise, by the
person named below (the “Authorized Signing Officer”™) who is duly elected or
appointed an officer of the Corporation:

Norma Walton — President

Legal"4787561 .1
REAL ESTATE DEVELOPMENT
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Notwithstanding any change in the person holding such office between the time of the
actual signing and the delivery of the Security, and notwithstanding that such person
signing may not have held office at the date of the Security or at the date of delivery
thereof, the Security so signed shall be a valid and binding obligation of, and shall be
enforceable against, the Corporation.

5. The Authorized Signing Officer is hereby authorized and directed for an on behalf of and
in the name of the Corporation to do, sign and execute, under the corporate seal of the
Corporation or otherwise, all such other agreements, security documents, securities,
notes, instruments, certificates, powers of attorney (the “Additional Documents™) and
things as in her opinion may be provided for under the Security, or which may be
advisable or necessary, or which may be requested by the Lender, in connection with the
foregoing resolutions or in connection with the execution, delivery or registration of or
the performance of any of the Corporation’s obligations under any of the Security.

The undersigned officer of the Corporation hereby certifies that the foregoing is a true and
correct copy of a resolution passed by the Board of Directors of the Corporation on December
11, 2012 and that the said resolution remains in full force and effect, unamended as of the date
hereof.

DATED this 11™ day of December, 2012.

Norma V\?alton\-J Presjdent

Legal4787561.1
REAL ESTATE DEVELOPMENT
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Nominee Agreement

Legal*4787568.1
REAL ESTATE DEVELOPMENT



Nominee Agreement

THIS AGREEMENT made as of the 11" day of December, 2012.
BETWEEN:

EL-AD (1500 DON MILLS) LIMITED
(the “Nominee™)

-and -

DONALDA DEVELOPMENTS LTD.
(the “Owner™)

WHEREAS the Owner is or will become the owner of the land described in Schedule “A” to this
Agreement, including all buildings and other fixed improvements thereon and all interests therein
and rights appurtenant thereto;

AND WHEREAS it has been agreed between the Nominee and the Owner, at the request of the
Owner and as a matter of convenience, that for the time being the said land will be registered in the
name of the Nominee and that the Nominee shall hold, as Nominee for the Owner on the terms and
subject to the conditions hereinafier set forth, the said land and all related rights and interests
including, without limitation those under agreements and other documents such as mortgages,
charges, easements, leases, licences and by-laws that the Owner may from time to time assign to the
Nominee (such land and related rights and interests are collectively called the “Real Property™), the
Nominee having no beneficial interest in the Real Property except as may otherwise be set out
herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the premises
and the mutual covenants, conditions and agreements herein contained, and for other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the parties
hereto hereby covenant and agree as follows:

1. The Nominee hereby acknowledges, declares, covenants and agrees that:
(I the Nominee will hold, as and from the date hereof, the Real Property, and all right,
title and interest therein and benefit to be derived therefrom, as Nominee for and on

behalf of the Owner;

2 except as may otherwise be set out herein, the Nominee otherwise has no legal or
beneficial interest in the Real Property; and

3) all other attributes of the beneficial Ownership of the Real Property shall be and
remain in the Owner.



The Nominee covenants and agrees, subject to the indemnity hereinafter provided, that it
shall at all times and from time to time deal with the Real Property as Nominee for the
Owmer only in accordance with the written or verbal instructions and directions of the Owner
and not otherwise; and that it will do no act relating to the Real Property without the express
authorization and direction of the Owner, and that it has no active or independent duties to
perform in respect of the Real Property except as may be specifically provided for herein.

The Nominee shall enter into and execute and deliver as Nominee for the Owner only, all
such instruments including, without limitation, all such documents, assignments, deeds,
transfers, leases, subleases, assignments and surrenders of leases, mortgages, charges,
hypothecs, servitudes, easements, licences, privileges, management contracts, personal
property security contracts and other agreements, (collectively the “Real Property
Documents™) as may from time to time be requested by the Owner in connection with the
Real Property including, without limiting the generality of the foregoing, transfer of all right,
title and interest of the Nominee in the Real Property.

The Nominee acknowledges, declares, covenants and agrees that all rents, profits,
emoluments and other receipts and revenues of any nature or kind arising from the Real
Property or the use thereof (collectively the “Rents”) shall belong legally and beneficially to
the Owner, and that the Nominee has no legal or beneficial interest in the Rents. The
Nominee shall, subject to the rights of any mortgagee or other secured creditor, promptly
remit to the Owner all Rents, which may be received by the Nominee as nominal party to any
instrument. The Nominee shall incur no liability to any person for making any such
remittance as directed in any notice from any such mortgagee or other secured creditor or, in
the absence of such notice, pursuant to a direction from the Owner., The Nominee shall, at the
request and expense of the Owner, account to the Owner for all sums received withrespect to
the Real Property.

The Nominee shall promptly deliver to the Owner all Real Property Documents, together
with all recording information relative thereto if available.

The Nominee shall promptly transmit to the Owner copies of all notices, claims, demands or
other communications which the Nominee may receive and which relate in any way to the
Real Property. The Nominee, upon the request of the Owner, shall be a norninal party to any
action in response to or as a consequence of any such matter. Any such action, proceeding,
negotiation or other response shall be conducted by the Owner, with counsel selected by it,
and the Nominee shall not, nor shall it be obligated to, take any such action itself, its only
obligation being that of a nominal party thereto subject to the indemmnity hereinafter provided.

The Owner acknowledges, declares, covenants and agrees that it shall be responsible for all
obligations, responsibilities, encumbrances, charges, costs, expenses, losses, damages,
claims, demands and liabilities in any way connected with or related to the Real Property

2



10.

11.

12,

(collectively the “Obligations”), that the Nominee has no active duties to perform in
connection with the Real Property, and that all obligations (including any mortgage
obligations), responsibilities, acts or omissions pertaining to the Real Property shall be the
responsibility of and shall be performed or omitted to be performed by the Owner.

The Owner hereby releases the Nominee from any and all liability that the Nominee may
incur in respect of any action taken by the Nominee either pursuant to the authorization or
direction of the Owner or pursuant to the terms of this Agreement. The Owner shall
indemnify and hold the Nominee harmless from all liabilities of whatsoever kind and
character that may arise out of any act or omission by the Nominee pursuant to the terms of
this Agreement and from the Obligations during the entire period of time that the Real
Property is vested in the Nominee pursuant to this Agreement.

It is understood and agreed between the parties hereto that the relationship between them
shall be that of principal and bare Nominee only, that there is no intention to create a
relationship of partnership or agency between the Owner and the Nominee.

Each of the parties hereto covenants that it will from time to time as may be deemed
necessary and requisite do all such acts and effect such further and other assurances as may
be reasonable necessary or desirable to effect and carry out the true intent and purpose of this
Agreement.

This Agreement shall be construed in accordance with and governed by the laws of the
Province of Ontario.

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and assigns.

IN WITNESS WHEREOTF the parties hereto have executed this Agreement as of the date first
above written.

0 DON MILLS) LIMITED

EL-AD (150
/

A DEVELOPMENTS LTD.

Norma Waltos—~LRresident
3



Schedule “A”
Legal Description

PARTLOT 10, CON. 3, EYS (CITY OF NORTH YORK) DESIGNATED AS PARTS 1,2, 3,4, 5,
6,7 & 8 ON PLAN 66R17662. SUBJECT TO TB981024, N'Y499108, NY765474, TB24553 &
TB119624. CITY OF TORONTO

(PIN 10117-0637 LT)
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Sworn before mo, this........ %lg
LRO#80 Charge/Mortgage day ofD'Q@I"BenR’ﬂP@”A““WEDWZWZ 1212 at 1333
The applicant(s) herehy applies to the Land rar, dd Page10f10

Warindt AT g M Pt

'ﬂ'OPEI‘ﬂES : Mﬂﬁ*‘:ﬁ‘n. o ) 22
PIN 10147- 0837 LT IntSFSRTEStets—Fee Simple
Descripfion  PART LOT 10, GON. 3, EYS (CITY OF NORTH YORK) DESIGNATED AS PARTS 1,2, 3,

4, 5,6, 7 & 8 ON PLAN 66R17662. SUBJECT TO TB831024, NY488108, NY765474,
TB24553 & TB118624. CITY OF TORONTO

1500 DON MILLS ROAD
TORONTO

Address

| Chargor(s)

The chargor(s) hereby charges the land to the chargea(s). The chargor(s) acknowledges the recelipt of the charge and the standard
charge terms, if any.

Name EL-AD (1500 DON MILLS) LIMITED

Address for Service 30 Hezelton Avenue
Taronto, ON MER 2E2

1, Norma Walton, President, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

[Chargee(s) Capacily Share ]
Neme CDPQ MORTGAGE INVESTMENT CORPORATION
Address for Service 413 St, Jacques Strest
Suite 700
Montreal, Quebec H2Y 1N9
Loan No, 2012-0358
Btatements j l

Schedule: See Schedules

Provisions I
Principal $ 31,000,000.00 Cumency  GDN

Calculation Period semi-annually, not in advance

Balance Due Date 2018/01/01

Interest Rate 3.86%

Payments $ 160,555.33

Interest Adjustmant Dete 201301 01

Payment Date 18t day of each and every month

First Payment Date 2013020

Last Payrfent Dale 2018 01 01

Standerd Charge Terms , 201202

Insurance Amount full Insurable value

Gueranfor Norma Walton and Ronauid Walton
Pldditional Provisions J

See Schedules




LRO# 80 Charge/Mortgage Receipted as AT3195767 on 20121212 af 13:33

The applicent(s) hereby applies fo the Land Registrar. yyyymmdd Page 2 of 10
Signed By
Paui Ashley Muchnik 40 King Strest West, Suite 2100 acting for Stgned 201212 11
Toronto Chargor(s)
MSH 3C2
Tel 4168595300

Fax 4163608877

| hiave the authority to sign and register the document an behalf of the Chargor(s).

Submitted By

CASSELS BROCK & BLACKWELL LLP 40 King Street West, Suite 2100 201212192
Toronto
M5H 3C2

Tei 4168685300
Fax 4163608877

Fees/Taxes/Payment J

Statutory Registration Fee 360.00

Tolal Pald $60.00

File Number

Chargee Client Fite Number : 4252841 (PM/FLF)




1.

SCHEDULE "A"
ADDITIONAL PROVISIONS

STANDARD CHARGE TERMS

The terms contained in this schedule are in addition fo the terms contained in the
St.andard Charge Terms. In the evefit of any conflict between the terms containad in
this schedule and those contained in the Standard Charge Terms, the terms contained
in this schedule shall, to the extent of the coriflict, prevail.

2,

DEFINITIONS

In this schedule, the following definifions apply:

@
(b)

{©

()

(=)
®

{9}

(h)
®

)
(k)

{

(m)

(n)

Balance Due Date means the first day of January, 2018;

Eet?eﬁcial Owner shall have the same meaning as set out in the Commitment
etter;

Charge means this Charge/Morfgage of Land made pursuant to the Land
Registration Reform Act and any amendments thereto and including the
Standard Charge Terms;

Chargee shall mean CDPQ Mortgage Invesiment Corporation;
Chargor shall mean El-Ad (1500 Don Mills) Limited;

Commiiment Letier means the commitment letter issued by Otera Capital and
addressed to Donalda [nvestments Lid. dated November 12, 2012 and accepied
by the borrower and Guarantor setfing out the terms of the loan secured by this
Charge, as it may be further amended, modified, renewed, replaced, exiended,
supplemented and restated from time to time;

Costs shall include but not be imited fo all of the fees, costs, charges, losses,
damages and expenses inctimed by the Chargee as a diréet or indirect
consequence of granting the loan secured by this Charge including, without
fimitation, all expenses incurred in the construction, preservafion, maintenance,
repair, insuring and reafization of the securily contained herein, and all legal
costs incured by the Chargee as between a solicitor and his own client;

Guarantor shall collectively mean Norma Walton and Ronzuld Walton;

Interest means interest at the interest.Rate calculated semi-annually not in
advance both before and afier maturiy, default, and judgment;

Interest Adjustment Date means the first day of January, 2013,

Interest Rate means the inferest rate of 3.85% calcuiated semil-annually, not in
advance, both before and after maturity, default and judgment;

Monthly Payments means the blended payments of principal and interest of
$180,555.33 made on the first day of each month;

Principal Amount means the princlpal amount of $31 ,'000.000.‘00 in lawfut
money of Canada as it may be increased or decreased prior to registraiion ofa
discharge of this Charge and as set in paragraph 2 herein;

Property or Charged Property means the lands described in the Charge fo
which this Schedule is attached and all buildings, fixtures and improvements now
or hereafter brought or erected thereon; and

Leqai 8355171
02292800041




SCHEQULE “A"
Loan No. 2012-0358
Page 2

{o) gﬁgggrd Charge Terms means the sef of Standard Charge Temns filed as No.

{p}  Yield Maintenance Fee means compensation for the loss on the return of funds
afiocated fo the Pringipal Amount of the Charge bieing prepaid, shall be the
greatest of the twe following amounts bebween i) and i) hereafier:

(% An amount equal to the amount by which:

The sum of the present value of all blended monthly instalments of pringipal and
interest payable after the prepayment date and until the Balance Due Date and
the present value of the principal balance which would be payable an the
Balance Due Date, these present values sfiall be ¢calculated using a discount
rate equal {o the bid-side yield listed in a Bloomberg screen at 11:00 AM.
{Montreal fime) on the Business Day immedistely precedind the date of
prepayment, on non-callable Government of Canada bonds having an equivalent
term less 25 basis points; the "bid-sitié yield on non-callable Government of
Canada bonds having an equivalent term” shall mean the bid-side vield to
maturity, as determined by the Chargee, expressed as an annual rate of intereist
calculated semi-annually and not in advance, on a theoretical non-caliable
Government of Canada bond, payable in Canadian Dollars, obtained from the
interpolation hetween the bid-side yield of a non-callable Government of Canada
bond having a maturity closest to but prior to that of the Balance Dug Date and
of a non-callable Government of Canada bond having a maturity closest {o but
following the Balance Due Date.

Excesds the Principal Amount of the Charge prepaid; and

@ An amount egual to interest under the Charge In respect of a three month period
calculated at the Interest Rate on the principal amount prepaid,

If, by bperation of law or by acceleration of the Charge by the Chargee or for any
reason whatsoever, the Chargor shall become entitled or obligated prior fo the
Balance Due Date, to prepay and does prepay the Charge or gny pari thereof,
the Chargor shall also pay ko the Chatgee, In addition to all other amounts owing
hereunder, the Yield Maintenance Fee described above.

2. LOAN AMOUNT
The Principal Arnount of the Charge is Thirty-Onie Mitlion ($31,000,000.00) Dollars.

3. CHARGE

Upon the request of the Ghargee, the Chargor hereby gives this Charge and charges
the Properly as security for full payment to the Chargee of the Principal Amount,
Interest and all other amounts payable hereunder and as security for the observance
and performarnce of all of the obligations of the Chargor to the Chargee pursuant to this
Charge or otherwise.

4, MONTHLY PAYMENTS

laterest on the Principal Amount from time to ime advanced prior 10 the Iniefest
Adjustment Date, computed from the respactive dates of such adyancas to the Interest
Adjustment Date, shall, at the option of the Charges, be deducted from the advances or
paid by the Chargor at such time or fimes as fhe Chargee may reguire and such
Inierest may be so deducted or paid in advance; after the lnteres? Adjustment Date; the
Principal Amount with interest computed from the Interest Adjustment Date on the
Principal Amount outstanding from time to time, shall become due and be palq in
Monthly Payments as provided by this Charge and the balance, if any, of the Principal
Amount and Inferest shall become due and payable on the Balance Due Date. The
Monthly Payments, when received, shall be applied firstly to outstanding Costs,

Leqal~85588417.1
042928.00047




SCHEDULE “A”
Loan No, 20712.0358
Page 3

secendly to outstanding Interest and the balance, if any, in reduction of the ocutstanding
Principal Amount.

5. PREPAYMENT
The Charge is closed fo prepayment during the Term of the Chargs.

6. PAYMENTS BY CHARGEE

The Ghargee may pay all premiums of insurance and all taxes, rates, levies, charges,
assessments, utility and heafing charges which shafl from time to timé fall due and be
unpalc_l in respect of the Property and all costs, charges, legal fees {as between solicitor
and his own cfient) and expenses as deemed necessary by the Chargee to preserve
the Property and/or to realize upon the Charges's security and afl such payments shal
be desmed Costs hersunder,

7. GOSTS

Cosis shall be forthwith due and payable by the Chargor fo the Chargee and shall bear
Interest until fully paid.

8. TAXES

The Chargor shall pay t¢ the Chargee on each date on which a monihly mortgage
instalment is payable hereunder an additional amount, as estimated by the Charges, fo
pay in full the instalmenis of Taxes as they fall due. The Chargor shall also pay fo the
Chargee on demand, from fime fo Hime, the amount, if any, by which the actual Taxes
exceeds such estimated amounts. Herein, “Taxes" shall mean all taxes, duties, rates,
imposts, assessments and other similar charges whether general or special, ordinary or
extraordinary, fereseen or unforessen and &l related inierest penalties and fines which
at any fime may be levied, assessed, imposed or be a lien on the Properly or any part
thereof. The Chargor shall promptly provide the Chargee with any invoices, bills,
sccounts or any other communication recelved from the taxing authority. The Chargee
shall not be responsible for any jate payment of Taxes and any penalfies or interest
charged by the taxing authorify as a result thereof,

8. INSURANCE PROVISIONS

(& In addition to the Insurance provided for tinder the Stardard Charge Terms, the
Chargor, in accordance with the provisions of this paragraph, shall maintain
during the term of the loan the following Insurance coverage:

1} & broad form "all risks” insurance palicy, including fload, earthquake, sewage
nack-up discharge and any ofher risks and perils that are generally included
in an insurance, without having an exclusion for rot, containing the céverage
contemplated in paragraph 4 below, if such coverage is not offered in a
separate insurance palicy, for an amount equal to the full gross {eplacement
cost of all buildings and improvements lacated on the property with a “stated
amount’ clause {such gross replacement cost with a “stated amount” shail be
deemed not to be less than the amount of the loan), the whole fo the
satisfaction of the Chargee. The proceeds payable under such policy shall be
payable to the Chargee as first-ranking mortgage creditor, pursuant fo a
standard mortgage clause approved by the Insurance Bureat of Canada;

2} a boller and machinery insurance policy covering any losses or damages
caused by; {a) explosion/oreakdown of boilers, of pressure vessels, of the afr
conditioning equipment, including electricat and mechgmcal equipments and
installations, (b} the [eakages of the fire protection system including
sprinklers., the whole for an amourit equal to the full gross replacement cost
of all buildings and improvéments located on the Property; stch policy shall
include rental income (Business interruption) Insurance mentioned below if
such coverage is not offered in a separate insurance policy. Such pah_cy si‘;al[
contain a standard mortgage clause approved by the Canadian Boiler and

Lenal'8355417.%
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SCHEDILE *A"
Loan MNo. 2012-0358
Page 4

Machinery Underwriters Association, with proceeds payable thereunder to
the Lender as first-ranking mortgage creditor;

3) general liability insurance covering damages and injury arising &t the Property
or in the vicinity of the Property, in an amount satisfactory to the Chargee of
not less than $10,000,000 per occurrence; the Chargee to be named
additional nsured;

4) rental income insurance in an amount of not less than one hundred per cent
(100%) of the gross annual rents (net annual rents plus operating costs) for a
period of twenty-four (24) months, such gross annual rents estimated to be
$12,850,000; proceeds shall be payable thereunder fo the Chargee as first-
ranking mortgage craditor;

§) the cancellation provisions or alierafion clauses in each of the above
insurance policies shall require not less than thirty (30) days prior wiitfen
notice to the Chargee. No co-insurance will be allowed. Save for the general
liability insurance, each policy above shall contain a waiver by the instrer of
all rights of subrogation or indemnity against the Chargee;

6) the Chargor shall provide the Lender, at least thifly (30) days before the
expiry of arly insuragice policy, or before the cancellation notice has been
received, with a proof of renewal or replacement of such insurance policy,
otherwise the Lender may (without obligations) subscribe fo ancther
insurance policy and all thé fees, premiums and other amounts payable by
the Lender shall be immediately refunded by the Chargor o the Chargee;

Ty the Chargor shall obtain all further and/or other insurance coverage requited
by the Chargee acling reasonably; and

8) Al proceeds of insurance other than liability insurance, shall be paid diréctly
to the Chargee and at the option of the Chargee, may siiher be applied on
account of the Charge, whether or not the same may be due and paydble,
and interest thereon and any other sums payable in respect thereof, or held
by its as part of the Chargee’s security and, so long as the charger is not in
defaulf, may be subjest to withdrawal by the chatger in instalments, on a cost
to complete basis, as the repair or replacement progresses, subject to the
Ghargee’s receipt of appropriate cerlificates, opinions and other documents
which may include, without limitation, cost consultant report, proof of
payments, as required by its and the Chargee’s counsel.

10. DUE ON SALE OR CHANGE QF CONTROL

The Chargor and the Beneficial Owner shall not sell, assign, lease in ifs entirety of
otherwise dispose of the legal ownership or title to the Property or its beneficial inferest
therein or of the personal property related thereto or which is necessary to the use and
operation of the Property, witholt the prior written consent of the Chargee. The Chargor
and the Beneficial Owner shall not make any changes to the authorized share caplta! of
the Ghargor or allocation or ownership thereof, which would result in & change of voting
contro! or beneficial ownership thereof without the prior written consent of the Chargee.
The Guarantor and ihe Beneficial Owner shall not make any changes to their
authotized share capital or allocation or ownership thereof, which would result In &
shange of voting conirel without or beneficial awnership thereof without the prior written
consent of the Chargee. In any event above, the Chargee may in its sole discretion
deny such consent or may require as one of the terms for gliving consent that the
purchaser/transferee shall execute an assumption agreement In favour of the Chargee.
In the event the Chargor is in breach of the foregoing, the [:)hargee may, in its
discretion, demand without fmitation te its other recourses, immediate repaymeni of the
Charge in full tagether with accrued Interest and a Yield Mainfenance Fee.

11,  SUBSEQUENT ENCUMBRANCES
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The Chargor covenants and agrees ffiat it shall not, without the prior written consent of
the Chargee, which consent may be withheld in the Chargee's sole and absolute
discretion, execute, deliver, suffer to exist or permit to be registered any mortgage,
charge, lien or other encumbrance on the Properly or on any other property which is the
subject of any of this Charge, including, without Emitation, the leases and the income
derived therefrom.

12.  RIGHT TO DISTRAIN

The Ghargee may distrain Tor amears of any portion of the Principal Amount, Interest or

any other amounts due and unpaid hereunder. The Chargor waives all rights to claim

gxgmptlon and confirms that therg is no limit in the afmount for which the Chargee may
istrain.

13.  CHARGEE NOT A CHARGEE N POSSESSION

it is agreed that the Charges, in exercising any of is righis under this Charge, shall be
deemed not 1o be a chargee in possession or a chargee in possession of the Property.

14. ADDITIONAL SECURITY

In the event that the Chargee, in addition to the Property, holds or shall hold, in the
future, further securfty on account of the Principal Amount, it is agreed that no single or
pariial exercise of any of the Chargee's powers under this Charge or any of such further
security (this Charge and any such further security are herginafter fogether refefred to
as the “Security"), shall preclude other and further exercise of any other right, power or
remedy pursuant fo the Security. The Chargee shall at all imes have the right fo
proceed against all, any or any portion of the Security n such order and in such a
manner as the Chargee shall, in the Chargee's sole and unfettered discretion, deem fit
without waiving any rights which the Chargee might have with respect fo the Security
and the exercise of any such powers or remedies from time fo time shalf in no way
affect the liability of the Chargor under the remaining Security.

15.  PROPERTY MANAGER

The Property shalf only be managed by the Chargor, by a corporation that is an affiliate
(as this term is defined In the Canada Business Corporafions Act) of the Chargor or by
a professional arm's length manager approved by the Chargee. No property
management fee shall be paid to a manager of the Properly other than fo a
professicnat arm’s length manager approved by the Chargee, such fee not fo exceed
market rates without the prior written authorization of the Chargee.

Notwithstanding the foregoing, the Chargee confims thet The Rose & Thistle
Properties Lid. is an acceptable property manager and that it may charge a reasonable
fee provided the Charge is not in default,

Tne Chargor will at alt fimes, repair, maintain, restore, amend, keep, make goodl finish,
add to and put in order the Property and upan the Chargors faflure to repair such
fallure shall constitute a breach of a sovenant and a default under the Charge.

The Chargee or its representative shall have at all times access to the Property for
jnspection purposes.

16. FINANCIAL STATEMENTS

As long as there is any amount owing by the Chargor to the Chargee purs_uant io this
Charge, the CGhargor and Guaranior shall deliver to the Chargee the following reports,
statements and/or nofices:

(@  Annually, () financial statemenits of the Ghargor and Guaranior no later than one
hundred and eight (180) days after its fiscal year end, (if) revenue and expense
statemnents and current rent rolls for the Property, (i) if 2pplicable, refai sales
report for the Property for the last fiscal year; (iv) rental arrears report for tha
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current fiscal year; {v) budget for the current and ensuing fiscal year and, (vi)
detail capital expenditures for the previous year and a capital budget for the
ensuing fiscal year In each case in accordance with generally accepted
accounting principles, consistently applied and In accordance with International
Financial Reperting Standards for public companies;

(1) Within thirty (30) days after written request of the Chargee acting reasonably, the
Chargor will provide the Chargee with the {ollowing:

)| a certified rent roll for the Properly dated as of the last day of the
preceding calendar quarter identifying all of the leases of the Property by
the term, renewal opiions, space ocoupied, rental and charges required to
be paid;

(i} monthly and year to date operating statements prepared for each
calendar month during each calendar quarier, each of which, shall include
an itemization of actual capital expenditures during applicable periods;

in each case prepared in accordance with generally accepied accounting
principles, consistently applisd;

) Immediate notification of the ccourence of any Event of Defauit or any event
which, wiilt the giving of notice, or passage of ime, would become an Event of
Default;

(d)  Notification of any material damage or destruction to the building(s) on the
Properly immediately upon the occurrence of such damage or desfruction;

(e)  Notification of a Tenant defaults under ils lease; and

i Such information concerning the Property, the Chargor and the Guarantor as the
Chargee may reasonably request from thme to ime.

The Chargor shall keep and malntain proper books of acsount and records accurately
covering all aspecis of the business and affairs of the charger relating {o the Property
and¢ shall, upon reasonable notice being given and during regutar howrs, permit the
Chargee or agents of the Chargee 1o inspect the same.

The Chargor shall deliver to the Chargee, within 180 days foliowing the Chargor's fiscal
year, audited or review engagement financial statements in respect of the Chargor,
orepared by a firm of chartered accountants, in accordance with generally accepted
accounting principles or in aceordanse with Intemational Financial Reporfing Standards
for public campanies, consistent with prior years and shall include alf appropriate
documents, expianatory notes and additional information,

The Beneficial Owner shall deliver to the Chargee, within 180 days following the
Beneficial Owner's fiscal year, audited or review engagement financial statements in
respect of the Beneficizl Owner, prepared by a fim of chartered acceuntanis, 'in
accordance with generally scoepted accounting principles and in accordance mth
intemational Financlal Reporting Standards for public companies, consistent with prior
years, and shall inciude all appropriate documents, explanatory notes and additional
information.

The Guarantor shall deliver to the Chargee, within 180 days foliowing the Guarantor's
fiscal year: a) if Guarantor is a carporate entity, audited or review engagement financiai
statements in respect of fhe Guarantor, prepared by a firm of chartgereci accountants,‘m
accordance with generally accepied accounting principles and in ac_;cordanpe w_rih
International Financial Reporting Standards for public companies, consistent with prior
years, and shall include all appropriate documents, explanatory notes and addifion
information, or b) if Guarantor is an individual, a current, signed and dated perscnal net
worth statement detailing ail assets and liabifities with the form of such statement being
satisfactory to the Chargee in afl respects.

In addltion fo the above finahcial statements, the Chargor, the Beneficial Owner and
the Guarantor covenant o provide to the Chargee, from fime to time, upon request, any
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further financial information then sfil undisclosed, pertaining fo the Property, the
Chargor, the Beneficial Owner and/or the Guarantor.

The Chargor shall supply the Chargee with reasonable evidence that it has complied
with all statutory requirements for deductions at source and has submitted temittances
to applicable fiscal authorities, including without limitation those under the fncome Tax
Act (Canada), GST/HST authorities and other authorities for which a charge or a lien
may have priorlty over the security to be created pursuant to the Commitment Letter.

17. LEASES

The Chargor shall not, without prior wiitten consent of the Chargee, enter Into, amend,
terminate or accept the surrender/assignmerit of any Lease:

{&) Inexcess of 10,000 sq. fi,;

{b)  which provides for a rental rate which is lass than the prevailing market rental
rates;

{ey in a form other than a standard form Commercial Property Officer to
Leasef/Lease with all material amendments thereof approved by the Chargee;
and or

{dy  with 2 Tenant that fs an affiliate, an associate or a subsidiary of the Chargor, as
defined in the Canada Business Corporations Act;

It being understood that such consent shall not be unreascnably withheld or delayed.

The Chargor covenanis fo deliver to the Chargee, within forty-five (45} days following
the Chargors fiscal year and upon demand thereafter, copies of all leases, lease
amendments and correspondence regarding termination / surrender / assignment with a
rent rolf with the name of the tenants, the area rented by each tenant, the term of the
Lease and Rent payable by tenants (Basic Rent, Additional Rent) and details of any
menetary defaults. )

18. SALE BY CHARGOR

No sale or other dealing by the Chargor with the Property or any part thereof shail in
any way change or affect the liability of the Chargér hereunder, or in any way alter the
rights of the Chargee as against the Property, the Chargor or any other person or
persons liable for payment of the Principal Amount, Inferest and Costs.

19.  PAYMENTS

Any payment made by he Chargor to the Chargee which is received by the Chargee on
a non-business day of the Chargee or after 12:00 noon on any business day qf the
Chargee shall be deemed fo have been received by the Chargee on the next business
day of the Chargee.

20. CONSENT TO DISCLOSURE

The Chargor and Guaranior consent to and acknowledge that they are aware ih_at
credit, financlal and inquiries regarding the Chargor and Guarantor may be gathered,
made, maintained and/or used at any time in connection with the Loan gpphgad for
and/or in connestion with any assignment, sell down, syndication, securitization or
enforcement of the Commitment and the loan (the "Loan”) by t}';e Chargee, and ’Ehe
Chargar and Guarantor consent to the making of any such mquines. hy oron pehalr af
the Chargee and consent to disclosure, without restriction and wrtl@out nofice to ar
further consent of the Chargor and Guarantor of any such lnforrrgaﬂon {o any _credst
reporting service, financial institution, rafing agency, participant, mvestpr,.cemﬁcate
holder, assignee or purchaser of all or any part of the Loan or inferest therein and any
organization maintaining databases on the underwriting and perfcrrnance of
commercial morigage loans. Thé Chargor and Guarantor imevocably waive, to the
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extent permitted by applicable law, any and all rights they may have under applicable
law to prohibit such disclosure, including, but not imited to, any right of privacy.

21. CRIMINAL RATE OF INTEREST

Notwithstanding the provisions of this Charge or in any agreement, instrument or cther
document held by the Chargee in connection with the Charge, in no évent shall
aggregate "“interest” {as that term is defined in Section 347 of the Criminal Code
{Canada)) exceed the effective annual rate of interest on ire "credlt advanced” (as
defined thersin) lavfully permitted under the Section. The effective annual rate of
interest shall be determined in accordance with generally accepted actuarial practices
over the term of the Charge, and in the event of a dispute, a cerificate of & Fellow of
the Cansdian Institute of Actuaries selected by the Charges shall be conclusive for the
purposes of such determination.

22, VALIDITY OF PROQVISIONS

if any provision of this Charge is held to any extent invalid or unenforceable, the
remainder of this Charge shall not be affected and shall renizin valid and enforceable.

23, TIME OF THE ESSENCE

Time shall be of the essence in all matters relating to this Charge.

24, INTERPRETATION AND HEADINGS

Wherever in this Charge the singular or masculine is used, the same shall be construed
as meaning the plural or the faminine or the neuter where e context or the parties

hereto so require. The headings do not form part of this Charge and have been
inserted for convenience of reference only.
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of the _{0D day of December, 2012
0w

2]

This Is Exhiblt, E— referred to in the

BETWEEN: oot . Rite2 1. Duranceais
Sworn before me, this.......l.. =

EL-AD (1500 DON MILLS) LIMITED  dyor.....DeCubaton .. 2 I3

(the “Debtor”)

and

CDPQ MORTGAGE INVESTMENT CORPORATION
(the “Secured Party”) |

Seseeve’
WHEREAS the Secured Party has agreed to loan the Debtor the sum of
$31,000,000.00 (the “Loan") pursuant to a commitment letter dated November 12,
2012 between, among others, the Secured Party as lender and the Debtor (the
commitment lefier, as it may be further amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land dated as of December_/2-, 2012 ,
securing the principal sum of $31,000,000.00 and registered in the Land Titles Division
of the Toronto (No. 66) on December /2 , 2012, as Instrument No.

7.3 (such charge/mortgage as it may be amended, modified, renewed,
replaced, extended, supplemented and/or restated from time to time, the “Charge"), the
Debtor did mortgage and charge in favour of the Secured Party, all of its right, title and
interest in and to the lands municipally known as 1500 Don Mills Road, Toronto, Ontario
and described in Schedule "A” attached hereto (the "Property"), together with all
property relating thereto including, without limitation, all of its right, title and interest in
and to the bulldings and appurtenances situate thereon and the rents payable under the
leases pertaining thereto, all as security for its obligations pursuant to the Loan:

AND WHEREAS the Debtor agreed to grant, as general and continuing security for the
payment and performance of all Its obligations to the Secured Party, the security
interest granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in order to further secure
the obligations pursuant to the Loan, and in consideration of the advance of the Loan
secured by the Charge, and in future consideration of the payment of the sum of ten

e e e e ]
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dollars ($10.00)} by the Secured Party to the Debtor (the receipt and sufficiency of all of
which is hereby acknowiedged) the Debtor covenants and agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith, the following words and phrases shall have the following respective
meanings:

(a} “Agreement’ means this agreement and all amendments made thereto by
written agreement between the Secured Party and the Debtor, and the terms “this
Agreement’, “thereof”, “hereunder” and similar expressions refer to this Agreement
and not to any particular section, subsection or other portion hereof and include any
agreement supplemental hereto,

(b} the terms “accessions”, Account’, “Chattel Paper”, “Documents of Title",
“Equipment”’, "Goods”, ‘Instrument’, ‘“Intangible’, ‘Inventory”’, ‘Nioney’,
“Proceeds” and “Security” whenever used herein shall have the meanings given to
those terms in the PPSA, provided always that the term “Goods” when used herein
shall not include “consumer goods” of the Debtor as the term is defined in the PPSA;

(¢} “Books and Records” means all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and all
contracts, securities, instruments and other rights and benefits in respect thereof;

(d} “Collateral” means all of the present and future undertaking and personal
property of the Debtor located at, relating to, or used in connection with, the Property,
or which is necessary to the use and operation of the Property including, without
limitation, all right, title and interest that the Debtor now has or may hereafter have,
be possessed of, be entitled to or which may hereafter be acquired by the Debtor in
Accounts, Goods, Inventory, Egquipment, Chattel Paper, Documents of Title,
Securities, Intangible, Money, Books and Records, Controls, Insurance Policies and
Licenses and Permits and all replacemenis of, substitutions for and increases,
additions and accessions to the foregoing, together with all Proceeds thereof, and
any reference to “Collateral” shall be deemed a reference to Collateral or any part
thereof:

(8) “Contracts” means all present and future contracts, professional confracts,
management contracts and sub-contracts entered into on behalf of the Debtor for the

G
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supply of services or material for the Property and the operation of any business
thereon;

(f) “Event of Default’ shall have the meaning ascribed thereto in the Charge, subject to
all provisions of the Charge relating thereto including, without limitation, all notice
requirements and curative provisions and for greater certainly but without in any way
limitation the generality of the foregoing, an Event of Default shall be deemed to have
occurred if the Debtor fails to perform any covenant contained in this Agreement or if
any of the representations or warranties of the Debtor contained in this Agreement
are incorrect, untrue, inaccurate or misrepresented in any material respect when
given or made or deemed {o have been given made or repeated after the passage of
15 Business days after such default has occurred,

{g) ‘“Insurance Policies” means all present and future builder's risk, hazard,
damage rental or business income loss and public liability policies of insurance now
or hereafter maintained in connection with the Property;

(k)  “Obligations” means all debts and liabilities of the Debtor to the Secured Party
present and future, direct and indirect, absoluie and contingent, matured or not, in
any currency at any time owing by the Debtor to the Secured Party pursuant to the
Commitment and whether the same is from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred by the Debtor alone or with
another or others and whether as principal or surety, including all interest,
commissions, legal and other costs, charges and expenses,

(i} “Person” means any natural person or artificial body (including, among others, any
firm, corporation or government);

(j) “PPSA” means the Personal Property Security Act (Ontario) as now enacted and as
the same any be amended, re-enacted or replaced from time to time, and all
regulations thereunder;

(k)  "Property” shall have the meaning ascribed thereto in the recitals hereof; and

() "“Receiver’ means a receiver, receiver and manager or any similar Person appointed
in accordance with Section 5(b)(ii) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms
used therein which are defined in the Charge shall have the meanings ascribed thereto
in the Charge.

GENERAL SECURITY AGREEMENT
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2. Security Interest

As general and continuing security for the payment and performance of the Obligations,
the Debtor hereby grants to the Secured Party a security interest in the Collateral and
assigns transfers, mortgages and charges to and in favour of the Secured Party all of
the Debtor’s rights, title and interest in the Collateral. For greater certainty, the security
interest created hereby shall be operative as a present attached mortgage and charge
of and security interest in any and all of the Collateral now owned by the Debtor and
with respect to any and all of the Collateral acquired by the Debtor after the date hereof,
shall be operative as a present mortgage and charge of and security interest in such
Collateral which shall attach as a first fixed and specific mortgage and charge of and
security interest in such Collateral as of the moment the Debtor acquires any rights or
interest therein, The security interest granted hereby shall not extend or apply to and
Collateral shall not include the last day of the term of any lease or agreement therefore,
but upon the enforcement of the security interest created hereby, the Debtor shall stand
possessed of such last day in trust fo assign the same to any person acquiring such
term.

3. Representations, Warranties and Covenants or Debtor

The Debtor hereby represents, warrants and covenants to and with the Secured Party
as follows:

(a) the Debtor represents and warrants that it is a limited partnership, created,
organized and subsisting under the laws of the Province of Ontario, with the power to
enter into this Agreement, that this Agreement has been duly authorized by all
necessary action on the part of the Debtor and constitutes a legal and valid
agreement binding upon the Debtor enforceable in accordance with its terms, and
that the making and performance of this Agreement will not result in the breach of,
constitute a default under, contravene any provision of, or result in the creation of,
any lien, charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument to
which the Debtor is a party or by which the Debtor or any of its property may be
bound or affected,

(b)  the Debtor represents and warrants that, except as otherwise provided in the
Charge or disclosed herein, all of the Collateral is the sole property of the Debtor,
free from all liens, charges, security interests, leases, encumbrances and any rights

GENERAL SECURITY AGREE
Lean No, 2012-0358
Versior finale August 19, 2011 Page 4

Legal*8355407.2
042929-00041



of others which rank prior to or pari passu or subsequent with the security interest
granted hereby;

{c) the Debtor represents and warrants that the Debtor's principal place of business
and the location of the office where it keeps its records respecting the Accounts is :

30 Hazelton Avenue
Toronto, On
M5R 2E2

() and all of the Collateral is located either at that address or at the Property;

(e) the Debior covenants that it shall not, without prior written notice to the Secured
Party, change its principal place of business or the location of the office where it
keeps its records respecting the Accounts;

(f) the Debtor covenants that it shall maintain, use and operate the Collateral and carry
on and conduct its business in a lawful, prudent and business-like manner,

(g) the Debtor covenants that it shall defend the Collateral against all claims and
demands respecting the Collateral made by all Persons at any time and, except as
otherwise provided herein,- shall keep the Collateral free and clear of all security
interests, mortgages, charges, liens and other encumbrances or interests except
Permitied Encumbrances and except those hereafter approved in writing by the
Secured Party prior to their creating or assumption;

(h)  the Debtor covenants that it shall pay all rents, taxes, levies, assessments and
government fees or dues lawfully levied, assessed or imposed in respect of the
Collateral or any part thereof as and when the same shall become due and payable,
and shall exhibit to the Secured Party, when required, the receipts and vouchers
establishing such payment;

(i) the Debtor covenanis that it shall from time to time forthwith at the reasonable
request of the Secured Party furnish to the Secured Party in writing all documents
and information relating to the Collateral, and the Secured party shall be entitled from
time to time, at any reasonable time, to inspect the Collateral and make copies of all
information relating to the Collateral and subject to the provisions of the leases in
respect of the Property, for such purposes the Secured Party shall, subject to the
rights of all Property tenants, have access to all premises occupied by the Debtor or
where the Collateral may be found;

GENERAL SECURITY AGREEMENT
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{j) the Debtor covenants o keep the Collateral in good order, condition and repair and
not to use the Collateral in violation of the provisions of this Agreement, the Charge,
the Commitment or any other agreement now or hereafter in effect between the
Debtor and the Secured Party with respect to the Loan and any agreement relating to
the Collateral or any policy insuring the Collateral or any applicable statute, law, by-
law, rule, regulation or ordinance;

{k)  the Debtor covenants to keep the Collateral for such periods, in such amounts,
on such terms and against loss or damage by fire and such other risks as the
Secured Party shall reasonably direct and in conformity with the insurance
requirements contained in the Charge, with loss payable in the manner specified in
the Charge, and fo pay all premiums therefore;

(1) ihe Debtor covenants that it shall from fime fo time forthwith at the reasonable
request of the Secured Party execute and deliver all such financing statements,
schedules, assignments and documents, and do all such further acts and things as
may be reasonably required by the Secured Party fo effectively carry out the full
intent and meaning of this Agreement and/or to better evidence and perfect the
security interest granted hereby and the Debtor hereby irrevocably constitutes and
appoints the Secured party, or any Receiver appointed by the court or the Secured
Party, following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor, with
full power of substitution, fo do any of the foregoing in the name of the Debtor
whenever and wherever the secured Party or any such Receiver may consider it to
be necessary or expedient;

{m) the Debtor covenants that it shall not change its name unless it provides the
Secured Party with not less than ten (10) days prior written notice thereof and, if the
Debtor is a corporation, shall not amalgamate with any other corporation without
obtaining the Secured Party's prior written consent thereto (such consent may be
arbitrarily withheld);

(n) the Debtor covenants that it shall pay to the secured Party forthwith upon
demand all reasonable costs and expenses (including, without limitation, all costs
and expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a solicitor and own client basis)) incurred by or on
behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the security
interest granted hereby and enforcing by legal process or otherwise the remedies
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provided herein, and agrees that all such cosis and expenses shall be added to and
form part of the Obligations secured hereunder; and

(o) the Debtor covenants that it shall ensure that the representation and warranties
set forth in this Section 3 shall be true and correct in all material respects at all times
while the charge is in force.

4. Dealing with Collateral

{a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of the
Secured Party; or (i) except as expressly permitted under the Charge or the
Commitment; or (iif) except in the ordinary course of its business and subject fo the
terms of the Charge and the Commitment; and all proceeds of any such sale, lease
or disposition shall form part of the Collateral and shall continue to be subject to the
security interest granted hereby;

(b) Notification of Account Debtor. Either after or before an Event of Default
oceurs, the Secured Party may give notice of this Agreement and the security interest
granted hereby to any Account Debtors of the Debtor or to any other person liable to
the Debtor and further the Secured Party may, in its sole discrefion, give notice at
any time after the occurrence of any Event of Default which is confinuing to any such
Account Debtors or other person to make all further payments {o the secured party,
and any payment or other proceeds of Collateral received by the Debtor from account
debtors or from any other person liable to the Debtor, whether before or after any
notice is given by the Secured Party, shall be held by the Debtor in trust for the
Secured Party and paid over to the Secured Party on request provided an Event of
Default shall have occurred and be continuing. In addition to and notwithstanding the
foregoing the Secured Party shall have the rights referred to in the Charge;

(c) Purchase-Money Security Interest. The Debtor shall not, except as specifically
permitted by and subject to the terms of the Charge, or except in the ordinary course
of its business in connection with the purchase or lease of Inventory or Equipment,
be permitted {o grant purchase money security interest;

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the Obligations
as the Secured Party in its sole discretion sees fit, or may be held unappropriated in
a collateral account as ongoing security for the Obligations, or in the discretion of the
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secured Party may be released to the Debtor, all without prejudice to the Secured
Party’s rights against the Debtor;

5. Default and Remedies

(g}  Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default, subject to all curative rights of the Debtor under
the Charge;

(b) Remedies. Upon the occurrence of any Event of Defauit that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Security
Party, become immediately due and payable or be subject to immediate
performance, as the case rﬁay be, without further demand or notice, both of which
are expressly waijved; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granied hereby shall
immediately become enforceable at the option of the Secured Party, and the Secured
Party shall have the rights and remedies set out below, all of which rights and
remedies shall be enforceable successively, concurrently and/or cumulatively at the
option of the Secured Party, subject to the provisions of the Charge relating fo any of
such rights and remedies of the Secured Party:

(i) the Secured Party may cease to make any further advances or disbursements of
money or other credit, including, without limitation, letters of credit, letters of
guarantee or indemnities, available to the Debtor; further, the Secured Party shall
not be under any obligation to recommence advancing money or make available
other credit until the Secured party shall have received such assurances as, in its
sole discretion, it may require;

(iiythe Secured Party may appoint, by an instrument in writing delivered fo the Debtor,
a Receiver of the Collateral, and remove any Receiver so appointed and appoint
another or others in his stead, or institute proceedings in any court of competent
jurisdiction for the appointment of a Receiver, it being understood and agreed that:

(A) the Secured Party may appoint any Person as receiver, including an officer or
employee of the Secured Party;

(B) such appointment may be made at any time either before or after the Secured
Party has taken possession of the Collateral;

GENERAL SECURITY AGREEMENT
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(C) the Secured Party may from time to time fix the remuneration of the Receiver
and direct the payment thereof out of the Collateral; and

(D) the Receiver shall be deemed to be the agent of the Debtor for all purposes
and, for greater certainty, the Secured Party shall not be, in any way,
responsible for any actions, whether wiliful, negligent or otherwise, of any
Receiver, and the Debtor hereby agrees to indemnify and save harmless the
Secured Party from and against any and all claims, demands, actions, costs,
damages, expenses or payments which the Secured party may hereafter
suffer, incur or be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Receiver to do any act or thing;

(iii) the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured Party or
a Receiver considers appropriate, receive any rents or profits from the Collateral,
and require the Debtor to assemble the Collateral and deliver or make the
Coliateral available fo the Secured Party at such place or places as may be
specified by the Secured Party;

(iv) the Secured Party may require the Debtor, by notice in writing given by the
Secured Party to the Debtor, to disclose to the Secured Party the location or
locations of the Collateral and the Debtor agrees to make such disclosure when
so required by the Secured Party;

(vithe Secured Party may carry on or concur in the carrying on of all or any part of
the business of the Debtor, in accordance with its rights under the Charge;

{(vi) the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

{vii) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(viii) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale or
otherwise, either for cash or upon credit, upon such terms and conditions as the
Secured Party may determine, and whether or not the Secured Party has taken
possession of the Collateral, and without notice, advertisement or other formality,
all of which are hereby waived by the Debtor; any such sale may be made with or

GEMERAL SECURITY AGREEMENT
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without any special condition as to the upset price, reserve bid, title or evidence
of titte or other matter and from time fo time as the Secured Party in its sole
discretion thinks fit, with power to vary or rescind any such sale or by in at any
public sale and resell without being answerable for any loss; the Security Party
may sell the Collateral for a consideration either with or without taking security for
the payment of such installments and may make and deliver {o any purchaser
thereof good and sufficient deeds, assurances and conveyances of the Collateral
and give receipts for the purchase money, and any such sale shall be a perpetual
bar, both at law and in equity, against the Debtor and all those claiming an
interest in Collateral by, from, through or under the Debtor;

(ix) the Security Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

(x)the Secured Party may retain the Collateral or any part thereof irrevocably by
giving notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an amount
equal to the fair market value, as reasonably determined by the Secured Party, of
the Collateral so retained,;

(xi)} the Secured Party may borrow money on the security of the Collateral for the
purpose of the carrying on of the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security may rank
either prior or subsequent in priority to the security interest granted by this
Agreement;

(xii) the Secured Party may file such proofs of claim or other documents as may be
necessary or desirable to have its claim lodged in any bankruptey, winding-up,
liquidation, dissolution or other proceedings (voluntary or otherwise) relating to
the Debtor; and

(xiii) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

{¢) Additional Provisions on Realization. The Debtor further agrees with the Secured
Party that;

(i) for the purpose of Section 5 of this Agreement, a reference to the "Secured
Party” shall, where the context permits, include any Receiver appointed in
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accordance with Subdivision 5(b) hereof and the agentis, officers and employees
of such Receiver;

(liythe Secured Party shall not be liable or responsible for any failure to seize,
collect, realize, sell or obtain payment of the Collateral and shall not be bound to
institute proceedings or to take other steps for the purpose of seizing, collecting,
realizing or obtaining possession or payment of the Collateral or for the purpose
of preserving any rights of the Secured Party, the Debtor or any other Person in
respect of the Collateral;

(iiiy the Secured Party may grant extensions of time, take, abstain from taking and
perfecting and give up securities, accept compositions, grant releases and
discharges, release any part of the Collateral and otherwise deal with the Debtor,
debtors of the Debtor, sureties an others and with the Collateral and other
securities as the Secured Party may see fit without prejudice to the liability of the
Debtor to the Security Party or the Secured Party's rights hereunder;

(iv) to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of the
Property under their leases, including the Debtor, enter upon, occupy and use all
or any of the premises, buildings, plant and undertaking of or occupied by the
Debtor and use all or any of the Equipment and other property of the Debtor for
such time as the Secured Party requires, free of charge, and the Secured Party
shall not be liable to the Debtor for any neglect in so doing or in respect of any
rent, charges, depreciation or damages in connection with such actions;

(v)the Secured Party may charge on its own behalf and pay to others all reasonable
amount for expenses incurred and for services rendered in connection with the
retaking, holding, operation, repairing, processing, preparing for disposition and
disposing of the Collateral including, without limitation, legal costs on a solicitor
and own client basis, Receiver and accouniing fees and expenses, and in every
such case the amounts so paid together with all costs, charges and expenses
incurred in connection therewith shall be payable by the Debtor to the Secured
Party and be added to and form part of the Obligations hereby secured as of the
date incurred and shall bear interest at the highest rate of interest charged by the
Secured Party at that time in respect of any part of the Obligations until payment
thereof,

(vi) the Secured Party may discharge any claim, lien, mortgage, charge, security
interest, encumbrance or any rights of others that may exist or be threatened
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against the Collateral, and in every such case the amounts so paid together with
costs, charges and expenses incurred in connection therewith shail be added to
the Obligations hereby secured; and

(vii)any proceeds of realization of the Collateral may be applied by the Secured
Party to the payment of expenses in connection with the preservation and
realization of the Collateral as above described and any balance of such
proceeds shall be applied by the Secured Party in the manner provided for in
the Charge.

General Provisions

(a} Benefit of the Agreement. This Agreement shall be binding upon the successors

and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party,

{b) No Waiver. No delay or failure by the Secured Party in the exercise of any right

hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the exercise
of any other right;

(c) Severability. If any provision contained in this Agreement is, to any extent

determined o be invalid or unenferceable, such invalidity or unenforceability shall
attach only to such provision or part thereof and the remaining part of such
provision and all other provisions hereof shall continue in full force and effect to the
extent permitted by applicable law. The parties hereby waive any provision of law
that renders any provision hereof prohibited or unenforceable in any respect;

(cd) Notices. All notices, directors, service, correspondence and other communications

(“Notice") between the parties to this Agreement shall {unless otherwise required
under law) be given or made in writing and may be delivered to the parties hereto
by telecopier or other electronic communication which results in written or printed
Notice being given, or delivered or sent by prepaid registered mail to the
addresses/fax numbers set out below:

T
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(i) in the case of the Debtor:

30 Hazelton Avenue
Toronto On MBR 2E2

By Facsimile: (416) 489-9973
Attention:  Norma Walfon

(ii)in the case of the Security Party:
CDPQ Mortgage Investment Corporation
413 St-dacques Street, Suite 700
Montreal, Quebec, Canada HZ2Y 1NS

Attention:; Cormporate Secretary

and any Notice mailed as aforesaid shall be deemed to have been received on
the third (3") business day following the date of mailing, notwithstanding the date
of actual receipt or the fact that it may not have been received, except in the
event of an interruption of postal service during which period Notices shall not be
sent by prepaid registered mail. Any Notice delivered or sent by telecopier or
other electronic communication with confirmation of transmission, shall be
deemed to have been validly and effectively given and received on the business
day it was delivered or given, provided it is delivered or given before 4:00 p.m.
{(Montreal time), failing which it shall be deemed to have been given and received
on the next following business day. Any parfy may give Notice as aforesaid of a
change of that party’s address/fax number, in which event this Section shall apply
with respect to the new address/fax number;

(e} Modification and Assignment. This Agreement may not be amended or modified
in any respect except by written instrument signed by both parties. The rights of the
Secured Party under this Agreement may be assigned by the Secured Party without
the prior consent of the Debtor, The Debtor may not assign its obligations under this
Agreement, except in accordance with the terms of, and concurrently with, an
assignment of the Charge;

(f} Additional Continuing Security. The Agreement and the security interest granted
hereby are in addition to and not in substitution for any other security now or
hereafter held by the Secured Party, and this Agreement is a continuing agreement
and security that shall remain in full force and effect until discharged by the Secured
Party;
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{g) Headings. The division of this Agreement into sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

(h} Gender. In this Agreemént words importing the singular number only shall include
the plural and vice versa, words importing any gender shall include all genders, and
words importing persons shall include individuals, partnerships, associations, trusts,
unincorporated organizations and corporations;

(i) Release. Upon payment of all monies secured by the Charge and registration of the
discharge/cessation of the Charge, this Agreement shall be deemed {o be released,
provided further that the Assignee shall provide to the Assignor, forthwith upon
request and at the cost of the Assignor, a release of this Agreement and all related
PPSA financing statements;

(i) Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Onfario and, by execution
and delivery of this Agreement, the Debtor accepts for itself and in respect of its
property, generally, and unconditionally, the non-exclusive jurisdiction of the courts
having jurisdiction in the said province. The Debtor hereby waives, and agrees not
to assert, by way of motion, as a defense or otherwise, in any action or proceeding,
any claim that it is not personally subject fo the jurisdiction of the said courts of the
Province of Ontario located in the City of Toronto, that the action or proceedings is
brought in an inconvenient forum, that the venue of the action or proceeding is
improper or that this Agreement or the subject-matter hereof may not be enforced in
such courts. Nothing herein shall limit the right of any party to serve process in any
manner permitted by law or fo commence legal proceedings or otherwise proceed
against any other party in any other jurisdiction;

(k) Executed Copy. The Debtor acknowledges receipt of a fully executed copy of this
Agreement;

() Non-Merger The Secured Party's rights hereunder shall in no way merge with or be
affected by any proceedings that the Secured Party may initiate pursuant to the
Charge and/or the Additional Security. The rights, remedies and security given to
the Secured Party hereunder are cumulative and not in substitution for any rights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under any other security or at law, The Secured Party shall not be
required fo take any proceedings pursuant to the Charge or pursuant to the
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Agreement before initiating proceedings pursuant to this Agreement. Conversely, no
proceedings hereunder shall affect the rights of the Secured Party pursuant to the
Charge and/or Additional Security, and the Secured Party shall not be required to
take any proceedings pursuant to any other security before initiating proceedings

pursuant to the Charge and/or any Additional Security,

(m) Joint and Several Liability. In the event that the term "Debtor” includes more than
one Person, each of them shall be jointly and severally liable to the Secured Party
for all of the Debtor's obligations hereunder;

(n) Recourse. intentionally Deleted.

[Signature Page Follows]
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IN WITNESS WHEREOF the Debtor has executed this Agreement as of the date first
set out above.

EL-AD (1500 DON MILLS) LIMITED

Title: President

| have authority to bind the Corporation
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SCHEDULE “A” TO
GENERAL SECURITY AGREEMENT

LEGAL DESCRIPTION

Municipal Address; 1500 Don Mills Road, Toronto, Ontario

l.egal Description:

PIN No.
Registry Office:

Loan No, 2032-0358
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This Is Exhlbltkobf+ - DA stnread to In th;l
0, .
ACKNOWLEDGEM Eﬁﬁdrvltof. ............... T %ramq%im
i SWorn before me, : , &'t
Re: Standard Charge Terms gy of......... '

~

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

r 2013

LT HeaeIvIeRTININERINRICE

ACOMMISSIONER FOR TN(I

TO: CDPQ Mortgage Investment Corporation (the “Chargee”) oruts

RE: Chargee first mortgage to EIl-Ad (1500 Don Mills) Limited (the “Chargor”) on
the security of 1500 Don Mills Road, Toronto (the “Property”) and Norma
Walton and Ronauld Walton (collectively the “Guarantor’) and Donalda
Developments Ltd. (the "Beneficial Owner”) L LY YN
Loan Number 2012-0358 ¢

THE UNDERSIGNED hereby acknowledges receipt of a copy c;f'

Charge Terms No. 201202 prior to the execution of the Charge on the above-noted
Property.

This Acknowledgement may be executed in any number of counterparts, each of

which shall be deemed to be an original and all of which shall be deemed to constitute

one and the same instrument.

[Sigriaturé Page Follows]
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o~

DATED at Toronto, this'© day of December, 2012.

EL-AD (1500 DON MiLLS) LIMITED

Per:

!
Name: NdrmaWalton ./
Title: President

| have authority to bind the Corporation

RS

Name: Ronauld Walton
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LAND REGISTRATION REFORM ACT : .
/A
SET OF STANDARD CHARGE TERMS mmmnéggg?«@namnsm
e
- DIRECTOR OF
Filed By: CDPQ Mortgage Investment Corporation . DIRECTRICE DES DHO,TE',’,{-,%',SO LiERS

Filing Number: Fifing Date:

The foliowing sef of Standard Charge Terms shall be deemed to be included in every Charge in
which the set is referred to by its filing number, as provided in Section 9 of the Land Registration
Reform Act R.5.0. 1990, c.LL4 (the "Land Registration Reform Act”) irrespective of whether the
Charge is registered using a paper-based system of registration or if it is registered
electronically, except to the extent that the provisions of this set of Standard Charge Terms are
modified by additions, amendments or deletions in any scheduie forming part of the Charge.

1. STATUTORY COVENANTS

The covenants deemed to be included in a Charge by subsection 7(1) of the Land
Registration Reform Act shall, to the extent that they are inconsistent with any of the provisions
of this set of Standard Charge Terms, be and are hereby expressly excluded from the terms of
the Charge.

2, RIGHT TO CHARGE LANDRS

The Chargor now has good right, full power and lawiul and absolute authority to charge
the Lands and to give this Charge to the Chargee upon the covenants contained in this Charge.

3. GOOD TITLE

The Chargor covenants that it has good title in fee simple to the Lands free and clear of
all encumbrances.

4. PROVISO FOR REDEMPTION

Provided this Charge shall be vold upon payment of the principal sum herein (fogether
with any and all amotnts provided for herein to be added from time to time to the principal sumy,
in Jawful money of Canada with interest as herein provided and taxes and performance of
statute labour and perfarmance of all covenants in this Charge. The principal sum secured
hereunder together with interest thereon and all other sums payable by the Chargor hereunder
shall collactively be referred to as the "Indebiedness".

5.  RELEASE

The Chargor does release ta the said Chargee all its daims upon the Lands, subject to
the proviso for redemption herein.

6. INTEREST PRIOR TO AND AFTER MATURITY AND DEFAULT

Interest at the rate set out in the Charge is payable as well after as before maturity and
hoth before and after default,

7. CHARGOR'S COVENANTS

(a)  The Chargor covenants with the Chargee that the Chargor will pay the principal
sum herein and Interest and observe the proviso for redemption herein.

()  The Chargor further covenanis with the Chargee that the Chargor will pay all
amounts which are payable hereunder or which are capable of being added to
the principal sum herein pursuant to the provisions of this Charge, including,
without limiting the generality of the foregoing: ali servicing or other fees, costs
or charges provided for herein; all insurance premiums; the amount pald for the
supply of any fuel or utilities to the Lands; all costs, commissions, fees and
dishursements incurred by the Chargee in constructing, inspecting, appraising,
selling, managing, repalring or maintaining the Lands, all costs incurred by the
Charges, including, without fimitation, legal costs on a substaniial indemnity
vasis, with respect to the Charge or the enforcement thereof or ingurred by the
Chargee arising out of or in any way related to this Charge; any amounts paid by
the Chargee on account of any encumbrance, lien or charge against the Lands
and any and all costs incured by the Chargee arlsing out of, or in any way
relaed to, the Chargee realizing on its security by sale or fease or otherwise.
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{¢}  The Chargor has not at any fime dene, committed, executed or wilfully or
knowingly suffered any acf, deed, matter or thing whatsocever whereby or by
means whereof the Lands, or any part or parcel thereof, is or shali or may be In
any way Impeached, charged, affected or encumbered in fifle, estate or
otherwise, except as may have been agreed o in writing by the Chargee.

8. COMPOUND INTEREST

It is agreed that if default is made in the payment of any amount to become due for
interest at any time appointed for payment ihereof, compound interest shall be payabla and the
amount in arrears for Interest from time to time, as well after as before maturity, shall bear
interest at the rate provided for in the Charge, and In case the interest and compound interest
are not paid on the next instalment payment date after the date of default a rest shall be made,
and compound interest at the rate provided for in the Charge shall be payable on the aggregate
amount then due, as well after as before maturity, and so on from fime to fime, and all such
interest and compound interest shall be a charge upon the Lands and shall be secured by the
Charge,

8. OBLIGATION TO ADVANCE

The Chargor agrees that neither the preparation, execufion nor registration of this
Charge shall bind the Chargee to advance the monies hereby secured, nor shall the advance of
a part of the principal sum herefn bind the Chargee to advance any unadvanced portion thereof,
but nevertheless the estale hereby charged shall take effect forthwith upon the execution of this
Charge by the Chargor, and any and all costs of any nature whaisoever incurred or to be
incurred by the Chargee In connection with the fransaction reflected in the Charge, including
without in any way limiting the generality of the foregoing, any costs expressly provided for
eisewhere in the Standard Charge Terms, together with all of the expenses of the examination
of the title and of this Charge and valuation are fo be secured hereby in the event of the whale
or any balance of the principal sum herein not being advanced, the same to be charged hereby
upon the Lands, and shall be, without demand theteof, payable forthwith with interest at the rate
provided for in this Charge, and In default the remedies herein shall be exercisable.

10. INSURANCE

The Chargor covenants and agrees that it will insure and kesp Insured during the term of
this Charge the buildings on the Lands (now or hereafter erected) on an all-risk basis in an
amount of not less than the greater of the full replacement value of the buildings focated thereon
from time {o time, or the principal money secured herein, with no co-insurance provisions and
with the Chargee's standard morlgage clause forming part of such insurance policy and with
such insurance to include liability insurance and business interruption Insurance if required by
the Chargee. Notwithstanding anything contained in the Charge, the proceeds of any insurance
poficies may be applied by the Chargee, at its sole opfion, against any Indebtedness then
outstanding. All such policies shall provide for loss payable to the Chargee and contain such
clauses, coverages and provisions as the Chargee or its insurance consultant may require from
time to time, whether or not consistent with or supplemental to the provisions set forth in these
Standard Charge Terms. An original of all insurance policies and .endorsements from the
insurer to the effect that coverage has been initiated and/or extended for.a minimum period of at
least one year and that all premiums with respect to such term of coverage have been paid for
in full, shalt be produced to the Chargee prior to any advance and at least thirty (30} days before
expiration of any term of any such respective poficy, falling which the Chargee may provide
therefor and charge the premium paid therefor and interest thereon at the aforesaid rate to the
Chargor and any amounts so paid by the Chargee shall be payable forihwith to the Chargee
and shall also be 2 charge upon the Lands secured by this Charge.

1. REPAIR

The Chargor covenants and agrees that it will keep the Lands in good condiiton and
repalr according to the nature and description thereof, and the Chargee may, whenever i
deems necessary, enter upon and inspect the Lands, and the cost of such inspection shall be
added to the Indebiedness and if the Chargor neglects to keep the Lands in good condition and
repair, or commits or permits any act of waste on the Lands (as to which the Chargee shall be
sole judge) or makes default as to any of the covenants or provisos herein c_ontamed, the
Charge shall, at the optlon of the Charges, forthwith become due and payable in full, and all
remedies provided for in the Charge or otherwise available to the Chargee at law may be
exercised forthwith and the Chargee may make such repairs as it deems necessary, and ihe
costs, charges and expenses including servicing fees for the time and services of any employes
of the Chargee with Interest at the rate provided for In the Charge aforesaid shall be added_to
the monies hereby secured and shall be payable forthwith and be a charge upon the Lands prior
to all claims thereon subsequent to this Charge. STANDARD CHARGE TERMS
CLAUSES TYPES DE CHARGE
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12. ALTERATIONS OR ADDITIONS

The Chargor covenants and agrees that it will not make or permit to be made any
alierations or additions to the Lands without the prior written consent of the Chargee, which
consent may be withheld in the Chargee's sole discretion or may be given only subject to the
compliance with such terms and conditicns at the cost of the Chargor as the Chargee may
impose.

13,  LANDS INCLUDE ALL ADDITIONS

The Lands shall include all structures and installations brought or placed on the Lands
for the particular use and enjoyment thereof or as an integral pari of or especially adapted for
ihe buildings therson whether or not affixed {in law) to the said lands, including, without limifing
the generality of the foregoing, piping, plumbing, electrical equipment or systems, aefials,
refrigerators, stoves, clothes washers and dryers, dishwashers, incinerators, radiators and
covers, fixed mirrors, fitted blinds, window screens and screen doors, siorm windows and storm
doors, shutters and awnings, floor coverings, fences, air conditioning, ventilating, heating,
lighting, and water heating equipment, cooking and refrigeraticn equipment, elevators, electric
light fixtures and all component parts of any of the foregoing and it Is understood and agreed
that the same shall become fixtures and an accession fo the fresheld and a part of the realty.

14,  FURTHER ASSURANCES

The Chargor covenants that it will execute such further assurances of the Lands as may
be requisite.

15.  QUIET POSSESSION

On default, the Chargee shall have quiet possession of the Lands free from all
encumbrances.

16.  CHANGE OF USE

The Chargor covenants and agrees that it will not change or permit to be changed the
use of the Lands without the prior written consert of the Chargee and, fusther, at no time shall
the Lands be used in a manner that would coniravene the legislation, laws, rules, requirements,
orders, directions, ordinances and regulztions of any appiicable governmental autherity in force
from time fo fime.

17. CONSTRUCTION LIENS

(a) Provided also that upon the registration of any lien against the Lands which is not
discharged within 2 perlod of ten (10) days after the date of registration thereof,
or in the event of any bulldings being erected thereon being allowed to remain
unfinished or without any work being done on them for a period of ten (10) days,
the portion of the principal sumn then oufstanding and interest and all other
amotnts secured by the Charge shall, at the option of the Charges, forthwith
become due and payable. In the event that a construction Hen is registered
against tifle to the Lands, the Chargee shall have the right, but not the obligation,
to pay such amounts as may be required to remave such lien from fitle to the
Lands to either the lien claimant or to a court of competent jurisdiction, at the sole
option of the Chargee. Any amounts so paid by the Chargee, fogether with all
costs, charges, and expenses incurred by the Chargee in connection therewith,
including all solicitor's charges (on & substantial indemnity basis) or cormmission,
shall be added to the principal sum secured by the Charge and shall bear interest
at the rate provided for in the Change and shall, with such interest, be & charge
on the Lands prior to all claims thereon subsequent to the Charge and shall be
payable forthwith on demand.

()] The Chargor covenanis that it will pay all utility and fuel charges related to the
1ands as and when they are due and that he will not allow or cause the supply of
utilities or fuel to the said Lands to be interrupted or discontinued and that, if the
supply of fuel oil or utilities s interrupted or discontinued, it will take all steps that
are necessary o ensure that the supply of utilities or fuel is restored forthwith. It
is specifically agreed that the failure to pay all fuel and utility charges as and
when they are due or the interruption of discontinuing of the supply of fuel or
utilities to the said lands shall constiiute a default by the Chargor within the
meaning of this Charge and, in addition to all other remedies provided for herein
or otherwlse at law, the Charge shall, at the sele option of the Chargee, forthwith
necome due and payable in full.

STANDARD CHARGE TERMS
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18. TAXES

With respect to all taxes, rates and assessments, whether municipal, local,
parliamentary or otherwise, including scheol taxes and Ipcal improvement rates and charges
(hereinafier collectively referred to as "taxes"} chargeable or levied against fhe Lands, the
Chargor covenants and agrees with the Chargee that:

{(a} the Chargee may deduct from any advance of the monies secured by this
Charge an amegunt sufficient to pay the taxes which have become due and
payable during any calendar year;

(b the Chargee may at its sole option estimate the amount of taxes chargeable
against the Lands and payable in each year and the Chargor shall forthwith upen
the demand of the Chargee pay to the Chargee one-welfth (1/12) of the
estimated annual amount of such taxes on each monthly payment date during
the term of this Charge, The Chargee shall apply such payments fo the taxes so
long as the Chargor Is not in default, but nothing herein gontained shall obligate
the Chargee to apply such payments on actount of taxes more ofien than yearly;
provided, however, that if the Chargor shall pay any sum or sums fo the Chargee
to apply on account of taxes, and if before such payments have been so applied
by the Chargse there shall be default by the Chargor hereunder, the Chargee
may at its opfion apply such sum or sums in or towards curing the default. In no
event shall the Chargee be liable for any inferest on any amount paid to i and
the monies so received may be held with its own funds pending payment or
application thereof;

)] in the event that the taxes actually charged in a calendar year, together with any
interest and penalties thereon, exceed the amount estimated by ihe Chargee as
aforesaid, the Chargor shall pay to the Chargee, on demand, the amount
required to make up the deficlency;

(d)  the Chargor shall transmit to the Chargee the assessment nofices, tax bills and
other notices affecting the imposition of taxes upon the Lands togsther with such
receipts or evidence of payment of taxes as the Chargee may require from time
to time;

(=) the Chargor shall pay to the Chargee, in addition to any other amounts required
to be paid hereunder, the amount required by the Chargee In its sole discretion
for a reserve on account of future tax liabilifies; and

(f the Chargor shall in all instances be responsible for the payment of any and all
penalties resulting from any late payment of current tax instalments or any
arrears of taxes, and at no time shall such penalty be the responsibility of the
Charges. .

16,  COMPLIANGCE WITH LAWS

The Chargor covenants and agrees that it will promptly observe, perform, execute and
comply with all laws, rules, requirements, orders, directions, ordinances and regulations of every
governmental authority or agency conceming the Lands and further covenants and agrees atits
cost and expense to take any and all steps or make any improvements or aiterations thereto,
structural or otherwise, ordinary or exfracrdinary, which may be required at any fime hereafter
by any such present or future laws, rules, requirements, orders, directions, ordinances or
reguiations,

20. ENVIRONMENTAL COMPLIANCE

(a} The Chargor expressly covenants and represents to the Charges that the Lands
do not contain, nor will in the future contain any Hazardous Substances (as
hereinafter defined). Neither the Ghargor nor any lesses, licensee or any other
party acting at the direction of or with the consent of the Chargor or said lessee
or said licensee, has marnufactured, treated, stored or disposed of Hazardous
Subsiances on the Lands. The Property has never been used as a land fill site
or to store Hazardous Substances either above or below ground, in storage tanks
or otherwise, unless noted In the Environmental Report cbtalned by the Chargee.
Ne Hazardous Subsiances have been released into the environmeni or
deposited, discharged, placed or disposed of at or on the Properly, nor have
migrated from the Property, as a result of the conduct of the business on the
Property or otherwise; and other than in strici compliance with Hazardous
Substance Laws. The Chargor covenants that it is in compliance with and
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maintains compliance with all of the provisions of the Environmental Protection
Act, R.8.0, 1690, c.E.18 (the "Environmental Protection Act”) and all other
applicable federal, provincial and local laws, administrative rulings, and
regulations of any court, administrative agency or other govemnmental or quasi-
governmental authority refating to the protection of the environmeni and any
workplace health and safety legislation (collectively referred {o as the *Hazardous
Substances Laws™)., For purposes hereof, the term "Hazardous Substances’
means any one ot more of the following: (i} any substance deemed hazardous
under the Environmental Protection Act or any of the Hazardous Subsiances
Laws; (i) any other stbstance deemed hazardous by the Ministry of the
Environment (Ontario); (i} petroleum {including crude ofl or any fraction thereof);
or selution, element, poliutant or waste regulated under any federal, provinciat or
local statute, ordinance or regulation, including without limifing the generality of
the foregoing, urea formaldehyde foam insulation, lead asbestos {whether or not
frizble or net), toxic mould {or like condifions), all contaminants, poliutants,
substances and materials that, when released to the natural environment, could
cause, at some immediate or future fime, harm or degradation to the nafural
envitonment or risk to human health, whether or not such contaminants,
pollutants, substances and/or materials are or shall becoms prohibited, controlled
or regulated pursuant fo Hazardous Substance Laws and shall include
"sontaminants®, “dangerous substances”, “*hazardous materlals”, “hazardous
substances”, “hazardous wastes”, "Industrial wastes®, "liquid wastes”, “pollutants”
and "toxic Substances®, all as defined in, referred fo, andfor contemplated In
Hazardous Substance Laws.

The Chargor shall immediately advise the Chargee in writing of: (i) any and ali
enforcement, clean-up, removal, of other goverimental or regulatory actions
instituted, completed, or threatened pursuant to any Hazardous Substances
Laws; {ii} all claims made or threatened by any third party against the Chargor or
the Lands relating to damage, confribution, cast recovery compensation, loss or
Injury (the matiers set forih in subsections (i) and (i) are collectively referred to
herein as the "Hazardous Substances Claims"); and (iii) the Chargor's discovery
of any occurrence or condition on any reat property adjoining or in the vicinity of
the Lands that could cause the Lands to be subject to any restriction on the
ownership, bceupangy, transferability, or use of the Lands under any Hazardous
Substances Laws. i

The Chargee shall have the right to join and participate in, as a parly If it so
elects, any legal proceedings or actions initiated in connection with any
Hazardous Substances Claims and to have its solicitor's fees and costs (at all
trial, appeliate and bankruptey levels) in connection therewith paid by the
Chargor.

The Chargor shall not, without the Chargee's prior written consent, take any
remedial action in response to the presence of any Hazardous Substances on,
under or about the Lands, nor enter into any seftlement agreement, or other
compromise in respect to any Hazardous Substences Claims, which remedial
action, setfement, consent or compromise might, in the Chargee's sole
judgment, impair the value of the Chargee's securlty under this Charge; provided,
hawever, that the Chargee's prior written consent shall not be necessary in the
aveni that the presence of Hazardous Substances on, under or about the Lands
either poses an immediate threat to the health, safety or welfare of any individual
ar is of such a nature that an immediate remedial response Is necessary and it is
not possible to obtain the Chargee's consent before taking such agtion, provided
that in such event the Chargor shall nofify the Chargee as scon as practicable of
any aclion so taken. The Chargee agrees not to withheld its consent, when such
consent is required hereunder, if either (i) a particular remedial action is ordered
by a court of competent jurisdiction, or (i) the Chargor establishes to the
satisfaction of the Chargee that such remedial action wotld not result in the
impairment of the Chargee's security under this Charge or any other Eoz_:m
documents and there s no reasonable alternative to such proposed remedial
action.

The Chargor shall be solely responsible for, and shall fully and promptly pay,
perform, discharge, defend and indemnify and hold harmiess the Chargee, its
directors, officers, employees, agents, successors and assigns, from and against
all loss, damage, claims, liabilities, orders, demands, agtions, proceedings, or
suits, and all losses, costs, fines, penalties, charges, damages or expenses
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{including, but rot limited to, court costs, technical consuliznt fees and expenses,
and solicitor's fees and expenses at all fria}, appellate and hankrupicy levels)
arising directly or indirectly, In whole or in part, out of: (i) the presence on or
under the Lands of any Hazardous Substances; (i) any achivity carried on or
undertaken on or off the Lands, whether prior to or during the terms of this
Charge, and whether by the Chargor or any predecessor in title, or third persons
at any time occupying or present on the Lands, in connection with the use,
generation, treatment, decontaminafion, handling, removal, siorage, ciean-up,
transport or disposal of any Hazardous Substances at any fime located or
prasent on or under the Lands; and (fi) any act, occurrence, or omission in

\l_.;iolation of or contrary to the covenants, representations and wamanties made
erein.

The Chargor agrees at all times to comply fully and in a timely manner with, and
to cause all tenants, employees, agents, confractors, and subcontractors of the
Chargor and any ofher persons occupying or present on the Lands te comply
with the Hazardous Substances Laws applicable to the use, generation,
handling, storage, treatment, transport and disposal of any Hazardous
Substances now or hereafter located or present on or under the Lands, and the
Chargor agrees to indemnify and hold harmless the Chargee from and against
any and all claims, losses, damages, iiabilities, fines, penalties, charges,
administrative and judiclal proceedings and orders, judgments, remedial action
requiraments, enforcement actions of any kind, and all costs and expenses
Incurred in connection therewith (including, but not limited to, solicitor's fees and
expenses through all appeliate levels), arising directly or inditectly, in whole or in
part, from any fallure of the Charger, its employees, agents, {enants, confractars,
subcontractors, ar other such persens, to comply with the Hazardous Substances
Laws.

The foregoing environmental obligations of the Chargor shall survive the term of
this Charge and the repayment of the Indebtedness, any foreclosure of this
Charge or any transier of the Lands, and shall be enforceable against the
Chargor In addition to all other obligations of the Charger hereunder.

Each of the Chargor hereby agrees that it shall, at ifs sole cost and expense,
remove or take remedial action or cause to be removed or cause remedial action
to be taken with regard {o any Hazardous Substance released in the environment
at, on or near the Lands for which remedial action is required pursuant fo
Hazardous Substances Laws and each shali indemnify and save harmless the
Chargee and Its officers, directors, employees, agents and shareholders and
thelr respective heirs, executors, administrators, successors and assigns from
and against any and all losses, claims, costs, expenses, damages, or liabiliies
(including, without Jimitatlon, all lzgal fees and dishursements} which at any time
may be paid or Incurred by or claimed against any of them for or directly or
indirecly arlsing out of, resulfing from or attributable o the use, generation,
storage, escape, seepage, [eakage, splllage, release, disposal or presence, on,
from: and under the Lands of any Hazardous Substance, and such
indemnification shalfl survive the satisfaciion or release of the mortgage debt or
extinguishment of the martgage debt in the event the Chargee or a third party
becomes owner of the Lands upon defaulf of the Chargor. The Chargor
acknowledges that the Chargee shail hold the benefit of this indemnity in trust for
those indemnified persons who are not a party herefo. Amounts payable by the
Chargor under this indemnity shall be immediately due and payable to the
Chargee by the Chargor, shall be a charge on the Lands, shall be added to the
principal sum hereby secured, shall bear Interest at the inferest rate provided for
in this Charge and, in default of payment, at the sole option of the Charges, the
powers of sale and other remedies under this Charge, at law or in equity, may be
exercised.

The Chargor and Covenantors (as hereinafier defined) covenant and agree that,
it requested by the Chargee, the Chargor and Covenantors shall forthwith on
their own behalf and in their own names commission an inspection, audt, review,
assessment or report of the Lands by a qualified environmental consulfant
acceptable to the Chargee and the Chargor and Covenantors shall be solely
responsible for the costs of same and the Chargee shall be entitled to a copy of
all such audits, reviews or assessments as and when they are prepared. tn the
event that the Chargor does not commission stich inspection, audit, review,
assessment or report within thirty (30) days of being requested to do so by the
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Chargee, the Chargee shall have the right fo commission such inspection, audit,
review, assessment or report in the name of the Chargor and add the cosis
thereof fo the Indebtedness.

21.  EVENTS OF DEFAULT

Without limiing any of the pravisions of this Charge, each of the following events shail
be considered events of default hereunder upon the happening of which the whole of the
principal sum outstanding and all interest acoring thereon shall, at the Chargee’s option,
imrediately become due and payable without nofice or demand:

@

(b)

(<)

(@

(e

th

(h)

W
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failure of the Chargor or any covenantor in respect of the Chargor’s obligations
under the Charge (hereafier referred to as a *Covenantor” or “Covenantars®) or
any of them fo pay any instalment of principal, interest andfor taxes under this
Charge or under any charge or other encumbrance on the Lands (but without
hereby deeming the Chargee to have implicitly permitted or subordinated 1o any
such encumbrance), on the date upon which any of the payments for same
bacome due;

failure of the Chargor or Covenantors 1o sirictly and fully cbserve or perform any
candition, agreement, covenant or term set out in the application for this Charge
or the letter of commitment for the loan secured by this Charge, the provisions of
this Charge, or any other document giving contractual relationship as between
the Chargor and Chargee hereln, or if i is found at any fime that any
representation, covenant and wamanty to the Chargee with respect to the loan
secured by this Charge or In any way related thereto is incorrect or misleading;

default by the Chargor in the observance or performance of any of the
covenanis, provisos, agreements or conditions contained in any charge or other
encumbrance affecting the Lands, whether or not it has priorlty over this Charge
{but without hereby deeming the Chargee fo have implicitly permitted or
subardinated to any such encumbrance);

. the registration of any construction lien against the Lands which is not discharged

within a perfod of fen {10) days after the date of registration therecf, or the filing
of a writ of execution in the hands of the sheriff in the judicial district where the
Lands are situate;

the Lands are abandoned, any act of waste is committed as to all or any part of
the Lands, or any building or ofher structure now or later being erected on the
Lands remains unfinished and without any wark being done on it for a period of
ten (10} consecutive days;

the Chargor sells, transfers, encumbers, leases (save for any permitted leasing
activity as provided for in the Charge or any other loan document) or ctherwise
disposes of all or any part of the Lands or any lease or any Interest in any of the
foregoing, or agrees to do so, without the Chargee's prior written consent;

the Lands are used for a use other than the use to which the Lands are currently
used as of the execution of the Charge (whether or not such changed use is
consistent with uses of the Lands permitied by applicable zoning by-laws;

in the opinion of the Chargee, there is a change in effective control of the
Chargor (if the Chargor Is a corporation);

any order is made or resolution passed for the winding-up, quuidgtion or othgr
dissolution of the Chargor {if the Chargor is a corporation), or there is a change in
the membership ar a dissolution of the Chargor (if the Chargoris a partnership);

the Chargor or Covenantor makes an assignment for the benefit of creditors or
any proceedings or other action shall be instituted by or against the Chargor or
Covenantor sesking to adjudicae it a bankrupt or insolvent or seeking hqwdat!cn,
winding-up, dissolution, reorganization, arrangement, adjustment, protection,
rellef or composition of it or its debts under any law relating to bankruptey,
insolvency or reorganization or refief of debtors or other simi]ar [aw or seeking
the appeintment of a monitar, receiver, interim receiver, receiver and manager,
trustee, custodian or other similar official for it or for any of is Lands (exclud!ng
proceedings or actions which are being contested by the Chargor in geod faith,
which have been outstanding for fewer than thirty (30) days and in respect pf
which any enforcement proceedings are stayed), or the Chargor or Covenantor is
declared bankrupt or a monitor, receiver, Interim receiver, recelver and manager,
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trustes, custodian or other similar official is appointed of it or In respect of alt or
any part of the Lands, or power of sale actions or foreclosure proceedings are
commenced against all or any part of the Lands;

another encumbrancer tekes possession of all or any part of the Lands or 2
distress or execution or other similar process is brought against the Lands or any
such part (but without hereby deeming the Charges to have implicitly permitied
or subordinated to any such encumbranca};

all or any part of the Lands is expropriated (including, without limitation, the
passing of any legislation or other governmental action that has substantially the
same effect as an expropriation); or

the Chargee determines, acling reasonably in all of the circumstances, that the
ability of the Chargor to repay the Indebtedness has been or will be impaired in a
material manner or that the vaiue or the marketability of its security held with
respect fo the Indebtedness is or will be impaired in a material manner;

the Chargor shall have failed to comply with the provisions of any applicable
condominium legislation or registered condominium documents relating to the
Lands.

22,  EXERCISE OF CERTAIN REMEDIES

if any of the events or ciroumstancas contemplated in paragraph 21 (including without
fimitation, events or circumstances incorporated by reference therein) has occurred and is
coniinuing, the Chargee may (but shall have no obligation to), from time to time and in any
order, separately or in combination, and after giving the minimum notice, if any, required by
applicable law and obtaining court approval where necessary, enforce any remedy available to it
at law, including without Emitation, any one or more of the following remedies:

@)
{b)
()

(d)
{e)

@

(@}

()

M

sue the Chargor for all or any part of the Indebledness;
distrain for arvears of all or any part of the [ndebtedness;

take judicial proceedings to foreclose the Chargor's andfor any other person's
interest In all or any part of the Lands or any lease, to fake possession of it
andfor to sell, lease or otherwise deal with it;

enter on and take possession of all or any part of the Lands;

sell and/or lease all or any part of the Lands or sell the unexpired term of years
demised by any lease;

assign any lease and sell the [ast day of the tem granted by the lease andfor
remove the Chargor or any other person from being a trustee of the last day of
the term of any lease and appoint a new trustee or frustees in its placs;

appoint in writing a receiver {which term as used herein includes a receiver and
manager) of all er any part of the Lands and the rents and other income thereof
and from time to time remove any recelver and appoint another in Its place, or in
the alternative appoint a property manager,

axercise in respect of each insurance policy, insurance trust agreement, lease,
rent and benefit assigned to the Chargee the remedies exercisable by the
Chargee in respect of all (or any part of the Lands); and

exercise any other rights or remedies which the Chargee may have, whether
pursuant to the eharge, at law, in equity, by contract or otherwise, -

23,  DEFAULT

(a)

Legal'6355844,2

Provided that the Chargee may, on default of payment or default In the
performance of any covenant in this Charge contained or implied by law or
statute for fifteen (15) days, on thirty-five (35) days, notice, enter on and iea;e
the Lands or in defauli of payment or in default in performance of any covenant in
this Charge contained or implied by law or statute for at least fifteen (15) days
may, on at least thirty-five (35) days, notice sell the Lands, Such notice shali be
given o such persons and in such manner and form and within such fime as
provided under the Mortgages Act R.S.0, 1990, ¢.M.40, as amended from time
to time. In the event that the giving of such notice shall not be required by taw, or
to the extent that such reguirements shall not be applicable, it Is agreed that
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netice may be effectually given by leaving it with an adulf person on the Lands, if
occupied, or by placing it on the Lands, i unaccupied or, at the option of the
Charges, by maifing i In a registered lelter addressed fo the Chargor at his last
known address, or by pubiishing it once in the newspaper published in the county
or district in which the Lands are situate; and such notice shall be sufficient
although not addressed {o any person or persons by name or designation; and
notwithstanding that any person who may be affected thereby may be unknown,
unascertained, or under disability. If there be legal personal representafives of
the Chargor on the death of the Chargor, such nolice may, at the option of the
Chargee, be glven in any of the above modes or by personal service upon such
representatives,

Provided further, without prejudice to the statutory powers of the Chargee under
the preceding proviso, that in case default be made in payment or the
performance of any covenant confained in the Charge and such default
continues for twa (2) months, the Chargee may exercise the powers given under
the preceding pravisa with or without entry on the Lands without any nofice, it
being understood and agreed, however, that if the glving of notice by the
Chargee shall be required by taw, then naotice shall be given to such persons and
in such manner and form and within such time as so required by law. That the
Chargee may sell the whole or any part of the Lands by public auction or private
contract, or partly one or parfly the other; and that the proceeds of any sale
hereunder may be applied in payment of any costs, charges and expenses
incurred n taking, recovering or Keeping possessicn of the Lands by reason of
non-payment ar procuring payment of monltes secured hereby or otherwise; and
that the Chargee may sell the whole or any part of the Lands on such terms as to
credit and otherwise as shall appear fo it most advantageous and for such prices
as can reasonably be obtained therefor and may make any sfipulations as to title
ar evidence of commencement of iitle or otherwise which It shall deem proper;
and may by In or rescind or vary any contract far the sale of the whole or any
part of the Lands and ressll without being answerable for lass accasioned
thereby, and In the case of a sale on credit the Chargee shall be bound to pay
the Chargor only such monies as have been actually received from purchasers
after the satisfacflon of the claims of the Chargee and for any of the sald
purposes fhe Chargee may make and execute all agreements and assurances
as it shall think fit. Any purchaser or lessee shall not be bound to see fo the
prapriety or regularity of any sale or lease or be affected by express notice that
any sale or lease is Improper and ha want of nofice or publication when required
hereby shall invalidate any sale or lease hereunder and the title of a purchaser or
lessee Upan a sale or lease made in professed exercise of the above power shall
nat be liable fo be impeached on the ground that no cause had arisen to
authotize the exarcise of such power or that such power had been improperly or
irregularly exercised, or that such nafice had not been given, but any person
damnified by an unautharized, improper or iregular exercise of the power shall
have his remedy sgainst the persan exercising the power in damages only.

And it is hereby agreed between the parties hereto that the Chargee may pay all
premiums of insurance and all taxes and rates which shall from time to time fali
due and be unpald in respest of the Lands, and that such payments together with
all costs, charges and legal fees (between a solicltor and his own cllient), and
expenses which may be incurred in taking, recovering and keeping possession of
the Lands, and of negotiating this loan, Investigating titie, and registering the
Charge and other necessary deeds, and generally In any other proceadings
taken in connection with or to realize this security (including legal fees, real
asiate commissions, appraisal costs and other costs incurred in leasing or selling
the Lands or In exercising the power of entering, leasing and selling hersin
contained) shall be, with interest at the rate aforesaid, a charge upon the Lands
in favour of the Chargee and it is hereby agreed that the Chargee may pay or
satisfy any lien, charge or encumbrance naw existing or hereafter created or
clalmed upan the Lands, and that any amount paid by the Chargee shall be
added o the monies hereby secured and shall be payable forthwith with inferest
at the rate herein, and in default this Charge shall immediately become due and
payable at the option of the Chargee, and all powers in this Charge conferred
shall become exercisable. In the event of the Chargee paying the amount of any
such encumbrance, lien or charge, taxes or rates, either out of the money
advanced on the security of this Charge or otherwise, the Charges shall be
entifled fo all the rights, equities and securifies of the person or persans,
company, corporation or government s0 paid and is hereby authorized fo cbtain

9  STANDARD CHARGE TERMS
CLAUSES TYPES DE GHARGE

Hl!ﬁﬂﬂﬂa L IILI%‘!ES?NI!I" Al



(d}

{e)

U]

()

@

ity

an assignment or discharge thereof, and fo retain same, for whatever period the
Chargee shall deem it proper to do so,

Provided that wherever a power of sale is hereby conferred upoh the Chargee,
alt provisions hereof relating fo exercising such power, including, witheut in any
way limiting the generality of the foregoing, the persons to whom notice of
exarcising such power shall be given and the manner of giving such notice shall
be deemed to have been amended so as to comply with the requirements of law
from time to time in force with respect to exercising such power of sale, and
wherever there shall be a conflict between the provisions of this Charge relating
to exercising such power of sale and the requiremants of such law, the provisions
of such law shall govern, insofar as there is no conflict, the provisions of this
Charge shall remain unchanged.

Provided that the Chargee may lease or sell as aferesaid without entering into
possession of the Lands,

Provided that in defaulf of payment of the Indebtedness, the Chargee may
distrain for payment of same upen the Lands any part thereof and af chaitels
situaied thereon and by distress warrant recover, by way of rent reserved from
the Lands so much monies as shall from time to fime be or remain in arrears and
alt costs, charges and expenses incurred by or on behalf of the Chargee with
respect to or in connection therewith as in like cases of distress for rent. The
Chargor waives the right to claim exceptions and agrees that the Ghargee shall
not be limited in the armount for which it may distrain,

Provided that In default of the payment of the interest hereby secured, the
principal sum hersin shall become payable at the option of the Chargee, tegether
with interest thereon.

Provided that upon default of payment of instalments of the principal sum as
same become due, the balance of the principal and inferest shall immediately
bacome due and payable at the option of the Chargee.

Provided that, uniil defauit hereunder, the Chargor shall have quiet possession of
the Lands.

Provided that the Chargee may in writing at any time or times after default waive
such default and upon such walver the time or times for payment of the principal
secured hereln shall be as sef out In the proviso for redemption herein. Any such
waiver shall apply only to the particular default waived and shall not operate as a
waiver of any other or fuiure default, No waiver shall be effective or binding on
the Chargee unless mads in writing.

And it is further agreed by and beiween the parties that the Chargse may af lis
discretion at any time release any part or parts of the Lands or any other security
or any surety for the money hereby secured either with or without any sufficient
consideration thersfor, without responsibllity therefor, and without thereby
releasing any other part of the Lands or any person from this Charge or from any
of the covenants herein contained, it being especially agreed that every part or
lof into which the Lands are or may hereafter be divided does and shall stand
charged with all of the monies hereby secured and no person shall have the right
to require the principal secured hereunder to be appartioned; further, the
Chargee shall not be accountable o the Chargor for the value thereof, or for any
monles except these actually recelved by the Chargee. No sale or ofher dealing
by the Chargor with the equity of redemption in the Lands or any part thereof
shall In any way change the liabifity of the Chargor or in any way alier the rights
of the Chargee as against the Chargor or any other person liable for payment of
the monies hereby secured.

it is further agreed that the Chargee may exercise all remedies provided for in
this Charge concurrently or in such order and at such times as it may see fit and
shall not be obligatad to exhaust any remedy or remetdies before exercising its
right under arty cther provisions contained in this Charge.

24.  RECEIVER

(&)

Legal"6355644.2

1t is declared and agreed that &t any time and from me to time when there s_ha]l
ve default under the provisions of this Charge, the Chargee may at such fime
and from time to fime and with or without entering into possession of the Lands
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appoint in writing 4 receiver, or a receiver and manager, or a receiver-manager,
or & frusiee (the "Receiver") of the Lands, or any part thereof, and of the rents
and profits thereof, if any, and with or without security and may from time fo time
by similar writing remove any such Recelver and appoint ancther in its place and
stead, and in making any such appeointment or removal, the Chargee shall be
deemed fo be acting as the agent or attomey for the Chargor. The Chargor
hereby irrevocably agrees and consents to the appointment of such Receiver of
the Chargee's choice and without limitation whether pursuant fo this Charge, the
Morigages Act R.8.0. 1980, cM.40, the Construction Lien Act, R.S.0. 1990,
¢.30 (the "Construction Lien Act’) or pursuant io the Trustess Act, R.S.0. 1990,
¢.T.23 (as the Chargee may at its sole option require). Without limitation, the
purpose of such appointment shall be the orderly management, administration
and/or sale of the Lands or any part thereof and the Chargor hereby consents to
a court order for the appointment of such Recelver, If the Chargee in its
discretion chooses to obfain such order, and on such terms and for such
purposes as the Chargee in its sole discretion may require, including, without
limitation, the power to manage, charge, pledge, lease andfor sell the said Lands
andfor complete or partially complete any construction thereon and fo recelve
advances of monies pursuant to any charges, pledges andfar loans entered into
by the Recelver or the Chargor, and if required by the Chargee, in priority to any
existing encumbrances affecting the Lands, Including without fimitation, charges
and construction lien claims.

Upon the appointment of any such Receiver from time to time, the following
provisions shall apply:

iy  a statutory declaration of the Chargee or an officer of the Chargee as fo
default under the provisions of this Charge shall be conclusive evidence
theregof:

(i)  every such Receiver shall be the irrevocable agent or aftorney of the
Chargor for the collection of all rents faling due In respect to the Lands,
or any part thereof, whether in respect of any tenancies created in priority
to this Charge or subsequent thereto and with respect to all responsibility
and liability for its acts and omissions;

(i)  the Chargee may from time io time fix the remunerafion of every such
Raceiver which shall be a charge on the Lands, and may be paid cut of
the income therefrom or the proceeds of sale thereof;

{iv) the appointment of every such Receiver by the Chargee shall not incur or
create any liabllity on the part of the Chargee fo the Receiver in any
respect and such appoiniment or anything which may be done by any
such Receiver or the removal of any such Receiver or the termination of
any such receivership shall not have the effect of consiiuting the
Chargee a mortgagee in possession in respect of the Lands or any part
thereof;

(v)  the Receiver shall have the power to rent any portion of the Lands for
stich term and subject to such provisions as it may deem advisable or
expedient and shall have the authority to execute any lease of the Lands
or any part thereof in the name and on behalf of the Chargor and the
Chargor undertakes to ratify and confirm, and hereby rafifies and confirms
whatever acts such Receiver may do on the Lands;

(vi)  in all instances, the Recejver shall be acting as the attorney or agent of
the Chargor;

(vij  every such Receiver shall have full power to complete any unfinished
construction upon the Lands or to commence any haw construction upon
the Lands;

(vil)  such Recelver shall have fuli power fo manage, operate, amend, repair,
or alier the Lands or any part thereof in the name of the Chargor;

{ix) the Receiver shall have full power to do all acts ‘and execute all
_ documents which may be considered necessary or advisable in _o.rder to
protect the Chargee’s interest in the Lands including, without fimiting the
generality of the foregoing, increasing, extending, renewing or amengilng

all charges which may be registered against the Lands from time to time,
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whether or not such charges are prior to the interest of the Chargee in the
tands (but without hereby desming the Chargee fo have implicitly
permitted or subordinated to any such encumbrance); sale of the Lands:
borrowing money on the security of the Lands; applying for and executing
all documents in any way related to any re-zoning applications, severance
of Lands pursuant to the provisions of the Planning Acl, R.$.0, 1990,
¢.P.13, as amended, subdivision agreements and development
agreements and agreements for the supply or maintenance of ufilities or
services to the Lands, including grants of Lands or sasements or rights of
way necessary or incidental {o any such agresments; executing all grants,
documents, instruments and agreements related to compliance with the
requirements of any competent governmental authority, whether pursuant
to a written agreement or otherwise and applying for and exscuting all
documents in any way mlated fo registration of the Lands as a
condominium; completing any application for first registration pursuant to
the provisions of the Land Titles Act, R.5.0. 1980, cL.5 or any other
relevant legislation and for all of the purposes aforesaid the Chargor deoes
hereby give and grant unio the Receiver full and absolute power and
authority to do and execute all acts, deeds, matters and things necessary
to be done as aforesaid in and about the Lands, and to commenge,
institute and prosecute all actions, suits and other proceedings which may
be necessaty or expedient In and about the Lands, as fully and effectually
to all Intents and purposes as the Chargor could do If personally present
and acting therein; and

(x)  the Receiver shall not be fiable for any loss howsosver arising and the
Receiver shall not be {iable to the Chargor to account for monies received
other than cash received by It in respect to the Lands or any part thereof
and out of such cash so received, every such Receiver shall pay any and
all of the following, in such order, and at such times as the Recelver may
see fit;

(A)  its remuneration;

(B)  ail payments made or incurred by it in the exercise of its powers
hereunder; and

(Cy any payment of interest, principal and ofher money which may
from fime fo time be or become charged upon the Lands in priority
to the monles owing hereunder and all taxes, insurance premiums
and every other proper expenditure made or incurred by it in
respect fo the Lands or any part thereof.

The Chargor hereby krrevocably appoints the Chargee and the Recelver as its
attorney to execute such consent or consents and all such documenis as may be
required in the sole discretion of the Receiver and the Charges andfor their
soliciiors so as fo give effect to the foregoing provisions and the signaiure of
such attorney shall be valid and binding on the Chargor and all parties dealing
with the Chargor, the Chargee and/or the Receiver andfor with respect fo the
Lands in the same manner as if such documentation was duly executed by the
Chargor itself.

25. CHARGEE'S RIGHT OF ACCESS AND INSPECTION

The Chargee shall have access to and the right to inspect the Lands at all reasonable
times.

26,  TAKING OF JUDGEMENT NOT A MERGER

The taking of a judgment or judgments on any of the covenants herein contained shail
not operate as a merger of the said covenants or affect the Chargee's right to interest at the rate
and times herein provided; and, further, the said judgment shall provide that interest thereon
shall be computed at the same rate and in the same manner as herein provided until the said
iudgment shall have been fully paid and salisfied,

27. RENEWAL OR EXTENSION OF TIME

Mo renewal ar extension of the term of this Charge given by the Chargee to the Chargor,
or anyone claiming under him, or any other dealing by the Chargee with the owner of the equity
of redemption of the Lands shall in any way affect or prejudice the rights of the Chargee against
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the Chargor or any person liable for the payment of the monies hereby secured, and this
Charge may be renswed by an agresment in writing at maturity for any term with or without an
increased rate of interest, or amended from time to time as to any of its terms, Including, without

fimitation, an

increase of interest rafe or principal stim, notwithstanding that there may be

subsequent encumbrancers, it shall not be necessary fo register any such agreement in arder
to retain priority for this Charge so altered over any instrument registered subsequent to this

Charge.

(i)  provided that nothing contained In this paragraph shall confer any right of
renewal upon the Chargor;

(i}  provided further thal the terms of this Charge may be amended or
extended from time fo time by mutual agreement between the Chargor
and the Charges and the Chargor hereby further covenanis and agrees
that, notwithstanding that the Chargor may have disposed of his inferest
In the Lands hereby secured, the Chargor and Covenantors will remain
liable as principal debtor and not as a surely for the observance of alf of
the terms and provisions herein and will in all matters pertaining to this
Charge well and truly do, observe, fulfill and keep all and singular the
covenants, provisos, conditions, agreements and stipulations In this
Charge or any amendment or extension thereof, notwithstanding the
giving of time for the payment of the Charge or the varying of the terms of
the payment thereof or the rate of interest therson or any other
indulgence by the Chargee to the Chargor,; and

(i)  The Chargor covenants and agrees with the Chargee that no agreement
for renewal hereof or for extension of the time for payment of any monies
payable hereunder shall result from or be implied from any payment or
payments of any kind whatsoever made by the Chargor to the Chargee
after the expiration of the original term of this Charge or of any
subsequent ferm agreed to In writihg between the Chargor and the
Chargee, and that no renewal hereof or extension of the time for payment
of any monies hereunder shall result from, or be implied from, any other
act, matter or thing, save only by express agreement in writing between
the Chargor and the Chargee.

28. BUILDING MORTGAGE

(a)

)
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Uniess expressiy set out in the Charge or any other ioan document the Chargor
and Chargee hereby acknowledge, confirm and agree that the funds committed
by the Chargee io the Chargor pursuant to this loan shall be deemed not
intended to be ulilized for the purposes of securing financing of any
improvements whatsoever with regard to the Lands on the security of wiich the
funds shall be advanced pursuant to this Charge, nor for the purposes of
repaying any financing, charge or otherwise, which was utilized or intended for
the financing of ah improvement with regard to the Lands, and accordingly, itis
not the intention for the security to be taken pursuant o the letter of commitment
1o be a "Building Mortgage" within the definition of the Construction Llen Act or a
charge taken out to repay a "Building Mortgage" within the meaning of the
Construction Lien Act.

In the event that the Charge or any ofher [oan document expressly states that the
funds committed by the Chargee to the Chargor pursuant to this loan are
intended to be utilized for the purpose of securing financing of an improvement
with regard to the Lands, then the following provisions shall apply:

iy The Chargee may, at its option, withhold from any advances for which the
Chargor may have qualified, such holdbacks as the Chargee, In its sole
discretion, considers advisable to protect its position under the provisions
of the Construction Lien Act, so as 1o securs its priority over alt llens, until
the Chargee is fully satisfied that all lien periods have expired and that
there are no preserved or perfected liens outstanding. Nothing in this
clause shall be construed to make the Ghargee an “"owner" or "payer”, as
defined under the Construction Lien Act, nor shall there be, or be deemed
to be, any obligation by the Chargee to refain any holdback which may ba
required by the said legisiation. Any holdback which may be required to
be made by the owner or payer shall remain solely the Char.ger's
obfigation. The Chargor hereby covenants and agrees to comply in all
respects with the provisions of the Construction Lien Act.
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28, EXPROPRIATION

If the Lands or any part thereof shall be expropriated by any government, authority, body
or corporation clothed with the powers of expropriation, the principal sum herein remaining
unpald shall, at the option of the Chargee, forthwith become due and payable together with
interest thereon at the rate provided for in the Charge to the date of payment togsther with a
bonus to be determined by the Chargee which shall not be fimited fo, but may, at the option of
the Chargee, be equal fo the aggregate of (a) three (3) months, interest at the sald rate
calculated on the amount of the principal sum remaining unpaid; and (b) the sum of the preseni
valus of all blended monthly instalments of principal and interest payable after the prepayment
date and untl the Maturity Date and the present value of the principal balance which would be
payable on the Maturity Date, these present values shall be calcubated using a discount rate
equal to the bid-side vield listed in a Bloomberg screen at 11:00 A M. (Montreal time) on the
Business Day immediately preceding the date of prepayment, on non-cailable Government of
Canada bonds having an equivaient term less 25 basis points; the "bid-side yield on non-
¢allable Government of Canada bonds having an equivalent term” shall mean the bid-side yield
to maturity, as determined by the Lender, expressed as an annual rate of interest calculated
sami-annually and nat in advancs, on a theoretical non-callable Government of Canada bond,
payable in Canadian Dellars, obtained from the interpolation between the bid-side vield of a
non-callable Government of Canada hond having a maturity closest to buf prior to that of the
Maturity Date and of a non-callable Government of Canada bond having a maturity closest fo
but folfowing the Maturity Date, exceeds the ptincipal amount of the Loan prepaid.

30. PRE-AUTHORIZED CHEQUE PLAN

Provided that all payments made under this Charge by the Chargor shall be made by
pre-authorized cheque payment plan as approved by the Chargee or at the Chargee’s optien by
posi-dated cheques which shall be provided annually for the next ensulng twelve (12) paymenis
and thereafter on sach anniversary date thereon in each yesr for the duration of the term of his
Charge. The Chargee shall not be obligated to accept any payment excepting payment made
by pre-authorized cheque or post-dated cheque. Fallure to make all payments in the manner
required by the Charges shall be an acfion of default and the Charges shall bs entilled to
pursue any and ail of its remedies herelri and/or at law as it may deem necessary at its option.

31. PAYMENTS

(a}  All paymenis of principal, interest and other monies payable hereunder to the
Chargee shall be payable at par in lawful money of Canada at such place as the
Charges shall designate in writing from time to time. In the event thaf any of the
manies securad by this Charge are forwarded fo the Charges by mail or any
other means of delivery (but without in any way implying consent by the Chargee
to such method of payment in fieu of the pre-authorized cheques or post-dated
cheques contemplated hy Section 30 of these Standard Charge Terms), payment
will ot be deemed to have been made untll the Chargee has actually received
such monies and the Chargor shall assume and be responsible for all risk of loss
ar delay.

(b)  Any payment received after 1:00 p.m. on any date shall be desmed, for the
purpose of calculation of interest, to have been made and recelved on the next
bank business day and the Chargee shall be entitled to interest on the amount
due to it and including the date on which the payment [s desmed by this provision
to have been received.

32. NO DEEMED RE-INVESTMENT

The parties hereto agree thai the Chargse shall not be deamed fo re-invest any monthly
or other payments received by it hereunder excepting only blended monthly payments, i
applicable.

33. ABANDONMENT

In the event that any buildings now or hereafter in the course of ereciion on the Lands
remain urfinished and without any work being done on them for a perlod of ten (10) consecutive
days, the Chargee may enter in and upon the Lands and do all work necessary to protect the
same from deterioration and to complete the buildings so remaining unfinished in such manner
as the Chargee may see fii. If Is hereby agreed that any monles expended by the C?}argee
pursuant to this provision shall be immediately due and payable, shall be agided fo ihe principal
sum of this Charge and shall be a charge upon the Lands and shall bear interest at the same
rate as the other monies secured by this Charge and in defauit of payment, at the sole option of
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the Chargee, the power of sale and other remedies under this Charge, at law or in equity, may
be exercised,

34. DISCHARGE

The Chargee shall have a reasonahble period of time after payment in full of the monies
hereby secured within which to prepare and execute a discharge of this Charge; and interest as
aforesaid shall continue to run and acerue unfil actual payment in full has been received by the
Chargee; and all legal and other expenses for the preparation and execution of such discharge
shall, together with the Chargee's fee for providing same, be borne by the Chargor. The
discharge shall be prepared and executed by such persons as are specifically authorized by the
Chargee and the Chargee shall net be obligated to execute any discharge other than a
discharge which has been so authorized.

35.  DISHONOURED CHEQUES

In the event that any of the Chargor's chequss is nof honoured when presented for
payment to the drawee, the Chargor shall pay to the Chargee for each such retumned cheque a
servicing fee to cover the Chargee's administration costs with respect to same. In the event that
the sald cheque which has not been honoured by the drawee Is not forthwith replaced by the
Chargor, the Chargee shall be eniitied to a further servicing fee for each written request therefor
which may be necessitated by the Chargor not forthwith replacing such dishenoured cheque.

36. SERVICING FEES

Alt servicing fees as herein provided are intended to compensate the Chargee for the
Chargee's administrative costs and shall not be deemed a penalty. The amount of such
servicing fees, if not paid, shall be added to the principal sum secured hereunder and shall bear
interest at the rate provided in the Charge and the Chargee shali have the same rights with
respect to the collection of same as it does with respect to the collection of principal and interest
hereunder or at law. Servicing fees or charges owing to or collected by any servicer selected by
the Chargee shall be treated in the same manner as if paid to the Chargee jtself.

37. NON-MERGER

Notwithstanding he registration of this Charge and the advance of funds pursuant
hereto the terms andfor conditlons of the letter of commitment issued by the Chargee pertaining
10 the loan transastion evidenced by this Charge (the “Commitment Letter} shall remaln binding
and effective on the pariies hereto, and shall not merge in this Charge nor in any document
executed andfor delivered on the closing of this transaction, and the ferms thersof are
incorporated herein by reference. In the event of any inconsistency between the terms of the
Commitment Letter and this Charge, the Chargee shall determine in ifs sole discretion which
provisions shall prevail.

38. CONSENT OF CHARGEE

Wherevear the Chargor Is required by this Charge fo obtain the consent or approval of the
Chargee, it is agreed that subject to any other specific provision coniained in this Charge to the
contrary, the Chargee may give or withhold its cansent or approval for any reason that it may
see {it in its sole and absolute discretion and the Chargee shall not be liable to the Chargor in
damages or otherwise for its failure or refusal to give or withhold such consent or approval, and
all costs of obialning such approval shall be for the account of the Chargor.

30. REMEDIES CUMULATIVE

This Charge is in addition to and not in substitution for any other security held by the
Chargee for ail or any of the moenies secured hereunder. The Chargee may follow its remedies
thereunder, hersunder and under any security evidencing the amourt advanced under this
Charge, concurrently or successively, at its option.

40. NO RELEASE

Erovided that no sale or other desling by the Chargor with the Land;; or any part thereof
shall in any way change the liability of the Chargor or in any way ater the rights of the Chargee
as against the Chargor or any other person liable for payment of the amounts secured by the

Charge.
41, NO PREPAYMENT OR PARTIAL DISCHARGE

Unless expressly stipulated otherwise in the Charge, there is no prepayment privilege in
respect of the principal sum secured by the Charge. In the event ;hat the Chargee accepts any
prepayment of the principal sum, the Chargze shall 1ot be obligated %o provide any partial
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discharge of the Charge or any other security so long as any part of the Indebiedness is
ouistanding.

42. COSTS OF RENEWAL

T_he Chargor will pay the costs, charges and expenses of and incidental to the taking,
preparation, execution, registration of this Charge and other Insiruments connected herewith,
and of every renewal theracf.

43. GCOVENANTORS

In consideration of the Chargee advancing to the Chargor the principal sum or any part
thereof, at the request of the Covepantor, which the Covenantor acknowledges by exactition of
the Charge andfor by the defivery of separate insfruments, the Covenantor as principal debtor
and not as surety covenants to pay the principal sum and Interest secured by the Charge as and
when the same become due and payable and covenants to carry out and observe the
provisions contained in the Charge and agrees to indemnify the Chargee against any breach by
the Chargor of any of the covenants or provisions contained in the Charge.

44, RESIDENCY

The Chargor represents and warrants that it is not a non-resident of Canada within the
meaning of Section 116 of the income Tax Act (Canada), as amended, and agrees that it shall
take all steps necessary o ensure that it retains such status of not a non-resident of Canada
within the meaning of Section 116 of the Income Tax Act (Canada), as amended, until this
Charge is fully paid or otherwise satisfied. The Chargor agrees that the Chargee may rely on
this representation, warranty and covenarnt in order to give assurances to any purchaser under
power of sale as to the residency of the Chargor.

45,  PROPERTY MANAGER

(@) As an alternative to the appointment of a receiver provided in these Standard
Charge Terms, the parties agree that the Chargse shall be eniitled af any time
and from time fo time to appoint in weiting a property manager (the "Property
Manager") and representative of the Chargea for the purposes of management,
leasing and operation for the Chargee’s account of the Lands,

{b) Upon the appointment of the Property Manager, the following provisions shall
apply:

() = statutory declaration of the Chargee or & representative of the Chargee
as to default under the provisions of this Charge shall be conclusive
evidence thereof, .

(iy  the Chargee may from time to tims fix the remuneration of the Froperty
Manager which shall be a charge on the Lands and may be paid, together
with interest thereon, cut of the Income from the Lands or the proceeds of
sate thereo;

(i) the Property Manager shall have full power to do all acts and execute all
documents which may ke considered necessary or advisable In order to
protect the Chargee’s interest in the Lands; and

{iv) the Chargor acknowledges and agrees that the appointment of thg
Property Manager shali not constitute the Chargee a morigagee in
possession.

(c) fn the event that the Chargee chooses not to appoint a Property Manager as
aforesaid and nonetheless attends to the management, leasing and operation of
the Lands for its own account, the Chargee shall be enfitled to a management
fee equal to no fess than 4% of the gross receipts for the Lands and shall also be
entitled 1o a commission for all leases entered into at a rate to be established by
the Chargee in its discretion and the management fee and compmission shall be
added to the principal sum secured hereunder and bear interest at the rate
provided for herein.

48,  ASSIGNMENT OF RENTS

{a) Provided further that the Chargor hersby assigns and _transfer:s unte the
Chargee, its successars and assigns as security for the principal and interest and
all other amounts secured by said Charge, all renis and other monies (herein
called the "rents”} which now are or which may at any tme hereafter hecome due
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{c}

(d)
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or awing under or by viriue of any lease or lisence whethsr written or verbal, or
any letting of, or of any agreement for the use and occupancy of the whole or any
poriion of the Lands or premises which may have been heretofore or may be
hereinafter made or agreed to by the Chargor, it being the intention of the parties
to establish an absolute assignment of all such rents under such ieases, licences
and agreements and the Chargor hereby authorizes the Chargee to collect, sue
for, recover, receive, and give recsipis for the rents and to enforce payment
thereof In the name of the Chargor and, where applicable, his heirs, execuiors,
administrators, successors and assigns,

The Chargor further covenants and agrees that: (a) it has not and will not do any
act or omission having the effect of ferminating, cancelling, or accepting
surrender of any existing or future lease or licence or of waiving, releasing,
reducing or abating any fights or remedies of the Chargor or obligations of any
offer party thereunder or in connection therewith without the wiitten consent of
the Chargee; (b) none of such rights, remedies and obligations are or will be
affected by any ofher agreement, document or understanding, or by any
reduction, abatement, defence, set-off or counterclaim; (¢) none of the leases or
licences or the Chargor's rights thereunder, including the right to receive the
rents, has been or will be amended, assigned, encumbered, discounted or
anticipated; (d) none of the rents has been or will be paid In advance (save for
the first and last month's rent due under a lease and save as expressly permitted
in the Charge or any other loan document) and none of the remainder of the
rents has been or will be paid prior to the due date for payment thereof; () there
has been no default under any of the leases or licences by any of the parties
thereto and there.is no outstanding dispute under any of the leases or licences
between the Chargor and any other party thereto; (f) the Chargor will observe
and perform all of its obfigations under each of the leases or licences and the
Chargee shall not be liable or accountable for any failure to collect, recover,
distrain for, or recelve the rents or any part of them or for the performance of any
of the obligations or conditions under ar In respect of the leases or licences or
any of them to be observed and performed by the Chargor and the Chargee shall
not by virtue of this assignment be deemed a morigagee in possession of the
Lands and the Chargee shall nof be under any obligation to take any action or
exercise any remedies in the collection or recovery of the rents or any of them or
to see ioc or enforce the petformance of the obligations and llabilities of any
person under or in respect of the leases or licences or any of them, and the
Chargee shall be [iable fo account only for such monies as shall actually come
into its hands, less proper collection charges, and such monies may bs applied
on account of any indebiedress of the Chargor to the Chargee; (g) all rents
collected or recelved by the Chargor in respect of the Lands shall be received as
trustee for the Chargee and shall be paid over to the Chargee; and (h) any
walver by any party heteie of any breach of any of the covenants or provisions
confained herein, whether expressed or implied or negafive or pasitive in form or
any failure to enforce any of ifs rights contained herein shall extend only to the
particular breach so waived or particular failure and shall not it or affect the
rights of any party hereto with respect to any other or future breach.

The Chargor further covenants and agrees to execute and deliver at the request
of the Chargee, all such further assurances and assighments with respect to
such existing or fufure rents, leases and licences as the Chargee shall from time
to time require and shall do all other acts with respect to such rent, leases and
licences as requested by the Chargee within five {5) days from receipt of request
and at no expense to the Chargee.

The Chargor covenants and agrees that all leases, licences, offers to lease and
agresments to lease shall be bona fide and shall be at rates, on terms and
conditions and to tenants which are not less favourable or desirable to the
Chargor than those which a prudent landlord would expect fo receive for the
praises to be leased or (lcensed and provided further that the Chargor shall
ohtain the consent of the Chargee prior to the execution of any lease, licence or
offer or agreement to lease provided that the Chargor shall not accept any
prepaid rents from any tenant with the exception of first and Iast.month's rent
(save for any permitied leasing or prepayment of rents provided for in the Charge
or any cther loan docurment).
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47. COSTS AND EXPENSES

The Chargor covenants and agrees that it will immediately pay to the Chargee all
amounts the Chargse is permiited fo pay under the Charge or af law and all costs, expenses
and damages of, refating o or resulting from inspecting, protecting, repairing, completing,
Insuring, taking and keeping possession of and managing all or any part of the: Lands, preparing
it for sale or lease, selling of leasing i, renewing any leasehold interest, collecting any part of
ihe Indebiedness, the exercise of any of the rights of a Receiver appointed pursuani to the
Charge, such Receiver's fees and expenses, agenis' costs and expenses, legal fees and
expenses on a substantlal indemnity, the use, occupation or operalion of the Lands, the breach
of any of the Chargor's representations, warranties or agreements herein, and any other costs
and expenses of exercising or profecting the Chargee's rights (hereunder or otherwise) or all or
any pari of the Lands. Without limifing the Chargee's right {o interest provided for hereln, it is
expressly agreed that the Chargor shall pay interest at the interest rate provided for herein on
such amounts, costs and expenses (and on all oiher costs and expenses paysble by the
Chargor pursuant to the charge) from the date they are paid by the Chargee unfil they have
been repaid by the Chargor, which interest shall be paid, calculated and compounded as
provided for hergln.

In this Charge the word "cost' shall be extended to and include legal costs incurred by
the Ghargee on a substantlal Indemmnity basls.

The “cost" shall include, as set out In paragraph 36 above, any costs, expenses and
charges incusred by the servicer of the charge and loan account, as selected the Chargee.

48.  NOTICE

Whenever a party to this Charge desires fo give any nofice fo another, it shall be
sufficient for all purposes if such notice is personally delivered or sent by registerad or certified
mall, postage prepaid, addressed to the intended recipient at the address noted on the Charge
document o which these Standard Charge Terms form a part or such other address
communicated in writing by the addressee in a written notice fo the sender.

49, CHARGEE'S FEES

{a}  Without limiting the generality of any of the foregoing provisions, it is understood
and agreed that the Chargor shall pay to the Chargee the then current fee of the
Chargee or its selected servicer for the following matters:

{i)  providing and preparing morigage statements;
(iy ~ amending its records to reflect the assumption of this Charge;

(i)  endeavouring to collect any money overdue under this Charge, including
without limiting the gerterality of the foregoing, an allowance for fime and
service of any employee of the Chargee or other person appointed for
such purpose;

(iv) executing any cessation or discharge of this Charge, notwithstanding that
said cessation or discharge may have been prepared by the Chargor;

(v} entering info an agreement to amend the interest rate or any other
provision in the Chaige;

(vi)  entering into an agreement to extend the maturity date of this Charge;
(vi)  handling any dishonoured cheque;

(viiy  placing Insurance on the Lands and on the buildings thereon and
administering the proceeds of insurance paid, including supervision of
repair or reconstruction as a result of an insurance clalm;

(ix) preparing an amortization schedule showing the principal and interest
components of payments due under ihis Chargs;

()  such other administrative matters as the Chargee may perform with
regard to the Charge or with regard to any collateral security; and

{1} the fee charged by the Chargee's insurance consultant to raview fhe
Chargor's policy of insurance for the Lands, including business
Interruption insurance if required by the Chargee.

STANDARD CHARGE TERMS
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(b}  The charges contained in this clause shall be forthwith payable to the Charges
and shall become part of the debt secured hereby and shall bear interest af the
rate of interest expressed in this Charge.

50, CONTINUING SECURITY

The Charge shall, whether or not it secures a current or running account, be a general
and continuing security to the Chargee for payment of the Indebtedness and performance of the
Chargor's other obligations under the Charge notwithstanding any change or fluctuation in the
amount, nature or form of the Indebtedness or in the accounts relating thereto or in the bills of
exchange, promissory notes and/or other obligations now or later held by the Chargee
representing all or part of the Indebiedness or In the names of the pariies to such bills, notes
and/or other obligations or that there is no Indebtedness outstanding at any particular time: and
the Charge will not be deemed to have been redsemed or become void as a result of any such
event or circumstance.

51. DELAY, RELEASES, PARTIAL DISCHARGES, WAIVERS AND AMENDMENTS

The Chargee may release others from any fiability to pay all or any pari of the
indebtedness without releasing the Chargor. The Chargee may release its interest under the
Charge in all or any part of the Lands or any lease {or any other collateral) whether or not the
Chargee receives any value and shall be accountable to the Charger only for monies which the
Chargee actually recelves. If the Chargee releases ifs interest in part of the Lands or any lease,
the remainder of the Lands and each other lease shall continue to secure the Indebtedness and
the Chargor's obligations under the Charge will confinue unchanged. The Chargee may grant
extensions of fime or ofher indulgences, take and give up securities, accept compositions and
proposals, grant releases and discharges and otherwise deal with the Chargor and other
persons {(including, without limitation, any person {o whom alf or any part of the Lands Is
transferred) and with any securities as the Chargee may see fit without affecting any of the
Chargee's righis or remedies {herein or otherwise) or the Chargor's liability under the Charge
{including without fimitation, the Chargor’s llability to pay the Indebtedness). The Charges may
delay enforcing any of its righls under the Charge or any other document under the Charge or
any such document without affecting the Chargee's rights in respect of any other existing
breach or any subseguert breach of the same or a different nature. Ne such waiver shall be
effective unless made in writing and signed by an ofiicer of the Chargee. No sale or other
dealing with all or any part of the Lands or any lease, and no amendment of the Charge or any
other security, agreement or other instrument relating fo the Indebtedness, will in any way affect
the obligation of the Chargor or any other person to pay the Indebtedness.

52 MAINTENANCE AND INSPECTION

{a) I any part of the Lands is farm land, the Chargor covenants and agrees fo in
each year notify the Chargee of the use of the Lands as a farm and either put
into crop oy summer fallow in & proper manner every part thersof which has been
or may in the future be brought under cultivation. The Chargor shall also keep
such Lands clean and free from all noxious weeds and generally see thai it does
not depreciate in any way as farm land.

(b} Any entry which may be made by the Chargee pursuant to any provision of the
Charge may be made by any of the Chargse's agents, employees andfor
contractors and shall not constitute the Chargee a merigagee in possession.

53.  IMPROVEMENTS

{a) In these Standard Charge Terms, the tenm "Improvement” has the meaning given
to it In the Construction Lien Act or replaced from time to fime, and includes any
alteratlon, addition or repair fo, and any consiruction, erection, remodelling,
rebuilding or installation on or of, any part of the Lands and the demolition or
removal of any buiiding or part of any building on the Lands.

. b) The Chargor covenants and agrees that no Improvement to or on the Lands wif
" be commenced or made by the Chargor or any other person unless the Chargor
first provides a copy of al propesed plans, blueprinis, contracls and
specifications to the Chargee and obtains the Chargee's wiitien consent thereto.
The Improvement shall form part of the Lands but, nevertheless, it is expressly
agreed that the Charge is not and shall not be a building morigage as defined
under the Consiruction Lien Act.

STANDARD CHARGE TERMS
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54. FURTHER ENCUMBRANCE, PERMITTED SALE AND YIELD MAINTENANGCE

{a) In the event of a further encumbrance or a sale, conveyance or fransfer of the
Lands or any portion thereof, or a change In control of the Chargor, or a change
in the beneficial ownership of the Lands or any portion thereof, or a lease of the
whole of the Lands, all sums secured hereunder shall, af the Chargeg's optien,
become due and payable forthwith unless the written consent of the Chargee has
been first obtained. The rights of the Chargee pursuant to this provisicn shall not
be affected or limited in any way by the acceptance of payments due under the
Charge from the Chargor or any person claiming through or under him and the
rights of the Chargee hereunder shall continue without diminution for any reason
whatsoever until such fime as the Chargee has consented in writing as required
by this provision.

() Provided that no permitied sale or other dealing by the Chargor with the Lands or
any part thereof shall In any way change the liability of the Chargor or in any way
alter the rights of the Chargee as against the Chargor or any other person liable
for payment of the mories hereby secured.

(¢} A "Yield Maintenance Fee®, being compensation for the loss on the return of
funds allocated to the principal amount of the Loan belng prepaid, shall be the
greatest of the two following amounis between (1), and {li) hereafier:

{)  Anamount equal to the amount by which:

The sum of the present value of all blended monthly instalments of
principal and interest payable after the prepayment date and until the
Matwrity Date and the present value of the principal balance which would
be payable on the Maturity Date, these present values shall he calculated
using a discount rate equal {o the bid-side yield iisted in a Bloombery
screen at 11,00 AM. (Montreal {ime) on the Business Day immediately
preceding the dale of prepayment, on non-callable Government of
Canada bonds having an equivalent term less 25 basis points; the "bid-
side yield on non-callable Government of Canada beonds having an
equivalent term” shafl mean the bid-side yield to maturily, as determined
by the Lender, expressed as an annual rate of Interest calculated semi-
annually and not in advance, on a theoretical non-callable Government of
Canada bond, payable in Canadian Dollars, obtained from the
interpclation between the bid-side yield of a non-callable Government of
Canada bond having a maturity closest to but prior fo that of the Maturity
Date and of a non-callable Government of Canada bond having a
maturity ciosest to but following the Maturity Date,

Exceeds the principal amount of the Loan prepaid; and

{iy  Anamount equal to interest under the Loan in respect cof a three month
period calculated at the Interest Rate on the principal amount prepaid.

If, by operation of law or by acceleration of the Loan by the Chargee or for any
reason whatsoever, the Chargor shall become entitled or obligated prior to the
Maturity Date, to prepay and dees prepay fhe Loan or any part thereof, the
Chargor shall afso pay fo the Chargee, in addition fo all other amounts owing
hereunder, the Yield iMaintenance Fee described above,

55, REORGANIZATION PROCEEDINGS

The Chargor represents and warrants that the Lands are of such a unique nature that, in
the event the Chargar sought to reorgarize its affairs under any of the laws of Canada {cr any
province) which provides the ability of a debfor to recrganize its affairs with its creditors
fincluding, without limitation, under the Companles' Creditors Arrangement Act, R.8.C., 1985,
¢.6-36, 5.1 (the "CCAA"), the Bankrupltoy and Insolvency Act, R.S., 1885, c_:.B-S. s.1, 1982, _c.27.
8.2 (the "BIA"} or any other statuie), the Chargee would not have a sufficient commeonality of
interests with any other creditor of the Chargor such that the Chargee would be required to vote
on any recrganization, arrangement, compromise or other transaction in a ¢lass with any cher
credifors of the Chargor and, in that regard, covenants and agrees that the Chargee will be
treated in lis own exclusive class of creditors for such purpose. Without limiting the generality of
the foregoing, the Chargor covenants and agrees that:

(i i will give the Chargee not less than ten (10} days, written nofice prior to
the commencement of any proceedings under any of the CCAA, the BIA
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or any other similar or analogous legislation (such proceedings being
referred to as "Reorganization Proceedings™);

(i)  in no circumstances will the Chargor seek, suffer or permit the right of the
Chargee to be stayed or otherwise affecied in any Reorganization
Proceadings; and

(il  in the event that Reorganizafion Froceedings are commenced, the
Chargor will consent to an order directing that all rents or other revenues
generated or received in respect of the Lands will forthwith be deposited
into a segregated trust account under the sole control of the Chargee and
that same shall not consfiiuie the Chargee to be a mortgagee in
possession of or in control or management of the Lands or result in an
acceleration of amounts secured hereunder unless so designated by the
Charges.

56.  INVALIDITY

If any of the covenants or conditions in this Charge inclusive of all schedules forming a
part hereof shall be void for any reason, it shall be severed from the remainder of the provisions
hereof and the remaining provisions shall remain in full force and efiact notwithstanding such
severance,

57.  BENEFICIAL OWNERSHIP

The Chargor warrants that the Chargor is the regisiered and beneficial owner of the
{ands. The Chargor expressly waives any right of prepayment which he may have or may
hereafter have pursuant to Section 10 of the Interest Act {Canada), as amended, and/or similar
faderal or provincial legislation.

58, ADJACENT LANDS

Any fands adjacent o the Lands owned by the Chargor are hereby charged lo the
Chargee and the Chargor hereby authorizes the Chargee to register this Charge against all
such adjacent lands. No such adjacent lands shall be acquired by the Chargor without the
Chargee registering this Gharge on the tifle thereto in equivalent priority to the pilority of the
Charge on the Lands.

59, BINDING EFFECT

Provided and it Is heraby agread that in construing this Charge, everything hereln
contained shali extend to and bind and may be enforced or applied by the respective heirs,
executors, adminisirators, successors in office, successors and assigns, as the case may be, of
each and every one of the parties hersto, and where there is more than one Chargor or
Chargee or more than one Covenantor, or thers is a female party or a corporation or there is
one Covenantor or no Govenantor, the provisions hereof shall be read with all grammatical
changes thereby rendered necessary, and all covenants shall be deemed to be Joint and
several. .

60. SHORT FORM OF MCORTGAGES ACT

P R i

if any of the forms of words contained herein is substantially In the form of words
contained in Column One of Schedule B of the short Form of Mortgages Act, as amended, and
distinguished by a number therein, this Charge shall be deemed to include and shall have the
same effect as I it contalned the form of words in Column Two of Schedule B of the said Act
distinguished by the same number, and this Charge shall be interpreted as if the Short Form of
Morigages Act (Ontario} was still in force and effect.

B1. PAYMENT ON DEFAULT

Upon default of payment of any of the principal sum secured and payable hereuqder, or
in the event prepayment of any part of the principal monies is made prior to the maturity date
whether by reason of payment after acceleration upon the occurrence of any event of default, or
otherwise (utless ctherwise penmitted herein), the Chargee shall be entitled fo require paymert,
in addition to all monies hereby secured or payable hersunder, of a bonus equal fo the greater
of three (3) months' interest in advance at the rate aforesald upon the principal sum hereby
secured or at the Chargee's sole option, the Yield Maintenance Fee. Nothing herein shaif permit
prepayment uniess specifically set out in this Charge or spacifically sei out in writing by the

Chargee.
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62, FAMILY LAW ACT

immediately after any change or happening affecting any of the following, namely {a) the
spousal status of the Chargor (b) the qualification of the Land as a matrimonial home within the
meaning of Pari Il of the Family Law Act, R.8.0. 1890, ¢.F.3, or any Act substituted therefor,
and (¢) the ownership of the Lands, the Chargor will advise the Chargee accordingly and furnish
the Chargee with fuil particulars theraof, the intention being that the Chargee shall be kept fully
informed of the names and addresses of the owner or owners for the time bsing of the Lands
and of any spouse who is not an owner but who has aright of possession in the Lands by virtue
of the said Family Law Act, R.5.0. 1990, ¢.F.3. In furtherance of such intention, the Chargor
shall furnish the Chargee with such evidence in connection with any of (a), (b) and (c) above as
the Chargee may from fime to time request.

63. PROHIBITED ACTIVITIES

The Chargor shall not permit or accept any prepayment of rents or varation or
canceliation or surrender of any lease of the Lands or any part thereof or of the terms,
covenants, provisions and conditions of such lease without the prior consent in writing of the
Chargee (save for any such permitted activity as set out in the Charge or any other loan
document), provided that nothing herein contained shall prevent the Chargor from accepting In
advance a payment equal fo the rent for the first and Izst months of such lease and regular
monthly paymenis as they fall due in accordance with the terms of any such lease.

64. INTEREST ACT

It is expressly declared that the Charge is not intended to violate any provisions of the
interest Act, R.S.C., 1985, c. [-15 (the “Interest Act”) or any act substituted therefor, the Criminal
Code, R.S. 1985, c.46 or any act substituted therefor, or any other statute dealing with permitted
rates of Interest in the Province of Ontario or in Canada. Notwithstanding any provisions set out
herein, in no event shall the "interest” (as that ierm Is defined in the said Criminal Code, as
amended, replaced or re-enacted from iime to time) exceed the "criminal rate" (as defined
therein) of interest on the “"eredii advanced” {as defined therein) lawfully permitted under the
said lagislation, and in the avend that if is determined at any time, that by virtue of the Charge or
any other document given as security for the loan, the payments of interest required to be made
by the Chargor exceed the "criminal rate®, then the Chargor shall only he required to pay
inferest at the highest rate permitted by law. Nothing herein shall invalidate any requirements for
payment pursuant to the Charge, and any excess interest paid to the Chargee shal! be refunded
{o the Chargor and the provisions of the Charge shall in all respects be deemed to be amended
accordingly.

65. SUBDIVISION CONTROL

The Charge has been entered into subject to the express condition that the Charge is to
be effective only if the provisions of any applicable subdivision contro! legislation {including
without limitation Section 80 of the Planning Act, R.8.0. 1980, ¢.P.13, or any Act substituted
thersfor) are complied with. The Chargor covenants that it shall commence and diligently
proseclte an application for any requisite consent under the applicable legislation, as soon as
possible after it becomes aware of any non-compliance.

66, INDEPENDENT LEGAL ADVICE

The Chargor and Covenantor(s} acknowledge that they have full knowledge of the
purpose and essence of this transaction and that, if required, they have been appropriately and
independently legally advised in that regard or have been advised of their right to indepe_n_dent
legal advice and have declined same. Such parties agree to provide to the Chqrgee a cettificate
of Independent legal advice as and when same may be required regarding their knowledge and
understanding of this transaction.

67.  FINANCIAL REPORTING

(a)  The Chargor covenants and agrees to maintain proper records and books of
account with respect to the revenues of and expenditures arising from or out of
the Lands and shall permit the Chargee or any person appointed by the Chargee
for that purpose to examine such books at all reasonable fimes and to ma_ka_
copies of extracts therefrom and shall give the Chargee all information with
regard to the incomings and outgoings of the Lands which the Chargee may
request. The Chargor shali, not more often than once each year upon receiving
seven {7) days, notice from the Chargee, sign and transmit fo the Chargee a just
and true statement of such revenues and expenditures or other information which
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the Ghargee may requesi with regard to the Lands and, if requested, verify the
same by statutory declaration of an officer of the Chargor.

(B The Chargor covenants that, within one hundred ten {110) days after the end of
gach fiscal year of dperation of the Lands or of the relevant parily, as the case
may be, or within such other period of time as may be required by the Chargee,
acting reasonably, the Chargor shall deliver or cause to be delivered fo the
Chargee the following:

)] confirmation of payment of taxes for the preceding year, evidence of
insurance coverage as required by the Chargee and proof of payment of
premiums in respect thereof;

(i a current rent roll in form salisfactory to the Chargee, and an annual
operating statement in respect of the Lands satiing forth the gross rents
and other income derived from the Lands, the cost and expenses of
operation and maintenance of the Lands and such other information and
exptanations in respect of the same as may be required by the Chargee
for the immediately preceding fiscal period;

(i)  with respect to each Chargor and Covenantor which is a corporation, the
annual financial statements of each such corporation including, without
fimitation, the balance sheet of the corporation as at its Immediately
preceding completed fiscal year end with comparative figures for prior
years, statements of earnings, retained earnings and changes in financial
position as at the said fiscal year end with comparative figures for prior
fiscal years, any supporting schedules and notes thereto and such other
information and explanations as may be required by the Chargee; and

(iv)  with respect to each Chargor and Covenantor who is an Individual, an
annual updated net worth statement of each such individual in such form
and including such confent and other information and explanations as
may be required by the Chargee,

{¢) Al such operating and financia! statements shall be prepared at the expense of
the Chargor and in accordance with generally accepted accounting principles
applied on a consistent basis by a duly qualified chartered accountant or cerfified
public accountant which is acceptable to the Chargee, and shalt be submitted in
audited form if s0 reguired by the Chargee at its option, and the completeness
and correciness of such statemenis shali be supported by an affidavit of an
authorized officer of the Chargor or Covenantor, as the case may be.

88.  APPLICATION OF PAYMENTS

The insiaiments payable under the Charge are to be applied firstly to life or fife and
disability insurance premiums payable by the Chargor in respect of the Charge, if any, secondly
to bring into goed standing any amounts paid by the Chargee to any third party pursuant to this
Charge, including tax accounts, if any, thirdly to interest at the rate provided for in the Charge on
the outstanding principal sum, and unless the Charge Is indicated to be payable with
instalments of interest only until the end of the Term, the balance of the instatments shall be
applied on account of the outstanding principal sum. If the Chargor has defaulted under the
Charge, then the Chargae may apply any payments received during the period of any default in
whatever order it may elect as between the outstanding principal sum, interest, taxes, repairs,
insurance premiums of any other amotnts payable by the Chargor under the Charge.

6¢.  INFORMATION

The Chargor hereby acknowledges and agrees that the Chargee may collect, use and
maintain tha personal infarmation centained in this Charge and as may be oo_niained in any
morigage application and supporting material provided therewith, and in any credit reports aboqt
the Chargor and the subject Charge (the "Credit Material”}, for the purposes of ongoing credit
review while monies remain owing under the Charge, and the provision of Credit Material to any
transferee of the Charge or to any credit rating agency or io any parly involved with the
securitization of this Charge and ancillary seecurity. The Chargor further agrees that ghe
Chargee may disclose the Credit Material to any transferee of the Charge or ¢ any crec.ilt ratm‘g
agency or to any party invelved with the securitization of this Charge and andillary security. This
ecnsent shall enure to the benefit of any transferee of this Charge in due course. This consent
shall be the Chargee’s and any fransferee’s good and sufficient authority for its collection, use,
maintenance and disclosure of the Chargor's Credit Material as set out above. The Chgrgor
represents that afl personal information provided to the Chargee is accurate and correct in afl
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material respects. Any updates or corrections to the Chargor's Credit Material and any
questicns or issues regarding the collection, use, maintenance or disclosure of the Chargor's
Credit Material must be made in writing addressed to the Chargee at the address given for the
Chargee or iransferee on the registered documents herein, or to such other address and
cohiact as the Chargee or transferée may advise.

70, CONDOMINIUM CLAUSES

(a)

The Charger and Chargee covenant and agree that In the svent that the security
for the within Charge shall be a condominium unit, the following provisions shall
apply:

(i} the Chargar dees hereby assign to the Chargee all of its rights to vote or
consent in the affairs of the Condominium Corporation having jurisdiction
over the Lands and the Chargee may, at its option, exercise the right of
an owner of a condominium unit to vote or consent in the affairs of the
Condominium Corporation in the place and slead of such awner, without
in any way consuliing the owner as to the manner in which the vote shall
he exercised or not exerclsed, and without incurring any liability to the
owner or anyone else because of the manner in which such vote or right
to consent in the affairs of the Condominium Corparation was exercised;

(i)  the Charger shall pay premptly, when due, any comthon expenses,
assessments, instalments, or payments due to the Condominium
Corporation;

(i)  the Chargor shall obsetve and perform the covenants and provisions
reguired fo be observed and performed under or pursuant to the
provisions of the Condominium Act 1888, 8.0. 1898, c.19 (or the
governing Condominium legislation In  any other province), all
amendments thereto, and any fegislation passed in substitution thereof,
and the declaration of any by-laws of the Condominium Cerporation and
any amendments thereto;

{iv} where the Chargor defaulis in the Charger's obligation to confribuie to the
common expenses assessed or levied by the Condominium Corporation,
or any authorized agent on its behalf, or any assessiment, instalment of
payment due to the Condominium Corporation, upen breach of any of the
foragoing covenants or provisions in this paragraph contained, regardless
of any other action or proceeding taken, or to be taken by the
Condominium Corporation, the Chargee, at its opfion and without notice
to the Chargor, may deem such default to be a default under the terms of
this Charge and proceed fo exercise its righis therein and the Chargee
shall be entitled at its optlon to pay alf comman expense amounts as they
come due and these amounts so paid together with legal fees shall form
part of the Indebtedness; and

(v) The Charger shall ensure that prudent and reasonable insurance is
maintained on the condominium unit and on the common elements both
by itself and the Condeminium Corporation. There shall be no
amendment to any insurance frust agreement without the consent of the
Chargee. The Chargor hereby assigns all its interest In any policy of
Insurance relating to the condominium to the Chargee.

71.  INTERPRETATION

{a)

{b)

Legai*6355544.2

The word "Lands” means the lands and premises described in {his Charge, or
any part thereof, and shall have the meaning assigned to "land” in section 1 of
the Land Registration Reform Act, which, for greafer certainty, shall include and
be deemed to incorporate by reference everything which is said to be Inciuded in
a ganveyance of land by virtue of Section 15(1) of the Conveyancing and Law of
Property Act, R.S.0. 1990, .C-34 or any similar legislation now or hereafter in
force and shall be deemed to include any collateral securily as well as structures
or installations included as part of the Lands by virue of Secfion 13 of these
Standard Charge Terms; and

The words "Charge", "Chargee”, "Chargor" and "Successtt” shali have the
meanings respectively assigned o charge, chargee, chargor and succsssor in
Section 1 of the Land Registration Reform Act and the personal pronouns “he"
and "his" refating thereto and used therewith, shall be read and construed as
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“Chargor" or "Chargors", "Chargee" or "Chargees", and "he", "she”, "they" or "it",
"his®, *her", "thelr" or "its", respectively, as the number and gender of the parties
referred to In each case require, and the number of the verb agreeing therewith
shall be construed as agresing with the sald word and pronoun so substituted.
The word "sosts” shall extend to and include legal costs incurred by the Chargse
on a substantial indemnity basis. All rights, advantages, privileges, immunities,
powers and things hereby secured by the Chargor or Chargors, Chargee or
Chargees, shall be equally secured to and exercisable by him, her, their or its
heirs, executors, administrators and assigns, or successors and assigns, as the
case may be. All cavenants, liabilities and obligations entered into or imposed
hereunder upon the Chargor or Chargors, Charges or Chargses, shall be equally
binding upon his, her, their or its heirs, executors, administrators and assighs, or
successars and assigns, as the case may be, and that all such covenants and
liabilittes and obligations shall be joint and several. The headings beside each
paragraph herein are for reference purposes only and do not form part of the
covenants hereln contained. Any reference to "this Charge” shall be deemed to
inciude any security interest created by any collateral security taken with this
Charge. Any reference to "including” shall mean "including, without limitation”,
whether or not expressly provided.

72.  GONFLICT

Where these Standard Charge Terms and the provisions of the Charge ar any other loan
document {including without limitation any assignment of rents or assignment of leases) deal
with the same subject matter, the provisions of the Charge or the other loan decument shall
prevail te the extent of any contlict,

73. ELECTRONIC REGISTRATION

The delivery of the Charge for registration by direct electranic fransfer shall have the
same effect for all purposes as If such Charge were in written form, signed by the paities thereto
and delivered to the Chargee. Each of the Chargor and, if applicable, the spouse of the
Chargor and any ofher party to the Charge agrees not fo raise in any proceeding by the
Chargee to enforce the Charge any want or tack of autharity on the part of the person delivering
the Charge for registration to do sc.

74. SALE BY CHARGEE

The Chargee may from time to fime assign or otherwise transfer its legal or beneficial
interest In the Charge, or any fractional interest therein, all without any consent of or notice to
the Chargor, and the Chargor agrees to execute such documentation and do such things as
may be requested of it upon any such assignment, fo more effectively attom to any such
assignee or successor of the Chargee.

78, CONSENT TO RELEASE AND DISCLOSE

Each of the Chargor and Covenantor acknowledges and agrees that the infarmation set
out herein constitutes its consent and prior written notics of the collection, use and disclosure of
his or her or its personal information. [n addition, each of the Chargor and Covenantor
acknowledges and agrees that the Charge (or securities or certificates backed by or
representing any Interest in the Charge, or a pool of charges which includes the Charge} may
be sold or securitized into the secendary market without further nofice to, or the consent of, the
Chargor or the Govenantor. The Chargee, or its servicer, may from time fo time feiease.
disclose, exchange, share, fransfer andfor assign, at its sole discration, alf information and
materials (including financial statements and information cancerming the status of the Charge,
such as existing or potential defaults or other facts or circumstances which might affect the
performance of the Charge) pravided to, or obtained by the Chargee, relating to the Chargor,
the Covenantor, the Lands or the Charge (both before and after the initial advance of monies
under the Charge andfor default) without restriction and without nofice to, or the consent of, the
Chargor or the Covenantor, to:

(a) the Chargee's third party advisors andfor agents, such as lawyers, accountants,
consultants, appraisers, credit verification sources and services,

(€2)] any subsequent ar proposed purchaser of the Charge and/or their party advisors,

(c) the public or any private group in any offering memorandum, prospectus or other
disciosure decument {Including all Inifial and continuing disclosure requirements),
regardless of format or scapa of distribution,

STANDARD CHARGE TERM
5
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{d}  the public or other interested persons, directly or Indirectly through information
service providers or other market participants, for the purpose of providing
market information from time to time relating to the status of the Charge or loan
pools in which the Charge forms par, or any interest therein regardless of format
or scope of distribution,

(2) any govermnmental authority having jurisdiction over stch sale or securitization of
the Charge or loan pool in which the Charge forms a part or any frade of interest
in the Charge or loan pool in which the Charge forms a part, and

® any other person, including rating agencies, In connection with the sale,
assignment or securitization of the Charge or in connsction with any collection or
enforcement proceedings taken under or in respect of the Charge andfor this
Charge and decuments entered Into with respect thereto.

Each of the Chargor and Cavenantor irrevocably consents o the collection, obtaining,
release, disclosure, exchange, sharing, transfer and assignment of all such information
and materials.

76. RELEASE OF INFORMATION

The Chargor hereby irrevocably consents to the Chargee releasing and disclosing o any
other parties, or their authorized agents or solicitors requesting the same, any and sll
information, whether confidential or not, in Tis possession regarding the Lands or the Charge,
including, without limitation, details of the balance outstanding on the Charge, the terms of the
Charge, any present or past defaults under the Charge, and like matters.

The Chargor hereby confirms and agrees that the release and disclosure of any such
information by the Chargee constitutes the release and disclosure of such information with the
full knowledge and consent of the Chargor within the meaning of the Personal Information
Protection and Electronlc Documentation Act (Canada) as amended.

The Chargor hersby irrevocably consents to the provision by any other parfies, their
authorized agents or solicitors, of informafion ta the Chargee regarding the status of any
encumbrance in favour of sugh parties, on the Lands, or any ofhier real or personal property
either owned by the Chargor, or upon which it has entered into any obligation with any such
parfies,

The Charger hereby confirms and agrees that the release and disclosure of any such
information by any such parties constitutes the release and disclosure of such information with
the full knowledge and consgent of the Charger within the meaning of the Personal Information
Erotection and Electronic Documentation Act {Canada) as amended.

77.  GOVERNING LAW

This iransaction and all agreements beiween the parties hersfe in conneciion therewith
shall be governed by the laws of the Province of Ontaric.

DATED the /7 " day of January, 2012.

COPQ MORTGAGE INVESTMENT CORPORATION
By lts Solicitors
Cassels Brock & Blackwel) LLP

Per::

Y
=7 %’ 4
/ /Lannmg J. Abramson
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A} (’ 1] 9
This Is Exhibit ) referred fo In the
affidavit odefl)Pﬂ‘ L}A ranceqy, .,
)

sworn before me, this.

THIS DIRECTION AND ACKNOWLEDGEMENT made 4§
December, 2012.

ANMONG: .
DONALDA DEVELOPMENTS LTD.
(the "Beneficial Owner")

-and-
EL-AD (15600 DON MILLS) LIMITED

(the "Nominee")

OF THE SECOND PART
IN FAVOUR OF: CDPQ MORTGAGE INVESTMENT CORPORATION
(the "Chargee")
OF THE THIRD PART

WHEREAS the Beneficlal Owner is the beneficial owner of an undivided 100% fee
simple Interest of the Nominee in certain lands in the City of Toronto, Province of Ontario,
legally-described in Scheduls “A” attached hereto, and municipally known as 1500 Don Mills
Road, Toronto, Ontario (the "Property”);

AND WHEREAS the Nominee holds registered title to the Property for and on behalf of
the Beneficial Owner In its role as general pariner; :

AND WHEREAS the Beneficlal Owner has entered into a commitment letter with the
Charges dated November 12th, 2012 as it may be amended from time to time (the
"Commitment Lefter") pursuant to which certain credit facilities have been made avallable to
the Beneficial Owner and pursuant to which the Beneficlal Owner Is obligated to grant or cause
to be granted to the Chargee certain security, all as more particularly described in the
Commitment Letter;

AND WHEREAS the Beneficlal Owner s required to execute and deliver or cause the
execution and defivery of the loan documents (the "Lean Documents") contemplated by the
Commitment Letter and grant the security, as contemplated by the Commitment Lstter
(hereinafter referred to as the "Security”), applicable to the Property.

NOW THEREFORE that in consideration of the premises, of $1.00 pald by each party
hereto to each of the other parties hereto and other good and valuable consideration (the
receipt and sufficiency of which are acknowledged by each of the parties hereto), the parties
hereto hereby covenant and agree with each other and the Chargee as follows:

1. The Nominee acknowledges and declares that it will hold title to the Property for and on
behalf of the Beneficial Owner.

2. The Beneficial Owner hereby in accordance with the Nominee Agreement dated
December }] , 2012, unconditionally and irrevocably authorizes and directs the
Nominee to execute and deliver to the Charges, the Loan Documents and the Security
required to be delivered pursuant to the Commitment Letter, including, without limitation
a Charge, General Assignment of Rents and all other Security required.

3. The Beneficial Owner hereby In accordance with the Nominee Agreement dated

December ]} . 2012 unconditionally and . irrevocably directs and authorizes the
Nominee to execute and deliver to the Chargee at all times in the future such further

Legal’8355363.2
033858 B0t
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BENEFIGIAL OWNER DIREGTION AND ACKNOWLEDGEMENT
tosn No. 2012-0358
Page 2

agreements or documents or stch amendments, modifications, supplements, deletions
and revislons as may be required in connection with the Security or the Loan Documents
or such further agreements or documents as may be executed by the Nominee pursuant
{o paragraph 2 hereof, and the Beneficial Owner does hereby agree that all of its right,
titte and interest in and to the Property shall be bound by any such amendments,
modifications, supplements, deletions or revisions which may be made or done by the
Nominee, as general partner,

The Beneficial Owner acknowledges that the Security stands as security for the
performance of the covenants and the obligations of the Nominee for and on behalf of
the Beneficial Owner under or with respect to the Security and the Loan Documents, that
its ownership interest in the Property is charged by the Sescurity and the Partnership
covenants with the Chargee o do, observe, keep and perform every covenant, act,
proviso, condition or stipulation contained respectively therein on the part of the
Nominee to be done, observed, kept and performed.

The Beneficial Owner and the Nominee represent. and warrant to the Chargee that they
are not non-residents within the meaning of the Income Tax Act (Canada).

The Beneficial Owner and the Nominge represent and warrant to the Chargee that the
recitals contained in this Agreement are trite and accurate.

This Agreement shall enure to the benefit of and be binding upon the parties herefo and
their respective successors and assigns,

The parties hereto shall make, execute or defiver all such further acts, documents and
things as may be necessary or desirable to implement the true intent of this Agreement,

This Agreement shall be governed by, and shall be construed in accordance with, the
laws of the Province of Ontario and the laws of Canada applicable therein.

This Ag.reemeni may be executed in counterparts and such counterparts shail constitute
one agreement.

_ [Signature Page Follows]

al"8355383.2
928-00041



BENEFICIAL OWNER DIRECTION AND ACKNGWLEDGEMENT
Loan No, 20120358
Page 3

IN WITNESS WHEREOF the Beneficial Owner and the Nominee have executed this
indenture on the day and year first written above,

ON MiLLS) LimiTED

Per:
Name:  Norma Walton. )
Title: President

t have authority to bind the Corporation

Name:  Norma Waltoi~___J
Title: President

| have authority to bind the Corporation

Legal*8355393.2
04:1829-00041



SCHEDULE “A”

(Property)

Municipal Address: 1500 Don Mills Road, Toronto, Ontario

l.egal Description:

FIN No.
Registry Office:

Legal*8355393.2
042929-00041

PART LOT 10, CON. 3, EYS (CITY OF NORTH YORK)
DESIGNATED AS PARTS 1, 2,3,4,5,6,7 &8 ON PLAN
B6R17662. SUBJECT TO TB981024, NY499108, NY765474,
TB24553 & TB119624. CITY OF TORONTO

10117-0637 (LT)
Land Titles Division of Toronto (No. 68) Toronto, Ontaric
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Meredith, Heather L._ _ -

[ ]
From: Mark Goldberg <mGoldberg@roseandthistle.ca> o
Sent: Monday, November 11, 2013 627 PM  wt;;* ___ .
To: Jones, Lynda; Chin, Paul  Thls Js Exhibt,........ H ........... wrsmartOTEITED YR A
Cc Norma Walton affidavit of%?f;,l%{ﬁn cea,;',e.. ,.o‘
Subject: Rose and Thistle i bl [6T¢

2043

Follow Up Flag: Follow up Oay gf.......

Flag Status: Flagged

Dear Lynda and Paul. There is lots of talk in the marketplace over events that have happened within
our organization over the month or so, so we wanted to be proactive let you know first-hand what is
going on.

Over the past few years we have enjoyed getting to know you and it has been and continues to be
our absolute pleasure to do business with you.

After establishing our own profitable porifolio and excellent business relationships with the brokerage
community, we entered into a separate, new partnership with a private investor which allowed us to
grow our portfolio by purchasing 34 new properties together.

We have been very fortunate such that this joint portfolio comprised of attractive assets to which we
have created considerable value. 33 of 34 properties are tracking to be very profitable with an internal
rate of return across the entire 34-property portfolio tracking north of 20%.

Despite the portfolio's success, in the past month our business relationship with this partner
has unfortunately become acrimonious.

As Is warranted in such a situation when resolution is not possible, Schonfeld & Associates has been
appointed the manager/receiver of these properties. Harlan Schonfeld and James Merryweather are
good people and we are working with them across the portfolio to complete these projects to

maximize value.

It is Important to stress that this is a partnership dispute as opposed to anything else. There is no
need to liquidate properties to pay debts as all assets are performing according to plan and no debts

are in jeopardy or needing to be paid.
Part of our strategy is to sell, at premium prices, the portfolio over the next six months. In that pursuit,

we have already put under contract and closed two sales with four more property sales scheduled to
close before the year end. We have 28 assets to go and are seeking attractive offers at market rates.

We look forward to continuing to work together in future.

Regards
Mark



Mark Goldberg

Executive Vice President, Real Estate

THE ROSE AND THISTLE GROUP LTD.

30 Hazelton Avenue

Toronto, Oniario

Canada

MER 2E2

Tel: (416) 489-9790 ext. 215

Cell: (647) 296-5864

Fax: (416) 489-9973

www.roseandthistlegroup.com

The Rose and Thistle Group Lid. is a privately held asset management company that is the parent company of Rose and
Thistle Properties, Rose and Thistle Construction, Rose and Thistle Homes, Rose and Thistle Media, Plexor Flastics
Corp., Handy Home Products Inc., Palmer Productions Inc., Corporate Communications Interactive inc., Urban Amish
Interiors Inc., Loft Raum Inc. and is affiliated with the law firm of Walton Advocates.

efore you print think about the ENVIRONMENT

Mark Goldberg
Executive Vice President, Real Estate
THE ROSE AND THISTLE GROUP LTD.

30 Hazelton Avenue

Torento, Ontario

Canada

M5R 2E2

Tel: (416) 489-9790 ext. 215

Cell: (647) 296-5864

Fax: {416) 489-9973

www.roseangthistiegroup.com

The Rose and Thistle Group Ltd. is a privately held asset management company that is the parent company of Rose and
Thistle Properties, Rose and Thistle Construction, Rose and Thistle Homes, Rose and Thistle Media, Plexor Flastics
Cortp., Handy Home Products Inc., Palmer Productions Inc., Corporate Communications Interactive Inc., Urban Amish
Interiors Inc., Loff Raum Inc. and is affiliated with the faw firm of Walfon Advocates.

efore you print think about the ENVIRONMENT






Barristers & Solicitors

Bay Adelaide Centre
333 Bay Stregt, Suite 3400
Toronto, Ontario M5H 257

“ T" . T Telephone: 416.979.2211
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Y
sworn before my, . } G Direct Line: 416.849.6895
dey o...... b 200 pbin 2002, mdunn@goodmans.ca

November 19, 2013

Delivered via courier

CDPQ MORTGAGE IN VESTMENT CORPORATION
413 St. Jacques Street

Suite 700

Montreal, Quebec H2Y N9

Loan No. 2012-0358

Dear sirs/mesdames:

Re:  Order dated November 5,2013 in respect of the companies listed at
Schedule “B” thercto

We are the lawyers for Schonfeld Inc. Receivers + Trustees (the “Manager”) in its capacity as
Manager of certain companies (the “Companies”) listed at Schedule “B” 10 the Order of Justice
Newbould dated November 5,2013 (the “Order”).! The Order is attached.

because we have been advised that your company may have advanced funds to one

Companies and taken mortgage security against its real property. The Manager has
not examined the validity or priority of any mortgages registered against the Companies® property
and it reserves all rights in this regard,

We are writing
or more of the

The Manager was appointed by the Court to ensure that all interested parties are treated feirly and 10
establish and execute a fajr process to deal with the Companies’ assets, including the collateral
pledged to third party mortgagees. The Manager’s mandate is to, among other things, carry out the
management, preservation and disposition of the Companies’ property in a transparent and
accountable manner. As part of this mandate, the Manager will keep all stakeholders informed of its
activities and seek court approval, on notice to all interested parties, before selling the Companies’
real estate assets,

! Justice Newbould appointed the Manager effective November 5, 2013. The terms of the Order were finalized on
November 15, 2013 and the Order could not be issued and entered until November 18, 2013 because Justice Newbould
asked counsel to hold it in escrow pending the resolution of a related motion between the parties.




Page 2

The Order may affect rights that your company may otherwise have against the Companies or their
property. Among other things:

o paragraph 12 of the Order provides that no legal proceeding may be commenced or continued
against the Companies without the permission of the Manager or leave of the Court;

e paragraph 13 of the Order suspends and stays enforcement of remedies that might exist
against the Companies’ without the permission of the Manager or leave of the Court; and

e paragraphs 21 and 24 of the Order provide for certain charges that rank ahead of pre-existing
security interests in the Companies’ property.

The Manager is empowered to, among other things, undertake sole and exclusive authority to
manage and control the Companies’ property and operate each Company’s business. We ask that
you or your legal counsel direct any inquiries relating to the Order to Harlan Schonfeld (who is the
principal of the Manager), James Merryweather of the Manager, Fred Myers (who is the partner at
our office having carriage of this matter)® or myself. Contact information for Mr. Schonfeld,
Mr. Merryweather and Mr. Myers is below:

S Harlan Schonfeld CPA CIRP Fred Myers

James Merryweather CGA ~ Partner

SCHONFELD INC. Receivers & Trustees Goodmans LLP

438 University Avenue, 21st Floor Bay Adelaide Centre

Toronto, ON MS5G 2K 8 333 Bay Street, Suite 3400
Tel: 416.862.7785 Toronto, ON MS5H 287

Fax: 416.862.2136 Tel: 416.597.5923

E-mail: harlan@schonfeldinc.com Fax: 416.979.1234

E-mail: jmerryweather@schonfeldinc.com E-mail: fmyers@goodmans.ca

? Note that there are certain exceptions to this stay lisied at paragraph 13.

* Note that Mr. Myers is out of the country this week conducting examinations and will have less than usual access (o e-
mail and voicemail.



We look forward to hearing from you.

Yours very truly,

Goodmans LLP

BTN

J

.
e
f?‘iark S. Dunn

ce: Schonfeld Ine.
Fred Myers, Goodmans LLP

6267168
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o Court File No.: CV-13-10280-00CL

1
EORC Y ONTARIO
CilLle SUPERIOR COURT OF JUSTICE
P COMMERCIAL LIST
THE HONOURABLE MR. § FRIDAY, THE 5" DAY
)] .
JUSTICE NEWBOULD y OFNOVEMBER, 2013
BETWEEN:
DBDC SPADINA LTD,,

and THOSE CORPORATIONS LISTED ON'SCHEDULE A HERETO
Applicanis

and

NORMA WALTON, RONAULD WALTGN, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.
Respondents

and

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT

ORDER
THIS MOTION made by the Applicants, DBDC Spadina Ltd. and those Corporations

Listed on Schedule “A” hereto for an Order appointing Schonfeld Inc. Receivers + Trustees, as
manager {in such capacities, the "Manager") without security, of all of the assets, undertakings

and properﬁés of the Schedule “B” Corporations, or for other relief, was heard this day at 330
University Avenue, Toronto, Ontario.
ON READING the Affidavits of Jim Reitan sworn October 1, October 3 and October 24,

2013 and the Exhibits thereto, the Affidavit of Susan Lyens and the Exhibits hereto, the
Affidavit of Lorna Groves and the Exhibits thereto, the First Interim Report of the Inspector,



3.

schonfeld Inc,, the Supplemental Report to the First Interim Report of the Inspector and the
Exhibits thereto, the Second Interim Report of the Inspector and the Exhibits thereto, the
Affidavits of Norma Walion sworn October 3 and 31, 2013 and the Exhibits thereto and on
hearing the submissions of counsel for the Applicants, counsel for the Inspector and counsel for

the Respondents,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this metion is properly returnable today and hereby

dispenses with further service thereof.
CONTINUING ORDERS

2. THIS COURT ORDERS that the Orders of the Honourable Justice Newbould dated
October 4, 2013 and October 25, 2013 continue in fill force and effect except as

modified by this Order.

APPOINTMENT

3. THIS COURT ORDERS that the Manager is hereby appointed Manager, without
security, of all of the real property owned by the Schedule “B” Companies hereto (the
“Real Estate”) and all of the current and {uture assets, undertakings and property, real
and personal, of the Schedule “B” Corporations of every nature and kind whaisoever, and
wherever situate, including all proceeds thereof (collectively with the Real Estate, the

“Property”) effective upon the granting of this Order.

MANAGER’S POWERS

4. THIS COURT ORDERS that the Manager shall have the powers of the Inspector granted
pursuant to the Order of the Honourable Justice Newbonld dated October 4, 2013,
including but not limited to access to the premises and books and records of the

Respondent The Rose & Thistle Group Lid.

5. THIS COURT ORDERS that the Manager is hereby empowered and authorized, but not
obligated, fo act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Manager is hereby cxpressly empowered and authorized

" te do any of the following where the Manager considers it necessary or desirable:

(a)  to underiake sole and exclusive authority to manage and control the

Property and any and all proceeds, receipts and disbursements arising out



©)

©

(d)

O

-3-

of or from the Property, wheresoever located, and any and all proceeds,
receipts and disbursements arising out of or from the Property, and for
greater cerfainty, the Manager shall have sole and exclusive right and
control of the Schedule “B” Corporations’ bank accounts wherever located

in accordance with this Order;

to open bank accounts at any banking institution acceptable io the

Applicant to transfer funds from the current bank accounts of the Schedule
g e Ve

“B” CompanieS, as

to receive, preserve, and protect and maintain control of the Properly, or

any part or parls thereof, including, but not limited to, the changing of

locks and security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may be

necessary or desirable;

to manage, operate, and carry on the business of the Schedule “B”
Corporations, including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all or any
[l
wtied, or cease to perform

- M - +
pm’t of the bUSIHESS T y xR W 3 B » 3
LY
any contracts of any of the Schedule “B” Corporations #penpriornetice-to

the-Rautieg; ¥ "},,fr

4
to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons ftom time to time and on

whatever basis, including on a temporary basis, to assist with the exercise
of the powers and duties conferred by this order including but not limited

to a property manager, including but not limited to:
(i)  DMS Properties;

(ii)  Briarlane Property Rental Management Inc.; and



®
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0),

(o)

4

(iit)  Sterling Karamar;

to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Schedule “B”

Corporations or any part or parts thereof;

fo receive and collect all monies and accounts now owed or hereafier

owing to the Schedule “B” Corporations and to exercise all remedies of

the Schedule “B” Corporations in collecting such monies, including,

without limitation, fo enforce any security held by any of the Schedule
4

“B” Corporationsgprovicde

subject to paragraph 4 below, to settle, extend or compromise any
indebtedness owing to any of the Schedule “B” Corporations).provided-

+

to execute, assign, issue and endorse documents of whaiever nature in
respect of any of the Property, whether in the Manager's name or in the
name and on behalf of the Schedule “B” Corporations, for any purpose

pursuaint to this Order;

to undertake environmental investigations, assessments, engineering and

building condition or other examinations of the Real Estate;

subject to paragraph 12 below, 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 Schedule “B”
Corporations, the Property or the Manager, 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;
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subject to paragraph 13 below, to market the Property and in particular the
Real Bstate, including advertising and soliciting offers in respect of the

Property and negotiating such terms and conditions of sale as the Manager

in its discretion may deem appropriate;

to enfer into agreements and to sell, convey, transfer, or assign the
Property or any part or parts thereof of the Schedule “B” Corporations’
business, with the prior approval of this Court in respect of any
transaction, and in cach such case notiee under subsection 63(4) of the
Ontario Personal Property Security Act, shall not be required, and in each

case the Ontario Bulk Sales Act shall not apply;

to have on-line and electronic as well as hard copy access to the bank
accounts of the Rose & Thistle Group Ltd. to review all receipts and
disbursements total from such accounts and fo request and receive on a
timely basis from the Respondents particulars of all receipts and
disbursements sufficient for the Inspector fo identify such transfers, the

parties involved and the reasons therefore;

upon notice to all parties and affected registered encumbrances, to apply
for any vesting order or other orders necessary to convey the Properly or
any part or parts thereof to a purchaser or purchasers thereof, free and

clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Manager considers appropriate on all matters relating to the
Properly, and to share information, subject to such terms as fo

confidentiality as the Manager deems advisable;

to apply for any permits, licences, approvals or permissions as may be
required by any governmenial authority and any renewals thereof for and

on behalf of and, if thought desirable by the Manager, in the name of the

Schedule “B” Corporations;



&

(¥) to do all acts and execute, in the name and on behalf of the Schedule “B”

Corporations, all documents, and for that purpose use the seal of the

corporation, if any; and

(s) to take any steps reasonably incidental to the exercise of these powers.

and in each case where the Manager takes any such actions or steps, it shall, subject to paragraph

4 below, be exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Schedule “B” Corporations, and without intetference from any

other Person. For greater certainty, nothing in this Management Order or te the Manager's

exercise of its powers hereunder shall cause the Manager io be, or deemed to be, a receiver

within the meaning of the Bankruptcy and Insolvency Act,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MANAGER

7.

THIS COURT ORDERS that (i) the Schedule “B” Corporations and The Rose & Thistle
Group Inc., (ii) all of their current and former direciors, officers, employees, ngents,
accountants, legal counsel and shareholders, and all other persons acting on its
instructions or behalf, including but not limiied to the Respondents and all others having
notice of this Order; (iii) all other individuals, firms, corporations, governmental bodies
or agencies, or other entities having notice of this Order; and (iv) Meridian Credit Union;
and (v) without limiting the generality of the foregoing, Norma Walton, Ronauld Walton,
anyone acting under the instructions of anyone listed in this paragiaph; and (vi) anyene
with notice of this order (all of the foregoing, collectively, being "Persons" and each
being a "Person") shall forthwith advise the Manager of the existence of any Property in
such Person's possession or control, shall grant immediate and continued access to the
Property to the Manager, and shall deliver all such Property to the Manager uvpon the
Manager's request, and in any event no later than 36 hours following the Manager’s

request.

THIS COURT ORDERS that ali Persons shall forthwith advise the Manager 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 Schedule “B” Corporations, and any computer programs, compulier 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 Manager or pemmit the Manager to make, retain and take away copies
thereof and grant to the Manager unfettered acecess to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
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R

paragraph 9 or in paragraph 11 of this Order shall require the delivery of Records, or the
granting of aceess to Records, which may not be disclosed or provided to the Manager
due fo the privilege attaching to solicitor-client communication or litigation work product
belong to a Sharcholder or a director of a Schedule “B* Corporations personally ot due to

statutory provisions prohibiting such disclosure,

THIS COURT ORDERS that the Records shall, upon reasonable notice to the Manager
and during normal business hours of the Manager, be open to examination by each of the
parties and their respective legal counsel, and that a copy of these Records be provided by
the Manager of the parties upon request, the reasonable costs associated with such access
and copies to be determined by the Manager, and invoiced to and paid by the requesting

party to the Manager forthwith.

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
torthwith give unfetiered access to the Manager for the purpose of allowing the Manager
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 Manager in its discretion deems
expedient, and shall not alfer, erase or destroy any Records without the prior written
consent of the Manager. Further, for the purposes of this paragraph, all Persons shall
provide the Manager with all such assistance in gaining immediate access to the
information in the Records as the Manager may in its discretion require including
providing the Manager with instructions on the use of any computer or other systent and
providing the Manager with any and all access codes, account names and account

numbers that may be required to gain access to the information,

NO PROCEEDINGS AGAINST THE MANAGER

i1,

THIS COURT ORDERS that, except as may be provided herein, no proceeding or
enforcement process in any court or tribunal (each, a "Proceeding"), shall be commenced
or continued against the Manager except with the written consent of the Manager or with

leave of this Court. .

NO PROCEEDINGS AGAINST THE SCHEDULE “B” CORPORATIONS OR THE
PROFPERTY

12.

THIS COURT ORDERS that no Proceeding against or in respect of any of the Schedule
“B” Corporations or the Property shail be commenced or continued except with the
written consent of the Manager or with leave of this Court and any and all Proceedings
currently under way against or in respect of the Schedule “B” Corporations or the
Property, with the exception of the proceedings referred to in paragraph 7, are hereby
stayed and suspended pending further Order of this Court. Notwithstanding any other
provision in this Order, the parties shall not be precluded from taking any steps or from
commencing or continuing any proceedings in Ontario Superior Court of Justice, Court
File No. CV-13-10280-00CL (Commercial List), and in such circumstances the Manager
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shall not be obliged to defend or participate on behalf of the Schedule “B” Corporations
and the Manager shall not be liable for any costs, damages or awards related to any such

proceedings,

NO EXTRCISE OF RIGHTS OR REMEDIES

13.

THIS COURT ORDERS that, except as may be provided herein, all rights and remedies
against the Schedule “B” Corporations, the Manager, or affecting the Property, are
hereby stayed and suspended except with the written consent of the Manager or leave of
this Court, provided however that nothing in this paragraph shall (i) empower the
Manager or the Schedule “B” Corporations to carry on any business which the Schedule
“B” Corporations is not lawfully entitled to carry on, (i) exempt the Manager or the
Schedule “B” Corporations 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 WITIL THE MANAGER

14,

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 Schedule “B* Corporations,

without written consent of the Manager or leave of this Court.

CONTINUATION OF SERVICES

15.

16,

17.

THIS COURT ORDERS that all Persons having oral or written agreements with the
Scheduie “B” Corporations or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation, ali computer software, communication and
other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services to the Schedule “B” Corporations 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 Manager, and that the Manager shall be entitled to the continued use of the
Schedule “B” Corporations’ 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 Manager in
accordance with normal payment practices of the Schedule “B” Corporations or such
other practices as may be agreed upon by the supplier or service provider and the

Manager, or as may be ordered by this Court,

THIS COURT ORDERS that Respondents are enjoined from canceling or failing to
repew any insurance policies or other coverage in respect of to the Rose & Thistle Group

Ltd. apd/or the Schedule B Companies or any property owned by them, except with the
express written approval of the Manager.

THIS COURT ORDERS that the Inspector shall be added as a named insured to any
existing insurance policies or other coverage in respect of to the Rose & Thistle Group

Ltd. and/or the Schedule B Companies or any property owned by them,



MANAGER TO HOLD FUNDS

18.

THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Manager 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 hereafier coming into existence, shall be deposiled
into either the existing bank accounts held by Schedule “B” Corporations® or one or more
new accounts io be opened by the Manager, at the Manager’s discretion, as the Manager
may reasonably decide and the monies standing to the credit of such accounts from time
1o time, net of any disbursements provided for herein, shall be held by the Manager to be
paid in accordance with the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES

19,

THIS COURT ORDERS that nothing herein contained shall require the Manager to
oceupy or to take control, care, charge, possession or management (separntely 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 conirary 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 Aet,
the Ontario Environmenial Protection dAct, the Ontario Waier Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Manager from any duty to report or make disclosure imposed by applicable
Environmenial Legislation. The Manager shall not, as a result of this Order or anything
done in pursuance of the Manager'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,

LIMITATION ON THE MANAGER’S LYABILITY

20,

THIS COURT ORDERS that the Manager 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 as so found by a court of competent
jurisdiction. The Manager shall further enjoy the protections from liabilily as would
otherwise be afforded to a trustee in bankruptcy under section 14.06 of the Bankruptey
and Insolvency Act or under any other similar legislation applicable to trustees and

receivers,

MANAGER'S ACCOUNTS

21.

THIS COURT ORDERS that any expenditures or liability which shall properly be made
or incurred by the Manager including the fees and disbursements of the Manager and the
fees and disbursements of its legal counsel, incurred at the standard rates and charges of
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23,
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the Manager and iis counsel, shall be allowed to it in passing its accounts and shall form a
first charge on the Property in priority to all security interests, trusis, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (the “Manager’s

Charge”).

THIS COURT ORDERS that the Manager and its legal counsel, if any, shall pass their
accounts from time to time, and for this purpose the accounts of the Manager 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 Manager 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
normal rates and charges of the Manager or its counsel, and such amounts shall constitute
advances against ifs remuneration and disbursements when and as approved by this

Court.

FUNDING OF THE MANAGERSHIP

24,

25,

26.

27.

THIS COURT ORDERS that the Manager 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 35 million (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 Manager 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 "Manager's Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and charges thereon, in priority to all security
interesis, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Manager’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 Managet's Borrowings Charge nor any other
security granted by the Manager in connection with its borrowings under this Order shall

be enforced without leave of this Court.

THIS COURT ORDERS that the Manager is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Manager’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 Manager
pursuant” to this Order or any further order of this Cowrt and any and all Manager’s
Certificates evidencing the same or any part thercof shall rank on a pari passu basis,
unless otherwise agreed to by the holders of any prior issued Manager's Certificates.
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GENERAL

28.

29,

30.

31.

32,

33.

THIS COUR‘I: ORDERS that the Manager may from time to time apply to this
Homourable Court for advice and directions in the discharge of the Manager’s powers and

duties hereunder,

THIS COURT ORDERS that nothing in this Order shall prevent the Manager from acting
as receiver, interim receiver or trustee in bankruptcy of the Schedule “B* Companies.

THIS COURT HEREBY REQUESTS that aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect 1o this
Order and to assist the Manager 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 fo provide such assistance to the Manager, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the

Manager and its agents in carrying out the terms of this Order.

THIS COURT ORDERS that the Manager 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.

THIS COURT ORDERS that any interested party may apply to this Court o seek the
advice and direction of the Court in respect of this Order or the Managey’s activities on
not less than seven (7) days’ notice to the Manager 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.

THIS COURT ORDERS that any court materials in these proceeds may be served by
emailing a PDF or other electronic copy of such materials to counsels’ email addresses as

recorded on the Service List from time to time,
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Litd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investment Pape Litd.

DBDC Investments Highwa; 7 Ltd.
DBDC Invesiments Trent Ltd,
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Lid. -
DBDC Investments Lesliebrook Lid.
DBDC Fraser Properties Lid. |
DBDC Fraser Lands Lid.

BBDC Queen’s Corner Inc.

DBDC Queen’s Plate Holdings Inc.
DBDC Dupont Developments Ltd.
DBDC Red Door Developments Inc.
DBDC Red Door Lands Inc.

DBDC Global Mills Lid.

DBDC Donalda Developments Ltd.
DBDC Salmon River Properties Lid.
DBDC Cityview Industrial Ltd.
DBDC Weston Lands Lid.

DBDC Double Rose Developments Lid.

DBDC Skyway Holdings Ltd.




25.
26.
27.
28,
29,

-13-

DBDC West Mall Holdings Litd.
DBDC Royal Gate Holdings Ltd.
DBDC Dewhurst Developments Lid.
DBDC Eddystone Place Lid.,

DBDC Richmond Row Holdings Ltd.
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SCHEDULE “B” COMPANIES
Twin Dragons Corporation
Bannockburn Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.
Wynford Professional Centre Lid.
Liberty Village Properties Inc,
Liberty Village Lands Inc.
Riverdale Mansion Lid.
Royal Agincourt Cosp.
Hidden Gem Development Inc.
Ascalon Lands Ltd.
Tisdale Mews Inc.
Lesliebrook Floldings Lid.
Lesliebrook Lands Ltd.
Fraser Properties Corp.
Fraser Lands Ltd.
Queen’s Corner Corp.
Northem Dancer Lands Lid.
Dupont Developments Ltd.
Red Door Developments Inc. and Red Door Lands Ltd.
Global Mills Inc.
Donalda Developments Ltd.
Salmon River Properties Lid.
Cityview Industrial Ltd.
Weston Lands Litd.

Double Rose Developments Ltd,
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Skyway Holdings Ltd.

West Mall Holdings Ltd.
Royal Gate Holdings Ltd.
Dewhurst Developments Ltd,
Eddystone Place Inc.
Richmond Row Holdings Ltd.
El-Ad Limited

165 Bathurst Inc,
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SCHEDULE "C"
MANAGER CERTITFICATE

CERTIFICATE NO.

AMOUNTS. .

I.

THIS IS TO CERTIFY that [MANAGER’S NAME], the Manager (the "Manager™) of
the assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thercof
(collectively, the “Property™) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court”) dated the of MONTH, 20YR (the "Order") made
in an action having Court file number -CL- » has received as such Manager
from the holder of this certificate (the "Lender") the principal sum of § , being part
of the total principal sum of § which the Manager is authorized to borrow under

and pursuant to the Order.,

The principal sum evidenced by this ceriificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly nof 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 the
principal sums and interest thereon of all other certificates issued by the Manager
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priorily to the security interesis of any other person, bui subject to the
priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and
the right of the Manager 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 at
the main office of the Lender at Toronto, Ontario,

Uniil all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purperting {o rank in ptiority to this certificate shall be issued by the
Manager to any persen 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 Manager to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court.

The Manager does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the _day of , 20
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[MANAGER’S NAME], solely in its capacity
as Manager of the Property, and not in itg
personal capacity

Per:

Name:
Title:
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HEARD: November 1, 2013
ENDORSEMENT
[1]  On October 4, 2013, Schonfeld Inc. was appointed as inspector of all of the companies in

schedule B, On October 24, 2013 a motion by the applicants to have Schonfeld Inc. appointed as
a manager of those corporations and related corporation was adjourned io November 1, 2013 and
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interim relief was granted, including giving the applicants access to and joint control over all

banlk accounts.

[2]  The applicanis now move for the appoiniment of the Inspector as receiver/manager over
the schedule B corporations and certain ofher properties that are mortgaged to Dy, Bernstein
under mortgages which have expired. It is resisted by the respondents who mainiain that the
appointment would be an interim appointment pending a trial of the issues that should be ordered
and that the applicants have sufficient protection from the order of Octaber 24, 2013 that the

vespondents will not aitack,

[3]  For the reasons that follow, Schonfeld Inc. is appointed as receiver/manager of the 31 -

schedule B corporations.

Baek@'eemd

[4]  Dr Bernstein is the founder of very successful diet and health clinics. Norma Walton is a
tawyer and co-founder with her husband Ronauld Walton of Rose & Thistle. She isa principal of
Walton Advocates, an in-house law fivm providing legal services to the Rose & Thistle group of
companies. Ronauld Walton is also a lawyer and co-founder of Rose & Thistle and a principal of

Walton Advocates

[S}  Beginning in 2008, Dy. Beinstein acted as the lender/morigagee of several commercial
real eslale properties owned by the Waltons either through Rose & Thistle ox fhrough other

corporations of which they are the beneficial owners.

{6]  Following several financings, Dr. Berustein and the Waltons agreed to invest jointly in31

various commercial real estate projects. Each is a 50% shareholder of each corporation set up to

hold each property.

[71  The known facts and conceins of the applicants giving rise to the appointment of the
Inspector are set out in my endorsement of October 7, 2013 and were contained in affidavits of

Tames Reitan, director of accounting and finance at Dr. Bernstein Diet and Health Clinics. Since
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then, there has been further affidavit material from both sides and the Inspector has delivered two
interim reporls and a supplement to the first. The most recent affidavit from the applicants’ side
is an affidavit of Mr. Reitan sworn October 24, 2013, The most recent from the respondents” side
is an affidavit of Norma Wallon sworn October 31, 2013 on the day before this motion was
heard, There has been no cross-examination on any affidavits. The first interim report of the
Inspector is dated October 21, 2013, the supplement o it is dated Qctober 24, 2013 and the
second interim repoit is dated October 31, 2013. T have not permiited any cross-examinatjon of
the Inspector but the respondents have been fiee to make reasonable requests for information

from the Inspector and they have availed themselves of that opportunity.

[8]  To date, Dr. Bernstein through his corporations has advanced approximetely $105 million
into the 31 projects (net of morigages previously repaid), structured as equity of $2.57 million,

debt of $78.5 million and mortgages of $23,34 million’.

[9]  According o the ledgers provided to the Inspector, the Waltons have confributed
approximately $6 million. $352,900 is recorded as equity, ‘which T assume is cash, $1.78 million
is recorded as debt and $3.9 million is recorded in the intercompany accounts said to be owing to
Rose & Thistle and is net of (i) amounts invoiced by Rose & Thistle but not yet paid; (ii)
amounts paid by Rose & Thistle on behalf of the companies such as down-payments; and (iif)
less amounis paid by DBDC directly to Rose & Thistle on behalf of the companies and (iv) other

accounting adjustments.
Concerns of the applicantis
1] 36 million morigage

[10] This was s matier raised at the outset and was one of the basis for my finding of
oppression leading {o the appointment of the Inspector, Mr. Reitan learned as a result of a title
search on all properties obtained by him that mortgages of $3 million each were placed on 1450
Don Mills Road and 1500 Don Mills Road on July 31, 2013 and August 1, 2013, Dr. Bernstein
had no knowledge of them and did not approve them as required by the agreements for those
properlies. At a meeting on September 27, 2013, Ms. Walton informed Mr. Reitan and Mr.
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Schonfeld that the Waltons were in control of the $6 million of mottgage proceeds (rather than
the money being in the control of the owner companies), but refused to provide cvidence of the
existence of the $6 million. Ms. Walion staled that she would only provide further information
regarding the lwo mortgages in a without prejudice mediation process. That statement alone

indicates that Ms. Walion knew there was something untoward about these mortgages.

[11] In his first interim report, Mr. Schonfeld reported that the proceeds of the Don Mills
mortgages were deposited into the Rose & Thistle account. Rose & Thistle transfesred
$3,330,000 to 28 of the 31 companies. The balance of the proceeds of the Don Mills morigages

totalling $2,161,172, were used for other purposes including the following:
1. $98,900 was paid to the Receiver General in respect of payroll tax;
2. $460,000 was deposited into Ms. Walton’s personal account;

3. $353,000 was apparently used to repay a loan owed by Rose & Thistle in relation to
Richmond Row Holdings Lid.; and,

4, $154,600 was transferred electronically to an entity named Plexor Plastics Corp. and
$181,950 transferred electronically to Rose and Thistle Properties Ltd. Ms. Walton

advised the Inspector that she owns these entities with her husband,

[12] In her affidavit of October 31, 2013, Ms. Walton admits that $2.1 million was “diverted”
and used owutside the 31 projects. She admits it should not have been done without Dr.
Bernstein’s consent. She offers excuses that do not justify what she did. What happened here, not
to put too fine a point on if, was theft. It is little wonder that when fitst confronted with this

situation, Ms. Walton said she would only talk about it in a without prejudice mediation.

[13] In her affidavit of October 4, 2013, Ms. Walton said she had made arrangements to
discharge the $3 million mortgage on 1500 Don Mills Rd on QOciober 21, 2013 and to wire
money obiained from the mortgage on 1450 Don Mills Road into the Globat Mills account (one
of the 31 companies) by the same date. Why the money would not be put into the 1450 Don
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Mills account was not explained. In any‘evcnt, no repayment of any of the diverted funds has

ocemrred,
@)  Tisdale Mews

[14] Tisdale Mews is a rezoning for 35 townhomes near Victoria Patk Avenue and Eglinton
Avenue East. Mr. Reitan states in his affidavit that Dr. Bernstein made his equity contribution to
Tisdale Mews December 2011 in the amount of $1,480,000. The bank statements for December
2011 for Tisdale Mews have not been made available. The forwarded balance on the bank
statements available for Tisdale Mews from January 2012 is $96,989.91, indicating that most if
not all of Dy, Bernstein’s money went clsewhere, Ms. Walton stales in her affidavit that the
project “was purchased by Dr. Beinstein on January 11, 2012” and he invested $1.7 million in
equity. How it was that Dr. Bernstein purchased the propetty is not explained and seems contrary

io the affidavit of Mr. Reitan. The bank account statements for the property show no deposits of

any consequence in January 2012 or later,

[15] Inany event, Mr. Reitan was able to review bank records and other documents. Invoices
and cheques written from Tisdale Mews’ bank account show that a total of $268,104.57 from
Tisdale Mews has been used for work done at 44 Park Lane Circle, the personal residence of the

Waltons in ihe Bridle Path area of Toronto.

[16] Ms. Walton in her affidavit acknowledges that the money was used to pay renovation
costs on her residence. She says, however, that Rose & Thistle funded 100% of the $268,104.57
pucchases before any cheques were sent out of the Tisdale Mews account. How this was funded
was not disclosed, although she did say that overall, Rose & Thistle has a positive net transier to
the Tisdale Mews account of $2,208,964 “as per Exhibit G to the Inspector’s fivst interim
report”, Exhibit G to that report has nothing to do with Tigdale Mews. Exhibit D to that report,
being the property profile report of the Inspector for the 31 properties, contains no information
for Tisdale Mews because information had mot yet been provided to the Inspector. The
Inspector’s updated profile prepared after information was obtained from Rose & Thistle shows
$1,274,487 owing from Tisdale Mews to Rose & Thistle, but whether this is legitimate cannot be
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determined until back-up documents sought by the Inspector ave provided. It is no indication that

cash was put into Tisdale Mews by Rose & Thistle.

[17] The statement of Ms. Walton thal Rosc & Thistle funded 100% of the $268,104.57
purchases on her residence before any cheques were sent out of the Tisdale Mews account makes
little sense. There would be no reason for Rose & Thistle to transfer funds into ihe Tisdale Mews
account fo pay personal expenses of Ms. Walton for her residence. Again, it has all the

appearances of another case of theft.
(iii)  Steps o impede a proper inspection

[18] It is quite evident that from the moment the order was made appointing the Inspector, Ms.
Walton took various steps to hinder the Inspector. That order was made on October 4, a Friday,
and permitted the Inspector 1o go to the offices of Rose & Thistle during normal business hours
and on that evening and throughout the week-end. Mr. Reitan swears in his affidavit that when
he arrived at the Rose & Thistle offices at 3:33 p.m. on the direction of the Inspector, which was
shortly after the order was made, he saw Ms. Walton locking the door to the premises and she
waved to liim as she walked away from the doors. He was informed by Angela Romanova that
Ms. Walton had told all employees to leave the premises once the order was granted at
approximately 3 pm. He observed one employee who left with a server and one or more
computers. Afier a discussion wilh the employee and Steven Williams, VP of operations at Rose
& Thistle, these were taken back into the building. I received an e-mail from M. Griffin easly in
the evening alerting me to the problem and I was asked to be available if necessary. Mr. Reitan
states that after several hows, and following My, Walton’s arrival, M. Schonfeld, Mr.

Merryweather and he were allowed into the premises,

{19] Ms, Walton in her affidavit states that a laptop “that was about to be removed” from the
Rose & Thistle offices was 13 years old and they were disposing of it. One of her occasional
workers asked if he could have it and they agreed, She states that the timing was unforunate.
She states that there arc cight server towers pevmanently affixed to the premises, What she dees
not answer is My, Reitan’s statement that she locked the doors and iold her employees to leave,

that whatever was taken from the premises was returned afler discussions with the employee and
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Mr. Williamns, the VP of operations, and that it took several hours before the Inspector and M.

Reitan were permitted on the premises, The order appointing the Inspector required Ms, Walton

to fully co-operate with the Inspector.

I20] The order also permitted the Inspector to appoint persons as considered necessary,
including Mr. Reitan, Ms. Walton however took the position that My, Reitan should not be on the
premises, which was contrary to the order, and that the Inspector should not discuss with the
applicants or their lawyers any information he obtained before making his first report to the
court, Mr, Reitan was the accounting person for Dr. Bernstein most familiar with the investments
and not having him available to the Inspector, either on the Rose & Thistle premises or not,
would not be helpful to the Inspector. On October 9, 2013 1 made a further order, which should
not have been necessaty, permiiting Mr, Reitan to be on the premises when Mr, Schonfeld or his
staff were present. I also ordered that Mr. Schonfeld was entitled, but not required, to discuss his

investigation with the parties or their representatives,

[21] Ms. Walion informed the Inspector that the books and record of the companies were last
brought cuirent in 2011, Since August or September, 2013, after Mr. Reitan becanie involved in
seeking information, Rose & Thistle employees have been inputting expense information into
ledgers relating to the period January 2012 and August 2013. They have also issued a number of
invoices for services rendered or expenses incurred by Rose & Thistle during the period January
2012 to August 2013, On October 17, 2013, Mr. Schonfeld convened a meefing with the parties
and their counsel io oally present his findings. Prior to that meeling, Ms. Walton would only
provide the Inspector with access to general ledgers for individual companies once she and Rose
& Thistle had completed their exercise of updating the ledgers and issuing invoices from Rose &
Thistle to each company. At the meeting, Ms. Walton agreed to provide the Inspector with access

to Jedgers for the remaining companies in their current state. These were eventually provided,

{22] Ms. Walton instituted a procedure under which no information could be provided by
Rose & Thistle employees fo the Inspector only after Ms. Walton had vetted it, which was
causing considerable difficulties for the Inspecior. On October 18, counsel for the Tnspector
wiote to counsel fo the respondents and asked that the respondents provide immediate unfeitered

access to the books and records and end the insistence that all information be provided through



~-Page B -

Ms. Walton. During the week of October 21, Ms. Wallon said she could not meet because she
was involved in preparing responding material in the litigation and that her staff was unavailable.
By Ociober 24, 2013 no substantive response to the Inspector’s request was made, and on that
date I made an order requiring Ms. Walton not to interfere with Rose & Thistle employees
providing Information to the Inspector, This should not have been necessary in light of the terms

of the original order of October 4, 2013 appointing the Inspector.
(iv)  Improper use of bank accounts

[23] The agreements for each project require that each project has a separale bank account,
The Inspector reports, however, that there has been exlensive co-mingling of bank accounts and
that funds were routinely transferred between the company accounts and the Rose & Thistle
account, From the date of each agieement to September 30, 2013, approximately $77 million
was transferred from the companies® accounts to Rose & Thistle and Rose & Thistle transforred
approximately $53 million to the various company accounts meaning that Rose & Thistle had

retained approximately $24 million transferved to it from the various companies.

[24] Ms. Walton confirned to the Inspector that equity contributions to, and income received
by, the companies were centralized and co-mingled in the Rose & Thistle account, which she
described as a “clearing house”, This practice continued in September 2013 and the Inspector
reporled it was difficult to trace how transfers from the companies were used becanse the funds
were also co-mingled with funds transferred to the Rose & Thistle account by other Walton
companies nol making up the 31 companies in which Dr, Bernstein has his 50% interest. It is

clear that the Waltons did not treat each company separately as was required in the agreemenis

for each company.

[25] To alleviate the problem of the co-mingling of funds and the payments out to Rose &
Thistle, the order of October 25 provided for the payment of deposits to be made to the bank
accounis of the 31 companies and that no payment out could be made without the written consent

of the applicants or someone they may nominate,
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()  Reeeivables of Rose & Thistle from the 31 companies

(26} The agreements for the 31 properties state that Dr. Bernstein and the Waltons are io
provide 50% of the equity requited. They do not provide that the Walton’s equity is to be
provided in services, They state that each of Dr, Bernstein and the Walions will put in amounts
of money, In her lengthy affidavit of October 31, 2013, Ms. Walton went to the trouble of
describing each of the 31 projeets, including stating how much equity Dr. Bernstein had put into
each property. Tellingly, however, she made no statement at all of how much equity she or her
husband had put into any of the properties, and gave no explanation for not doing so. This may
be an indication that Ms. Walton is not able to say what equity has been put into each property,
hardly surprising as the books and records were two years ont of date at the time the Inspector

was appointed,

[27]  In his fivst interim report, Mr. Schonfeld reported that based on invoices and general
ledger eniries provided to October 18, 2013, Rose & Thistle appeared to have charged the
companies approximately $27 million for various fees and HST on the fees. On October 17, the
date of his meeting with the pasties, he had circulated a version of his chart regarding this which
identified $2.68 million that had been transferred to Rose & Thistle that could not be reconciled
to any invoice issued by Rose & Thistle. On the following day on October 18, Rose & Thistle
provided additional invoices to the companies for $3,6 million so that the total amount invoiced
exceeded the amounts transferred by Rose & Thistle fo the companies by $2.9 million. In his
supplement to his first report, Mr, Schonfeld reported that the respondents had produced further
invoices from Rose & Thistle dated between January 2012 and September 2013 to the companies
for a total of $34.6 million, being $10.6 million more than it had received fiom the companies.
M. Schonfeld identified approximately $3.9 million recorded on the ledgers of Rose & Thistie
as owing from the companies o Rose & Thistle. This amount is part of the $6 million recorded

in the books as being the contribution by the Waltons to the companies.
(vi) Docwmmentation fo support Rose & Thistle invoices

[28]  The Inspector has sought unshccessfully so far to obtain documentation underlying Rose

& Thistle’s invoices of some $34.6 million to the companies, including construction budgeis for
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the various prajects. This is of considerable importance in understanding the claim for equity put
into the properties by the Waltons, because by far the largest antount of equity now claimed to
have been put in by the Waltons are the fees for services said to have been provided by the

Waltons to the various companies,

[291 The information thai has been obtained regarding the invoices issued to some of the
companies by Rose & Thistle is troubling and gives little confidence in what Ms. Walton and

Rose & ‘Thistle have done.

[30] Riverdale Mansion Inc. is one of the 31 projects, It is the owner of a historic mansion on
Pape Avenue. Riverdale transferred $1,759,800 to Rose & Thistle and received from Rose &
Thistle $785,250. Thus Rose & Thistle retained $974,550 transferred to it by Riverdale.

[31] Rose & Thistle provided the Inspector with invoices addressed o Riverdale for
construction management fees totating $1,183,981 plus HST and maintenance fees of $60,000,
including $275,000 for “deposits for materials”, $103,863 for “project management services”,
$295,000 for “site plan deposits and application™ and $67,890 for “steel bar ordered and
installed”. At the October 17 meeting, the Inspector asked for documentation, including third
party invoices, to support the amounts invoiced to Riverdale. Ms. Walton said that Rose &
Thistle did not have third party invoices for many of the invoiced expenses because Rose &
Thistle petformed much of the work itself (it has a construction company) and that some of the
expenses had not yet been incurred. In response, the Inspector requested documents such as

material invoices and payroll records to validate the cost of work done by Rose & Thistle and

invoiced to Riverdale. None were provided.

{32]  On the following day, October 18, the Inspector received a credit note fiom Rose &
Thistle which showed that the invoice form Rose & Thistle to Riverdale had been reversed
except for $257,065.62 for work performed in 2011, The credit note is dated December 31, 2011,

{331  In her affidavit of October 31, 2013, Ms. Walton gave an explanation for the Riverdale
reveysal, an explanation that has problems, She said that considerable work was done to prepare

the site for construction of townhouses and condominiums. As the work was proceeding, the
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project changed and the mansion will be rebuilt ond become used for a woman’s shelter. Rose &
Thistle was owed “certain monies™ for its wark and the invoice for $1,291,025 inclusive of HST
was rendesed by Rose & Thistle to Riverdale. She states that “the Inspector thought the amount
claimed was too high” and so she issued a credit note and submitted a lower invoice for

$257,065.62 “that reflected the value of the work done by Rose & Thistle”, She says she merely

torgot to re-do the invoice after the plans changed,

{34}  The applicants have had no chance io cross-examine Ms. Walion on her affidavit. I have
considerable doubts that the Inspector told Ms. Waltou that the invoice was too high, as he has
had ne back-up documentation to consider the validity of the invoice and was asking for il to be
produced. However, even assuming that the Inspector told her the invoice was too high, which is
not what the Inspector reported, one may ask why, if the new invoice of some $257,000 reflected

the work that was done, an carlier invoice had been sent for some $1.2 million. That earlier

invoice appesars to have been highly improper.

{351 Dupont Developments Lid, is one of the 31 projects, 1t is a contaminated industrial
building and the plan according to Ms. Walton is to “gut renovate” the building and remediate
the contamninated site, The Inspector requested the construction budget for it and it was provided
by Mr. Goldberg, who said he was responsible for the construction project, Mr, Goldberg told
Mr. Schonfeld that the budget documenis were out of date. They indicate that Dupont spent
$385,000 on construction and $20,000 on environmental renovation, The Inspector had
previously been provided with an invoice issued by Rose & Thistle to Dupont for $565, 339.34
which includes an enfry for construction management services of $175,300.30, said in the
invoice to be “10% of hard costs”, implying that Rose & Thistle had supervised construction that
cost approximately $1.75 million. The updated general ledger for Dupont received by the
Tnspector on October 24 showed capitalized expenses of approximately $248,000, construction
in progress of $36,000 and various consuiting fees of approximately $563,000, All of these

documenis show different comstruction expenditures, none nowhere near the implied cost of

$1.75 million,

[36] This Dupont budget was the only budget for any of the projects provided to the Inspector
by the time of his last report dated Ociober 31, 2013, one day before this motion was heard, The
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Inspector concludes that it appears that Rose & Thistle is not maintaining project budgets on an
ongoing basis to track expenses and measure construction costs against the pro forma siatement

prepared when the property was purchased.

[37}  Freser Properties owns property at 30 Fraser Avenue and Fraser Lands owns abulting
property purchased in October 2012. Dr. Bernstein made an equity contribution of approximately
$16 million. Fraser Properties transferved $10,281,050 to Rose & Thistle and received back
$1,215,100. Thus Rose & Thistle refained $9,065,950. In his first report, Mr. Schonfeld said he
had inspected the property and saw no construction work or evidence of recent construction
work, In his supplement to his first report, afler he had received the general ledger and invoices
from Rose & Thistle to Fraser Properties, he reported that the invoices to Fraser Properties were
approximately $1.6 million. Assuming the invoices can be supported, that would mean that Rose
& Thistle has received approximately $7.4 million more from Fraser Properties than it invoiced
to Fraser Properties, It is to be noted that at the time of the Inspector’s first report, the books
and records showed an intercompany receivable due to Rose & Thistle from the companies of
approximately $9.9 million, By the time of the first supplement to the Inspector’s report three
days later, after the invoices and general ledger had been received and reviewed, this amount was
reduced io approximately $3.9 million, due to a new debit showing as being owed by Ross &

Thistle 10 Fraser Properties of approximately $6.45 million.

[38]  On Qctober 31, 2013 Mr. Campion on behalf of the respondents wrote to counsel io the
applicants and to the Inspector and referred to the Inspector asking which filing cabinet he could
review to obiain the documents requested, such as third party invoices, contracts, payroll records
ot other contemporaneous documents, Mr. Campion said that the information sought can only be
obtained through discussion with the staff as all documentation is on computer and not in a filing
cabinet. This is troubling to the Inspector, It wonld mean that there is no paper of any kind in
existence for $35 million of costs said to have been incurred, or that it has all been scanned and
thrown out. It would be unusual to scan it and throw it out, and questionable that it was all
scanned when Rose & Thistle was two years late in their bookkeeping and according to Ms.

Walton had an outdated sofiware system,
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[39] Since the Inspector was appointed, Rose & Thistle has been preparing invoices for work
done going back to January 2012, and one may question where the information is coming from
to do that. Mr, Campion was undoubiedly passing on what he was told by Ms. Walton, but what

he was told raises concerns.

(vi) Other equity investors

[40] The agreemenis provided that the only shares to be issued were to Dr. Bernsiein’s
cotporations or fo the Walton’s corporations and neither could transfer shares to snother party
without the consent of the other party. However, in his prior affidavit, Mr. Reitan provided
documentary evidence that disclosed that the Waltons have taken on new equity investors in at
least one project, without the agreement of Dr, Bernstein, This issue was not answered by Ms.
Walton in her affidavit of October 31, 2013, the failure of which is compounded in that Ms.

Walton did not disclose, as previously discussed, what equity confributions have been made by

the Waltons for any of the propertics.

Legal principles and analysis

[41] Section 101 of the Cowrts of Justice Act provides for the appointment of a
receiver/manager where it appears to a judge to be just and convenient to do so. In Royal Bank of
Canada v. Chongsint Investment Lid. (1997), 32 O.R. (3d) 565, Epstein I, (as she then was)
discussed what shouid be considered in deciding whether to make such an order. She stated:

The jusisdiction to order a receiver is found in 5. 101 of the Courts of Justice Act,
R.3.0. 1990, c. C.43. This section provides that a receiver may be appointed
where it appears to be just and convenient. The appointment of a receiver is
particularly infrusive, It is therefore relief that should only be granted sparingly.
The law is clear that in the exercise of its discretion, the court should consider the
effect of such an order on the parties, As well, since it is an equitable remedy, the
conduct of the parties is a relevant factor.

[42)  Section 248 of the OBCA also provides for the appointment of a receiver manager if
there has been oppression as contained in section 248(2). Under section 248(2) a court may make

an order {o rectify the matters complained of and section 248(3) provides:
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(3) In connection with an application under this section, the court may make any
interim or final order it thinks fit including, without limiting the generality of the

foregoing,
[...)

{b) an order appointing a receiver or receiver-manager;

[43} Various cases other than the Chongsim Investment case have discussed the principles to
be taken into account, See Anderson v, Hunking, [2010] O.J. No. 3042 and Bank of Monireal v.
Carnival Leasing Limited (2011), 74 CB.R. (5th) 300 and the authorities referred to in those

cases,

[44] TIn my view this is not a case in which the applicants are seeking an interim order
appointing a receiver/manager. They do not scek an interim order. They seek the appointment on
the basis of evidence that is largely uncontested by Ms. Walton. I would agree with the
respondents that if the evidence relied on by the applicants for the order sought was largely
contested, the relief should be considered on the basis that it is interim relief. However, that is
not the case. In any event, even if the RIR MacDonald ri-part test were applicable, that would
not be materially different in this case from the test articulated by Epstein J. in Chongsim

Investirent that requires a consideration of the effect of the order sought on the parties and their

conduct,

[45] In my reasons when the Inspector was appointed on October 4, 2013, [ found oppression

had ocourred as follows:

[27] Tn my view, on the record before me Dr. Bernsiein has met the test
required for an investigation to be ordered. To put on two mortgages for $6
million withont the required agreement of Dr. Bernstein and then refuse to
disclose what happened to the money except in a without prejudice mediation
meets the higher test of oppression, let alone the lesser test of unfaitly
disregarding the interests of Dr. Bernstein. The other examples of the evidence 1
have referred, as well as the failure to provide monthly reports on the projects to
Dr. Bemstein, are clearly instances of the Waltons unfaiily being prejudicial to
and unfairly disregarding the interests of Dr, Bernstein, a 50% shareholder of each’

of the owner corporations.
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[46] I do not see the picture as now being less clear. To the conhaty, it seems much clearer. I

have referred 1o the concerns above in some detail. They include the following:

$2.1 miltion was improperly taken fiom the proceeds of the $6 million morigages
that never had Dr, Bernstein’s approval, $400,000 of which was taken by Ms.
Waiton into her personal bank account. Ms. Walfon was well aware that this was
wrong. She is a lawyer and the agreements were drawn in her office, Her initial
reaction when confronted about the mortgages by Mr. Reitan, who at the time did
not know what had happened to the morigage proceeds, that she would only
discuss it in a without prejudice mediation is a clear indication she knew what she

did was wrong and confrary 1o Dr, Berastein’s interests,

$268,104.57 was improperly paid from the Tisdale Mews account fo pay for

renovations to the Waltons® residence. No reasonmable explanation has been

provided.

The co-mingling of accounts and the cash sweep inio the Rose & Thistle accounts
was a breach of agreemen: and uofirly prejudicial to Dr. Bemstein and a
disregard of his interests. This is patticularly the case in light of the lack of
current books aud records that should have been prepared and aveilable rather
than requiting an Inspector to try to get to the bottom of what has occuired, A
lack of records is in itself unfairly disregarding the interests of Dr. Bernstein,
particularly taken the size of his investment. Blaming it on outdated computer

sofiware is hardly an answer. That should have been taken care of long ago.

The frenzied altempls in the past month since the Inspector was appointed to
update ledgers and manufacture invoices should never have been necessary and in
light of the evidence, obviously casts doubt on what is now being done fo update

the records. Dr. Bernsiein should never have had to face this prejudicial sitvation.

The Waltons have not provided equal payments of money into any of the 31
properties. The claim that their equity was provided by way of sei-off for fees and
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work, even if that were permissible under the agreements, is unsuppotted by any
available documents to the Inspector. What little has been provided raises serious
issues, as discussed above. As well, taking in new cquity pariners is not at all
what Dr, Bernstein signed up for, and indicative of a lack of ability of the Waltons

to fund their equity in accordance with the agreements.

6. Dr. Berastein was entitled to monthly reports. It is now quite evident why that has

not occurped,

{47)  Mr. Campion contended that a receiver/manager could not be ordered over any particular
propetty without a finding of oppressive conduct regarding that property, I am not at all sure that
such a proposition in this case is cortect, but in any event there has been oppressive conduct
regarding each property. The co-mingling of funds and the sweep of cash from each property’s
account into Rose & Thistle was oppressive in these circumstances in which there were no
contemnporancous books and records kept that would permit Dr. Bernstein, or now the Inspector,
to fully understand what oceurred to the money from each property, The setting up of alleged
fees owing to Rose & Thistle for the properties to substantiate the Waltons’ equity coniributions,
even if permissible, without readily available documentation to substantiate the validity of the

fees, was oppressive. The lack of records and reports for each properly was oppressive,

[48] It is contended on behalf of the respondents that they have the contractual right to
manage the projects and thus no receiver/manager should be appointed. The difficulty with this
arguiment is that the contracts have been breached and the Waltons have certainly not shown
themselves to be capable managers, A basic lack of record keeping, compounded by co-mingling
of funds and transferring them to Rose & Thistle, belies any notion of proper professional
management, Ms, Walton acknowledges that accounting and other issves “have plainly caused

him [Dr. Bernstein] to lose confidence in my management”, That is a fundamental change to the

relationship.

[49] T is contended that the business will be harmed if a receiver/manager is appointed, Ms,
Walion states in her affidavit that she believes that the dynamic nature of this portfolio will

suffer and in the end suffer unneeessary losses. What is meant by the dynamic nature is not clear,
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I recognize that a receiver/manager can in cerisin circumstances have negative implications in
the marketplace, particularly if it means that unsold properties will have to be put up for sale at
fess than market prices or be sold quickly, There is no indication that is the plan here at all and

ihere is no court orderced sale being reguested.

{501 Itisalso to be recognized that a receiver/manager can bring stability 1o a situation, which

in this case appears to be a requirement to protect the interests of Dy, Bernstein,

{511 Dr. Bernstein with his $100 million plus investment has a huge financial interest in this
portfolio of properties, It is hardly in his interest to have the propesties dealt with in less than a
sound commercial way, He suffers the same risk as the Waltons, and depending on what real
cquity the Waltons have put in, perhaps far more. The Waltons contend that they have huge
financial risk in that they have guaranteed morlgages to the tune of some $206 million. They
have not offered any evidence that there is any likelihood of being called upon on their
guarantees, and to the contrary Ms. Walton says that all of the projects except perhaps one or two
of them are or expected to be profiable. There is no reasom why an experienced

receiver/manager with capable property managers cannot continue with the success of the

venfures.

[52] The respondenis contend that with the controls over the bank accounts and the other
provisions of the two orders made to date, there is plenty of protection for Dr, Bernstein. There
may be something in this argument, but it ipnores one of the basic problems caused by the way
the business has been run. There is no clear evidence yet what exactly has been put info the
properties by the Walions, and that is crucial to understanding what both Dy. Bernstein and the
Waltons are eniified to, In the month since the Inspecior was appointed, Ms, Walton has caused
back dated invoices to be prepared for past work said to have been done. What they have been
prepared from is not at all clear. With some of the troubling things about changing records that
have become apparent as a result of digging by Mr. Reitan and the Inspector, discussed above,
and the diversion of money that has iaken place, there is reason 1o be concerned exactly what
Ms. Walton is doing to shore up her position. The Inspector is not in a position to know what is
being prepated on an ex post facio basis or from what, and Dr, Bernstein should not have to rely
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on a hope that something vntoward will no longer be done. The present situation is causing

considerable harm to Dr. Bernstein,

Coneclusion

{53} Schonfeld Inc. is appointed as manager/receiver of all of the properties in schedule B,
eifective immediately. I was provided with a drafl order that is based on the model order in use
in our Court and approved by the Users’ Commiltee, [t appears satisfactory but there were no
submissions a3 to its terms. If the respondents have any subinissions with respect to the draft
ordet, they are to be made in writing within three days and the applicants or Schonfeld Inc, shall
have until Wednesday of next week to respond. In the meantime, the appointment of Schonfeld
Inc. as manager/receiver is not to be delayed and Schonfeld Inc. shall immediately have the

powets contained in the draft order pending any objection to it by the respondents,

[54] The applicants have applied to have Schonfeld nc. appointed as receiver over four
properties mortgaged to Dr. Bernstein with expired morigages that are not schedule B
corporations. Ms. Walton has stated in her affidavit that funds are being raised that will see these
mortgages paid in full by the end of November, 2013, In light of that statement, this application
is adjourned sine die. It can be brought on after the end of November in the event that the

mortgages have not been paid in full.

{551 The applicants have also requested a certificate of pending litigation over 44 Park Lane
Circle, the residence of the Walions in light of the evidence that imoney from one of the 31
schedule Dr. Bernstein corporations was used to pay for renovations to the residence, I was
acvised by counsel for Ms. Walton during the hearing of the motion that the money would be
repaid that day. Based on that statement, the request for a certificate of pending litigation is
adjourned sine die and can be brought back on in the event that evidence of the payment is not

provided fo the applicants and Schonfeld Inc,

[56] The Inspector moved for approval of his interim reports and the actions taken as
disclosed in the reports, and approval for his fees and disbursements and those of his counsel. No

one opposed the request although Mr. Campion said that the respondents were not consenting fo
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them, In my view, the actions faken by the Inspector have been entively proper in difficult
citcumstances and in her affidavit Ms., Waiton acknowledges that the Inspecior was necessary
because of her issues, The fees and disbursements also appear reasonable. At the conclusion of

the hearing I granted the order sought,

[57)  The applicants are entitled to their costs from the respondents. If costs cannot be agreed,
brief written submissions along with a proper cost outline may be made within 10 days and brief

wriiten reply submissions may be made within a further 10 days.

Newbould J.

Date: November 53,2013
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NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBEBR OF PAGES AND THAT YOU HAVE PICKBD THEM ALL UP.



My PARCEL REGISTER (ABEBREVIATED} FOR PROPERTY IDENTIFIER
Dy ] . 7 ' LD PAGE 2 OF 3
4 O—Jﬂmw\._o ervi mo: d REGISTRY PREPARED FOR Henkelman
: OFFICE #66 103117-0637 (LT} ON 2013/12/062 AT 19:38:43

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS 1IN CROWN GRANT *

: CERT/
“ REG. NUM. CATE INSTRUMENT TYPE AMOURT PARTIES FROM PARTIES TO CHKD

TBIBS317 1996/08/06 |NQ APL 18T REG CIBC DEVELOPMENT CORPORATION <
CROSSTOWN ASSET LIMITED PARTNERSHIP I,

TR10132 1997/08/22 | CERT FIRST REGN LT CROSSTOWN CANADIAN ASSET CORP. 1 <
CIBC DEVELOPMENT CORPORATION

66R17E662 1997/08/22 | PLAN REFERENCE c
Ez48178 1999/05/11 |NOTICE OF LEASE GELBEN MANRGEMENT INC. TRIZECHAHN OFFICE PRCPERTIES INC c
E442036 2901/08/08 | ROTICE OF LERSE BEM BUREAU OF MEASUREMENT OXFORD PROPERTIES GROUP INC. cC

3744213 CANADA INC.

ATL0545461 2006/02/03 |NOTICE OF LEASE 1500 DON MILLS ROAD LIMITED CURTIS INSURANCE LTD. c
AT1296475 2006/11/01 | HOTICE OF LEASE S2 11500 DON MILLS ROAD LIMITED G851 CANADA ! c
AT12896476 2006/11/61 | NOTICE OF LERSE 52 11500 DON MILLS ROAD LIMITED ROTHMANS, BENSON & HEDRGES INC. <
ATI259108 2906/11/02 | TRANSFER $32,750,000 {1500 DON MILLS ROAD LIMITED EL-AD (1500 DON MILLS) LIMITED c
AT3195558 2012/12/12 | NOTICE OF LEASE 52 [ EL-AD {1500 DON MILLS} LIMITED BEM CANADA [
AT319555% 2012/12/12 {NOTICE OF LERSE 42 | EL-AD {150C DON MILLS) LIMITED ROTHMANS, BENSON & HEDGES INC. C
AT3195560 2012/12/12 |NOTICE QF LERSE $2 | EL-AD (1540C DON MILLS) LIMITED CITY OF TORCNTO o]
AT3185767 2012/12/12 | CHARGE $31,000,000 | EL-AD (1500 DON MILLS) LIMITED CDPQ MORTGAGE INVESTMENT CORPCORATION C
AT3185768 2012/12/12 |NO RSSGHN RENT GEN EL-AD (1500 DON MILLS) LIMITED CDPg MORTGAGE INVESTMENT CORPORATION [

RENMARKS: AT3195767

AT3195784 20:2/12/12 | NO ASSG LESSOR INT EL-AD (1500 DON MILLS) LIMITED CDPQ MORTIGAGE INVESTMENT CORPORATION <
REMARKS: AT3185p60. AT3185767

AT3195785 2012/12/12 |NO RSSG LESSOR INT EL-AD (1500 DON MILLS} LIMITED CDPQ MORTGAGE INVESTMENT CORFORATION <
REMARIS: AT3155558. ,AT3195767

AT3195786 2012/12/12 | NO RASSG LESSOR INT EL-AD {1500 DON MILLS} LIMITED CRPQ MORTGAGE INVESTMENT CORPORATION C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



LAND
REGISTRY
QFFICE #66
* CERTIFIED

PARCEL REGISTER

10117-0837 (LT}

{ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 3 QF 3
PREPARED FOR Henkelman
ON 2013/12/02 AT 19:38:43

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

- CERT/
REG, NOM. DATE INSTRUMENT TYPE ANOUNT PARTIES FROM PARTIES TO CHED
REWMARKS: AT1296175. AT3155767
AT3195787 | 2012/12/12 |NO ASSG LESSOR INT EL-AD (1500 DON MILLS} LIMITED CDEQ MCRTGAGE INVESTMENT CORPORATION
REMARKS: AT3195558. ,AT3195767
AT3366714 |2013/08/01 | CHARGE 43,000,000 | EL-AD (1500 DON MILLS) LIMITED WINDSOR PRIVATE CAPITAL INC.
AT3366715 |2013/068/01 |NO ASSGN RENT GEN EL-AD (1500 DON MILLS) LIMITED WINDSOR PRIVATE CAPITAL INC.
RENARKS: AT3366[71¢4 RENTS
AT3366727 |=2013/08/01 |NO ASSG LESSOR INT EL-AD (1500 DON MILELS) LIMITED WINDSOR PRIVATE CAPLTAL INC.
REMARKS: AT1295M75. AT3366714
AT3366728 |2013/08/01 |NO ASSG LESSOR INT EL-AD (1500 DON MILLS) LIMITED WINDSOR PRIVATE CAPITAL INC.
REMARKS: AT31S5558. AT3366714
AT3366729 |=2013/08/01 |NO RSSG LESSOR INT EL-AD (1500 DON MILLS) LIMITED WINDSOR PRIVATE CAPITAL INC.
REMARKS: AT3195559. AT3366714
AT3366730 {2013/0B/01 |NO ASSC LESSOR INT EL-AD {1500 DON MILLS) LIMITED WINDSOR PRIVATE CAPITAL INC.
RENARKS: AT3155560. AT3366714

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

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL U2.







Meredith, Heather L.

LINU

¢

From: Jones, Lynda <LJones@oteracapital.com> & PRONOVOST
Sent: Monday, October 07, 2013 10:39 AM “
To: Mark Goldberg
Ce: Chin, Paul o
Subject: 1500 Don Mills Road - O/S Utility Invoices T 1]
Attachments: DOC.PDF This Is Exhibit, k referred to In the
Importance: High irdavit Of....%’;uﬁ(’fah‘:ew ......

:worn before mg, % . 6~
Follow Up Flag: Follow up wyol,....DAsaber 43
Flag Status: Flagged .

" ACOMMISSIONER FOR TAKING AFFerwiFe: GATHES

Hi Mark,

Further to our telephone conversation on Friday, there are significant utility arrears related to the above-noted
property. Please provide me with confirmation that all amounts have been paid {copies of cheques or wire transfers)
together with a current tax certificate from Toronto Revenue Services by Wednesday, October 9, 2013,

Thanks!

Lynda

Lynda L. Jones
Director, Real Estate Lending
Directrice, Financement immobilier

@ otéra

t.:w«m«m

Otéra Capital

- &6 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7
Tél. / Tel.: 418-966-0158
Mob. / Cell; 416-543-8399
Télee. / Fax.: 416-360-8709

ones@oteracapital.

www.oferacapital.com



Meredith, Heather L.

From: Mark Goldberg <mGoldberg@roseandthistle.ca>
Sent: Monday, October 07, 2013 9:23 PM

To: Jones, Lynda

Ce: Chin, Paul

Subject: RE; 1500 Don Mills Road - O/S Utility Invoices
Follow Ugp Flag: Fallow up

Flag Status: Flagged

Dear Lynda

All arrears are being brought up to date and | will forward you proof in due course. All other utilities
are on pre authorized payments. There was an issue with the property tax being sent to the wrong
address, as well as the Water bills, and with the Yardi implementation, these bills fell thru the cracks.
We apologize for the slip up and will endeavour not to have this happen again

Thanks

Mark

From: Jones, Lynda [mailto:UJones@oteracapital.com]
Sent: October-07-13 10:39 AM

To: Mark Goldberg

Cc: Chin, Paul

Subject: 1500 Don Mills Road - O/S Utility Invoices
Tmportance: High

Hi Mark,

Further to our telephone conversation on Friday, there are significant utility arrears related to the above-noted
property. Please provide me with confirmation that all amounts have been paid {copies of cheques or wire transfers}
together with a current tax certificate from Toronto Revenue Services by Wednesday, October 9, 2013.

Thanks!

Lynda

Lynda L, Jones
Director, Real Cstate Lending
Directrice, Financement immobifier

Otéra

G 05 BV USRS
B il

Otéra Capital

55 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7

Tél / Tel.: 416-856-0159

Mob. / Cell: 416-543-8388
Télec. / Fax.; 416-360-8709



liones@oteracapital.com
www.oteracapital.com










Meredith, Heather L.

—~————ra ——a
From: Mark Goldberg <mGoldberg@roseandthistle.ca>
Sent: Tuesday, October 22, 2013 1:40 PM
To: Jones, Lynda
Cc: Norma Walton; Fodorean, Adrian
Subject: RE: 1500 Don Mills Road - O/S Utility Invoices
Attachments: 1500 DON MILLS RENT ROLL - OCT 2013.pdf; net worth October 18 13.pdf

1 ’ o

Follow Up Flag: ~ Follow up This Is Exhibit, referred to in the
Flag Status: Flagged affidavit aIRﬂﬁL’l“ l Adrancéeo i

sworn before Be, tis......., 16'

Dear Lynda, please see my notes below in red. 2013

Thanks g O e o e M T A N A i

Mark

_l;rom: Jones, Lynda [mailto:1 Jones@oteracapital.com]
Sent: October-18-13 6:13 PM

To: Mark Goldberg )
Cc: Norma Walton; Fodorean, Adrian -
Subject: RE: 1500 Don Mills Road - O/S Utility Invoices e

[}

Hi Mark,

. “voe 1
Further to my follow up regarding utility arrears (Oct 7) and our request for annual reporting in a'c.cordance with the
loan terms (Sep 17 - see attached), please provide me with the following:

= Acurrent 2013 rentroll Attached

= Detailed income and expense statement (12 months) based on your most recent fiscal year end We only
closed this in Dec 2012. We have not had 12 months of income and expense and the fiscal year end is Dec 31.
2013

»  Current tax certificate | have requested this but all property taxes are paid by Otera from the tax escrow.

= Financial statements for Donalda Developments Ltd. for the most recent year end We only produce F/S once
a year, and as | mentioned above, our year end is Dec 312013

s Detailed net worth statement for Norma Walton and Ronauld Walton Attached

= Confirmation that all utilities payments are up to date All utilities are on pre authorized payments, except for
water/sewer. This account will be up-to-date by the end of this month and | will be happy to

If you have any questions or concerns, please let me know as soon as possible as the loan is watch listed and credit is
following up. Please call me to discuss the financial requests above.

Thanks,

Lynda

Lynda L. Jones
Director, Real Estate Lending
Directrice, Financement immobilier



Kaar & XLt pacetoo
L T

Otéra Capital

55 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7

TEl / Tel.: 416-956-0159

Mob. / Cell: 416-543-8399
Télec. / Fax.: 416-360-8709

ljones@oteracapital.com
www.oteracapital.com

From: Mark Goldberg [mailto:mGoldberg@roseandthistle.ca]
Sent: October-07-13 5:23 PM

TFo: Jones, Lynda

Cc: Chin, Paul

Subject: RE: 1500 Don Mills Road - O/S Utility Invoices

Dear Lynda

All arrears are being brought up to date and | will forward you proof in due course. All other utilities
are on pre authorized payments. There was an issue with the property tax being sent to the wrong
address, as well as the Water bills, and with the Yardi implementation, these bills fell thru the cracks.

We apologize for the slip up and will endeavour not to have this happen again
Thanks

Mark

From: Jones, Lynda [mailto: | Jones@oteracapital.com]
Sent: October-07-13 10:39 AM

To: Mark Goldberg

Cc: Chin, Paul

Subject: 1500 Pon Mills Road - O/S Utility Invoices
Importance: High

Hi Mark,

Further to our telephone conversation on Friday, there are significant utility arrears related to the above-noted
property. Please provide me with confirmation that all amounts have been paid (copies of cheques or wire transfers)
together with a current tax certificate from Toronto Revenue Services by Wednesday, October 9, 2013.

Thanks!
Lynda

Lynda L. Jones
Director, Real Estate l.ending
Directrice, Financement immobilier

) Otéra

L it S0l o e
[T

Otéra Capital
55 University Avenue, Suite 1701



Toronto, Ontario MaJ 2H7
Tél / Tel.: 416-956-0159
Mob. / Cell: 416-543-8309
Télec. / Fax.: 416-360-8709

liones@oteracapital.com

www.oteracapital.com




From: Mark Goidberg <mGoldberg@roseandthistle.ca>

Sent; . Friday, October 25, 2013 3:05 PM

To: Jones, Lynda

Lo Norma Walton; Fodorean, Adrian

Subject: RE: 1500 Don Mills Road - O/S Utility Invoices

Attachments: Donalda Developments Ltd 09-30-13 Draft Financial Statement 10-24-13.pdf
Follow Up Flag: Follow up

Flag Status: Flagged

Dear Lynda,

Please find attached the Sept 30 F/S as requested. | will confirm the utility (water} bill is up-to-date
next week at the latest.

Have a great weekend
Thanks

Marlk

From: Jones, Lynda [mailto:L Jones@oteracapital.com]
Sent: October-18-13 6:13 PM

To: Mark Goldberg
Cc: Norma Walton; Fodorean, Adrian
Subject: RE: 1500 Don Mills Road - Q/S Utility Invoices

Hi Mark,

Further to my follow up regarding utility arrears (Oct 7) and our request for annual reporting in accordance with the
loan terms (Sep 17 — see attached), please provide me with the following:

®  Acurrent 2013 rent roll

= Detailed income and expense statement (12 months) based on your most recent fiscal year end
s Current tax certificate

= Financial statements for Donalda Developments Ltd. for the most recent year end

= Detailed net worth statement for Norma Walton and Ronauld Walton

s« Confirmation that all utilities payments are up to date

If you have any questions or concerns, please let me know as soon as possible as the loan is watch listed and credit is
following up.

Thanks,

Lynda

Lynda L. Jones
Director, Real Estate Lending
Directrice, Financement immobilier



@) Otéra

£ s e St 03 P TRRT
EElv¥ ]

Otéra Capital

55 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7

Tét. / Tel.: 416-956-0159

Mob. 7 Cell; 416-543-8399
Tétec. / Fax.: 416-360-8709

liones@oteracapital.com
www.oteracapital.com

From: Mark Goldberg [mailto:mGoldberg@roseandthistle.ca)
Sent: October-07-13 9:23 PM

To: Jones, Lynda

Cc: Chin, Paul

Subject: RE: 1500 Don Mills Road - O/S Utility Invoices

Dear Lynda

All arrears are being brought up to date and I will forward you proof in due course. All other utilities
are on pre authorized payments. There was an issue with the property tax being sent to the wrong
address, as well as the Water bills, and with the Yardi implementation, these bills fell thru the cracks.

We apologize for the slip up and will endeavour not to have this happen again
Thanks

Mark

From: Jones, Lynda [mailto:LIones@oteracapital.com]
Sent: October-07-13 10:39 AM

To: Mark Goldberg

Cc: Chin, Paul

Subject: 1500 Don Mills Road - O/S Utility Invoices
Importance: High

Hi Mark,

Further to our telephone conversation on Friday, there are significant utility arrears related to the above-noted
property. Please provide me with confirmation that all amounts have been paid (copies of cheques or wire transfers)
together with a current tax certificate from Toronto Revenue Services by Wednesday, October 8, 2013,

Thanks!
Lynda

Lynda L. Jones
Director, Real Estate Lending
Directrice, Financement immobilier

ey Otera

2 e e B ] e e
L DuilIar

Otera Capital
55 University Avenue, Suite 1701



Toronto, Ontaric M5J 2H7
Tél. / Tel.: 416-956-0159
Mob. / Cell: 416-543-8399
Télec. / Fax.: 416-360-8709

liones@oteracapital.com
www.oteracapital.com




Meredith, Heather L.

From:

Sent:

To:

Cc:
Attachments:

Good afternoon Mr. Goldberg,

Lessard, Jacinthe <JLessard@oteracapital.com>
Tuesday, October 29, 2013 4:19 PM

Mark Goldberg (mGoldberg@roseandthistle.ca)
Jones, Lynda

DOC.PDF

[ have received this bill this morning from the City of Toronto.

[ have another one to send you.

Jacinthe Lessard
Otéra Capital Inc.



Meri‘th, Heathe L.

From: Lessard, Jacinthe <JLessard@oteracapital.com>
Senf: Tuesday, October 29, 2013 4:25 PM

To: Mark Goldberg {mGoldberg@roseandthistle.ca)
Cc Jones, Lynda

Subject: TR: Numérisation depuis un WorkCentre
Attachments: DOC.PDF

Hi Mr. Goldberg,
Here is the second bill for 1500 Don Mills Road.
Thank you!

Jacinthe lLessard
Technicienne, Gestion financiére
Technician, Financial Management

Otéra Capital

Centre de commerce mondial

413, rue St-Jacques — Bureau / Suite 700
Montréal {QC) H2Y 1N9

Tél. / Tel.: 514-847-5454
Télec. / Fax.: 514-847-2397

jlessard@oteracapital.com
www.oteracapital.com

Avis de confidentialité. Ce document transmis par courriel contient de I'information qui est de nature privilégiée et
confidentielle. Il est destiné 4 'usage exclusif de la personne a qui il est adressé. Si vous n'étes pas le destinataire visé ou
la personne chargée de transmettre ce document a son destinataire, vous étes avisé par la présente que toute
divulgation, reproduction, distribution ou autre utilisation de cette information est strictement interdite. Si vous avez
recu ce{s) document(s} par erreur, veuillez nous en aviser immédiatement par téléphone et procéder a la destruction
des documents.Merci de votre collaboration. Notice of Confidentiality. This email and any attachment contain
information which is privileged and confidential. It is intended only for the use of the individual to whom it is addressed.
If you are not the intended recipient or the person responsible for delivering this document to the intended recipient,
you are hereby advised that any disclosure, reproduction, distribution or other use of this email is strictly forbidden. If
you have received this email by error, please notify us immediately by telephone and confirm that you have destroyed
the original transmission and any copies that have been made. Thank you for your cooperation.

AMerci de penser & votre environnement avant d'imprimer ce courriel / Thank you for considering the environment
before printing this email

De : OTERA-0149-WC®oteracapital.com [mailto:QTERA-0143-WC@oteracapital.com]
Envoyé : octobre 29, 2013 .21 PM
A : Lessard, Jacinthe; Lessard, Jacinthe




Objet : Numérisation depuis un WorkCentre

Veuillez ouvrir le document joint. Il a été numérisé et envoyé a l'aide d'un WorkCentre Xerox.
Type du fichier joint : PDF

Emplacement du WorkCentre : machine location not set

Nom du périphérique : OTERA-0149-WC

Pour plus d'informations sur les produits et solutions Xerox, visitez le site http.//www.xerox.com




Fronw Jones, Lynda <lJones@oteracapital.com>

Sent: Tuesday, October 29, 2013 4:58 PM

To: Mark Goldberg

Ce: Fodorean, Adrian

Subjeci: Re: 1500 Don Mills Road - O/S Utility Invoices
Follow Up Flag: Follow up

Flag Status: Flagged

{ understand that Jacinthe Lessard in Montreal has been forwarding all invoices and notices to your attention
since March. | am assuming this is just a matter of a notice {phone call?} to the City to direct water bills to
your offices rather than Otéra's.

Please do send confirmation asap. Thanks, Mark.

Lynda

From: Mark Goldberg

Sent: Tuesday, October 29, 2013 2:52 PM

To: Jones, Lynda

€c: Norma Walton; Fodorean, Adrian

Subjeci: RE: 1500 Don Mills Road - 0/5 Utility Invoices

You now see our confusion. We are chasing the city and will advise. We plan to bring this account
current in the next few days.

Thanks

Mark

From: Jones, Lynda [mallto:l Jones@oteracapital.com]
Sent: October-29-13 4:28 PM

To: Mark Goldberg

C¢: Norma Walton; Fodorean, Adrian

Subject: Re: 1500 Don Mills Road - O/S Utility Invoices

Hi Mark,

Can you confirm that the water bills are now being sent to Donalda directly from the City (and not being sent
to Otera ). From a look at the file it seems that some were sent to Hazelton address in Toronto and some sent
to Otera.

Lynda
416-956-0159 (office)
416-543-8399 {cell)

'i?rom: Mark Goldberg



Qant Fridav Nrtnhar 25 20173 11N PM

To: Jones, Lynda

Cc: Norma Walton; Fodorean, Adrian

Subject: RE: 1500 Don Mills Road - C/S Utility Invoices

Dear Lynda,

Please find attached the Sept 30 F/S as requested. | will confirm the utility (water) bill is up-to-date
next week at the latest.

Have a great weekend
Thanks

Mark

From: Jones, Lynda [mailto:LJones@oferacapital.com]
Sent: October-18-13 6:13 PM

To: Mark Goldberg

Cc: Norma Walton; Fodorean, Adrian

Subject: RE: 1500 Don Mills Road - O/S Utility Invoices

Hi Mark,

Further to my follow up regarding utility arrears (Oct 7) and our request for annual reporting in accordance with the
loan terms (Sep 17 — see attached), please provide me with the following:

* A current 2013 rent roll

= Detailed income and expense statement {12 months) based on your most recent fiscal year end
s Current tax certificate

m  Financial statements for Donalda Developments Ltd. for the most recent year end

= Detailed net worth statement for Norma Walton and Ronauld Walton

= Confirmation that all utilities payments are up to date

If you have any questions or concerns, please let me know as soon as possible as the loan is watch listed and credit is
following up.

Thanks,

Lynda

Lynda [.. Jones
Director, Real Estate Lending
Directrice, Financement immobilier

Otéra

TasH N e R
Cu QuENE

Otéra Capital

55 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7

Teél. / Tel.: 416-956-0159

Mob. / Cell: 416-543-8399
Télec. / Fax.: 416-360-8709



liones@oteracapital.com
www.oteracapital.com

From: Mark Goldberg [mailto:mGoldberg@roseandthistie.cal
Sent: October-07-13 9:23 PM

To: Jones, Lynda

Ce: Chin, Paul

Subject: RE: 1500 Don Mills Road - O/S Utility Invoices

Dear Lynda

All arrears are being brought up to date and | will forward you proof in due course. All other utilities
are on pre authorized payments. There was an issue with the property tax being sent to the wrong
address, as well as the Water bills, and with the Yardi implementation, these bills fell thru the cracks.
We apologize for the slip up and will endeavour not to have this happen again

Thanks

Mark

From: Jones, Lynda [mailto:Jones@oteracapital.com]
Sent: October-07-13 10:39 AM

To: Mark Goldberg

Cc: Chin, Paul

Subject: 1500 Don Mills Road - O/S Utility Invoices
Importance: High

Hi Mark,

Further to our telephone conversation on Friday, there are significant utility arrears related to the above-noted
property. Please provide me with confirmation that all amounts have been paid (copies of cheques or wire transfers)
together with a current tax certificate from Toronto Revenue Services by Wednesday, October 8, 2013.

Thanks!
Lynda

Lynda L. Jones
Director, Real Estate Lending
Directrice, Financement immohilier

s Otéra

Corasy LG L RO
o Gratied

Otéra Capital

55 University Avenue, Suite 1701
Toronto, Ontario M5J 2H7

Tél, / Tel.: 416-956-0159

Mob. / Cell: 416-543-8399
Télec. [ Fax.: 416-360-8709

lones@oteracapital.com
www.oteracapifal.com




10003728

83081 wwaw.scotizbank.com/businssseervices 1 -888-855-1234

www.banquescotic com/servicesaurentreprisea 2013 11 15

Caisse de ddpdt et placement DATE
du Québac w ) i%]
413, rue St-Saequas, burstu 70
Morirdel (Outbse] LI2Y 1NG .
514 847-5900 COMPTE EW DOLLARS CAD
PAYEZ /PAY . $ 37,229.24
TRENTE-SEPT MILLE DEUX CENT VINGT-NEUF & 24/100 Dollars - \
A City of Torenta e
BEO/HDRE Revenue Services - Morigages :
1O THE 5100 Yonge Street
ORDER OF  North Yark Civie Centre; Lower Laval

Taronto ON CA
M2N 5V7

000000037 268w 13308 w00 M2 Q3980w b 3w

Otéra Capitsl ne.
413, rue Saint Jacques - Bureau 700

Causse de déplt et placement Montréal QC  Canada
du Québec H2Y 1NS Chéquef@heck 10003728
Adresse/Address Information
City of Toronto Numéro pai ent 1500002815
Revenue Services - Mortgages paiement/Payment number
5100 Yonge Sireet 829 Date paiemant/Payment date 11/15/2013
Morth York Civic Centre; Lower Levs! Numéro fournissaur/Supplier number 1203271
Toronte ON CA Pa ' 1 de 1
M2N BV7 g8
Numéro facture/ Date facture/ | Description Montant brut/ |Escompte/ | Montant net/
Invoice number Invoica date Gros amount | Discount Net amount
CITY OF TORONTO 11/16/2013 | 5200040763 37,229.24 0.00 37,229.24
Total chaque .....ooveiiiiniine, $ 37,229.24
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Assessment

Roll No. 19-06-10-2-180-01400-0000-0 1 ovordio 013
erdug Amounts
Payments are posted to this date November 4, 2013 " Year Total
Malling Address 2013 37220 94
01586 xx129{X)
DONALDA DEVELOPMENTSLTD
OTERA CARITAL
CENTRE DE COMMERCE MONDIAL Total: 31,229.24
413 RUE ST-JACQUES SUITE 700 Ramaining Instalments
MONTREAL QC H2Y 1N " Date
Effective January 1, 2008 tax accounts that are issued to a baififf will be chargad
2 $58.00 Administration Fes.
Property Address
1500 DON MILLS RD

PLEASE RETURN THIS PORTION WITH YOUR PAYMENT
, , . :

%% gﬂoﬂ’mm
I ik = s 0.00
PROPERTY TAX Assessment
Roll No.  1808-10-2-180-01400-00000 1 Curronl Year

p thi $ :

ayments arg posted to this date 4 2013 37,228.24
Totel Amount Dug

Property Address k. $ 37.229.24

1500 DON MILLS RD Fuil payment must he made within 21 days of )

the mailing of this FINAL NOTICE to avoid hailiff
aclion and applicable costs. Please eall s & "
416-395-0174 10 make payment arrangements. | :{? 327 ‘i}‘q

Amouggt Pad

36081021600140000000 1 00037229242 DO037229242 201311040

103563=900: 00:383879L3w [5

¢ o L €m~%v§w\ém 7 st
0‘:%‘\7% (N A fw"‘m\w .y
dvy R0

“S\—'\ \ ‘-/q\\l }5



FLLAWEL 16 IMIT 08I0 § LOFELIWET 8 QI8 § e o) IB&-UU!!NU

REVENUE SERVICES b e s

1008-10-2-160-014

Properly Address.. 1500 DON MILLS RD
Ing Address

000092 %x129(L)

DONALDA DEVELOPMENTS LTD

OTERA CAPITAL CENTRE DE COMMERCE DUE DATE:
MONDIAL SRR
413 RUE ST-JACQUES SUNTE 70D
MONTREAL, QC H2Y N9

$12,820.02
$35.00

$12,855.02

Property Address  yea, poNMILLS RD

Charge mia
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000162810 001180280 00

N Acecunt Meo. Client Mo
1% DON M"-Ls RD Amount Paig
Servier Address Sep 3, 2013

Original Dug Date
000881 xn129CL) Rq;sii%:g' 2013
DONALDA DEVELOPMENTS LTD
OTERA CAPITAL CENTRE DE COMMERCE $21,804.95
MONDIAL Pl vse 8ETHRM fhes poron Past Bue Amount
760413 RUE ST-JACQUES i yun payr
MONTREAL, QC H2Y 1M

000LL263000124028000 030920136 D23b0O4954 D2LLOutsYy

B0L57 2w g00s 95

I 'i;z 5 w)’em 1 )
ggm g &3 g fg i?g g @% @m Please KEEP this parti HES
Tt ; _ Yan e for yourrecoids : g

Revunus Surasees

080162610 001180280 00 Praperty Dwaer B G000
Account Ne. Client No. DONALDA DEVELOPMENTS LTD bpen PN RPN Y3
1500 DON MILLS RD .
Servicn Address
Sep 17, 2013
Notice Date

Please pay the amount shown on this notice prompily to avold additional
charges. Amount Paid
Sep 3, 2013
Original Dug Date
$21,8604.95
Past Due Amount
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Ravenue Services

Box 5000 000162810 001180280 00
Toronta, ON M2N5Y3 Account Mo, Client Mo.
1500 DONMILLS RD
Service Address
000194 Xx129C(F)}
DONALDA DEVELOPMENTSLTD
OTERA CAPITAL CENTRE DE COMMERCE
MONDIAL Plaase RETURN this portion
700-413 RUE ST-JACQUES with your paymont

MONTREAL, QG H2Y 1N
000:6263000118028000 290720135 O0lL2420023 032820023
0557 =m0 &

: Please KEEP this portion ‘
o for your records ;

R S
000162610 00118028000 Bord000
RAecount Ho. Clioat Ho. Toronto, OR MIN5V2

1560 DON MILLS RD Aug 28, 2013
Sorvico Addross Hotice Date
Sep 27, 2013
Transfer Date

Ouistanding water charges & solid waste fees remaining unpaid after the
"Transfer Date” above will ba transferred 1o the property tax account, and a fee
of $35 will apply, in accordance with City of Toronto Municipal Code Chapter

441. Any owner/agent agreements respecting ulifity bifl mailings will bs WN 13
terminated, and all future bills and notices will be mailed to the assessed émm

$12,820.02
Pazi Dga Amount
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Ravenua Services
Box 6002
Torento, ON M2ZN5V3

000162610 001180280 00  [Amisint Paid
Ascount io, Cliantito,

. . 1500 DON MILLS RD [Payable Bofore
S Sorvice Address 1 $29.238.68
—— 011084 59/8  xx129(F) T
I DOMALDA DEVELOPMENTS LTD 30/Sep/2013

OTERA CAPITAL CENTRE DE COMMERCE b St

MONDIAL Please RETURN this portion | Payable After

700-413 RUE ST-JACQUES withyoucpayment | %20,639.13
i MONTREAL, QC H2Y 1NO

00036262000138028000 300920339 02923L9kL5 029k39335

1OLS7 2=q0003 96

ement Services
Please KEEP this portion m
m foryour records

v

000162810 001 1 8028000 N gz:tg&% ervicas

Accosat i, “ClientHo. DONALDA DEVELOPMENTS LTD Toranto, ON MZN 53
150 DON MILLS RD

Toroato amr & Selid Wse Blanagp

DEGGRIPTION

WATER - METER READING METER NO. 10080983
Current Reading Date Large Reading &mali Reading

01/Sep/2013 40057.00 48178.50
Previous Reading Date

D1/Aup/2013 38845.00 44778.10
Consumption (31 days) 1472.60

Total Consumption (Largs + Smal) 281240 w?

Balancs Forward $
Billings $ 8,345.18
Loss of Discount $
Previous Balance $

WATER - Cumvent Billing
Total Total Water
ot & Sewer Chage

BIGC& i 2812 40 m @ 2.8587 =$ 8,034 .18

$ 803418

Total Water - Current Billing $ 8,034.18

Total Billing
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D Uil
Wl PROPERTY TAX
Assessment

Rofl No,  19-08-10-2-160-01400-0000.0 1 OVE R@UE N@TESE

Payments are posted lo this date Seplember 7, 2013

Mailing Address Contro
ASiSSW&F&t@sb&n&d&dhm
094577 13579 xx129¢(F) account end is included in the Tota! Amount
DONALDA DEVELOPMENTS LTD Due.
OTERA CAPITAL
CENTRE DE COMMERCE MONDIAL waéwe Propeity Taxes
413 RUE ST-JACQUES SUITE 700 The overdue amount is a resuit of late o
MONTREAL GC H2Y 1ND mmmms penalty/interest charges,
Property Address paymmﬂs received m eppiied to the oldest
1500 DON MILLS RD culstending balance frst. The Overdus Amount
CON 3 EY PT LOT 10 RP 66R17662 PARTS 1 70 8 st be paid immediately.
' Penalty, interest and fess are added b overdus
Account Summary accounts. See the Penally, Inferest end Fees
Overdue Amounts (Due Now): messaga on the back of m statement.
Year Total
i ] 2348242
Total Overdusg: 23,482.42

Overdue Amount
- DUE NOW v

v
$2348242 &JL *
N el W
Future Amount(s) Due r\ %\i"\ w\
%080
TOVAL AMOUNT DUE
$23.482.42
PLEASE RETURN THIS PORTION WITH YOUR PAYMENT Cvovdus Amount
" - i - DUE Now
PROPERTY TAX s
PHBPERTY Aegsessment 00-0000.0
Roll No, 19-08-10-2-180-01 1 Futuro Amount{s) Dua
Payments are posted 1o this date September 7, 2013 $0.00
- TOTAL AMOUNT DUE
Property Address $23,482.42
1500 DON MILLS RD '
CON3EYPTLOT 10 RP 68R17662 PARTS 1 TO 8 Amount Paid

150830214800240000000 1 00023482425 00023482425 201309077

060§ SE 3= 0N LARNALNAPE ar






55, University Avenue

: Suite 1701
Ote I'a Toronto ON M5J 2H7
Tel. 4163601979

Fax 416 360-8709

Caisse de dépot et placement ;

du Québec www.oteracapital.com
November 15, 2013 WITHOUT PREJUDICE &

VIA REGISTERED MAIL

El-Ad (1500 Don Mills) Limited
and Donalda Developments Ltd.
30 Hazelton Avenue It "l I ;
Toronto, Ontario This Is ExhiblL. refer=~ " ‘2 the
M5R 2E2 affidavit of....... Qﬁ&@v f L mhc eéou..

o

sworn beforay. MY .

Attention: Mr. Mark Goldberg, Executive Vice President, Real Estate

day of...........
Loan: 2012-0358 =
Property: 1500 Don Mills Road, Toronta, Ontario
Borrower: El-Ad (1500 Don Mills) Limited —
Beneficial Owner: Donalda Developments Ltd.
Guarantors: Norma Walton & Ronauld Walton
Dear Sir,

had been sent to the City on October 29, 2013 but the arrears remain outstanding according 0"
a Final Notice in the amount of $37,229.24 received from the City of Toronto on November 14,
2013. We have used funds in the tax escrow account to pay the notice in full.

We have discovered that a second mortgage has been placed on the property. This is in breach
of the Borrower’s covenant not to cause the same to happen without our prior consent having

been obtained.

Both matters have caused our mortgage to be in default. Unless all utility arrears have been
pald and the mortgage in second position is discharged on or before December 1, 2013, we will
be referring this matter to counsel for the institution of legal proceedings to protect our

interests.

Yours truly,

WY s

tynda L. Jones
Director, Real Estate Lending

c.c. Norma Walton, Rose and Thistle Group
Ronauld Walton, Rose and Thistle Group
Lanning J. Abramson, Cassels Brock & Blackwell LLP






Bassisters & Snlicitors

; ue Bay Adeloide Contre
GO00o ans 383 By Stas, Sus 400
Toronto, Ontario M5H 257
Telaphene: 416.879.2211

fFoosimile; 416.878.1234
goodmans,ce

Dircct Line; 416,597,5923

fmyers@goodmans,ca
November 27, 2013
Our File No.: 132838 iy
DELIVERED VIA FACSIMILE (416-868-0673) zz;:zfmltl?cbeh:d i terad fr.' the
McCarthy Tetrault LLP swom before m . 6t

5300 - 66 Wellington Street West
Box 48, Toronto-Dominion Bank Tower
Toronto, ON M3K 1E6

Attontion: Heather Meredith

“ealass,
Dear Ms Meredith: ofAsonerroToXs,
/S 3
LINDA 7%
Re: DBDC Spadina Ltd. et al. v. Norma Walton et al. :' 8§PR0N0VOST e

[ ]
We are counsel for Schonfeld Ine. in its capacity as Manager of the property khowsx
as 1500 Don Mills Road, Toronto. Let me start by noting that our clients are\ie/a foriies OF
interegt, Qur client is an Officer of the Court who will take its direction fidel @ ®an
considering the input of interested parties. Assuming that your client i the fizst ranking Seeured
creditor on the property, your elient’s input will be valued and eonsidered appropriately.

We can advise you that the Manager is not co-mingling funds of the various corporations over
which it has been appointed. Bach company is being kept separate and will be responsible only
for claims properly brought egainst it, Separate financial reporting has been implemented, We
understand that the property over which your olient has a mortgege is cash flow positive, As we
have diseussed, our client is reviewing the status of the properties wnder its management and
expects to formulate a strategy for dealing with them in the next 30 to 60 days. There are many
options, ineluding sale, that will have to be considered from the perspectives of all interested
parties. If your client has & current valuation establishing that the property-s not worth the value
of its mortgage, please share that with us as soon as possible as it would be & significant piece of
evidence in formulating & strategy and understanding the imterest (or lack of interest) of
stakeholders, Unless your client can show that the property is not worth its mortgage value, it is
hard to see the prejudice in moving forward for a short period of time with the mortgage being

kept current by the Manager.

If there is information that your client wishes to see, please advise. Qur client is happy to have
its property manager share property-level information with your client if it wishes to see it. We
certainly expeot to be in contact with you or your olient to discuss our client’s views on the best
strategy for dealing with the properties as our client moves forward. Our client intends to be



Page 2

responsive and, most of all, practical. It is committed to cooperate and communicate with your
client and believes that a practical and cooperative approach is preferable to incurring legal fees
in proceedings that distract our client from the important tasks which it faces, Qur client is
actively reviewing issues concerning the property attribution and allocation of costs to and
among the properties. We expect to have a proposal 1o discuss with you shortly.

Yours truly,

Goodmans LLY

'
A
e ot
o4 ¢
.o
i,’/' 1 ]
L

/.f‘ . #
P(rcd My;rpé

FLM/kdw
¢: ¢ Schonfeld Inc.
Guillermo Schible, Schible Law
Peter Griffin, Lenczner Slaght Royee Smith Griffin LLP

6270008, 1






McCarthy Tétrault LLP
PO Box 48, Suite 5300
Toronto-Dominion Bank Tower

Hau 5
This Is Exhibit Q referred io Inthg  Toronto ON M5K 1E8
Canada

affidavit of........ %r‘f’%l’ah@@l«l Tel: 416-362-1812
6 <

Fax: 416-868-0673
sworn before r

e oy Gage
atagn .0.13.  Direct Line: (416) 601-7639

Direct Fax; (416) 868-0873
M—J Email: jgage@mccarthy.ca

SIONER FOR TAKING Ammwmjﬂﬁ‘lﬂs

ccarth
'geltrault Y

November 29, 2013

Via Email Heitong i
: 5 x
Peter Giriffin '; Fred Myers
Lenczner Slaght ® Goodmans LLP
130 Adelaide Street W ®  Bay Adelaide Centre
Suite 2600 333 Bay Street, Suite 3400

Toronto, ON M5H 3P5 Toronto, ON M5H 257

Dear Sirs:

Re: Lands, Buildings and Other Property located at 1500 Don Mills Road, Toronto and
order dated November 5, 2013 (“Receivership Order”) in proceedings
commenced by DBDC Spadina Inc. and certain others (collectively, the
“Shareholder Applicants”) against Norma and Ronauld Waiton and certain others
(the “Shareholder Respondents”) _

As you know, we are counsel for CDPQ Mortgage Investment Corporation (“Otera”), Otera is
the first mortgagee in respect of the lands, buildings and other property located at 1500 Don
Mills Road, Toronto (the “Property”). The amount owing to Otera pursuant to its commitment
letter with EI-Ad (1500 Don Mills) Limited, registered owner of the Property, and Donalda
Investments Ltd., the beneficial owner of the Property, and the related mortgage and other
security (collectively, the "Mortgage”) exceeds $30 million, plus accruing interest and costs. The
Mortgage is in default and, subject to the discussion below regarding the Receivership Order,
Otera is now in a position to enforce its rights and remedies in respect of the Property. We
understand from Otera that the defaults extend beyond the making of the Receivership Order
and the proceedings giving rise to it, and include monetary defaults and other breaches.

The Receivership Order, among other things: appears to stay all of the rights and remedies of
Otera in respect of the Property and its beneficial owner; appoints Schonfeld inc. Receivers +
Trustees as manager of the Property (the “Manager”) with exclusive authority to manage and
control it, and appoints the Manager in respect of what may be at least 30 other properties and
entities, having no relation to the Property (the “Other Properties”); creates a charge in priority to
Otera’s first mortgage for the Manager's costs in connection with all of its activities, including in
relation to the Other Properties; and authorizes the Manager to borrow millions of dollars, with
the benefit of a further charge on the Property ranking in priority to Otera’s first morigage, as
security for such borrowings. The Receivership Order, which is far-reaching and highly
prejudicial to Otera as a first mortgagee of the Property, was obtained without notice to Otera.
Indeed, it was only on November 19, 2013, by letter from Goodmans dated November 19, 2013,
that Otera learned the Property and its beneficial owner had become subject to the
Receivership Order as of November 5, 2013.

We have requested copies of all of the court materials relating to the apparent disputgs befween
the Shareholder Applicants and the Shareholder Respondents, including the application giving
rise to the Recelvership Order (collectively, the “Shareholder Dispute Proceedings®). The

MT DOCS 12087684v5
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Manager's counsel has provided certain (but not all) of those materials {o us. 1t is apparent,
even from a review of the materials that we have received, that the Shareholder Applicants
intended to seek, and ultimately obtained, a receivership order that significantly and prejudicially
interfered with Otera’s rights, without any notice whatsoever to Otera. In fact, it is unclear to us
the extent to which there was any conspicuous disclosure to the court of the existence of Otera
as a first mortgagee of the Property (or to the existence of morigagees generally), and we are
not aware that any party raised with the court the impact of the proposed order on the righis of
morigagees, notwithstanding the request to make such an order without notice to Otera or other
secured creditors,

It is also readily apparent that the Shareholder Dispuie Proceedings involve, at their core,
disputes between shareholders of multiple entities and their different investments in different
properties, with many different registered owners and beneficial owners. Oterais nota
shareholder and has no involvement or stake in the shareholder dispute, and should be entitled
to enforce its rights and remedies without interference from the shareholders and the
proceedings commenced to resolve their disputes. |t is trite to say that creditors rank in priority
to shareholders, but this fundamental point appears to have been ignored in this case. ltis
unacceptable that a court order would be sought without notice to Otera and on terms that did
nof respect its rights nor offer any protection whatsoever to it or to other similarly-situated
mortgagees.

Counsel! for the Manager has, in response to our expressions of concern, indicated that the
Manager is not co-mingling funds and that each company will “be responsible only for claims
properly brought against it”. This “advice” provides little comfort to Otera in the face of the
Receivership Order that precludes it from exercising its statutory, contractual and other rights to
protect its position and tramples all over its rights. As but one example, the Receivership Order
provides for the Manager's Charge and the Manager's Borrowings Charge (as defined in the
Receivership Order) to rank in priority to Otera’s first mortgage. There is nothing in the order to
prevent those amounts from being applied entirely against the Property in priority to Otera — the
first ranking security holder that had no notice of the order, This is entirely unacceptable to
Otera.

We have been instructed to take steps to challenge the Receivership Order, unless it is varied
or amended without delay on terms acceptable to Otera.

It is unfortunate that Otera and other mortgage lenders have been put in the position of having
to “undo” the highly prejudicial steps that have been taken without any notice to them or
apparent consideration for their rights or interests. It will only result in significant and
unnecessary further costs if a consensual and cooperative path forward cannot be immediately

arranged.

With a view to avoiding even greater costs and attempting to arrive at a consensual path
forward that properly protects and respects the rights of Otera, attached is a “without prejudice’
term sheet that outlines the basis upon which Otera would be prepared to proceed. As you will
see from the term sheet, the high-level framework involves amendments to the Receivership
Order to “carve-ouf’ Otera and to limit the intrusion on Otera’s rights and interests, coupled with
a forbearance agreement that would properly protect Otera while the Manager is in possession
of control of the Property (on a basis that is subject to the terms and conditions of the

forbearance agreement).

MT DOCS 12987684v5
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In light of Otera’s intention to challenge the Receivership Order without delay unless the matter
can be resolved immediately, Otera needs a response to the attached proposal by no later than
12:00 noon on Tuesday, December 3, 2013, If the proposal is acceptable, Otera expects the
Manager to commit to govern itself in accordance with the terms of the proposal, while we
prepare a draft forbearance agreement and draft comments to the Receivership Order that
would form the basis of a consensual amending order.

Finally, we have requested a copy of the service list in this matter but have yet to receive a
copy. We also request that you provide us, without delay, with the names, addresses and other
contact information of all other mortgage lenders in respect of the Other Properties, and their

counsel if known to you.

We look forward to hearing from you in the immediate future.

Yours truly,

MeCarthy Tétrault LLP

./

JDG/emdk

c: Irene Papavasil, Otera

MT DOCS 12987684v5






McCarthy Tétrauit LLP
PO Box 48, Suite 5300

Toronto-Dominlon Bank Tower
Toronto ON M5K 1E6
This Is Exhibi "P' ’ 5 5 ggl?agie-aez-mm
IS is Exhibit.........[ ... . - in the Fax: 416-868-0673
etidavi of...... Robert Duran e,
mcca hy I 61E Heather L. Meredith
t et rau t sworn before m:. — N . ggreg gna:((gse)) ae:;.-:aa;:
irect Fax:
. day f..........é@ .20...’.,,%,,,, Email: hmeredith@mecarthy.ca
December 11, 2013 \ ; T ACOMMSSONER ru s A, DATHS

Via Email

bempevy@goodmans.ca

fmyers@goodmans.ca

mdunn@goodmans.ca

Mr. Brian F. Empey, Mr. Fred Myers and Mr.
Mark S. Dunn

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400

Toronto ON MSEH 287

Dear Sirs:;

Re: Lands, Buildings and Other Property located at 1500 Don Mills Road, Toronto (the
“Property”), El-Ad (1500 Don Mills) Limited, registered owner of the Property, and
Donalda Developments Ltd., the beneficial owner of the Property (the “Borrower”)
and the Order dated November 5, 2013 (the “Receivership Order")

As you know, we are counsel for CDPQ Mortgage Investment Corporation (“Otera”), first
mortgagee in respect of the Property. We are writing further to various discussions and
meetings we have had with you as counsel for the Schonfeld Inc. Recelver + Manager (the

"Receiver").

As we have told you and counsel to the applicants that obtained the Receivership Order, Otera
objects to the Receivership Order, obtained without notice to Otera. Shortly after learning of the
existence of the Receivership Order, we advised you that we were instructed to take steps to
challenge the Receivership Order, unless it was varied or amended without delay on terms
acceptable to Otera. In that context, we engaged in discussions with you regarding
amendments to the Receivership Order and a related agreement with the Receiver to govern
the management and sale of the Property to appropriately protect Otera’s interests. We
provided two without prejudice proposals to you to attempt to address this sityation. However,
fo date, we have been unable to reach a consensual resolution and the Receivership Order,
which Is highly prejudicial and provides no protections to Otera, has not been varled or
amended. Accordingly, we have been instructed to proceed to request a date for a motion to
challenge the Receivership Order at the 9:30 appointment this Friday. Otera has also served

and filed a notice of appeal.

As you know, one of the particularly egregious elements of the Receivership Order is that it
provides for a charge for the Receiver's fees and expenses and a charge for the Receiver's

MT DOCS 13022612v2
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borrowings (the “Priming-Charges"), both ranking in priority to Otera. Not only was this
provision obtained without Otera’s consent and without notice to Otera, which we believe to be
improper, but also there are no restrictions or protections in the Receivership Order that would
prevent fees, expenses and borrowings relating to the entire receivership — including those
incurred in relation to the other entities and properties subject to the Receivership Order that are
unrelated to the Borrower and the Property — from being applied against the Property.

It has now come to our attention that the Receiver paid its entire November fees and expenses
in relation to the receivership as a whole from the revenues of only four properties, with the
greatest portion of such fees being paid from the account established to hold revenues from the
Property (the “Property Revenue”). Otera is the first-ranking mortgagee on the revenues of the
Property. lis mortgage is in default. The effect of the Receiver's actions is to divert funds to
which Otera should be entitled fo fund the Receiver's costs to address issues relating to other
unrelated properties. This occurrence only serves to heighten Otera’s grave concerns with the
Receivership Order.

You have assured us that the Receiver will not apply its fees against the Property Revenue
again prior to the next Court appearance. Obviously, since the next Court appearance is
scheduled for Friday of this week, such an assurance is a short-lived comfort and must be
addressed by the Court. Otera is not willing to subordinate its first-ranking charge to fund the
receivership of other unrelated properties from which it obtains no benefit - nor should it have to
do so.

Otera is also concerned that its Property is one of many properties subject to the Receivership
Order. Without intending any criticism of the Receiver or its abilities, the fact is that the
Receiver has been investigating and dealing with numerous issues that are unrelated to the
Property. While understandable in all of the circumstances (namely, in light of the Receivership
Order), when the Receiver refers to an Otera request as low on the Receiver's list, this is a
concern for Otera. Again, Otera is not critical of the Receiver for this but it is very critical of the
form of Receivership Order and the fact that Otera has been prevented from exercising its rights
and remedies in relation to the Property. Otera should be entitled to ensure that issues retating
to the Property and Otera’s rights and interests in relation thereto are dealt with by a party thai
is focussed on the Property. '

We have also stressed to you that Otera is concerned to ensure that the Property is managed
appropriately pending a sale of the Property. Otera is continuing to review the credentials and
skilis of the property manager that was appointed over the Property and with whom Otera had
no prior experience or dealings. The property manager plays an important role with the
Property, particularly at this point in time. As you may know, there is an upcoming vacancy in
the Property that is important to fill promptly and appropriately. In addition, as the Property is
being marketed for sale, management of the Property and tenants is an important task.

Finally, you advised us that the second mortgage that was placed on the Property without
Otera’s knowledge or consent is not being serviced from the revenues of the Property. Again,
as there are no restrictions in the Receivership Order fo this effect, Otera appreciates your
advice in this regard and expecis that no such payments will be made from revenue of the
Froperty, but will also require this issue o be addressed formally.

As noted above, we will be seeking a date for a motion to challenge the Receivership Order at
the 9:30 appointment on Friday. It is unfortunate that we have been unable to reach a

MT DOCS 13022612v2
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consensual resolution of this matter in all of the circumstances. In that regard, we understand
that providing appropriate protections to Otera in the Receivership Order means that the
Receiver will have to find a source of funds to support the receivership of the cash-deficient
properties and fund the Receiver's own fees in relation to such properties; however, we cannot
siress enough that the mere fact that Ms Walton was allegedly taking funds from one property to
support another unrelated property or company, is no reason to group all such entities together
in one receivership and to, in effect, continue that practise by imposing the Priming Charges
without restrictions.

We will contact you tomorrow to discuss scheduling of the motion in advance of Friday's
appearance.

Yours truly,

McCarthy Tétrauit LLP

Heather L. Mergdith

HLM/sty
Attachment

MT DOCS 13022612v2
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DBDC SPADINA LTD.
et al.

and

NORMA WALTON, et al.

And

THOSE CORPORATIONS
LISTED ON SCHEDULE B
HERETO

Court File No: CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD OF CDPQ MORTGAGE

INVESTMENT CORPORATION
(RETURNABLE DECEMBER 18, 2013)

MCCARTHY TETRAULT LLP
Suite 5300, Box 48,

Toronto Dominion Bank Tower
Toronto ON M5K 1E6

James Gage LSUCH#: 34676
Tel: (416) 601-7539

Fax: (416) 868-0673

Email: jgage@mccarthy.ca

Heather L. Meredith LSUC#: 48354R
Tel: (416) 601-8342

Fax: (416) 868-0673

Email: hmeredith@mccarthy.ca

Lawyers for CDPQ Mortgage Investment

Corporation
#13041050



