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P)rfovince of Ontario, for Rabins Appleby & Taub LLP,
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STATUTORY DECLARATION

CANADA - IN THE MATTER of a first mortgage by
ROYAL GATE NOMINEE INC. and ROYAL
PROVINCE CF ONTARIO GATE (LAND) NOMINEE INC.

(collectively, the “Borzowers”) in favour of
COMPUTERSHARE TRUST COMPANY OF
CANADA (the “Lender”) on the security of the
lands and premises legally described in
Schedule “A”™ attached herete and municipally
known as 1 Royal Gate Boulevard, 1 Regalcrest
Court and 20 Royal Gate Boulevard, Vaughan,
Ontario {the “Property”™).

“*AND IN THE MATTER OF the loan made
by COMPUTERSHARE TRUST
COMPANY OF CANADA to the Borrowers
in the amount of $16,800,000.00 pursuant to a

. Letter of Commitment dated March 14, 2013,
as may be amended from time to time (the
“Commitment Letter”).

N M Nt N M Ml M M e T N’ e N M M Mt i e

I, Nomma Walton, of the City of Toronto, in the Provinee of QOntario, DO SOLEMNLY
DECLARE AS FOLLOWS: .

1

10.

I am the President of Royal Gate Nominee Inc., which will be the registered owner of PINs
03221-0007(LT) and 03221-0008(LT) at the time of the completion of the above-referenced
transaction, and the President of Royal Gate (Land) Nominee Inc., which will be the
registered owner of PIN 03221-0147(LT) at the time of the completion of the above-
referenced transaction, and as such have personal knowledge of the matters herein
deseribed,

Royal Gate Nominee Inc. and Royal Gate (Lémd) Nominee Inc. held dtle to the Propeny for
an on behalf of Royal Gate Holdings Ltd., as Beneficial Owner.

Save and except as disclosed by registered title, to the best of my knowledge, information
and belief, I am not aware of any person or persons or corporation who will have any claim
or interest in the Property or any patt thereof adverse to or inconsistent with the Borrowers’
title,

There are o mortgages or easements whatsoever affecting the Property other than as
disclosed by the repistered atle,

The Borrowers are not non-residents of Canada within the meaning of Section 116 of the
Ineome Tax Aet (Canada).

To the best of my knowledge and belief, registered tide reflects all dealings affecting the
Property,

All instaiments due and payable by the date hereof, on account of realty taxes relating to the
Property, including local improvement rates, have been paid up to date and I am not aware
of any tax arrears, instalments or interest 2nd penaltes outstanding,

To the best of my knowledge and belief, there is no overdue amount owing in respect of the
Property to the relevant Municipal Corporation or to any other corporation or commission
owning or operating a public udility for water, gas, electronic power or energy, steam or hot
water, or for the use thereof for fittings, of for any work or service performed by such
corporaton or commission in connection with such public utlities. The Borrowers have
never received any notice of any amoints owing as aforesaid by any tenants,

To the best of my knowledge and belief, there are no judgements or executions against the
Borrowers and, so far as | am aware, there 2ce none affecting the Property.

To the best of my knowledge no one has asserted a claim against the Property pursuant to
the Construction Lien Act (Ontario) for work or materials performed at the Property and to the
best of my knowledge and belief there are no claims for which such liens could arise.
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11.

12,

13

14

15,

16,

17.

18.
19,

20.

21.

22.

24,

25,

To the best of my knowledge and belief, all agreements, rights-of-way and easements
registered on title to the Property have been complied with in full to date and there are no
outstanding disputes in respect thereof,

To the best of my knowledge and belief, the buildings nsed in conaection with the Property
are situated wholly within the limits thereof and there is no dispute 2s to the boundaries of
the Property.

The Property has never been occupied by the Borrowers, its directors, officers or
shareholders or their respective spouses as a matrimonial home within the meaning of the
Family Law A¢tf (Ontanio).

To the best of my knowledge and belief there is no claim or charge against the Property or
the buildings thereon under the provisions of Tée Public Health At for the expense of
anything done or directed to be done on the Property or buildings by the Board of Health or
by any other person ox authorty under the said Act by way of installing sanitary
conveniences or of abating a nuisance, or in respect of any other act or thing done or
directed to be done under the provisions of the said Act.

To the best of my knowledge znd belief, there are no control orders, stop orders or
prosecutions existing with respect to the Property or any activity or operation carried out
thereon pursuant to any federal, provincial, municipal or local environmental, health and
safety laws, starutes and regulations as may apply to the Property or the activities or
operations carried out thereon, save and except as disclosed to the Lender,

To the best of my knowledge and belief, there is no outstanding work order or requirement
agrinst the Propeny issued by the Fire Departunent, Building Department or other
department of the local municipality in which the Property is situate or by any other
authority having jurisdiction, save and except as disclosed to the Lender.

No fixtures affixed 1o the Property and owned by the Borrowers and no chattels located 2t
the Property and owned by the Borrowers are subject to any conditonal sales contracts,
liens, chattel mortgages or any other charge or encumbrance, and the Borrowers are the
absolute owner of all such fixtures and chattels free from encumbrance save for the fixtures
and chattels of any tenant.

To the best of my knowledge and belief, the Froperty is zoned to permit the existing use.

To the best of my knowledge and belicf, after reasonable inquiry made by me, there are no
expropriation proceedings with respect to the Property, and the Borrowers have no notice of
any proposed expropriztion proceedings as at the date hereof.

To the best of my knowledge, information and belief, after reasoneble inquiry made by me:

) Mo hazardous, flammable or combustble materials, liquids or substances are stored
on or in the Property, except as permitted by lawr;

(1) No activity is being conducted on or in the Property, the result of which hazardous
materials, liquids or substances are used or produced, except as permitted by law; and

@)  No par of the building is insulated with urea formaldehyde or asbestos insuladon or
other known hazardous or toxic substance or material which is injurious to health.

I have no knowledge of any notice of zny outstanding Action Requests or Violation Notices
issued under the Ewuvironmental Protection Aet and regulations made hereunder or of any
requirements by the Ministry of the Environment for an environmental audit of the

Property.

Attached hereto as Schedule “B” is a rent soll (the “Rent Roll™) relating to the units at the
Property for the period commencing Aprit 1, 2013, which contains the names of all tenants,
the unit occupled by each tenant and the rents payable by each tenant.

The gross monthly rental income relating to the Property as of April 1, 2013 is the sum of
$ .

To the best of my knowledge, there are no defaults with respect to 2ny of the tenancies at
the Property.



26.

27.

28,

29.

30.

To the best of my knowledge, the tenants listed on the Rent Roll are in possession of their
premises leased pursuant to their leases and are paying rene.

To my knowledge the rents disclosed on the Rent Roll are legal and none of the rents are
under appeal by any of the tenants and no proceedings have been commenced which would
result in a decrease in the renes being charged at the Property nor are there any orders issued
or which could be issued which would prohibit future rent increased nor do any work orders
exist which would result in the issuance of an order prohibiting rent increases.

The Borrowers have an equity of at least Four Million Eight Hundred and Twenty Thousand
Dollars ($4,820,000.00) in the Property, with such equity to sty in place throughout the
term of the second mortgage loan. Evidence of this equity contribution is attached hereto as
Schedule “C".

To the best of my knowledge and belief, the representations and wazranties of the
Borrowers in the Commitment Letter or in any of the security adsing therefrom is true and
accurate in all material respects and there has been no material adverse change in the
Borrowers' " financial conditions or operations as reflected in the financial statements
provided to the Lender and used by the Lender to evaluate the credit facilides described in
the Commiment Letter.,

T am of the full age of cighteen (18) years.

AND I make this solemn declaration conscientiously believing it to be true and knowing that it is of
the same force and effect as if made under cath and by virtue of r’hc Canada Evidence Ad.
% -
~

DECLARED before me at the City
of Toronto
in the Provi
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SCHEDULE “A*
LEGAL DESCRIPTION

Parcel 5-1, Section 65M-3033,

being Block 3, Plan 65M-3033,

City of Vaughan,

Land Titles Division of York Region (No. 65},
being the whole of PIN 03221-0007(LT).

Parcel 6-1, Section 65M-3033,

being Block 6, Plan 65M-3033,

City of Vaughan,

Land Titles Division of York Region (No. 65),
being the whole of PIN 03221-0008(LT).

Part of Block 1, Plan 65M-3033,

being Parts 3, 4 and 5, Plan 65R-31079,

City of Vaughan,

Land Titles Division of York Region (No. 65),
being the whole of PIN 03221-0147(LT).

municipally known as 1 Rayal Gate Blvd., | Regalcrest Court and 20 Royal Gate Blvd,,

Vaughan, Ontario.



SCHEDULE “B"

RENT ROLL
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SCHEDULE “C”

EVIDENCE OF EQUITY CONTRIBUTION




SUMMARY

4182013
802 AM
PROPERTY Royal Gate
PROPERTY LOCATION Vaughn, Ontario
SELLER LaSalle Canadian Income & Growth Fund Il LP
BUYER The Rose and Thistie Group Ltd.,
DATE OF CLOSING April 23, 2013
DAY OF CLOSING Tuesday
Proration Category Reference Selier's Credits Buyer's Credits
Purchase Price 23,000,000.00
Deposits st 100,000.00
2nd 600,000.00
Base Rent and Recoveries Revenue Schedule 1 55,403.64
Teroge Networks Inc. {(antenna rental payment) Schedule 1 456,16
Reat Estate Taxes Schedule 2 97,937.70
Service Contracis Schedule 3 417575
Architect/professional invaices Schedule 3A 8,54243
Security Deposits Schedule 4 262,096,88
Free Rent Schedule 5 10,241.89
Vendor Takeback Charge Schedule 11 3,000,000.00
Total 23,110,655.87 4,028,198.57
$ 18,082,457.30

Amount to be Pald by Buyer at Close
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VENDOR TAKEBACK

PROPERTY [Roval Gala
CLOSING DATE [412372013 |

Vendor Takeback

3,002,000.00

3,000,8600.00
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THIS IS EXHIBIT "22'" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3%° DAY

OF JANUARY, 2014

A< A

A Cog{gltsgﬁner Notary, Etc.
KystraR dmmissioner, ele., "
Province of Ontario, for Robins Appleby & Tauh LLB,
Barristers and Solicitors.

Explres April 6, 2Q14__




CANADA

PROVINCE OF ONTARIO

STATUTORY DECEARATION

IN THE MATTER of a first mortgage by
GLOBAL MILLS INC. (the “Borrower”) in
favour of COMPUTERSHARE TRUST
COMPANY OF CANADA (the “Lender”) on
the security of the lands and premises legally
described in Schedule “A” attached hereto and
municipally described as 1450 Don Mills Road,
Toronto, Ontatlo (the “Property™).

AND IN THE MATTER OF the loan made
by COMPUTERSHARE TRUST ’
COMPANY OF CANADA to the Borrower
in the amount of $21,060,000.00 pursuant to a
Letter of Commitment dated July 24, 2013, as
may be amended from time to time (the
“Commitment Letter™).

e Mt M Y M S St Nt Nt N N A S N N

I, Notma Walton, of the City of Toronto, in the Province of Ontatio, DO SOLEMNLY
DECLARE AS FOLLOWS:

1.

10.

I am the President of the Botrower, the registered owner of the Property, and as such have
personal knowledge of the matters herein desctibed.

The Borrower is the registered and beneficial-owner of the Property and does not kold tide
to the Property in trust for any third parties. -

Registered title to the Property was acquired by the Borrower pursuant to a Transfer
registered as Instrument No. AT3150321 on October 12, 2012, From the date registered title
to this property was acquired by the Borrower, it or its tenants have been in actual,
continuous, exclusive, open and undisturbed possession of the whole of the property, and
during this period no one has ever made entry on the property or brought any action to
recover the property or any part thereof under or in respect of any claim adverse to its title,
The Borrower has not made or given any acknowledgment in writing of any right, claim, or
tifle to any other person in respect of any part or whole of the property and to the best of
my knowledge and belief, I have not heard of nor ate aware of 2ny claim to the propetty ot
any part thereof adverse to Borrower's title, :

Save and except as disclosed by registered title, to the best of my knowledge, information
and belief, I am not aware of any person or persons or corporations who will have any claim
ot interest in the Propetty ot any part thereof adverse or incansistent with the Borrower's
title.

There arc no mortgages or casements whatsoever affecting the Property other thdn as
disclosed by the registered dtle.

The Borrower is not a non-tesident of Canada within the meaning of Section 116 of the

Tncomre Tax Act {Canada),

To the best of my knowledge and belief, registered titte zeflects ali dealings affecting the
Property.

All instalments due and payable by the date hereof, on account of realty taxes relating to the
Property, including local improvement rates, have been paid up to date and I am not aware
of any tax arrears, instalments or interest and penalties outstanding. -

There is nothing owing in respect of the Property to the relevant Municipal Corporation or
to any other corporation or commission owning et operating a public utility for wates, gas,
electronic power or energy, steam ot hot water, or for the use thereof for fittings, of for any
work or service performed by such corporation ot commission in connection with such
public utilities.

To the best of my knowledge and belief, thete are no judgements or executions against the
Borrower and, so far as I am awate, there are none affecting the Properry.
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11,

12.

13,

14,

15.

16.

17.

18.

19.

20,

21,

22,

23,

To the best of my knowledge no one has asserted a claim against the Property pursuant to
the Construction Lien Act (Ontario) for wotrk or matesals performed at the Property and to the
best of my knowledge and belief there are no claims for which such liens could arise,

To the best of my knowledge and belief, all agreements, rights-of-way, easements and
testrictions, if any, registered on title to the Property have been complied with in full to date
and there are no outstanding disputes in respect thereof.

To the best of my knowledge and belief, the buildings used in connection with the Property
ate siwated wholly within the limits thereof and there is no dispute a5 to the boundaries of
the Property.

The Borrowet does riot hold any interest beneficially ot otherwise in any land abutting their
respective properties either by way of fee or equity of redemption in, or a power of rght to
grant, assign or exercise a power of appointment with respect to any land abuttng the
Propery.

The Property has never been occupied by the Borrower, its directors, officers or
sharcholders or their respective spouses as 4 matrimonizl home within the meaning of the
Family Law Aet (Ontario).

To the best of my knowledge and belief there is no claim or charge against the Property or
the buildings thereon under the provisions of The Publfic Health Avt for the expense of
anything done of directed to be done on the Property or buildings by the Board of Health or
by any other person or authority under the said Act by way of insulling sanitary
conveniences or of abating a nuisance, or in respect of any other act or thing done or
directed to be done under the provisions of the said Act.

To the best of my knowledge and belief, there are no control orders, stop orders or
prosecutions existing with tespect to the Property or any activity or operation carred out
thereon pursuant to any federal, provincial, municipal or local environmental, health and
safety laws, statutes and regulations as may apply to the Property or the activities or
operations carried out thereon, save and except as disclosed to the Lender.

To the best of my knowledge and belief, the Property is in compliance with all statatory
requitements and regulations in respect of the Fire Profection and Protection Ast (Ontatio) and
the Borrower has not received any notices or orders from the Fire Department indicating
any outstanding deficiencies or notices,

To the best of my knowledge and belicf, there is no outstanding work order or requirement

against the Property issued by the Fire Department, Building Department or other
department of the local municipality in which the Property is sitmate or by any other
authority having jurisdiction, save and except as disclosed to the Lender.

No fixtures affixed to the Property and no chattels located at the Property are subject to any
conditional sales contracts, liens, chattel mortgages or any othet charge or encumbrance, and
the Borrower is the absolute owner of all such fixtures and chattels free from encumbrance
save for the fixtures and chattels of any tenant,

To the best of my knowledge and belief, the Property is zoned to permit the existing use.

To the best of my knowledge and belief, after reasonable inguiry made by me, thete are no
expropriation proceedings with respect to the Property, and the Borrower has no notice of
any proposed expropriation proceedings as at the date hereof.

To the best of my knowledg;:, information and belief, after reasonable inquity made by me:

@ No hazardous, flammable or combustible materials, liquids or substances are stored
on ot in the Property, except as permitted by law;

(i) No actvity is bciné conducted on or in the Property, the result of which hazardous
matetials, liquids or substances ate used or produced, except as permitted by law; and

iy  No pazt of the building is insulated with urea formaldehyde or asbestos insulaton or
other known: hazardous ot toxic substance or matetial which is injurious to health.

~
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24.

25,

26,

27.

28,

29,

30.

31.

I have no knowledge of any notice of any outstanding Action Requests or Violation Notices
issued under the Ewnuironmenial Protestion Act and regulations made hereunder or of any
requirements by the Ministry of the Environment for an environmental audit of the
Property.

Attached hereto as Schedule “B” is a Rent Roll relating to the Property with an effective date
of July 1, 2013, setting out the vatious tenants occupying premises at the Property pursuant
to valid and existing leases.

The tenants are in possession of their respective premises at the Property, open for business
and paying rent putsuant to their respective leases and no action has been taken by the
Borrower with respect to providing notice of a default under the leases, nor have any
termination proceedings been commenced by the Borrower.

The gross annual income relating to the Property as of July 1, 2013 is the sum of § JQQU_‘QS() co

To the best of my knowledge, no defaults have been committed by the Borrower under the
Leases and all rents due and payable as of the date hereof have been received in full.

The Borrower has not entered into any Sutrendet of Lease or received any notice from any
tenant that the Borrower, as landlord, is in default of any of its obligations under any leases.

To the best of my knowledge and belief, the representations and warranties of the Borrowet
in the Commitment Letter or in any of the security arising therefrom is true and accurate in
all material respects and there has been no materal advesse change in the Borrower’s
financial conditions or operations as reflected in the financial statements provided to the
Lender and used by the Lender to evaluate the credit facilities described in the Commimment
Letter. '

T am of the full age of eighteen (18) years.

AND I make this solemn declaration conscientiously believing it to be true and knowing that it is of
the same force and effect as if made under oath and by virtue of the Canada Evidence Act.

DECLARED before me at the City

of Toronto
in the Province of

S
No. [ton

—
(£}
[P e .

793



794

SCHEDULE “A”
LEGAI DESCRIPTION

PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; /T NY380043; TORONTO (N .
YORK) , CITY OF TORONTO

being all of PIN 10117-0593(LT).



SCHEDULE “B”
RENT ROLL
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THIS IS EXHIBIT "23" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY

OF JANUARY, 2014

e o~

. A Conﬁnissi%ner, Notary, Etc.

l'jysﬁ'a Hya;n. a Commissloner, ete.,
revince of Ontario, for Robins Appleby & Taub L1P

Barristers and Sulicitors, d .L

Explres April 6, 2014,
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DEVRY SMITH FRANK LLP

Lawyers & Mediators

416 446 5845

March 18, 2013

Computetshare Trust Company of Canada
100 University Avenue, 9* Floor

Toronto, Ontario

M5] 2Y1

-and to —

Blaney McMurtty LLP
Bartisters and Solicitots

2 Queen Street East, Suite 1500
Toronto, Ontario

M5C3G5

Dear Sits:

Re: Computershate Trust Company of Canada (the “Lender”) second mortgage
loan (the “Loan”) to West Mall Holdings Ltd. (the “Corporation®),
relating to those lands and premises municipally known as 291-295 The West
Mall, Toronto, Ontario (collectively, the “Property™)

We are counsel to the Corporation and have acted for the Corporation in connection with
the borrowing of money by the Corporation from the Lender to be secured inter alia by the secutity
as described in a Commitment Letter between Trez Capital Limited Partnership, acting on behalf of

_ the Lender, and the Corporation dated February 14, 2013 as may be further supplemented and
amended from titne to time.

We have reviewed the Articles of Incorporation, By-laws and Directors' and Sharcholders'
Resolutions of the Corporation, including a Borrowing By-law dated November 5, 2012 and a
Resolution dated March 7, 2013 of the Corporation, authorizing the borrowing of money from the
Lender and the granting of security in favour of the Lender with respect to the borrowing of said
money.

We have reviewed and are familiar with the following agreements and security granted by the
Corporation in favour of the Lender: _

(a)  Charge/Mortgage in the principal amount of $1,937,500.00;

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 Fax: 416-449-7071 www.devrylaw.ca
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| (b) Notice of Assignment of Rents - General;
© Acknowlecigment of Standard Charge Terms;
(d) General Security Agreement;
(e) Statutory Declaration;
(f) Assignmem; of Material Contracts and Agreements;
® Non-Merger Acknoﬁrledgment;
(h) Direction Re Funds;
D Authorization to Complete;
0) Bring Down Certificate;

and 4ll ancillary documents in support of the Loan (being hereinafter referred to as the “Security”).
We have examined such documents and records as we considered necessary for the purposes of this
opinion.

Based and relying upon the foregoing and subject to the qualifications hereinafter set forth, we are
of the opinion that:

1. The Corpotation is a duly organized and validly subsisting under the laws of the Province of
Ontario and is duly registered, licensed or qualified to carry on business and to own its real
property and assets charged by the Security;

2. The Corporation has full power, authotity and legal right to own its property and assets, to
borrow money from the Lender, to execute and deliver the Security, to grant the Security
and to petform its obligations thereunder;

3. The execution, delivery and performance of the Security and all documents to be delivered
putsuant thereto, and all acts and deeds to be performed in connection therewith have been
duly authorized by all necessary cotporate action of the Corporation;

4, Neither the execution of the Secutity nor the fulfilment of any terms thereof conflict with or
will result in a breach or a default under the provisions of the articles, bylaws or resolutions
of the directors and shareholdets of the Corporation, or any unanimous shareholders'
agteement among the shareholders of the Corporation;

5. There are no provisions in the articles of incorporation, by-laws or any unanimous
shareholders' agreement of the Corporation restricting the powers of the ditectors of the
Cotporation to borrow money or grant secutity;

G. Neither the execution of the Security nor the fulfilment of the terms thereof conflicts with
or will conflict with or will result in a breach or a default under and of:



- L
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9.

10.

(a) The terms, conditions or provisions of any law, statute or regulation to which the
Corporation or its property and assets are subject;

(b) The terms, conditions or provisions of any agreement by which the Corporation is
bound ot to which its property or assets are subject; or

(©) Any judgment, dectee, ruling ot order to which the Corporation or its property or

assets are subject;

To the best of our knowledge there are no actions, suits or proceedings pending or
threatened against or adversely affecting the Cotpotation in any court or before or by any
federal, municipal or other governmental departmént ‘or commission, boatd, bureau or
agency, Canadian or foreign, which might materially adversely affect the Corporation or the
title of the Cotpozration to its property and assets or which might materially affect the ability
of the Corporation to petform the obligations created under the Security;

No approval, order, consent, or authorization, other than that of the board of directors of
the Corporation, is required in connection with the execution and delivery of the Security
and all documents contemplated thereby or related thereto and in connection with the
fulfilment of the obligations of the Corporation thereunder; and

The Secutity has been duly authorized, executed and delivered by the Corporation.

The Corporation is the registered and beneficial owner of the secured Property and is not
acting on behalf of a third patty.

The foregoing opinions are subject to bankruptcy, insolvency, moratorium and other laws affecting
the tights of creditors generally, and to the fact that equitable remedies are at the discretion of the

coutrt.

Youts very truly, W LD

8§00
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THIS IS EXHIBIT 24" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY
OF JANUARY, 2014
A Coﬁami—ss)ioner, Notary, Etc.

l{ystfé Byan, 2 Commissioner, etc., M
Province of Onfario, for Robins Appleby & Taub LLP,
Barristers and Salicitoss.

Expires Anril 6, 2014,
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DEVRY SMITH FRANK LLP

Lawyers & Mediators

March 6, 2013

Computershare Trust Company of Canada
100 University Avenue, 9" Floor
Toronto, Ontario

MSJ 2Y1

-and to —

Blaney McMurtry LLP
Barristers and Solicitors

2 Queen Street East, Suite 1500
Toronto, Ontario

MSC 3G5

Dear Sirs:

Re: Computershare Trust Company of Canada (the “Lender”) first mortgage
loan (the “Loan”) to Wynford Professional Centre Ltd. (the “Corporation”),
relating to 83 condominium office units and 297 condominium parking units
located at 18 Wynford Drive, Toronto, Ontario (collectively, the “Property”)

We are counsel to the Corporation and have acted for the Corporation in connection with
the borrowing of money by the Corporation from the Lender to be secured infer alia by the
security as described in a Commitment Letter between Trez Capital Limited Partnership, acting
on behalf of the Lender, and the Corporation dated February 19, 2013 as may be further
supplemented and amended from time fo time.

We have reviewed the Articles of Incorporation, By-laws and Directors' and

- Shareholders' Resolutions of the Corporation, including a Borrowing By-law dated July 9, 2009

and a Resolution dated March 6, 2013 of the Corporation, authorizing the borrowing of money

from the Lender and the granting of security in favour of the Lender with respect to the
borrowing of said money.

We have reviewed and are familiar with the following agreements and security granted
by the Corporation in favour of the Lender:

(a) - Charge/Mortgage in the principal amount of $9,850,000.00;

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 Fax: 416-449-7071 www.devrylaw.ca
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(b)  Notice of Assignment of Rents - General;

(c) Acknowledgment of Standard Charge Terms;

(d)  General Security Agreement;

(e) Statutory Declaration;

® Assignment of Material Contracts and Agreements;
(g0  Non-Merger Acknowledgment;

()  Direction Re Funds; |

1 Authorization to Complete;

()  Bring Down Certificate;

and all ancillary documents in support of the Loan (being hereinafter referred to as the
“Security”).

We have examined such documents and records as we considered necessary for the

purposes of this opinion.

Based and relying upon the foregoing and subject to the qualifications hereinafter set

- forth, we are of the opinion that:

1.

The Corporation is a duly organized and validly subsisting under the laws of the Province
of Ontario and is duly registered, licensed or qualified to carry on business and to own its

. real property and assets charged by the Security;

The Corporation has full power, ‘authority and legal right to own its property and assets,
to borrow money from the Lender, to execute and deliver the Security, to grant the
Security and to perform its obligations thereunder;

The execution, delivery and performance of the Security and all documents to be
delivered pursuant thereto, and all acts and deeds to be performed in connection therewith
have been duly authorized by all necessary corporate action of the Corporation;

Neither the execution of the Security nor the fulfilment of any terms thereof conflict with
or will result in a breach or a default under the provisions of the articles, bylaws or
resolutions of the directors and shareholders of the Corporation, or any unanimous
shareholders' agreement among the shareholders of the Corporation;

There are no provisions in the articles of incorporation, by-laws or any unanimous
shareholders' agreement of the Corporation restricting the powers of the directors of the

. Corporation to borrow money or grant security;
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6. ~ Neither the execution of the Security nor the fulfilment of the terms thereof conflicts with
or will conflict with or will result in a breach or a default under and of:

(a)  The terms, conditions or provisions of any law, statute or regulation to which the
Corporation or its property and assets are subject;

(b) . The terms, conditions or provisions of any agreement by which the Corporation is
bound or to which its property or assets are subject; or

{©) Any judgment, decree, ruling or order to which the Corporation or its property or
assets are subject;

7. To the best of our knowledge 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, bureau or
agency, Canadian or foreign, which might materially adversely affect the Corporation or
the title of the Corporation to its property and assets or which might materially affect the
ability of the Corporation to perform the obligations created under the Security;

8. No approval, order, consent, or authorization, other than that of the board of directors of
the Corporation, is required in connection with the execution and delivery of the Security
and all documents contemplated thereby or related thereto and in connection with the
fulfilment of the obligations of the Corporation thereunder; and

9. The Security has been duly authorized, executed and delivered by the Corporation.

10.  The Corporation is the registered and beneficial owner of the secured Property and is not
acting on behalf of a third party.

The foregoing opinions are subject to bankruptcy, insolvency, moratorium and other laws
affecting the rights of creditors generally, and to the fact that equitable remedies are at the
discretion of the court.

Yours very truly,

S s 5
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THIS IS EXHIBIT "25" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 38° DAY

OF JANUARY, 2014

RN

A £3ﬁo__mrﬁissiof1er, Notary, Etc.
;/ Kystra Ryam, 2 Commissioner, ete., .

 Province of Ontario, for Robins Appleby & Taub LEP,
Barrsters and Solicitors,

Expires April 6, 2014,
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DEVRY SMITH FRANK LLP

Lawyers & Mediators

dl.hotmes(@devrylaw.ca
416.446.5845

Apil 23,2013

Computershate Trust Company of Canada
100 University Avenue, 9™ Floor

Toronto, Ontario

M5] 2Y1

-and to—

Blaney McMurtry LLP
Bartisters and Solicitors

2 Queen Street East, Suite 1500
Toronto, Ontatrio

M5C 3G5

Dear Sirs:

Re: Computershare Trust Company of Canada (the “Lender”) fitst mortgage loan
: (the “Loan”) to Royal Gate Nominee Inc. and Royal Gate (Land) Nominee
Inc. (collectively, the “Corporations™),
relating to 1 Royal Gate Boulevard, 1 Regalcrest Court, 20 Royal Gate
Boulevard, Vaughan, Ontatio (collectively, the “Property”)

We are counsel to the Corporations and have acted for the Cotporations in connection with
the botrowing of money by the Corporations from the Lender to be secuted /nter aka by the security
as desctibed in a Commitment Letter between Trez Capital Limited Partnership, acting on behalf of
the Lender, and a to be incorporated company, acting on behalf of the Corporations, dated March
14, 2013 as may be further supplemented and amended from time to time.

We have reviewed the Articles of Incorporation, By-laws and Directors' and Shareholders'
Resolutions of the Royal Gate Nominee Inc., including a Borrowing By-law dated March 13, 2007
and a Resolution dated April 23, 2013 of Royal Gate Nominee Inc., authonzing the borrowing of
money from the Lender and the granting of security in favour of the Lender with respect to the
bortowing of said money.

We have also reviewed the Articles of Incorporation, By-laws and Directors’ and
Shareholders' Resolutions of Royal Gate (Land) Nominee Inc., inchiding a Borrowing By-law dated
March 20, 2007 and a Resolution dated April 23, 2013 of Royal Gate (Land) Nominee Inc,,

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel:-416-449-1400 Fax: 416-449-7071 www.devrylaw.ca
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authorizing the botrowing of money from the Lender and the granting of security in favour of the
Lender with respect to the borrowing of said money.

We have reviewed and are familiar with the following agreements and security granted by the
Corporations in favour of the Lender:

(a) Chatge/Mortgage in the principal amount of $16,800,000.00;
®) Notice of Assignment of Rents - General;
(c) Acknowledgment of Standard Charge Texms;
(d)  General Security Agrecment;
(e) Statutory Declaration;
® Assignment of Material Contracts and Agreements;
() Debt Setvice and Cost Overrun Agreement;
(h) Estoppel and Equitable Mortgage Agreement;
® Non-Meréer Acknowledgment;
@ Direction Re Funds;
(k)  Authorization to Complete;
()  Bring Down Certificate;
and all ancillary documents in support of the Loan (being hereinafter refetred to as the “Security”).

We have examined such documents and records as we considered necessary for the purposes
of this opinion.

Based and relying upon the fotegoing and subject to the qualifications hereinafter set forth,
we are of the opinion that

1. The Corporations ate duly organized and validly subsisting under the laws of the Province of
" Ontario and are duly registered, licensed ot qualified to carry on business and to own their
respective real propetty and assets charged by the Security;

2, The Corporations have full power, authority and legal right to own their respective property
and assets, to botrow money from the Lender, to execute and deliver the Security, to grant
the Security and to perform its obligations theteunder;

3. The execution, delivery and performance of the Security and all documents to be delivered
pursuant thereto, and all acts and deeds to be performed in connection therewith have been
duly authorized by all necessary corporate action of the Corporations;
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4.

10.

Neither the execution of the Security nor the fulfilment of any terms thereof conflict with ot
will result in a bréach or a default under the provisions of the articles, bylaws ot resolutions
of the ditectors and shareholders of the Corporations, or any unanimous shareholders'
agreement among the shareholders of the Corporations;

There are no provisions in the articles of incorporation, by-laws or any unanimous
shareholders' agreement of the Corporations restricting the powers of the directors of the
Corporations to bottow money or grant security;

Neither the execution of the Security not the fulfilment of the terms thereof conflicts with
ot will conflict with or will tesult in a breach or a default under and of:

(a) The terms, conditions ot provisions of any law, statute or regulation to which the
Cotporations or their respective property and assets are subject;

) The terms, conditions or provisions of any agreement by which the Corporations are
bound ot to which their respective property or assets are subject; ot

(c) Any judgment, decree, ruling or order to which the Corporations or their tespective
propetty ot assets are subject;

To the best of our knowledge thete are no actions, suits or proceedings pending or
threatened against or adversely affecting the Cotpotations in any coutt or before ot by any
federal, municipal or other governmental department or commission, board, buteau or
agency, Canadian or foreign, which might materially adversely affect the Corporations or the
title of the Corportations to their respective propetty and assets or which might materally
affect the ability of the Cotporations to petform the obligations created under the Security;

No approval, order, consent, or authorization, other than that of the board of directors of
the Corporations, is required in connection with the execution and delivery of the Secutity
and all documents contemplated thereby or related thereto and.in connection with the

fulfilment of the obligations of the Corporations thereunder; and

The Security has been duly authotized, executed and delivered by the Corporations.

The Corporations are the registered owner of the Property and hold title to the Property for
and on behalf of Royal Gate Holdings Ltd., as Beneficial Owner.

The foregoing opinions are subject to bankruptcy, insolvency, moratorium and other laws

affecting the rights of creditors generally, and to the fact that equitable remedies are at the discretion
of the court.

Yours very truly,

Mw (e
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DEVRY SMITH FRANK LLP

Lawyers & Mediators

Apsil 23, 2013

Computetshare Trust Company of Canada
100 Univetsity Avenue, 9* Floor

Toronto, Ontario

M5] 2Y1

-and to —

Blaney McMurtry LLP
Barristers and Solicitors

2 Queen Street East, Suite 1500
Toronto, Ontario

M5C 3G5

Dear Sirs:

Re: Documentation of Royal Gate Holdings Ltd. (“the Corporation”) to
Computershare Trust Company of Canada (the “Lender”) relating to credit
facilities (the “Loan”) to Royal Gate Nominee Inc. and Royal Gate (Land)
Nominee Inc. (collectively, the “Borrowers”)

We are counsel to the Corporation and have acted for the Corporation in connection with
the borrowing of money by the Borrowers from the Lender fo be secured infer alia by the
security as described in a Commitment Letter between Trez Capital Limited Partnership, on
behalf of the Lender, and a to be incorporated company, acting on behalf of the Corporations,
dated March 14, 2013 as may be further supplemented and amended from time to time.

We have reviewed the Articles of Incorporation, By-laws and Directors' and
Sharcholders' Resolutions of the Corporation, including a Borrowing By-law dated March 8,
2013 and a Resolution dated April 23, 2013 of the Corporation, authorizing the granting of
security in favour of the Lender.

We have reviewed and are familiar with the following agreements and security granted
by the Corporation in favour of the Lender:

(a) Direction to Borrow;

()] Estoppel and Equitable Mortgage Agreement;

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 ~ Fax: 416-449-7071 www.devrylaw.ca
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(c) Authorization to Complete;

and all ancillary documents in support of the Loan (being hereinafter referred to as the
“Security™).

We have examined such documents and records as we considered necessary for the

purposes of this opinion.

Based and reiying upon the foregoing and subject to the qualifications hereinafter set

forth, we are of the opinion that:

1.

The Corporation is a corporation duly incorporated and organized and validly subsisting
under the laws of the Province of Ontario and is duly registered, licensed or qualified to
carry on business and to own its real property and assets charged by the Security;

The Corporation has full power, authority and legal right to own its property and assets,
to execute and deliver the Security, to grant the Security and to perform its obligations
thereunder;

The exccution, delivery and performance of the Security and all documents to be
delivered pursuant thereto, and all acts and deeds to be performed in connection therewith
have been duly authorized by all necessary corporate action of the Corporation;

Neither the execution of the Security nor the fulfilment of any terms thereof conflict with
or will result in a breach or a default under the provisions of the articles, bylaws or
resolutions of the directors and sharcholders of the Corporation, or any unanimous
shareholders' agreement among the shareholders of the Corporation;

There are no provisions in the articles of incorporation, by-laws or any unanimous
shareholders' agreement of the Corporation restricting the powers of the directors of the
Corporation to grant security;

Neither the execution of the Security nor the fulfilment of the terms thereof conflicts with
or will conflict with or will result in a breach or a default under and of:

(a) The terms, conditions or provisions of any law, statute or regulation to which the
Corporation or its property and assets are subject;

(b)  The terms, conditions or provisions of any agreement by which the Corporation is
bound or to which its property or assets are subject; or

(c) Any judgment, decree, ruling or order to which the Corporation or its property or
assets are subject;

To the best of our knowledge 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, bureau or
agency, Canadian or foreign, which might materially adversely affect the Corporation or
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the title of the Corporation to its property and assets or which might ma{érially affect the
ability of the Corporation to perform the obligations created under the Security;

8. No approval, order, consent, or authorization, other than that of the board of directors of
the Corporation, is required in connection with the execution and delivery of the Security
and all documents contemplated thereby or related thereto and in connection with the
fulfilment of the obligations of the Corporation thereunder; and

9. The Security has been duly authorized, executed and delivered by the Corporation and
constitutes valid, legal and binding security interest in the assets therein described.

The foregoing opinions are subject to bankruptcy, insolvency, moratorium and other laws
affectlng the rights of creditors generally, and to the fact that equitable remedies are at the
discretion of the court.

Yours very truly,

ik
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THIS IS EXHIBIT 26" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 38° DAY
OF JANUARY, 2014

A Commﬁoner, Notary, Etc.
Kystra Ryan, a Commissioner, etc.,
!!§¥ovince of Ontario, for Robins Appleby & Taub LLP,
Berisiers and Solicitors.
| Expres A 6,2014,_
——
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DEVRY SMITH FRANK LLP

Lawyers & Mediators

todd.holmest@devrylaw.ca

416.446.5845

July 29, 2013
Computershare Trust Company of Canada
100 University Avenue, 9" Floor

Toronto, Ontario
M5J 2Y1

-and to—

Blaney McMurtry LLP
Bartisters and Solicitors

2 Queen Street East, Suite 1500
Toronto, Ontatio

M5C 3G5

Dear Sirs: )

Re:. Computershare Trust Company of Canada (the “Lender”) first mortgage loan
(the “Loan”) to Global Mills Inc. (the “Corporation”), :
1450 Don Mills Road, Toronto, Ontario (the “Property™)

We are counsel to the Corporation and have acted for the Cotporation in connection with the
borrowing of money by the Corporation from the Lender to be secured inter alia by the security as
described in a Commitment Letter between Trez Capital Limited Partnership, on behalf of the
Lender, and the Corporation dated July 24, 2013 as may be further supplemented and amended
from time to time.

We have reviewed the Articles of Incorporation, By-laws and Directors' and Shareholders’
Resolutions of the Corporation, including a Bortowing By-law dated July 20, 2012_and 2 Resolution
dated July 29, 2013 of the Corporation, authorizing the borrowing of money from the Lender and
the granting of security in favour of the Lender with respect to the borrowing of the said money.

We have reviewed and are familiar with the following agteements and security granted by the
Corporation in favour of the Lender: ‘

(a) Chatge/Mortgage in the principal amount of $21,000,000.00;
) Notice of Assignment of Rents - General;
(©) Acknowledgment of Standard Charge Terms;

() General Security Agreement;

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 Fax: 416-449-7071 www.devrylaw.ca
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(e) Statutory Declaration;

(f) Assignment of Material Contracts and Agreements;
() Non-Metger Acknowledgment,

h) Direction Re Funds;

@ Authorization to Complete;

) Bring Down Certificate;

and all ancillary documents in sapport of the Loan (being heteinafter referred to as the “Security”).

We have examined such documents and records as we considered necessary for the purposes of this
opinion. ‘ '

Based and relying upon the foregoing and subject to the qualifications hereinafter sct forth, we are

1.

of the opinion that:

The Corporation is a duly organized and va]idly'subsisting under the laws of the Province of
Ontario and is duly registered, licensed or qualified to carry on business and to own its real
propetty and assets charged by the Security;

The Corporation has full powet, authority and legal right to own its property and assets, to
borrow money from the Lendet, to execute and deliver the Security, to grant the Secutity
and to perform its obligations thereunder;

The execution, delivery and performance of the Security and all documents to be delivered
pursuant thereto, and all acts and deeds to be petformed in connection thetewith have been
duly authorized by all necessary corporate action of the Corporation;

Neither the execution of the Security nor the fulfilment of any terms thereof conflict with ot
will result in a breach or a default under the provisions of the articles, bylaws or resolutions
of the directors and shareholders of the Corporation, or any unanimous shareholders'
agreement among the shareholders of the Corporation;

There are no provisions in the articles of incorporation, by-laws ot any unanimous
shareholders' agreement of the Corporation restricting the powers of the directors of the
Corporation to borrow money or grant security; -

Neither the execution of the Security nor the fulfilment of the terms thereof conflicts with
or will conflict with or will result in a breach or a default under and of:

(a) The terms, conditions ot provisions of any law, statute or regulation to which the
Corporation or its property and assets are subject;

(b) The terms, conditions or provisions of any agreement by which the Corpotation is
bound or to which its property or assets are subject; or

—
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9.

10.

(©) Any judgment, dectee, ruling or order to which the Corporation or its property or
assets are subject;

To the best of our knowledge there are no actions, suits or proceedings pending or
threatened against or adversely affecting the Corporation in any coutt or before or by any
federal, municipal or other governmental department or commission, board, butreau ot
agency, Canadian or foreign, which might materially adversely affect the Corporation or the
title of the Corporation to its property and assets or which might materially affect the ability
of the Cotporation to perform the obligations created under the Secutity;

No approval, order, consent, or authorization, other than that of the board of directors of
the Corporation, is tequited in connection with the execution and delivery of the Security
and all documents contemplated thereby ot related thereto and in connection with the
fulfilment of the obligations of the Corporation thereunder; and

The Security has been duly authorized, executed and delivered by the Corporation.

The Corporation will be the registered and beneficial owner of the secured Property on
closing and is not acting on behalf of a third party.

The foregoing opinions are subject to bankruptcy, insolvency, moratorium and other laws affecting
the rights of creditors genetally, and to the fact that equitable remedies are at the discretion of the

coutt.

Yours very truly,

MMW LLP
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THIS IS EXHIBIT "27" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3%° DAY

OF JANUARY, 2014

L

A Comféissioner, Notary, Ftc.

gﬁaﬂym 2 Commissioner, st -
oy nte of Ontario, for Robms Appleby & Taub LI
sters and Sohc P

LExplres April 6, 2014.
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TO:

WEST MALL HOLDINGS LTD. —
CERTIFICATE

COMPUTERSHARE TRUST COMPANY OF CANADA
(the "Lender")

ANDTO: BLANEY McMURTRY LLP

the Lender's Solicitors

I, Norma  Walton, as the duly eclected President of West Mall Holdings Ltd. (the

"Corporation”), hereby certify to you under the corporate seal of the Cotporation, intending that
same may be relied upon by you without further inquiry, that:

@

(i)

(i5)

()

)

9

annexed hereto, and marked as Exhibit "A" is a true and complete copy of the Articles of
Incorporation of the Corporation dated November 5, 2012 (the "Articles") and that the
Articles are in full force and effect at the date hereof and have not been amended or varied
and neither the directors nor the shareholders of the Corporation have passed, confirmed or
consented to any amendments or variations to the Articles other than as contained in the
Articles;

annexed hereto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law No. 1, the general by-law of
the Corporation, which is in full force and effect, unamended, at the date hereof and neither
the directors nor the shareholders of the Corporation have passed, confirmed or consented
to any resolutions amending or varying such extracted provisions of the general by-law;

annexed hereto, and marked as Exhibit "C" is a true and complete copy of 2 resolution (the
"Resolution”) of the ditectors of the Corporation, duly and validly passed in accordance with
applicable law, relating to the Corporation borrowing funds from the Lender pursuant to a
letter of commitment dated February 14, 2013 issued by Trez Capital Limited Pattmership, as
may amended from time to time (the "Letter of Cotnmitment"), which provides for the
delivery of the secutity documents contemplated thereby, which Resolution is in full force
and effect, unamended, at the date hereof;

there are no provisions in the Articles of Incorporation, Arficles of Amendment, the By-laws
ot resolutions of the Corporation, or in any unanimous shateholder agreement which
restricts, limits or regulates in any way, the powets of the Corporation to loan funds from
the Lender;

the authotization, execution and delivery of the Letter of Commitment, Charge/Mortgage,
Notice of Assignment of Rents - General and all other related secutity documentation will
not conflict with or constitute a breach of any of the terms, conditions or provisions of the
Articles, By-laws ot resolutions of the Corporation, or any unanimous shareholder's
agreement entered into by the shareholders of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a party; and

the persons whose names are set forth below are at the date hereof duly elected or appointed
directors and/or officers of the Corporation, holding the office or offices set forth opposite
their respective names and that the signature appearing opposite the name of the President is

81



2013,

2 -__—I :
the genuine signature of that person who has been, duly authorized to execute - all
documents with regard to the Loan Commitment. |

NAME OFFICE SIGINATURE
Norma Walton - President
Secretary ' \._J
Treasurer
Director
Ronauld Walton Director

the persons whose names are set forth below are at the date hereof all of the shareholders of
the Corporation:

NAME NO. OF SHARES
Ronauld Walton 50 Common Shares
Norma Walton 50 Common Shares

WITNESS my hand and the corporate seal of the Corporation, thlﬂ’n—c?ay of March,

I\R)\rma-w?mmj\) .



EXHIBIT “A”

Request ID: 014770608 Province of Ontario Date Report Produced: 201214 1!05’—| 8 1 9
Demande n°: . Province de I'Ontario Document produit le: .

Transaction |D; 049161988 Ministry of Govemment Services Time Report Produced: 16:20:37

Transaction n®: Ministere des Services gouvemementaux Imprimé a:

Category ID:  CT ’

Catégorie:

Certificate of Incorporation
Certificat de constitution

This is to.certify that : _ Ceci certifie que

WEST MALL HOLDINGS LTD.

Ontario Corporation No. Numéro matricule de la personne morale en
Ontario
002348765
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs

are effective on entrent en vigueur le

NOVEMBER 05 NOVEMBRE, 2012

A,

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



Request ID / Demande n*

i

Page: 1

Ontaric Corporation Number

Numéro de la compagnie en Ontario

14770606 2348765
FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOI SUR LES SOCIETES PAR ACTIONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1, The name of the corpoxation is:
WEST MALL HOLDINGS LID.

2. The address of the registered office is:

30 HAZELTON AVENUE

Dénomination sociale de la compagnie:

Adresse du siége social:

{Street & Number, or R.R. Wumber & if Multi~Office Building give Room Ho.)
(Rue et numéro, ou numéro de la R.R. et, s'il s'agit édifice & bureau, numéro du bureau)

TORONTO
CANADA
{Name of Municipality oxr Post Office)
(Nom de la municipalité ou du bureau de poste)

3, Wunber (or minimum and maximum
number} of directors is:
Minimom 1

4. The first director(s) is/are:

First name, initials and surname
Prénom, initiales et nom de famille

Address for service, giving Street & No,
" or R,R, No,, Municipality and Postal Code

* NORMA
WALTON

30 HAZELTON AVENUE

TORONTO ONTARIO
CANADA MSR 2E2

ONTARIO
MS5R 2E2
[Postal Code/Code postal)

Nombre (ou nombres minimal et maximal)
d'administrateurs:;
Maximum 15

Premier (s} administrateur(s}:

Resident Canadian State Yes or HNo
Résident Canadien Cui/Non

Domicile élu, y compris la rue et le
numére, le numére de la R.R,, ou le nom
de la municipalité et le code postal

YES

820



Request ID / Demande n°

Page:

Ontario Corporation Number
Numéro de la compagnie en Ontario

2

14770606 2348765
*  RONAULD YES
WALTON

'30 HAZELTON AVENUE

TORONTO ONTARTO
CANADA MSR 2E2
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Page: 3
Ontario Corporation Number
Request ID / Demande n° Numérc de la compagnie en Ontario
14770606 _‘ 2348765

5, Restrictions, if any, on business the corporation may carry on or on powers the
corporation may exercise.

Limites, s'il y a lieu, imposéss aux activités commerciales ou aux pouveirs de la compagnie.

There are no restrictions on the business the Corporation may carry on or on
powers the Corporation may exercise.

6. The classes and any maximum number of shares that the corporation is authorized
_ to issue:
Catégories et nombre maximal, s'il y a liew, d'actions que la compagnie est
autorisée & émettre:

The authorized capital of the Corporation consists of an unlimited number of
Common Shares and an unlimited number of Preference Shares.
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Page: 4

Ontaric Corporation Number
Request ID / PDemande n° Numéreo de la compagnie en Ontario

14770606 . 2348765

7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect teo any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s'il y a lieu, rattachés & chaque
catégorie d'actions et pouveirs des administrateurs relatifs 4 chague catégorie d'actions
qua peut étre émise en série:

Preference Shares

The Freference Shares shall have attached to them the following rights,
privileges, restrictions and conditicons:

{a} Non—Cumulative Preferential Dividends: The registered holders of the
‘Preference Shares 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
resolution determine, cut of the moneys of the Corporation properly applicable
to the payment of dividends, non-cumulative preferential cash dividends at the
rate of up to 25% per annum on the amount paid up per Preference Share and
payable rateably per share. The Corporation shall not declare or pay or set
apart for payment any dividends on any other shares or classes of shares until
all dividends declared on the Preference Shares then issued and outstanding have
been paid in full,

(b} Participation in Assets on Dissolution: Upon the liquidation,
dissolution or 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 shares, the amount in the stated capital account maintained
for the Preference Shares and any dividends declared thereon and unpaid, payable
rateably per share.

(c) Redemption of Preference Shares: Subject to the provisions of the
Business Corporations Act as amended or re-enacted from time to time, the
Corporation, upon giving notice as provided in this paragraph, may redeen the
whole or any part of the Preference Shares on payment, for each share to be
redeemed, 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 outstanding
immediately prior to giving effect to such redemption. Not less than 30 days
‘notice in 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 is at any time to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors in their
discretion shall decide or, if the directors so determine, may be redeemed pro
rata, disregarding fractions, and the directors may make such adjustments as may
be necessary to avoid the redemption of fractiocnal parts of shares. 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
specified in the notice, the holders of such shares shall thereafter have no
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Page: 5
Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario
14770606 . 2348765

7. Rights, privileges, restrictions and conditions {if any) attaching to each class of shares
and directors authority with respect to any ¢lass of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s'il y a lieu, rattachés & chaque
catégorie d'actions et pouvoirs des administrateurs relatifs a chague catégorie d'actions
que pout &tre émise en série:

rights against the Corporation in respect of the shares except, upon the
surrender of the certificates (if any) for 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 belong to the Corporation. Subject to
applicable law, moneys so deposited which have not been claimed within six years
after the date of their deposit shall be returned to and thereafter belong to
the Corporation.

{(d) No Voting Rights: Subject to the provisions of the Business
Corporations Act as amended or re-enacted from time to time, the holders of the
Preference Shares, as such, shall not be entitled to receive notiqe of or to
attend any meeting of the shareholders of the Corporation and shall not be
entitled to vote at any such meeting. The registered holders of the Preference
Shares shall, however, be entitled to notice of meetings of shareholders called
for the purpose of authorizing the dissclution of the Corporation or the sale,
lease or exchange of all or substantially all the property of the Corporation
other than in the ordinary course of business of the Corporation under
subsecticon 184 (3) of the Business Corporations Act as amended or re-enacted
from time to time.

Common Shares

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

(a) Dividends: Subject to the prior rights attaching to the Praeference
Shares, the registered holders of the Common 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
rescluticn deterxmine, out of the moneys of the Corporation properly applicable
to the payment of dividends.

{b) Participation in Assets on Dissolution: Subject to the prior rights
attaching to the Preference Shares, the registered holders of the Common Shares
shall be entitled to receive the remaining property of the Corporation upon the
liquidation, dissolution ox winding-up of the Corporation, whether voluntary or
involuntary, and any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs.

{c) Voting Rights: The holder of a Common Share shall be entitled to cne
{1) vote for each Common Share held (in person or by proxy), at any meeting of
'shareholders of the Corporation {other than meetings of the holders of another
class of shares).
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Page: 6
Ontario Corxporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario
14770606 2348765

8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)
are as follows:
L'émission, le transfert ou la propriété d'actions est/n'est pas rastreinte. Les
restrictions, s'il y a lieu, sont les suivantes:

No shares of the Corporation shall be transferred without the consent of the
directors of the Corporation expressed by a resolution passed by a majority of
the board of directors or by an instrument or instruments in writing signed by
all of the directors then in office
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Page} 7

Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

14770606 ' , 234R765

§. Other provisions, {if any, are):
Autres dispositions, s'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 empleyment to be, shareholders of the
Corporation, is limited to not more than 50. Two or more persons who are the
joint registered owners of one or more shares shall be counted as cne
shareholder.

(b) Any invitation to the public to subscribe for securities of the
Corporation is prohibited.

{c) Subject to the provisions of the Business Corporations Act as amended or
re—-enacted from time to time, the directors of the Corporation may, without
authorization of the shareholders:

i) borrow money on the credit of the Corporation;
ii) issue, reissue, sell or pledge debt obligations of the Corporation;
iii) give a guarantee on behalf of the Corporation to secure performance of

an obligation of any person;

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

v) . by resolution delegate any or all of the foregeoing powers to a director,
a committee of directors or an officer of the Corporation.

Nothing in this paragraph (¢} shall limit or restrict the borrowing of money by
the Corporation con bills of exchange or promissory notes made, drawn, accepted
or endorsed by or on behalf of the Corporation.

{d) Subject to the provisions of the Business Corporations Rct as amended or
re-—enacted from time to time, and the provisions above, the Corporation may at
any time purchase or otherwise acquire all or any part of the Preference Shares
or all or any part of the Common Shares.
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Page: 8

Ontario Corporation Number
Numéro de la compagnie en Ontario

14770606 ' : 2348765

19. The names and addresses of the incorporators are

*

Nom et adresse des fondateurs

First name, initials and last name Prénom, initiale et nom de

or gorporate name Ffamille ou dénominaticn sociale

Full address for service or address of registered office or of principal.place of business
giving street & No. or R.R. No., municipality and postal code

Domicile élu, adresse du siége social au adresse de 1'établissement principal, y compris
la rue at le numéro, le numéro de la R.R., le nom da la municipalité et le code postal
NORMA WALTON

30 HAZELTON AVENUE

TORONTC ONTARIO
CANADA MSR 2EZ

RONAULD WALTON
30 HAZELTON AVENUE

TORONTCO ONTARIO
CANADA MSR 2EZ2

3o
)
e}



ADDITIONAL INFORMATION FOR ELECTRONIC TNCORPORATION

CONTACT PERSON

First Name last Name
Tom Trklja
Hame of Law Firm

Walton Advocates

' ADDRESS
Street § Street Name Suite #
30 Hazelton Avenue
Additional Information City
Toronto

Province Country Postal Code
ONTARIO CANADA MSR 2E2
TELEPHONE #: 416-485-3171

NUANS SEARCH DETAILS
Corporate Name Searched on NUANS (1) NUANS Reservation Reference §#
WEST MALL HOLDINGS LTD. - 107403366

Date of NUANS Report
2012/11/05



Name of Corpurano e
‘WEST MALL HOLDINGS LTD

ELECTRONIC INCORPORATION
TERMS AND CONDITIONS

The following are the terms and conditions for the electronic filing of Articles of Incorporation under the Ontario
Biisiness Corporations Act (OBCA)with the Ministry of Government Services.

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

of Incorporation is a mandatory requirement for electronic incorporation.

1)  The applicant is required to obtain an Ontario biased or weighted NUANS search report for the
proposed name. The applicant must provide the NUANS name searched, the NUANS reservation
number and the date of the NUANS report. The NUANS report must be kept in electronic or

" paper format at the corporation's registered office address.

2) Al first directors named in the articles must sign a consent in the prescribed form. The original
consent must be kept at the corporation's registered office address.

3) A Corporation acquiring a name identical to that of another corporation rust indicate that due diligence
has been exercised in verifying that the Corporation meets the requirements of Subsection 6(1) of
Regulation 62 made under the OBCA, Otherwise, the Corporation is required to obtain a legal opinion
on legal letterhead signed by a lawyer qualified to practise in Ontario that clearly indicates that the
corporations involved comply with Subsection 6(2) of that Regulation by referring 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 opinion 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 access
hours, wilk receive an endorsement date effective the next business day when the system resumes
operation, if the submitted Articles of Incorporation meet 2ll requirements for electronic incorporation.
Articles of Incorporation submitted during system difficulties will receive an endorserent date
effective the date the articles are updated to the ONBIS system,

5)  The electronic Articles of Incorporation must be in the format approved by the Ministry and submitted
through one of the Service Providers under contract 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 Ontario Corporation Number and the Certificate of Incorporation
must be kept in paper or electronic format, The Ministry will print and microfilm copies of the Certificate
of Incorporation, the Articles of Incorporation and any other documentation submitted ¢lectronically.
These will be considered the true original filed copies.

7)  The sole responsibility for correctness and completeness of the Articles of Incorporation, and for
compliance with the OBCA and all regulations made under it, lies with the incorporatoer(s) and/or their
legat advisox(s), if any.

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

I am an incorporator or I am duly authorized to represent and bind the incorporator(s).

* First Name ' Last Name
Norma Walton



FaARD A B
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— BY-LAWNO. 1
A by-law relating generally to the conduct of the business and affairs of
WEST MALL HOLDINGS LTD.
(herein called the “Corporation™)
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Protection of Directors, Officers and Others

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

1.
1501

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

unless the context otherwise requires:

(a)
pursuant thereto;
(b)  “Asticles” means the Articles of Incorporation of the Corporation as amended from time
to time;
(¢  “Board” means the Board of Directors of the Corporation;
(@  “By-laws” means all By-laws, including special By-laws, of the Corporation as amended
from time to time;
(e) “Corporation” means this Corporation;
@ “Person” includes an individual, sole proprietorship, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body cerporate,
and a natural person in his/her capacity as trastee, executor, administrator, or other legal
Tepresentative;
1.02  In this by-law where the context requires words importing the singular include the plural i #v.i
and vice versa and words importing gender include the masculine, feminine and neuter genders;: e -E

“Act means the Business Corporations Act, Ontario, and includes the regulations made
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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

2.01 Finauncial Year - The ﬁna;ncial year of the Corporation shall end on such day in such
month of each year as may be determined by the directors from time to time by resolution.

2,02 Execution of Imstruments - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any one person
who holds the office of Chairman of the Board, President, Managing Director, Vice-President,
Secretary, Treasurer, Secretary-Treasurer, or director or any other office created by by-law or by
resolution of the Board. In addition, the Board may from time to time direct the manner in which
the person or persons by whom any particular instrument or class of instruments may or shall be
signed.

3. DIRECTORS

3.01 Quorum - The quorum for the transaction of business at any meeting of the Board shall
consist of a majority of the number of Directors.

3.02 Qualification - No person shall be qualified for election as a director if he/she is Jess than
eighteen years of age; if he/she is of unsound mind and has been so found by a court in Canada

or elsewhere; if he/she is not an individual; or if he/she has the status of a bankrupt. A director
need not be a Shareholder. A majority of the Directors shall be resident Canadians provided that
if the number of Directors is two (2), at least one shall be a resident Canadian.

3.03 Election and Term - The election of Directors shall take place at the first meeting of
Shareholders and at each annual meeting of Shareholders and all the Directofs then in office
shall retire but, if qualified, shall be eligible for re-election. The election shall be by resolution, If
an election of Directors is not held at the proper time, the incunbent Directors shall continue in
office until their successors are elected

3.04 Removal of Directors - Subject to the provisions of the Act, the Shareholders may be -
simple majority resolution passed at an annual or special meeting remove any director from
office and the vacancy created by such removal may be filled at the same meeting failing which
it may be filled by the Directors.

3.05 Yacation of Office - A director ceases to hold office when he/she dies; he/she is removed
from office by the Shareliolders; he/she ceases to be qualified for election as a director; or his/her
written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, ai the time so specified, whichever is later. i

' 3.06 Vacancles Subject to the Act, a quorum of the Board may fill a vacancy in the Boazd;

i ludy Texcéptia- vacanty Testlting Mrom en-ficréasé in- e isiiber: of Ditecfors or - the' maxitinals
Ry ~number of Directors of from'a failure of'the Shareholders 16 elect the fruriber of Directors, Ti'thigt==

absence of a quorum of the Board, or if the vacancy has arisen from a failure of the Shareholders
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to fill the vacancy, and if the Board fails to call such meeting or if there are no such Directors
then in office, any Shareholder may call 2 meeting of shareholders to fill the vacancy.

3.07 Coanadian Majority - The Board shall not transact business at a meeting, other than
filling & vacancy in the Board, unless a majority of the Directors are resident Canadians, except
where: :

(8)  a resident Canadian director who is unable to be present approves in writing or by
telephone or other communications facilities the business transacted at the meeting; and

(b) = majority of resident Canadians would have been present had that director been present
at the meeting.

3.08 Meetings by Telephone or Other Electronic Means - If all the Directors consent, &
director may participate in a meeting of the Board or of a committee of the Board by means of
such telephone or other communications facilities as permit all persons 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 consent shall be effective whether given before or
after the meeting to which it relates and may be given with respect to all meetings of the Board
and of committees of the Board held while a director holds office.

3.09 Place of Megtings - Meetings of the Board may be held at any place 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, ' -

3.10 Cslling 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 President or any one
{1) Director may determine,

3.11 Notice of Meeting - 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 transacted at the meeting. A director may consent to the
abridgement of time for services or waive notice of or any other formality or otherwise consent
to a meeting of the Board-either before, during or afier a meeting of Directors,

312 Adjourned Meeting - Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourned meeting is announced at the original meeting and communicated
in writing to any Directors who were not present.

3.13 Repular Meetings - The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the
the place and time of such regular mectings shall be sent to each director forthwith

sed; but, noothier notice Shall be' reguired  or any such egular méetinp. exe
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314 Chairman - The Chairman of any meeting of the Board shall be the first mentioned of
such of the following Officers as have been appointed and whe is a director and is present at the
meeting: Chairman of the Board, Managing Director, President, Secretary, Treasurer, or a Vice-
President who is a director. If no such officer is present, the Directors present shail choose one of
their number to be Chairman.

3.15 Yotes to Governn - At all meetings of the Board every question shall be decided by a
majority of the votes cast on the question. In case of an equality of votes the Chairman of the
mieeting shall not be entitled to a second or casting vote.

3.16 Resolution in Writing - A resolution in writing signed by all of the Directors entitled to
vote on that resolution at 2 meeting of the Directors is as valid as if it had been passed at a
meeting of the Directors. .

3.17 Conflict of Interest - A director or officer who is a party to, or who is a director or
officer of or has a material interest in any person who is a party to, 8 material contract or
proposed material contract with the Corporation shall disclose the nature and extent of his/her
faterest at the time and in the manner provided by the Act. Any such contract or proposed
contract shall be referred to the Board or Shareholders for approval even if such contract is one
that in the ordinary course of the Corporation’s business would not require approval by the
Board or Shareholders, and a director interested in a contract so referred to the Board shall not
vote on any resolution to approve the same except as provided by the Act.

3.18 Remuneration and Fxpenses - Subject to the Asticles or any unanimous Sharsholder
agreement, the Directors shall be paid such remuneration for their services as the Board may
from time to time determine. The Directors shall also be entitled to be reimbursed for traveling
and other expenses properly incurred by them in attending meetings of the Board or any
committee thereof Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration thereof.

4. COMMITTEES

4.01 Committee of Directors - The Board may appoint a committee of Di.rectors, however
designated, and delegate to such committee any of the power of the Board except those which,

under the Act, 2 committee of Directors has no authonty to exercise. A majority of the members

of such commitiee shall be resident Canadians:

4.02 Transaction of Business - The powers of a committee of Directors may be exercised by

a meeting 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
committee; Mcetmgs of $iich-Comumittee may be held at any place within or without Ontario.




5. OFFICERS

5.01 Appointment - Subject to any unanimous Shareholder agreement, the Board may from
time to time appoint a Chairman of the Board, Managing Director, President, one or more Vice-
Presidents (to which title may be added words indicating seniority or function), a Secretary, a
Treasurer and such other Officers as the Board may determine, including one or more assistants
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 to such Officers powers to manage
the business and affairs of the Corporation.

5.02 Chairman of the Beard - If appointed, the Board may assign to him/her any of the
powers and duties that are by any provisions of this by-law assigned to the managing director or
to the President; and he/she shall, subject to the provisions of the Act, the Articles or any
wnanimous Shareholder agreement, have such other powers and duties as the Board may specify.
During the absence or disability of the Chairmen of the Board, his/her duties shall be performed
and his/her power exercised by the managing director, if any, or by the President. The Chairman
of the Board shall be a director.

5.03 Managing Director - The Board may from time 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 authority of the Board, shall have general supervision of the business and affairs of the
Corporation; and he/she shall, subject to the provisions of the Act or the Arficles, have such other
powers and duties as the Board may specify. During the absence or disability of the President, or
if no President has been appomted the Menaging Director shall also 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 authority 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 absence or
disability of the managing director, or if no Managing Director has been appointed, the President
shall also have the powers and duties of that office.

5.05 Secretary - A Secretary shall have such powers and duties as the Board, Shareholders
and committees of the Board and shall enter or cause to be entered in records kept for that
purpose minutes of all proceedings thereat; he/she shall give or cause to be given, as and when
instructed, all 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 Corporation, 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.

507 Treasurer - The: Treasurer shall keep proper-accounting-records in compliance with the _
Act and shall be responsible for the dep051t of moncy, the safckeepmg of securities and the
d;sbu:gqmentaf the. ﬁmd&oﬁihe Compo 3 :

Corporaton, and hdshe shaIl ‘Have Sich other "powers afid’ duties as'the Board or the chmf
executive officer may specify.
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5.08 Powers and Duties of Other Officers - The powers and duties of all other Officers shall
be such as the terms of their engagement call for or as the Board or the chief executive officer
may specify. Any of the powers and duties of an officer to whom an assistant has been appointed
may be exercised and performed by such assistant, unless the Board of the chief executive officer
may specify. '

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

5.10 Term of Office - The Board, in its discretion, may remove any officer of the
Corporation, 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 director or officer shall be liable for the acts, receipts,
neglects or defaults 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 bappening to the Corporation
through the insufficiency of deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Corporation shall be invested, or for any loss or damage ansing from the
bankruptey, insolvency or tortious acts of any person with whom any of the moneys, securities or
effects of the Corporation shall be deposited, or for any loss occasicned by any error of judgment
or oversight on his/her part, or for any other loss, damage or misfortune whatever which shall
happen in the execution of the duties of his/her office or in relation thereto, unless the same are
occasioned by his/her own willful neglect or default; provided that nothing herein shall relieve
any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

6.02 Indemnity - 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 a body corporate of which the
Corporation is or was a Shareholder or creditor (or a person who undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his/her heirs and legal
representatives, against all costs, charges and expenses, including an amount paid to settle an

action or satisfy a judgment, reasonably incurred by him/her in respect of any civil, criminal or

administrative action or proceeding to which he/she is made a party by reason of being or having
been a director or officer of the Corporation or such body corporate, if:

-

ds for

- monetary peiial
lawful,

ty, he/she believing that His/her conduct was-
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6.03 Insarance - Subject to the limitations contained in the Act, the Corporation inay
purchase and maintain such insurance for the benefit of ifs Duectors and Officers as such, as the
Board may from time to time determine.

7. SHARES

701 Alletment — Subject to any unanimous Shareholders Agreement, the Board may from
time to time allot or grant options to purchase the whole or any part of the authorized and
unissued shares of the Corporation at such times and to such petsons and for such consideration
as the Board shall determine, provided that no shares shall be issued until it is folly paid as
prescribed by the Act.

7.02 Commissions - The Board may from time to time authorize the Corporation to pay a
comrmnission to any person in consideration of his'her purchasing or agreeing to purchase shares
of the Corporation, whether from the Corporation or from any other person, or procuring or
agreeing to procure purchasers for any such shares.

7.03 Registration of Transfer - Subject to the provisions of the Act, no transfer of shares
shall be registered in a securities register except upon presentation of the certificate representing
such shares with a transfer endorsed thereon or delivered therewith duly executed by the
registered holder or by his/her attorney or successor duly appointed, together with such
reasonable assurance or evidence of signature, identification and authority to transfer 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 restrictions on transfer as are authorized by
the Articles and upon satisfaction of any lien referred to in section 7.05.

7.04 Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers and
may also appoint one or more branch registers to maintain branch securities registers and one or
more branch transfer agents to maintain branch registers or transfers, but one person may be
appointed both reglstrar and transfer agent. The Board may at any time terminate any such
appointment,

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

7.06 Enforcement of Lien - The lien referred to in the preceding section may be enforced by
any means permitted by law and:

. ~{a) where the-share. 01' :shares-are:redeemable-pursuant-to-the-Articles of:the Corporation-by - +

redemmng such share or: shares and applymg the redemptmn price to the debt

J “by pinrchasing; ETL
the book value of such sharé.or: shares and’ applymg the proceéﬂs ‘to the’ debt; -

auxmﬁur a: puce_equai’to;
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() by selling the share or shares to any third party whether or not such party is at arms
length to the Corporation, and including, without limitation, any officer or director of the
Corporation, for the best price which the Directors consider to be obtainable for such
share or shares; or

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

7.07  Share Certificates - Every holder of one or more shares of the Corporation shall be
entitled, at his/her option, to a share certificate, or to a non-transferable written class or series of
shares held by him/her as shown on the securities register, Share certificates and
acknowledgements of a Shareholder’s right to a share certificate, Tespectively, shall be in such
form as the Board shall from time to time approve. Any share certificate shall be signed in
accordance with section 2.02; provided that, unless the Board otherwise determines, certificates
representing shares in respect of which a transfer agent and/or 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 signied manually by at least one director 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 director’s or Officers whose facsimile signature appears
thereon no longer holds office at the date of issue of the certificate.

708 Replacement of Share Certificates - The Board or any officer or agent designated by
' the Board may in its or his/her discretion direct the issue of a new share certificate in lien of and
upon cancellation of a share cerfificate that has been mutilated or in substitution for a share
certificate claimed 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 if title as the Board may from time to time prescribe, whether
generally or in any particular case, '

7.09 Joint Shareholders - If two (2) or more persons are registered as joint holders of any
share, the Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate'to one of such persons shall be sufficient delivery to all of them.
Any orie of such persons may give effectual receipts for the certificate issued in respect thereof
or for any dividend, bonus, return of capital or other money payable or warrant issuable in
respect of such share.

710 Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, 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 thereon except upon production
of all such documents as may be required by law and upon compliance with the reasonable
requirements of the Corporation and its transfer agents.
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8.  MEETINGS OF SHAREHOLDERS
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to be placed before the annual meeting, electing Directors, appointing suditors and for the
transaction of such other business as may properly be brought before the meeting.

8.02 Sgécial Meetings - The Board, a director or any directors representing at least 25% of the
votes on the Board, or any sharcholder or shareholders representing at least 25% of the voting
shares of the Corpany, shall have power to call a special meeting of Shareholders at any time,

8.03  Place of Meetings - Meetings of Shareholders shall be held at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the
Board shall so determine, at some other place in or cutside 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 not less than ten (10) nor more than fifty (50)
days before the date of the meeting to each director, to the anditor and to each Shareholder who
at the close of business on the record date, if any, for notice is entered in the securities register as
the holder of one or more shares carrying the right to vote at the meeting, Notice of a meeting of
Shareholders called for any purpose other than consideration of the financial statements and
auditor’s report, election of Directors and reappointment of the incumbent auditor shall state the
nature of such business in sufficient detail to permit the Shareholder to form a reasoned
judgment thereon and shall state the text of any special resolution to be submitted to the meefing,
A Shareholder may consent to the abridgement of time for services or waive notice of or any
other formality or otherwise consent to a meeting of the Sharcholders either before, during or
after 2 meeting of Sharcholders. '

8.05 List of Shareholders Entitled to Notice - For every meeting of Sharcholders, the
Corporation shall prepare a list of Sharcholders entitled to receive motice of the meeting,
arranged in alphebetical order and showing the number of shares entitled to vote at the meeting
held by each Shareholder. If 2 record date for the meeting is fixed pursuant to section 8.06, the
Shareholders listed shall be those registered at the close of business on a day not later than ten
(10) days after such record date. If no record date is fixed, the Shareholders listed shall be those
registered at the close of business on the day immediately preceding the day on which notice of
the'meeting is given; or where no such notice is-given, the.day on which the meeting is held. The
list shall be available for examination by any Shareholder during usual business hours at the
registered office of the Corporation or at the place where the securities register is kept and at the
place where the meeting is held.

8.06 Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of Shareholders by not more than fifty (50) days and not less than ten (10}
days, for the determination of the Sharcholders entitled 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

recofd date for the deterinination'sf the-Shareholders entitled to Hotice of the meeting shall be'the ~ |

close of business on the day ixﬂmedig‘g’i;lij’gpfegeding the day on which the notice is given.
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(a)  if all the Shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise
consent to such meeting being held; and

{b)  if the auditors and the Directors are present or waive notice of or otherwise consent to
such meeting being held.

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

8.08 Chairman, Secretary and Scrutineer - The Chairman of any meeting of Shareholders
shall be the ﬁrst mentioned of such of the following Officers as have been appointed and who is
present at the meeting: Chairman of the Board, Managing Director, President, Secretary,
Treasurer or a Vice-President who is a Shareholder. If no such officer is present within fifteen
(15) minutes from the time fixed for holding the meeting, the persons present and entitled to vote
shall choose one or their number to be Chaimman. If the Secretary of the Corporation is absent,
the Chairman shall appoint some person, who need not be a Shareholder, to act as Secretary of
the meeting. If desired, one or more scrutineers, who need not be Shareholders, may be
appointed by a resolution or by the Chairman with the consent of the meeting.

8.09 Persons Entitled to be Present - The only persons entitled to be present at a meeting of
the Shareholders shall be those entitled to vote thereat, the Directors and auditors of the
Corporation, the solicitor for any such person, and others who, although not entitled to vote, are
entitted or required under any provision of the Act or the Articles or By-laws to be present at the
meeting. Any other person may be admitted only on the invitation of the Chairman of the
meeting or with the consent of the meeting,

8.10, Quornm- A quoruni for the transaction of business at any meeting of Shareholders shall
be a majority of voting Shareholders or a duly appointed proxy for an absent Shareholder so
entitled.

8.11 Right to 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 referred to in section 8.05, every person who is named in such list shall be
entitled to vote the shares shown thereon opposite his/her name except, where the Corporation
has fixed a record date in respect of such meeting pursuant to section 8.06, to the extent that such
person has transferred any of his/her shares after such record date and the transferee, upon
producing properly endorsed certificates evidencing such shares of otherwise establishing that
he/she owns such shares, demands not later than three (3) days before the meeting that his/hers

name be included to vote the transferred .shares at the meetmg In the absence of a list prepared -
as aforesdid in respect of a meeting-of Shireholders;every person shall be &hititled to vote at the’
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8.12 Proxies - Every Shareholder entitled to vote at a meeting of Shareholders may appoint a
proxyholder, or one or more alternate proxyholders, who need not be Shareholders, to attend and
-act at the meeting in the manner and to the extent authorized and with the authority conferred by
the proxy. A proxy shall be in writing executed by the Shareholder or his/her attorney and shall
conform with the requirements or the Act.

8.13 Time for Deposit of Proxies - The Board may specify in a notice calling a meeting of
Shareholders a time, preceding the time of such meeting by not more than forty-eight {48) hours
exclusive of non-business days, before which time proxies to be used at such meeting 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 been received by the Secretary of the Cotporation or by the
Chairman of the meeting or any adjournment thereof prior to the time of voting,

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

8.15 Votes to Govern - At any meeting of Shareholders every question shall, unless otherwise

required by the Articles or By-laws or by law, be determined by the majority of the votes cast on

the question. In case of an equality of votes either upon a show of hands or upon a poll, the
' Chairman of the meeting shall not be entitled to a second or casting vote.

8.16 Show of Hauds - Subject to the provisions of the Act, any question at & meeting of

- Shareholders 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 ballot thereon is so required or demsnded, a declaration by the
Chairman of the meeting that the vote upon the question has been carded or carried by a
particular majority or not carried and an entry to that effect 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 proceeding in'respect of ttie said question, and the
‘result of the vote so taken shall be the decision of the Shareholders upon the said question.

8.17 Ballots - On any question proposed for consideration at a meeting of Shareholders, and
whether or not a show of hands has been taken thereon, any Shareholder or proxyholder entitled
to vote at the meeting may require or demand a ballot. A ballot so required or demanded shall be
taken in such manner as the Chairman shall direct. A requirement or demand for a ballot may be
withdrawn at any time prior to the taking of the ballot, If a ballot is taken each person present
shall be entitled, in respect of the shares which he/she 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 shail-bé the decision’of the*Sharehiolders upon-thé Said question.” ™~ = )

. . e T
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. 318.~Adiournments - If'a meeting ofiShareholders is adjouinéd forless than thirty (30) digi - inusaa
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adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall
be given as for an original meeting.

8.19  Resolution iu Writing - A resolution in writing signed by all of the Shareholders entitled
to vote on that résolution at a meeting of the Shareholders is as valid as if it had been passed at a
meeting of the Shareholders. '

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

9. DIVIDENDS AND RIGHTS

9.01 Dividends - Subject to the provisions of the Act and any unanimous Shareholders’
Agreement, the Board may from time to time declare dividends payable to the Shareholders
according to their respective 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 Cheques - A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order 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 his/her recorded address, unless such holder otherwise directs. In the case of
joint holders the cheque shall, unless such joint holders otherwise direct, be made payable to the

order of all of such joint holders and mailed to them &t their recorded address. The mailing of
such cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy and
discharge the liability for the dividend to the extent of the sum represented thereby plus the
amount of any tax which the Corporation is required to and does withhold.

9.03 Non-receipt of Cheques - In the event of non-receipt of any dividend cheque by the
person to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement
cheque for a like amount on such terms as to indemnity, reimbursement of expenses and
evidence of non-receipt and of title as the Board may from time to time prescribe, whether
generally or in any particular case. o

9.04 Record Date for Dividends and Riphts - The Board may fix in advance a date,

preceding by not more than fifty (50) days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to subscribe for securities of the
Corporation, as a record date for the determination of the persons entitled to receive payment of
such dividend or to exercise the right to subscribe for sach securities, provided that notice of any
such record date is given, not less than fourteen (14) days before such record date, by newspaper
advertisement in the manner provided in the Act, Where no record date is fixed in advance as
aforesaid, the record date for;the-.detmminatioh:oﬁ@c:pcrsons:enﬁﬂed-to teceive payment of any— - - -o-:
dividend or to exercise the right to subscribe for Ssecurities of the Corporation shall be at the close

, :9% basiness on-the.day. an.which the resolution relating 10.su




. .. L 842

- -13-

9.05  Unclaimed Dividends - Any dividend unclaimed after a 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 Corporation,

16.  NOTICES

10.01 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 thereunder, the Articles, the By-laws or otherwise to a Shareholder, director, officer,
auditor or member of a committee of the Board shall be sufficiently given if delivered personally
to the person to whom it is to be given or if delivered to his/her recorded address or if mailed to
him/her at his/her recorded address by prepaid ordinary or air mail or if sent to himvher at his/her
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; a notice so mailed shall be deemed to have been given when deposited in a
post office or letter box and shall be deemed to have been recejved on the fifth (5th) day after so
depositing; and a notice so sent by any means of transmitted or recorded commurdcation shall be
deemed to have been given when dispatched or delivered to the appropriate communication
company or agency of its representative for dispatch. The Secretary may change or cause to be
changed the recorded address of any Shareholder, director, officer, auditor or member of a
committee of the Board in accordance with any information believed by him/her to be reliable.
The recorded address of a director shall be his/her latest address as shown in the records of the
Corporation or in the most recent notice filed under the Corporation Information Act, whichever
is the more current.

10.02 Notice to Joint Shareholders - 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 notice to one of such
persons shall be sufficient notice fo all of them.

10.03 Computation of Time - In computing the date when notice must be given under any
proyision 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 pursuant to section 10.01 is
returned on three (3) consecutive occasions becanse he/she cannot be found, the Corporation
shall not be required to give any further notices to. such. Shareholder until he/she informs the
Corporation in writing of his/her new address.  _ .. )

10.05 Omissions and Errors - The accidental omission to give any notice to any Shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice
by any such person or any error in any nofice not affecting the substance thereof shall not

==~ -nvalidate any action taken at-any.meeting: held:pursuant to..such:notice or otherwise foundedsmsma: reme
thereon. . tERTI :

= law, transfer, death of a Shareholdet 0. hy-0lbermeans whetsosyer,shal] become éntited forany .- .
share, shall be bound by every notice in respect of such share which shall have been duly given
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to'the Shareholder from whom he/she derives his/her title to such share prior to his/her name and
address being entered on the securities register (whether such notice was given before or after the
happening of the event upon which he/she became so entitled) and prior to his/her furnishing to
the Corporation the proof of authority or evidence of his/her entitlement prescribed by the Act.

|

10.07 Waiver of Notice - Any Shareholder (or his/her duly appointed proxyholder), director,
officer, auditor or member of a committee of the Board may at any time waive any notice, 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 default in the giving or in the time of such notice, as the case may be,
Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting of
Shareholders or of the Board which may be given in any manner,

11. UNANIMOUS SHAREHOLDERS® AGREEMENT

11.01 Upanimous _Sharcholders’ Agreement to - 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
Shareholders’ Agreement will prevail unless same are not permissible under the Act or are
otherwise unlawful.

ENACTED AND PASSED by the Board the 5% day of November, 2012.

=)
Norma Walton; President Norma Walton, Secretary

£y

The foregoing By-Law No. 1 is hereby passed by and consented to by the signatures of all of the
irectors of the Corporation this 5% day of November, 2012, :

L}—@,\i N SR

Ronauld Walton Norma Waltom—

The foregoing By-Law No. 1 is hereby confirmed by and consented to by the signatures of all of
the voting Shareholders of the Corporation this 5% day of November, 2012. :
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EXHIBIT “C”

RESOLUTION OF THE DIRECTORS OF
WEST MALL HOLDINGS LTD.
(the “Borrower™)

g4

“WHEREAS the Borrower has entered into a commitment letter with Trez Capital Limited Partnership
(the “Lender”) dated February 14% 2013 (the “Commitment Letter”).

BE IT RESOLVED that:

FINANCING OF THE BORROWER THE COMPUTERSHARE TRUST COMPANY OF CANADA
: (the “Lender™)

N the acknowledgment, acceptance, execution and delivery by the Borrower of the Commitment
Letter is hereby ratified, approved and confirmed and the Borrower agrees to be bound by the
terms and conditions therein set out.

1.~ the Borrower is hereby authorized and directed to enter into, execute and deliver to the Lender all-

" such security, instruments and other documents as are required pursuant to the terms and

conditions of the Commitment Letter (collectively the “Loar Decuments”), including, without

limitation, a charge/mortgage mortgaging the lands municipally known as 201-295 The West

Mall, Toronto, Ontario, a general assignment of rents, a security agreement and to perform all its
obligations thereunder;

2 any officer or director of the Borrower (“Authorized Officer”) be and is hereby authorized and
directed for and on behalf of the Borrower whether under corporate sezl or otherwise, to execute
and deliver the Loan Documents, substantially in the form of the draft Loan Documents
presented to and approved by the directors of the Borrower, subject to such alterations,
amendments or additions to which the Authorized Officer executing and delivering the Loan
Documents may agree, the execution by such Authorized Officer to be conclusive proof of his or
her agreement to any amendments, alterations or additions incorporated therein and the Borrower
shall be bound thereby;

3. any Authorized Officer be and is hereby authorized on behalf of the Borrower to take such further
action and to sign such further documents as may be required to give full force and effect to the
terms and provisions of the Commitment Letter and the Loan Documents and the documents and
transactions contemplated thereby or as otherwise may be required to give full effect to these
resolutions. '

4, the acknowledgement and acceptance of the Commitment Letter and of any other agreements,
instruments or documents described above which may have been executed or delivered prior to
the adoption of these resolutions regardless of by which officer or other employee such
Commitment Letter or other agreement, instrument or document was executed and delivered, and
regardiess of any informality in such execution or delivery, be and the same hereby are ratified,
approved and confirmed in all respects.”
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THIS IS EXHIBIT "28" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3%° DAY

OF JANUARY, 2014

<L

~ A Comhissioner, Notary, Etc.

.I{ysfr_i Ryan, 2 Commissioner, efe., ~
Frovince of Ontario, for Robins Appleby & Taub LLP,
Banisters and Solicitors.

Exalies Apdl 6, 2014,
-

vy
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WYNFORD PROFESSIONAL CENTRE LTD. | 846
CERTIFICATE

TO:‘ COMPUTERSHARE TRUST COMPANY OF CANADA
(the "Lender")

AND TO: BLANEY McMURTRY LLP
the Lender's Solicitors

I, Norma Walton, as the duly elected President of Wynford Professional Centre Ltd. (the
"Corporation"), hereby certify to you under the cotporate seal of the Corporauon intending that
same may be relied upon by you without further i inquiry, that:

) annexed hereto, and matked as Exhibit "A" is a true and complete copy of the articles of
incotporation of the Corporation dated July 9, 2009 and Articles of Amendment dated
January 26, 2011 (the "Articles") and that the Articles are in full force and effect at the date
hereof and have not been amended or varied and neither the directors nor the shareholders
of the Corporation have passed, confirmed or consented to any amendments or variations to
the Articles other than as contained in the Articles;

(i) annexed heteto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law No. 1, the general by-law of
the Corporation, which is in full force and effect, unamended, at the date hereof and neither
the directors nor the shareholders of the Corporation have passed, confirmed or consented
to any resolutions amending or varying such extracted provisions of the general by-law;

(i) annexed hereto, and marked as Exhibit "C" is a true and complete copy of a resolution (the
" "Resolution") of the ditectors of the Cotporation, duly and validly passed in accordance with
applicable law, telating to the Cotporation borrowing funds from the Lender pursuant to a
letter of commitment dated February 19, 2013 issued by Trez Capital Limited Pastnership, as
may amended from time to time (the "Letter of Commitment"), which provides for the
delivery of the security documents contemplated thereby, which Resolution is in full force

and effect, unamended, at the date hereof;

(iv)  there are no provisions in the Articles of Incorporation, Atticles of Amendment, the By-laws
or resolutions of the Corporation, or in any unanitoous shareholder agreement which
restricts, limits or regulates in any way, the powers of the Corporation to loan funds from
the Lender;

') the authorization, execution and delivery of the Letter of Commitment, Charge/Mortgage,
Notice of Assignment of Rents - General and all other related security documentation will
not conflict with or constitute a breach of any of the terms, conditions or provisions of the
Axrticles, By-laws or resolutions of - the Corporation, or any unanimous shatreholder's
agreement entered into by the shareholders of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a party; and

{(vi)  the persons whose names are set forth below are at the date hereof duly elected or appointed
directors and/or officers of the Corporation, holding the office or offices set forth opposite
their respective names and that the signature appearing opposite the name of the President is
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the genuine signature of that person who has been duly authorized to execute all
documents with regard to the Loan Commitment.

NAME OFFICE

Notma Walton President
Sectetary
Treasuter
Darector

the persons whose names are set forth below are at the date heteof all of the shareholders of
the Corporation:

NAME NO. OF SHARES
Ronauld Walton 50 Common Shares
Noxma.Walton 50 Common Shares

WITNESS my hand and the corporate seal of the Corporation, this day of March,

f

TR

Norma Wakton—— 0
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® Cueen's Printe! for Ontatio, 2008 / © Imprimeur de la Reine pour 'OGalario, 2008

Nouvelle denomination sociale de la société (sl y alieu} (dcrire en LETTRES MAJUSCULES SEULEMENT) :

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

The name of the corporallon is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale acluelle de [a société (écrire en LETTRES MAJUSCULES SEULEMENT) :

H|1|GH|L|A|N|D}| |C|R|E|E(K| [H|OM|E}S L|IT{D

The name of the corporation is changed lo (if applicable ): (Seloutin BLOCK CAPITAL LETTERS)

WwW|Y|NIF|O|R|ID| |P|RjO|F|E|S|S|I|ONJA|L| |CIEIN|T|RIE| |L|T

D

Date of incorporation/amalgamation:
Date de |a constitulion ou de |a fusion :

2009/07/09

(Year, Month, Day)

{année, mois, jour)

Complete only if there is a change in the number of directors or the minimumi / maximum number of directors,
il faut remplir cette partio soulsment si fe nombre d'administrateurs ou si le nombre minimal ou maximal
d'administrateurs a changé.

Number of directors is/are: minimurn and maximun number of directors isfare:
Nombre d'administraleurs nombres minimum _et maximum d'administrateurs :
Number minimum __gnd __maxirmum

Nombre imum maxi

[ 1 |

The articles of lhe corporation are amended as follows:
Les statuts-de la sociélé sont modifiss de la fagon suivante :

The name of the corporation is changed to Wynford Professional Centre Ltd.

Page 1 olide 2
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business
Corporations Act, :
La medification a &té doment avtorisée conformément aux ardicles 168 et 170 (selon le cas) de la Loi sur les
socigtés par actions.

7. The resolution aulhorizing the amendment was approved by the shareholders/direciors {as applicabls) of the
corporationon
i.es actionnaires au les adminisirateurs (selon fe cas) de la socidlé ont approuvé la résolution auforisant la
modification le

2011/01/26

(Year, Month, Day)
(année, mois, jour)

These articles are signed in duplicate,
Les présents statuls sont signés en double exemplaire.

HIGHLAND CREEK HOMES LTD.

{Print name of corporation from Article 1 on page 1)
(Veuillez &crir le nom de 1a société de Tarticle un & la page une).

President

(Signature) v (Description of Office)
{Slgnatura) {Fonction}

07119 (2008/06) Page 2 of/de 2
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Form 1
Business

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is: {Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la socklé : (Ecrire en LETTRES MAJUSCULES SEULEMENT)

Corpaorations

ot H|1|GHIL|A|N|D| [C[R

E{EIK| |H|OM|E

S

LIT|D

Formule 1
Lofsurles
sociélss par

aclions

2. The address of the registered office is:
Adresse du siége social : -

30 Hazel_ton Avenue

(Street & Number or R.R. Numbar & if Multi-Office Building give Room No.)
(Rue et pumeéro ou numéro do Ja R.R. el, s s'agit d'un édiifice & bureaux, numera du bureau}

4. The first director(s) isfare:
Pramier(s} administrateur(s) :

First narme, middia names and sumame

Address for service, giving Street & No. or R.R. Ne.,

Toronto ONTARIO [m]5 [R]2] E] 2]
[Nama of Municipatity or Post Oﬁca) {Postal Code)
{Nom de la municipalilé ou du bureau ds posle) (Code posial)
3. Number of directors is/are: 0 . .
Nombre d'administrateurs : Fixed number R minimumandmadmum 1 15
Nombrofixe OU minimum stmaxdmum

Resident Canadian?

07116E (06/2007)

Prénom, autres Prénoms el nom ds familie| Municipality, Province, Country and Postal Code . Yes or No
Domicile 8lu, y compris la rue el le numéro, la numéro de fa | Résident canadian?
R.R. ou fe nom de la municipalité, Ia provincs, fe pays et e | OuliNon
code postal
Norma Waiton 30 Hazelton Avenue
Toronto, Ontario MR 2E2 Yes




Restrictions, if any, on business the cosporalion

may carry on or on powers the corporalion may exercise:

" NONE

Limites, 'l y a licu imposees aux adliviles
commerciales ou aux pouvoirs de la -
compagnie:

The classes and any maximum number of Categories et nombre maximal, s'ill y a lieu

shares that the corporation is authorized to

issue; emettre:

The Corporation is autharized to issue:

d'actions que la compagnie est autorisee a

1. an unlimited number of shares without nominal or par value of a class designated
as Preferred Shares - Category A (hereinafter called the "A Shares"),

and

2. an unlimited number of shares without nominal or par value of a class designated
as Preferred Shares - Category B (hereinafier called the "B Shares");

and

3. an unlimited number of shares without nominal or par value of a class designated
as Common Shares (hereinafier called the "Common Shares™);
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Rights, privileges, restriclions and conditions (if

(s &0

Droits, privileges, restriclions el conditions,

any) atlaching (o cach class of shares znd directors s'il ¥ a licu, rattaches a chaque categoric

authority with respecl 1o any class of shares

d'actions qui peul elre emise en serie:

which may be issued in series:

T'he holders of the Common Shares are entitled to:

1.

1.

receive notice of, attend at and vote at any meeting of sharcholders of the
Corparation other than meetings of the holders of another class ol shares;

receive the remaining property of the Corporation vpon dissolution; and

receive any dividend declared by the directors of the Corporation on the Conunon
Shares.

The holders of the A and B Shares ("Preferred Shares") are entitled to:

i.

ii.

iit.

be treated as separate classes of shares with regard to dividends, meaning that a

dividend can be declared on one class of preferred shares (e.p. A Shares) without a

dividend having to be declared on the B Shares, and vice versa, at the discretion of
the directors;

receive dividends in priority to Common Share holders, such dividends to be
declared at the discretion 6f the directors in an amount determined by the dwector,
such dividends to be non-cumulative meaning that if they are not declared, then-the
rights of the holders of the A and/or B shares to such dividend or o any
undeclared part thereof for such financial year shall be forever extinguished. "Such

dividends shall be paid prior to payment of any dividends to the holders of the

Common Shares;

except as provided by law, the holders of the A and B shares shall not be entitled
to receive notice of or to vote at any meetings of shareholders but shall be entitled
to receive notice of any. meetings of shareholders called for the purpose of
authorizing the dissolution of the Corporation or the sale, lease or exchange of all
or substantially all the propery of the Corporation other than in the ordinary
course of business of the Corporation;

in the event of a liquidation, dissolution or the winding-up of the Corporation,

whether voluntary or involuntary, or any other distribution of assets of the

Corporation among its shareholders, the holders of A and B shares shall be equal
and shall be entitled to receive an amount equal to the stated capital amount in the
share account divided by the number of shares, plus any declared but unpaid
dividends. The A and B shares shall not be entitled to any further participation
the distribution of the assets of the Corporation except as siated above.
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The issue, transfer or ownership of shares is/is L'emmission, le transerl ou la propriete d'sclions
nol restricted and the restrictions (il any) are as est/n'es! pas resireinte. Les restriclions, sfil ya
follows: - ileu, sont les suivantes:

No sharcholder of the Corporation shall be entilled to transfer any share or shases of the

Corporation withoul either

i. the unanimous consenl of the holders of the Common Shares for the time being
outstanding expressed by a resolution passed by the vdtes of such holders or by an
instrument or instruments in writing signed by such holders, or

i. “the consent of all of the directors of the Corporation expressed by a resolution
passed by the board of directors of the Corporation or by an instrument or

instruments in writing signed by all of the directors of the Corporation.

The directors may by resolution subdivide, consolidate, reclassify or change any of the
preferred shares of the Corporation at any time without the consent of the shareholders.

At any time, the directors have the right by resolution to convert any of the A shares to B
shares or Common shares, or convert any of the B shares to A shares or Common Shares,
at their discretion.

The Corporation may upon giving 30 days written notice redeem the whole or any part of
the then outstanding Preferred Shares on payment by cheque for each share of an amount
in the discretion of the Directors. If less than all of the Preferred Shares are al any time to
be redeemed, the shares shall be redeemed on a pro rata basis. They may be redeemed for
any purpose, including for canceliation.

The number of shareholders of the Corporation, exclusive of persons who are in its
"employment and exclusive of persons who were formally in its employment and who have
continued afler termination of that employment to be shareholders of the Corporation, 1s
hereby limited to not more than fifty, two or more persons who are the joint registered

owners of one or more shares being counted as one shareholder.

Any invitation to the public to subscribe for securities of the Corporation is prohibited.




Other Provisions, ifany, are: - _ Autres dispositions, s'il y a lien
Borrowing Powers:

The directors of the Corporation may, without authorization of the sharcholders of Ihe
Corporation,

I borraw money upon the credit of the Corporation;

il. issue, reissue, sell or pledge debs obligations of the Corporation:

1l give a guarantee on behalf of the corporation to secure performance of an
obligation of any person;
and

iv. morigage, hypothecate, pledge or otherwise create a security interest in all or any

property of the corporation, owned or subsequently acquired, to secure any
" obligation of the Corporation.
The directors may by resolution delegate any one or all of the powers referred to in this
clause to a director, a committee of directors or an officer of the Corporation.
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10. The names and addresses of the incorporators are:

Noms ef adresses des fondateurs :

First name, middle names and sumame or corporate namea Full address for service or if a corporation, the address of

Prénom, autres prénoms el nom da famille ou

dénomination sociale

the registéred or head office giving street & No. or R.R.
No., municlpaiity, province, cauntry and postal code
Domicite dlu au complet ou, dans la cas d'une soclété,
adresse du siége social ou adresse de Pélablissement
principal, y compris la rue et le nurnéro ou le numéro de
a R.R,, la municipalité, a province, le pays et e code
postal

Norma Walton

These articles are signed in duplicate.

30 Hazelton Avenue
Toronto, Ontario MSR 2E2

Les présents stafuts sont signés en double exemplaire.

Full name(s) and signature(s) of incorporator(s). In the case of a corporalion set out the name of the corporation and the
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Signature / signature
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Nom du fondafeur (ou dénomination soclale et nom et fitre du signataire)

Signalure / signature
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Nom du fondateur (0u dénomination sociale et nom et fitre du signataire)

Signature / signature

Name of Incorperator (or corporation name & signatories name and office)
Nom du fondaleur (o dénamination sociale et nom el titre tiu signalalre)
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EXHIBIT “B” - 856

BY-LAWNO. 1

A by-law relating generally to the conduct of the business and affairs of
HIGHLAND CREEX HOMES LID.
(herein called the “Corporation™)

Contents
1 Interpretation 7. Shares
2 Business of the Corporation 8. Meetings of Shareholders
3, Directors ' 9.  Dividends and Rights
4, Committees 10.  Notices
5 Officers 11.  Unanimous Shareholder’s Agreement
6 Protection of Directors, Officers and Others

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

1. INTERPRETATION

1.01 Definitions - In this by-law and all other By-laws and resolutions of the Corporation,
unless the context otherwise requires:

(8)  “Act means the Business Corporations Act, Ontario, and includes the regulations made
pursuant thereto;

(b)  “Articles” means the Articles of Incorporation of the Corporation as amended from time
to time;

(é) “Board” means the Board of Directors of the Corporation;

(d) “By-laws” means all By-laws, including special By-laws, of the Corporation as amended
from time to time;

(e) “Corporation” means this Cotporation;
4] “Person” includes an individual, sole proprietorship, partnership, unincorporated
' association, unincorporated syndicate, unincorporated organization, trust, body corporate,
and a natural person in his/her capacity as trustee, executor, administrator, or other legal

representative;

1.02 In this by-law where the context requires words importing the singular include the plural
and vice versa and words importing gender include the masculine, feminine and neuter genders,
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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

2.01 Financial Year - The financial year of the Corporation shall end on such day in such
month of each year as may be determined by the directors from time to time by resolution.

2.02 Execution of Imstruments - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any one person
who holds the office of Chairman of the Board, President, Managing Director, Vice-President,
Secretary, Treasurer, Secretary-Treasurer, or director or any other office created by by-law or by
resolution of the Board. In addition, the Board may from time to time direct the manner in which
the person or persons by whom any particular instrument or class of instruments may or shall be
signed.

3. DIRECTORS

3.01 Quorum - The quorum for the transaction of business at any meeting of the Board shall
consist of a majority of the number of Directors.

3.02 OQualification - No person shall be qualified for election as a director if he/she is less than
eighteen years of age; if he/she is of unsound mind and has been so found by a court in Canada
or elsewhere; if he/she is not an individual; or if he/she has the status of a bankrupt, A director
need not be a Shareholder. A majority of the Directors shall be resident Canadians provided that
if the number of Directors is two (2), at least one shall be a resident Canadian.

3.03 Election and Term - The election of Directors shall take place at the first meeting of
Shareholders and at each annual meeting of Shareholders and all the Directors then in office
shall retire but, if qualified, shall be eligible for re-election. The election shall be by resolution. If
an election of Directors is not held at the proper time, the incumbent Directors shall continue in
office until their successors are elected.

3.04 Removal of Directors - Subject to the provisions of the Act, the Shareholders may be
simple majority resolution passed at an anmual or special meeting remove any director from
office and the vacancy created by such removal may be filled at the same meeting failing which
it may be filled by the Directors.

3.05 Vacation of Office - A director ceases to hold office when hefshe dies; he/she is removed
from office by the Shareholders; he/she ceases to be qualified for election as a director; or his/her
written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later.

3.06 Vacancies - Subject to the Act, a quorum of the Board may fill a vacancy in the Board,
except 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 failure of the Shareholders
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to fill the vacancy, and if the Board fails to call such meeting or if there are no such Directors
then in office, any Shareholder may call a meeting of shareholders to fill the vacancy.

3.07 Canadian Majority - The Board shall not transact business at a meeting, other than
filling a vacancy in the Board, unless a majority of the Directors are resident Canadians, except
where: ‘

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

(b)  amajority of resident Canadians would have been present had that director been present
at the meeting,

3.08 Meetings by Telephone or Other Electronic Means - If all the Directors consent, a
director may participate in a meeting of the Board or of a committee of the Board by means of
such telephone or other communications facilities as permit all persons 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 consent shall be effective whether given before or
after the meeting to which it relates and may be given with respect to all meetings of the Board
and of committees of the Board held while a director holds office.

3.09 Place of Meetings - Meetings of the Board may be held at any place 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.

3.10 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 President or any one
(1) Director may determine,

3.11 Notice of Meeting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.01 fo 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 transacted at the meeting. A director may consent to the
abridgement of time for services or waive notice of or any other formality or otherwise consent
to a meeting of the Board either before, during or after a meeting of Directors.

3.12 Adjourned Meeting - Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourned meeting is announced at the original meeting and communicated
in writing to any Directors who were not present.

3.3 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 hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each director forthwith
after being passed, but no other notice shall be required for any such regular meeting except
where the Act reguires the purpose thereof or the business to be transacted thereat to be
specified.



3.14 Chairman - The Chairman of any meeting of the Board shall be the first mentioned of
such of the following Officers as have been appointed and who is a director and is present at the
meeting: Chairman of the Board, Managing Director, President, Secretary, Treasurer, or a Vice-
President who is a director. If no such officer is present, the Directors present shall choose one of
their number to be Chairman.

3.15 Votes to Govern - At all meetings of the Board every question shall be decided by a
majority of the votes cast on the question. In case of an equality of votes the Chairman of the
meeting shall not be entitled to a second or casting vote.

3.16 Resolution in Writing - A resolution in writing signed by all of the Directors entitled to
vote on that resolution at a meeting of the Directors is as valid as if it had been passed at a
meeting of the Directors.

3.17 Conflict of Interest - A director or officer who is a party to, or who is a director or
officer of or has a material interest in any person who is a party to, a material contract or
proposed material contract with the Corporation shall disclose the nature and extent of his/her
interest at the time and in the manner provided by the Act. Any such contract or proposed
contract shall be referred to the Board or Shareholders for approval even if such contract is one
that in the ordinary course of the Corporation’s business would not require approval by the
Board or Shareholders, and a director interested in a contract so referred to the Board shall not
vote on any resolution to approve the same except as provided by the Act.

3.18 Remuneration and Expenses - Subject to the Articles or any unanimous Shareholder
agreement, the Directors shall be paid such remuneration for their services as the Board may
from time to time determine. The Directors shall also be entitled to be reimbursed for traveling
and other expenses properly incurred by them in attending meetings of the Board or any
comumittee thereof, Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration thereof,

4. COMMITTEES

4.01 Committee of Directors - The Board may appoint a committee of Directors, however
designated, and delegate to such committee any of the power of the Board except those which,
urider the Act, a committee of Directors has no anthority to exercise. A majority of the members
of such committee shall be resident Canadians. )

4,02 Transaction of Business - The powers of a committee of Directors may be exercised by
a meeting 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
. committee. Meetings of such committee may be held at any place within or without Ontario.

4.03 Procedure - Unless otherwise determined by the Board, each committee shall have ﬂ;e
power to fix its quorum at not less than a majority of its members, to clect its Chairman and to
regulate its procedure.



5. OFFICERS

5.01 Appointment - Subject to any unanimous Shareholder agreement, the Board may from |

time to time appoint a Chairman of the Board, Managing Director, President, one or more Vice-
Presidents (to which title may be added words indicating seniority or function), a Secretary, a
Treasurer and such other Officers as the Board may determine, including one or more assistants
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 to such Officers powers to manage
the business and affairs of the Corporation.

5.02 Chairman of the Board - If appointed, the Board may assign to him/her any of the
powers and duties that are by any provisions of this by-law assigned to the managing director or
to the President; and he/she shall, subject to the provisions of the Act, the Articles or any
unanimous Shareholder agreement, have such other powers and duties as the Board may specify.
During the absence or disability of the Chairman of the Board, histher duties shall be performed
and his/her power exercised by the managing director, if any, or by the President. The Chairman
of the Board shall be a director.

5.03 Managing Director - The Board may from time 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 authority of the Board, shall have general supervision of the business and affairs of the
Corporation; and he/she shall, subject to the provisions of the Act or the Articles, have 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 also 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 authority of the Board, shall have general supervision of the business of the Corporation; and
he/she shal]l have such other powers and duties as the Board may specify. During the absence or
disability of the managing director, or if no Managing Director has been appointed, the President
shall also have the powers and duties of that office.

5.05 Secretary - A Secretary shall have such powers and duties as the Board, Shareholders
and committees of the Board and shall enter or cause to be entered in records kept for that
purpose minutes of all proceedings thereat; he/she shall give or cause to be given, as and when
instructed, all 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 Corporation, except when some other officer or agent has been
appointed for that purpose; and he/she shall have such other powers and duhes as the Board or
the chief executive officer may specify.

5.07 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 of the funds of the Corporation; he/she shall render to the Board whenever required
an account of all his/her transactions as Treasurer and of the financial position of the
Corporation; and he/she shall have such other powers and duties as the Board or the chief
executive officer may specify.

860



5.08 Powers and Duties of Other Officers - The powers and duties of all other Officers shall
be such as the terms of their engagement call for or as the Board or the chief executive officer
may specify. Any of the powers and duties of an officer to whom an assistant has been appointed
may be exercised and performed by such assistant, unless the Board of the chief executive officer
may specify. '

5,09 Variation of Powers and Duties - The Board may from time to time and subject to the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

5.10 Term of Office - The Board, in its discretion, may remove any officer of the
Corporation, without prejudice to such officer’s rights under any employment contract.
Otherwise each officer appointed by the Board shall hold office until histher successor is
appointed,

6. PROTECTION_OF DIRECTORS, OFFICERS AND OTHERS

6.01 Limitation of Liability - No director or officer shall be liable for the acts, receipts,
neglects or defaults 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 happening to the Corporation
through the insufficiency of deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
‘moneys of the Corporation shall be invested, or for any loss or damage arising from the
bankruptey, insolvency or tortious acts of any person with whom any of the moneys, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment
or oversight on his/her part, or for any other loss, damage or misfortune whatever which shall
happen in the execution of the duties of his/her office or in relation thereto, unless the same are
occasioned by his/her own willful neglect or default; provided that nothing herein shall relieve
any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

6,02 Indemnity - 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 a body corporate of which the
Corporation is or was a Shareholder or creditor (or a person who undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his/her heirs and legal
representatives, against all costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgment, reasonably incurred by him/her in respect of any c¢ivil, criminal or
administrative action or proceeding to which he/she is made a party by reason of being or having
been a director or officer of the Corporation or such body corporate, if:

(@  he acted honestly and in good faith with a view to the best interests of the Corporation;
' and

(b)  in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he/she had reasonable grounds for believing that his/her conduct was
lawful.



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 time determine.

7. SHARES

7.01 Allotment — Subject to any unanimous Shareholders Agreement, the Board may from
time to time allot or grant options to purchase the whole or any part of the authorized and
unissued shares of the Corporation at such times and to such persons and for such consideration
as the Board shall determine, provided that no shares shall be issued until it is fully paid as
prescribed by the Act.

7.02 Commissions - The Board may from time to time authorize the Corporation to pay 2
commission to any person in consideration of his/her purchasing or agreeing to purchase shares
of the Corporation, whether from the Corporation or from any other person, or procuring or
agreeing to procure purchasers for any such shares.

7.03 Registration of Transfer - Subject to the provisions of the Act, no transfer of shares
shall be registered in a securities register except upon presentation of the certificate representing
such shares with a transfer endorsed thereon or delivered therewith duly executed by the
_registered holder or by his/her attorney or successor duly appointed, together with such
reasonable assurance or evidence of signature, identification and authority to transfer 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 restrictions on transfer as are authorized by
the Articles and upon satisfaction of any lien refetred to in section 7.03.

7.04 Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of fransfers and
may also appoint one or more branch registers to maintain branch securities registers and one or
more branch transfer agents to maintain branch registers or transfers, but one person may be
appointed both registrar and transfer agent. The Board may at any time terminate any such
appointment.

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

7.06 Enforcement of Lien - The lien referred to in the preceding section may be enforced by
any means permitted by law and:

(a)A 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;

(b)  subject to the Act, by purchasing the share or shares for cancellation for a price equal to
the book value of such share or shares and applying the proceeds to the debt;
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{c) by selling the share or shares to any third party whether or not such party is at arms
length to the Corporation, and including, without limitation, any officer or director of the
Corporation, for the best price which the Directors consider to be obtainable for such
share or shares; or

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

7.07 Share Certificates - Every holder of one or more shares of the Corporation shall be
entitled, at his/her option, to a share certificate, or to a non-transferable written class or series of
shares held by him/her as shown on the securities register. Share certificates and
acknowledgements of a Shareholder’s right to a share certificate, respectively, shall be in such
form as the Board shall from time to time approve. Any share certificate shall be signed in
accordance with section 2.02; provided that, unless the Board otherwise determines, certificates
representing shares in respect of which a transfer agent and/or 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 director 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 director’s or Officers whose facsimile signature appears
thereon no longer holds office at the date of issue of the certificate. -

7.08 Replacement of Share Certificates - The Board or any officer or agent designated by
the Board may in its or his/her discretion direct the issue of a new share certificate in lien of and
upon cancellation of a share certificate that has been mutilated or in substitution for a share
certificate claimed 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 if title as the Board may from time to time prescrive, 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 Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sufficient delivery to all of them.
Any one of such persons may give effectual receipts for the certificate issued in respect thereof
or for any dividend, bonus, return of capital or other money payable or warrant issuable in
respect of such share.

7.10 Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, 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 thereon except upon production
of all such documents as may be required by law and upon compliance with the reasonable
requirements of the Corporation and its transfer agents.

8. MEETINGS OF SHAREHOLDERS

8.01 Annual Meetings - The annual meeting of Shareholders shall be held at such time in
each year and, subject to section 8.03, at 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

863



-9. -

to be placed before the annuval meeting, electing Directors, appointing auditors and for the
transaction of such other business as may properly be brought before the meeting.

8.02 Special 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 voting
shares of the Company, shall have power to call a special meeting of Shareholders at any time.

8.03  Place of Meetings - Meetings of Shareholders shall be held at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, 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 not less than ten (10) nor more than fifty (50)
days before the date of the meeting to each director, to the auditor and to each Shareholder who
at the close of business on the record date, if any, for notice is entered in the securities register as
the holder of one or more shares carrying the right to vote at the meeting. Notice of a meeting of
Shareholders called for any purpose other than consideration of the financial statements and
auditor’s report, election of Directors and reappointment of the incumbent auditor shall state the
nature of such business in sufficient detail to permit the Shareholder to form a reasoned
judgment thereon and shall state the text of any special resolution to be submitted to the meeting.
A Shareholder may consent to the abridgement of time for services or waive notice of or any

other formality or otherwise consent to a meeting of the Shareholders either before, during or
~ after a meeting of Shareholders.

8.05 List of Shareholders Entitled to Notice - For every meeting 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 section 8.06, the
Shareholders listed shall be those registered at the close of business on a day not later than ten
(10) days after such record date. If no record date is fixed, the Shareholders listed shall be those
registered at the close of business on the day immediately preceding the day on which notice of
the meeting is given, or where no such notice is given, the day on which the meeting is held. The
list shall be available for examination by any Shareholder during usual business hours at the
registered office of the Corporation or at the place where the securities register is kept and at the
place where the meeting is held.

8.06 Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of Shareholders by not more than fifty (50) days and not less than ten (10)
days, for the determination of the Shareholders entitled 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 Shareholders entitled to notice 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 vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise
consent to such meeting being held; and

(b)  if the auditors and the Directors are present or waive notice of or otherwise consent to
such meeting being held.

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

8.08 Chairman, Secretary and Scrutineer - The Chairman of any meeting of Shareholders
shall be the first mentioned of such of the following Officers as have been appointed and who is
present at the meeting: Chairman of the Board, Managing Director, President, Secretary,
Treasurer or a Vice-President who is a Shareholder. If no such officer is present within fifieen
(15) minutes from the time fixed for holding the meeting, the persons present and entitled o vote
shall choose one or their number to be Chairman. If the Secretary of the Corporation is absent,
the Chairman shall appoint some person, who need not be a Shareholder, to act as Secretary of
the meeting., If desired, one or more scrutineers, who need not be Shareholders, may be
appointed by a resolution or by the Chairman with the consent of the meeting.

8,09 Persons Entitled to be Present - The only persons entitled to be present at a meeting of
the Shareholders shall be those entitled to vote thereat, the Directors and auditors of the
Corporation, 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-laws to be present at the
meeting. Any other person may be admitted only on the invitation of the Chairman of the
meeting or with the consent of the meeting.

810 Quorum - A quorum for the transaction of business at any meeting of Shareholders shall
be a majority of voting Shareholders or a duly appointed proxy for an absent Shareholder so
entitled.

8.11 Right to 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 referred to in section 8.05, every person who is named in such list shall be
entitled to vote the shares shown thereon opposite his/her name except, where the Corporation
has fixed a record date in respect of such meeting pursuant to section 8.06, to the extent that such
person has transferred any of histher shares after such record date and the transferee, upon
producing properly endorsed certificates evidencing such shares of otherwise establishing that
he/she owns such shares, demands not later than three (3) days before the meeting that his/hers
name be included to, vote the transferred shares at the meeting, In the absence of a list prepared
as aforesaid in respect of a meeting of Shareholders, every person shall be entitled to vote at the
meeting 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 meefing.
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8.12 Proxies - Every Shareholder entitled to vote at a meeting of Shareholders may appoint a
proxyholder, or one or more alternate proxyholders, who need not be Shareholders, to attend and
act at the meeting in the manner and to the extent authorized and with the authority conferred by
the proxy. A proxy shall be in writing executed by the Shareholder or his/her attormey and shall
conform with the requirements or the Act.

8.13 Time for Deposit of Proxies - The Board may specify in a potice calling a meeting of
Shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting 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 been received by the Secretary of the Corporation or by the
Chairman of the meeting or any adjournment thereof prior to the time of voting.

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

8.15 Votes to Govern - At any meeting of Shareholders every question shall, unless otherwise
required by the Articles or By-laws or by law, be determined by the majority of the votes cast on
the question. In case of an equality of votes either upon a show of hands or upon a poll, the
Chairman of the meeting shall not be entitled to a second or casting vote.

8.16 Show of Hands - Subject to the provisions of the Act, any question at a meeting of
Shareholders shall be decided by a show of hands unless a ballot thereon is required or
demanded as hereinafter provided. Whenever 2 vote by show of hands shall have been taken
upon a question, unless a ballot thereon is so required or demanded, a declaration by the
Chairman of the meeting that the vote upon the question has been carried or camried by a
particular majority or not carried and an entry to that effect 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 proceeding in respect of the said question, and the
result of the vote so taken shall be the decision of the Shareholders upon the said question.

8.17 Ballots - On any question proposed for consideration at & meeting of Shareholders, and
whether or not a show of hands has been taken thereon, any Shareholder or proxyholder entitled
to vote at the meeting may require or demand a ballot. A ballot so required or demanded shall be
taken in such manner as the Chairman shall direct. A requirement or demand for a ballot may be

withdrawn at any time prior to the taking of the ballot. If a ballot is taken each person present
~ shall be entitled, in respect of the shares which he/she 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 question.

8.18 Adjournments - If a meeting of Shareholders is adjourned for less than thirty (30) days,
it shall not be necessary to give notice of the adjourned meeting, other than by announcement at
the earliest meeting that is adjourned. If a meeting of Shareholders is adjourned by one or more
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adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall
be given as for an original meeting.

8.19 Resolution in Writing - A resolution in writing signed by all of the Shareholders entitled
to vote on that resolution at a meeting of the Shareholders is as valid as if it had been passed at a
meeting of the Shareholders.

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

0. DIVIDENDS AND RIGHTS

9.01 Dividends - Subject to the provisions of the Act and any unanimous Shareholders’
"Agreement, the Board may from time to time declare dividends payable to the Shareholders
according to their respective 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 Chegues - A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order 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 histher recorded address, unless such holder otherwise directs. In the case of
joint holders the cheque shall, unless such joint holders otherwise direct, be made payable to the
order of all of such joint holders and mailed to them at their recorded address. The mailing of
such cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy and
discharge the liability for the dividend to the extent of the sum represented thereby plus the
amount of any tax which the Corporation is required to and does withhold.

9.03 Non-receipt of Cheques - In the event of non-receipt of any dividend cheque by the
person to whom it is sent as aforesaid, the Corporation shall issne to such person a replacement
cheque for a like amount on such terms as to indemnity, reimbursement of expenses and

evidence of non-receipt and of title as the Board may from time to time prescribe, whether '

generally or in any particular case.

9.04 Record Date for Dividends_and Rights - The Board may fix in advance a date,
preceding by not more than fifty (50) days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to subscribe for securities of the
Corporation, as a record date for the determination of the persons entitled to receive payment of
such dividend or to exercise the right to subscribe for such securities, provided that notice of any
such record date is given, not less than fourteen (14) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record 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 subscribe for securities of the Corporation shall be at the close
of business on the day on which the resolution relating to such dividend or right to subscribe is
passed by the Board.
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9.05 Unclaimed Dividends - Any dividend unclaimed after a 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 Corporation.

10. NOTICES

10.01 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 thereunder, the Articles, the By-laws or otherwise to a Sharcholder, director, officer,
auditor or member of a committee of the Board shall be sufficiently given if delivered personally
to the person to whom it is to be given or if delivered to histher recorded address or if mailed to
him/her at histher recorded address by prepaid ordinary or air mail or if sent to him/her at his/her
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; a notice so mailed shall be deemed to have been given when deposited in a
post office or letter box and shall be deemed to have been received on the fifth (5th) day after so
depositing; 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 its representative for dispatch. The Secretary may change or cause to be
changed the recorded address of any Shareholder, director, officer, auditor or member of a
committee of the Board in accordance with any information believed by bim/her to be reliable.
The recorded address of a director shall be histher latest address as shown in the records of the
Corporation or in the most recent notice filed under the Corporation Information Act, whichever
is the more current.

10.02 Notice to Joint Shareholders - 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 notice to one of such
persons shall be sufficient notice to all of them.

10.03 Computation of Time - In computing 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 pursuant to section 10.01 is
returned on three (3) consecutive occasions because he/she cannot be found, the Corporation
shall not be required to give any further notices to such Shareholder until he/she informs the
Corporation in writing of his/her new address.

10.05 Omissions and Errors - The accidental omission to give any notice to any Shareholder,
director, officer, auditor or member of a committee of the Board or the non-teceipt of any notice
by any such person or any error in any notice not affecting the substance thereof shall not
invalidate any action taken .at any meeting held pursuant to such notice or otherwise founded
thereon. ' 4

10.06 Persons Entitled by Death or Operation of L.aw - Every person who, by operation of
law, transfer, death of a Shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given
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to the Shareholder from whom he/she derives his/her title to such share prior to his/her name and
address being entered on the securities register (whether such notice was given before or after the
happening of the event upon which he/she became so entitled) and prior to his/her furnishing to
the Corporation the proof of authority or evidence of his/her entitlement prescribed by the Act.

10.07 Waiver of Natice - Any Shareholder {or his/her duly appointed proxyholder), director,
officer, auditor or member of a committee of the Board may at any time waive any notice, 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 default in the giving or in the time of such notice, as the case may be.
Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting of
Shareholders or of the Board which may be given in any manner.

11. UNANIMOUS SHAREHOLDERS’ AGREEMENT

1101 Unanimous__Sharcholders’ Agreement to Supersede - Notwithsianding
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
Shareholders’ Agreement will prevail unless same are not permissible under the Act or are
otherwise unlawful.

ENACTED AND PASSED by the Board the 9™ day of July, 2009.

\@— eSS

Norﬂr ‘Walton, Président Norma Walton, Secretary

The foregoing By-Law No. 1 is hereby passed by and consented to by the signatures of all of the
Directors of the Corporation this 9" day of July, 2009.

&’*\ @Q@g\\u

Norma Walton Ronauld Walton

The foregoing By-Law No. 1 is hereby confirmed by and consented to by the signatures of all of
the voting Shareholders of the Corporation this 9™ day of July, 2009.

g e N

Norma Walfon ) Ronauld Walton




EXHIBIT “C”

' RESOLUTION OF THE DIRECTORS OF
WYNFORD PROFESSIONAL CENTRE LTD.
(the “Borrower™)

“WHEREAS the Borrower has entered into a commitment letter with Trez Capital Limited
Partnership (the “Lender”) dated February 19" 2013 (the “Commitment Letter”).

BE IT RESOLVED that:

FINANCING OF THE BORROWER THE COMPUTERSHARE TRUST COMPANY OF
CANADA (the “Lender™)

1. the acknowledgment, acceptance, execution and delivery by the Borrower of the
Commitment Letter is hereby ratified, approved and confirmed and the Borrower agrees
to be bound by the terms and conditions therein set out.

1. the Borrower is hereby authorized and directed to enter into, execute and deliver to the
Lender all such security, instruments and other documents as are required pursuant to the
terms and conditions of the Commitment Letter (collectively the “Lean Documents™),
including, without limitation, a charge/mortgage mortgaging the lands municipally
described in Schedule “A” attached hereto, a general assignment of rents, a security
agreement and to perform all its obligations thereunder;

2. - any officer or director of the Borrower (“Autborized Officer”) be and is hereby
authorized and directed for and on behalf of the Borrower whether under corporate seal
or otherwise, to execute and deliver the Loan Documents, substantially in the form of the
draft Loan Documents presented to and approved by the directors of the Borrower,
subject to such alterations, amendments or additions to which the Authorized Officer
executing and delivering the Loan Documents may agree, the execution by such
Authorized Officer to be conclusive proof of his or her agreement to any amendments,
alterations or additions incorporated therein and the Borrower shall be bound thereby;

3. any Authorized Officer be and is hereby authorized on behalf of the Borrower to take
such further action and to sign such firther documents as may be required fo give full
" force and effect to the terms and provisions of the Commitment Letter and the Loan
Documents and the documents and transactions contemplated thereby or as otherwise

may be required to give full effect to these resolutions.

4. the acknowledgement and acceptance of the Commitment Letter and of any other
agreements, instruments or documents described above which may have been executed or
delivered prior to the adoption of these resolutions regardless of by which officer or other
employee such Commitment Letter or other agreement, instrument or document was
executed and delivered, and regardiess of any informality in such execution or delivery,
be and the same hereby are ratified, approved and confirmed in all respects.”
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SCHEDULE “A”
LEGAL DESCRIPTION

Units 1 to 8, Usits 12 to 18, Units 22 to 64, Units 90 to 138 and Units 140 and 141, all inclusive, Level 1,
Units.1 to 16 and Units 42 to 59, all inclusive, Level 2,

Units 9 to 14 and Units 17 to 90, all inclusive, Level 3,

Units 3 to 16, both inclusive, Level 5,

- Unit 1, Units 3 to 17, Units 19 and 20, all inclusive, Level 6,

Units 1 to 8 and Units 12 to 20, all inclusive, Level 7,

Units 1 to 100 and Units 103 to 110, all inclusive, Level A,

Metro Toronto Condominium Plan No. 1037, together with their appurtenant interests,

City of Toronto,

Land Titles Division for the Land Registry Office of Toronto (No. 66),

being all of PINs 12037-0001(L'T) to 12037-0008(LT), 12037-0012(LT) to 12037-0018(LT), 12037-0022(LT) to 12037-
0064(LT), 12037-0090(LT) to 12037-0138(LT), 12037-0140(LT) to 12037-0157(LT), 12037-0183(LT) to 0200(L’T),
12037-0219(T) to 12037-0224(L T}, 12037-0227(LT) to 12037-0300(LT), 12037-0319(LT) to 12037-0333(LT), 12037-
0335(LT) to 12037-0349(LT}, 12037-035HLT) to 12037-0360(LT), 12037-0364(LT) to 12037-0472(L.T), 12037-0475(LT)
to 12037-0482(LT), all inclusive;

municipally located at 18 Wynford Drive, Toronto, Ontartio.



" RESOLUTION OF THE DIRECTORS OF
WYNFORD PROFESSIONAL CENTRE LTD.
(the “Borrower”)

«“WHEREAS the Borrower has entered into a commitment letter with Trez Capital Limited Partnership
(the “Lender”) dated February 19", 2013 (the “Commitment Letter”).

BE IT RESOLVED that:

FINANCING OF THE BORROWER THE COMPUTERSHARE TRUST COMPANY OF CANADA
(the “Lender™)

1. the acknowledgment, acceptance, execution and delivery by the Borrower of the Commitment
. Letter is hereby ratified, approved and confirmed and the Borrower agrees to be bound by the
terms and conditions therein set out.

1. the Borrower is hereby authorized and directed to enter into, execute and deliver to the Lender all
such security, instruments and other documents as are required pursuant to the terms and
conditions of the Commitment Letter (collectively the “Loan Documents”), including, without
limitation, a charge/mortgage mortgaging the lands municipally described in Schedule “A”
attached hereto, a general assignment of rents, a security agreement and to perform all its
obligations thereunder;

2, any officer or director of the Borrower (“Authorized Officer”) be and is hereby authorized and
directed for and on behalf of the Borrower whether under corporate seal or otherwise, to execute
and deliver the Loan Documents, substantially in the form of the draft Loan Documents
presented to and approved by the directors of the Borrower, subject to such alterations,
amendments or additions to which the Authorized Officer executing and delivering the Loan
Documents may agree, the execution by such Authorized Officer to be conclusive proof of his or
her agreement to any amendments, alterations or additions incorporated therein and the Borrower
shall be bound thercby;

3. any Authorized Officer be and is hereby authorized on behalf of the Borrower to take such further
action and to sign such further documents as may be required to give full force and effect to the
terms and provisions of the Commitment Letter and the Loan Documents and the documents and
transactions contemplated thereby or as otherwise may be required to give full effect to these
resolutions.

4, the acknowledgement and acceptance of the Commitment Letter and of any other agreements,
instruments or documents described above which may have been executed or delivered prior to
the adoption of these resolutions regardless of by which officer or other employee such
Commitment Letter or other agreement, instrument or document was executed and delivered, and
regardless of any informality in such execution or delivery, be and the same hereby are ratified,
approved and confirmed in all respects.”

I HEREBY CERTIFY that the foregoing is a duplicate original resolution of the directors of the
Corporation consented to by all the directors of the Corporation in pursuance of the Business
Corporations Act and that the said resolution is still in full force and effect unamended.

CQJ&\'
WITNESS my hand this day of March, 2013.

Ndrma Walton—Diréctor
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Units 1 to 8, Units 12 to 18, Units 22 to 64, Units 90 to 138 and Units 140 and 141, all inclusive, Level 1,

Units 1 to 16 and Units 42 to 59, all inclusive, Level 2,

Units 9 to 14 and Units 17 to 90, all inclusive, Level 3,

Units 3 to 16, both inclusive, Level 5,

Unit 1, Units 3 to 17, Units 19 and 20, all inclusive, Level 6,

Units 1 to 8§ and Units 12 to 20, all inclusive, Level 7,

Units 1 to 100 and Units 103 to 110, all inclusive, Level A,

Metro Toronto Condomininm Plan No. 1037, together with their appurtenant interests,

City of Toronto,

Land Titles Division for the Land Registry Office of Torento (No. 66),

being all of PINs 12037-0001(LT) to 12037-0008(L.T), 12037-0012(LT) to 12037-001B(LT), 12037-0022(LT) to 12037-0064(LT),
12037-0090(LT) to 12037-0138(LT), 12037-0140(LT) to 12037-0157(LT), 12037-0183(LT) to 0200(L’T), 12037-0219(LT) to .
12037-0224(LT), 12037-0227(LT) to 12037-0300(L), 12037-0319(LT) to 12037-0333(L'T), 12037-0335(LT) to 12037-0349(L'T),
12037-0351(LT) to 12037-0360(LT), 12037-0364(LT) to 12037-0472(LT), 12037-0475(LT) to 12037-0482(LT), all inclusive;
municipally located at 18 Wynford Drive, Toroato, Ontario.
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THIS IS EXHIBIT "29" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY

OF JANUARY, 2014

Y QA
A Co@sioner, Notary, Etc.

MRystra Ryzm, 2 Commilssloner, efc., 3
Province of Ontario, for Robins Appleby & Taub LLP,
Basisters and Salicitors.

Expires Apqil 6, 2014,
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TO:

ROYAL GATE NOMINEE INC.,
CERTIFICATE

COMPUTERSHARE TRUST COMPANY OF CANADA
(the "Lender")

AND TO: BLANEYMcMURTRYLLP .

the Lender's Solicitors

AND TO: DEVRY SMITH FRANK LLP

I, Norma Walton, as the duly elected President, of Royal Gate Nominee Inc. (the

"Corporation"), hereby cettify to you under the corpotate seal of the Cotporation, intending that
same may be relied upon by you without further inquiry, that:

@

(i)

(v)

(vi)

annexed hereto, and marked as Exhibit "A" is a true and complete copy of the articles of
incorporation of the Corporation dated March 13, 2007 (the "Articles") and that the Articles
are in full force and effect at the date hereof and have not been amended ot varied and
neither the directors nor the shareholders of the Corporation have passed, confirmed or
consented to any amendments or variations to the Articles other than as contained in the
Articles;

annexed hereto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law No. 1, the general by-law of
the Corporation, which is in full force and effect, unamended, at the date hereof and neithet
the directors nor the shareholders of the Corporation have passed, confirmed or consented
to any resolutions amending or varying such extracted provisions of the general by-law;

annexed hereto, and marked as Exhibit "C" is a true and complete copy of 2 resolution (the
"Resolution") of the directors of the Corporation, duly and validly passed in accordance with
applicable law, relating to the Cotporation borrowing funds from the Lender pursuant to a
letter of commitment dated March 14, 2013 issued by Trez Capital Limited Partnership, as
may amended from time to time (the "Letter of Commitment"), which-provides for the
delivery of the secutity documents contemplated thereby, which Resolution is in full force
and effect, unamended, at the date hereof;

there are no provisions in the Articles of Incorporation, Articles of Amendment, the By-laws
ot tesolutions of the Cotporation, ot in any unanimous shareholder agreement which
restricts, limits or regulates in any way, the powers of the Corporation to loan funds from
the Lender;

the authorization, execution and delivery of the Letter of Commitment, Charge/Mortgage,
Notice of Assignment of Rents - Genetal and all other related security documentation will
not conflict with or constitute a breach of any of the terms, conditions or ptovisions of the
Articles, By-laws or resolutions of the Corporation, or any unanimous shareholder's
agreement entered into by the shareholders of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a party; and

the persons whose names are set forth below are at the date hereof duly elected or appointed
directots and/or officers of the Corporation, holding the office or offices set forth opposite
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: 2 :
their respective names and that the signature appearing opposite the name of the
President is the genuine signature of that person who have been duly authorized to execute
all documents with regard to the Loan Commitment. '

NAME ) OFFICE

Notma Walton Directot
President
Secretaty
Treasurer

Ronauld Walton Director

(vil)  the petsons whose names are set forth below are at the date hereof all of the shareholdess of
the Corporation: ‘

NAME NO. OF SHARES

Royal Gate Holdings Ltd.

WITNESS our hands and the corporate seal of the Corporation, this day of April,
2013.

Notma Walfom—
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For Minkstry Lise Only ’ Ontarla Corparation Number
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g Miniatry et Winictdrs des Bentons -
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CERTIFICATE CERTIFICAT
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MARCH 1 3 MARS, 2007
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ARTICLES OF INCORPORATION

Form 1
Busfnesa
Caporations
Adt
Farmula 1
Lol surles

&socistds par
actions

07118 (D1/2002)

STATUTS CONSTITUTIFS
1. The name of the corporation k: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale da g soclété ! (Ecrire an LETTRES MAJUSCULES SEULEMENT)

RIO|Y|AIL] [GIA|T|E| [N[OM|]I|NIEIE| |I|NIC

2, The address of the registered office Is:
Adresse du sibge soclal

150 King Street West, Sulte 2103

{Btreot & Nurmber of FLFL Number & If Mult-Ofioe Biiding give Roam No.)
{Rus of numdro ou tuméro de ke R.R. at, 8% sagk d'un Sdifica & birsALx, numéno ¢u bumau)

Toronto ONTARIO [M[5{H]|1]J 9]
{Name of Municipally or Post Office) {Postal Cude}
(Nom os la mumiclpaliid ou du burseu da posis) {Code postal)
e - . ) minlmumdminimal maxtmunrraximal
3. Numbar (or minirmum and raximum number} of diractors is/are: 10
Nombrs (ou nombras minimal ef maximal) d'admnistrateurs + 1
4. The first directon(s) ls/are: Address for gervice, ghving Straet & No. or R.R. No., Rogldent Canadian?
Prarnfor(s) administrataur(s) : Munisipality, Provinca, Country and Postal Coda Yes or No

Domiclle 8lu, y compris Ia rus et ls numdra, i¢ numnéro de la | Résldant canadfon?
First name, rmidde narmes and sumame | R.A. ou fe nom da fa hunicipallts, fa province, le pays stis | OuiNon
Frenom, awires Prénoms st nom de amie| cods postal

Robert G.S. Hull 1524 |stington Avenue v
Toronto, Ontario s
MOA 3M2 .

Corporatek
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5. Restrictions, ifany, on business the corporation may carmy on of on poware the comporation may exercise,
Limftes, 8%y & bey, imposdss aux acfivitds commarciales ou &ux pouvolrs da it sociétd.

N/A

6. The classes and any meadmum number of shares that the corporation is authorized to lssue:
Catdgoriss et nombre maximal, s1 y & Fau, dactions que Ia socidtd est autorisde 3 dmetire ;

The Corporation is authorized to issue an unlimited number of common shares.

Corporatak




7. Rights, privileges, restrictions and conditions (if any} attaching to each class of shares and directoss authority
with respact to any class of shares which may be issued in series:
Drolts, privilbges, restrictions st conditions, 87 y 4 fiou, retlachés 4 chaque catdgorie dactions et pouvolrs das
administraleurs relatifs A chague catégoris dactions qiid peut 8tre émise en eéne |

N/A

07116 {01/2002) Corporatel
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8. The issus, transfer or ownarship of shares Isfis not restricted and the restrictions {f any) are as follows:
L'émission, Is ransfart ou la propriété d'actions estin'ast pas restreint. Las restrictions, sy a lfau, sont tes sulvantes :

No securities, other than non-convertible debt securities, of the Corporation may be
fransferred without either: :

(a) the consent of the directors of the Corporation expressed by a resofution
passed at a maeting of the board of directors, or by a written instrument or
instruments signed by a majority of the directors; or

(b) the consent of the holders of shares of the Corporation to which are attached
at least 51 per cent of the votes attaching to all the shares of the Corporation
carrying a right to vote for the time being outstanding, expressed by a resolution
passead at a meeting by those shareholders, or by a written instrument or
instruments signed by those shareholders,

which consent must be given prior to the time of the transfer of the securities.

Compomtak
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8. Other provisions if any:
Autres dispositions, s¥y a Heu :

Lien on Shares:  Subject to the Business Corporationé Act (Ontario}, the
Corporation has a lien on any share registered in the nams of a shareholder or his
legal representative for any debt of that shareholder 1o the Corporation.

Charging Power:  Without restricting any of the powers and capacities of the
Corporation, whether derived from the Business Corpaorations Act (Ontario) or
otherwise, the Corporation may morigage, hypothecate, pledge or otherwise create a

- security interest in all or any present or future, real or personal, movable or immovable,

legal or equitable property of the Corporation {including, without limitation, its book
debts, rights, powers, franchises and undertakings) for any purpose whatsoever.




O7116(05/2001)

10, Tha namea and addresees of the incomporaltors are:
Nome ot adrassas dae fondateurs :

First name, mickile names and sumamé or corporals nams
Prénom, atres prénoms of nom de famiike ou
dénomination soclale

Full adiress for service or address of registered office or
of principal place of business giving street & No. or R.R.
Ne., munlcipality and postal code

Domicle dlu au complat, adrasss du slége soclal ou
acresse de Mdtwbiissement principal, y compris ia s ot Ie
nirmdro ou le numdro de fa R.R., fa nom da fa
municipalits at le code postal

Robert G.S. Hull

articlec are signed In d .
Las\présernts statuts sont si%ﬁ’an{ ub){ axempiaire.

1524 Islington Avenue
Toronto, Ontado
M9A 3M2

Signatures of Incorporator(s) /
Signalures des fondeteurs
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BY-LAW NO. 1

A by-law relating generally to the
transaction of the business and affairg of

ROYAL GATE NOMINEE INC.
{the “Corporation”)

CONTENTS
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1.1 Definitions -

ARTICLE 1 - INTERPRETATION

{8 Inthe by-laws of the Corporation

®

(i)
(iif)
(iv)
(v)

(v

(vii)

(vii)

(ix}

TOR_LAWA 6546418\

“Act” means the Business Corporations Act and regulations made
pursuant thereto, and any statute that may be substituted therefor, as from
time to time amended, and any reference to a particular provision of the
Act shall be deemed also to be a reference to any similar provision
resulting from the amendment or replacement thereof;

“appoint” includes “elect” and vice-versa;
“Articles” means the “articles” as defined in the Act;
“Board” means the board of directors of the Corporation;

“py-laws” means this by-law as amended or restated and all other by-laws
of the Corporation from time to time in force and effect;

“Chairperson” means the Chairperson of the Board;

“meeting of shareholders” includes an annual meeting of shareholders
and a special meeting of shareholders; “special meeting of shareholders™
means a meeting of any class or classes of shareholders and & special
meeting of all shareholders ertitled to vote at an annual meeting of
shareholders;

“recorded address” means, in the case of a shareholder, the shareholder’s
address as recorded in the securities register of the Corporation; and in the
case of joint shareholders, the address appearing in such securities register
in respect of such joint holding or the first address so appearing if there is
more than one; in the case of a director, the director’s latest address as
shown in the records of the Corporation or in the most recent notice of
directors or notice of change of directors as filed under the Corporations
Information Act (Ontario), whichever is the more curent; in the case of
an officer or auditor, such person’s address as recorded in the records of
the Corporation; and in the case of the Corporation, its registered office;

“contracts, documents or instruments in writing” include, without
limitation, deeds, mortgages, hypothecs, charges, conveyances, transfers
and assignments of property, real or personal, movable or immovable,
agreements, releases, receipts and discharges for the payment of money or
other obligations, conveyances, transfers and assignments of securities and
all paper writings; :
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(x) “Signing Officer” means, in relation to any contracts, documents or
instruments in writing, any person authorized to sign the same on behalf of
the Corporation by section 2.2 or by any resolution passed pursuant
thereto and, with respect fo certificates for shares of the Corporation,

means any person authorized to sign the same on behalf of the Corporation -

by or pursuant to section 7.7; and

(xi) “Unanimous Sharcholder Agreement” means.a written agreement
among all the sharcholders of the Corporation’ or among all such
shareholders and a person who is not a shareholder or a written declaration

. of the beneficial owner of all of the issued shares of the Corporation, that
restricts in whole or in part the powers of the directors to manage the
business and affairs of the Corporation, as from time to time amended.

(b) Terms defined in the Act and used herein but not otherwise defined herein, shall -

have the same meaning herein as in the Act.

Gender and Number - In the by-laws, words importing the singular number include the
plural and vice versa and words importing the masculine gender include the femninine and
neuter genders.

References - The terms “herein”, “hereof”, “hereby” and similar expressions refer to the
by-laws and not to any particular section or other portion hereof. Any reference to an
article, section, subsection or paragraph shall be construed as a reference to an article,
section, subsection or paragraph of the by-laws unless the contextotherwise requires.

Headings - The division of this by-law info articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation hereof,

Unanimous Shareholder Agreement and Articles Govern - Notwithstanding any
provision of the by-laws, where any such provision conflicts with a Unanimous
Shareholder Agreement or the Ardicles, the Unanimous Sharcholder Agreement ot
Articles, as the case may be, shall govern.

ARTICLE 2 - BUSINESS OF THE CORPORATION

Financial Year - The financial year of the Corporation shall end on such date as
determined by the Board from time to time.

Execution of Instruments - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any two
of the directors or officers. In addition, the Board may from time to time direct the
manner in which and the person or persons by whom any particular instrument or any
class of instruments may or shall be signed on. behalf of the Corporation. If at any time
there shall be authorized only one director of the Corporation, then documents or
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instruments requiring the corporate seal may be signed by such sole director, acting
alone. '

Voting Rights in Other Bodies Corporate - The Signing Officers of the Corporation
may execute and deliver proxies and arrange for the issuance of voting certificates or
other evidence of the right to exercise the voting rights attaching to any securities held by
the Corporation, Such instruments, certificates or other evidence shall be in favour of
such person or persons as may be determined by the officers executing such proxies or
arranging for the issuance of voting certificates or such other evidence of the right to
exercise such voting rights, In addition, the Board may from time to time by Tesolution
direct the manner in which and the person or persons by whom any particular voting right
or class of voting rights may or shall be exercised.

Banking Arrangements - The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted
with such banks, trust companies or other bodies corporate or organizations as may from
time to time be designated by or under the authority of the Board. Such banking business
or any part thereof shall be transacted under such agreements, instructions and
delegations of powers as the Board may from time to time prescribe.

Divisions - The Board may cause the business and operations of the Corporation or any
part thereof to be divided into one or more divisions upon such basis as may be
considered appropriate in each case, including, without limitation types of business or
operations, geographical territories, product lines or goods or services. In connection
with any such division the Board or, subject to any direction by the Board, the Chicf
Executive Officer may authorize from time to time, upon such basis as may be
considered appropriate in each case: '

(a) Subdivision and Consolidation - the further division of the business and
operations of any such division into sub-units and the comsolidation of the
business and operations of any such divisions and sub-units;

(b)  Name - the designation of any such division or sub-unit by, and the carrying on of
the business and operations of any snch division or sub-unit under, a name other
than the name of the Corporation, provided that the Corporation shall set out its
name in legible characters in all places required by law; and

(© Officers - the appointment of officers for any such division or sub-unit, the
determination of their powers and duties, and the removal of any such officers so
appointed, provided that any such officers shall not, as such, be officers of the
Corporation.

ARTICLE 3 - DIRECTORS
Number of Directors - The number of directors of the Corporation shall be the number

of directors named in the Articles or, where & minimum and maximum rumber of
directors is provided for in the Articles, the number of directors of the Corporation and

TOR_LAW\ 65464 18\

886




the number of directors to be elected at the annual meeting of shareholders, shall be the
number of directors determined from time to time by special resolution or, if a special
resolution empowers the directors to determine the number, the number of directors
determined by a resolution of the Board.

3.2 Quorum -

(a)  Subject to the subsection 3.2(b) and the Articles, a mujority of the number of

- directors or minimum number of directors required by the Articles constitutes a

quorum at any meeting of directors, provided that if the Corporation has fewer

than three directors, all directors must be present at any meeting of directors to
constitute a quorum. ‘

()  Subject to subsection 3.2(c) and the Act, the directors of the Corporation shall not
transact business at a mesting of the directors unless a majority of the directors
present are resident Canadians or, where the Corporation has fewer than three
directors, one of the di_rectors present is a resident Canadian.

(c) Subject to the Act, the directors of the Corporation may transact business at a
meeting of directors where a majority of resident Canadian directors is not present
if:

(@ a resident Canadian director who is unable to be present approves in
writing or by telephone or other communications facilities the business
transacted at the meeting; and

(i)  amajority of resident Canadian directors would have been present had that
director been present at the meeting.

33  Residency — Subject to the Act, a majority of the directors of the Corporation shall be
resident Canadians, but where the Cotporation has only one or two directors, that
director, or one of the two directors, as the case may be, shall be a resident Canadian.

3.4 Vacancies -

(a) Subject to subsection 3.2(b) and the Articles, a quorum of the Board may fill a
vacancy among the directors, except a vacancy resulting from

® a failure to elect the number of directors required to be elected at any
meeting of shareholders;

(ii) an increase in the maximum number of directors provided for in the
Articles; and

(iii)  an increase in the number of directors in circumstances where the directors
have been empowered by special resolution to determine the number of
directors within the minimum and maximum number provided for in the
Articles and the number of directors in office after the filling of the
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vacancy would be greater than one and one-third times the total number of
directors required to have been elected at the last annual meeting of
shareholders.

(b) A quorum of the Board shall not fill a vacancy in circumstances where the holders
of any class or series of shares have an exclusive right to elect dne or more
directors and a vacancy occurs among those directors.

{©) Subject to the Act, if there is not a quorum of the Board or if the vacancy has
arisen in the circumstances referred to in subsections 3.4(a)(D), (i) or (iti), the
directors then in office shall forthwith call a special meeting of shareholders to fill
the vacancy and, if they fail to call a meeting or if there are no directors then in
office, the meeting may be called by any shareholder.

Place of Meetings - Meetings of the Board may be held at any place within ot outside
Ontario. In any financial year of the Corporation, it shall not be necessary that a majority
of the meetings of the Board be held at a place in Canada,

Meeting by Telephone, etc. — If all the directors of the Corporation present at or
participating in the meeting consent, a meeting of directors or of a committee of directors
may be held by means of such telephone, electronic or any other communication facilities
as permit all persons participating in the meeting to communicate with each other
simultaneously and instantaneously, and a director participating in such a mesting by
such means is deemed for the purposes of the Act to be present at that meeting.

Calling of Meetings — Subject to the Act, meetings of the Board shall be held from time
to time and at such place as the Board, the Chairperson, the Managing Director, the
President or any two directors may determine.

Notice of Meeting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.1 to each director not less than 48 hours
before the time when the meeting is to be held. No notice of a meeting shall be necessary
if all the directors in office are present or if those absent waive notice of such mecting,
except where a director attends a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called. A
notice of a meeting of directors need not specify the purpose of or the business to be
transacted at the meeting except where the Act requires. such purpose or business to be
specified.

Adjourned Meeting - Notice of an adjourned meeting of the Board is not required to be
given if the time and place of the adjourned meeting is announced at the original meeting,

Chair - The chair of any meeting of the Board shall be the first mentioned of such of the
following officers as have been appointed and who is a director and is present at the
meeting: the Chairperson, Managing Director, President, or a Vice-President. If all such
officers are absent or unable or refuse or fail to act, the directors present shall choose one
of their number to be chair of the meeting.
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3.12

3.13

3.14

3.15

3.16

4.1

4.2

Votes to Govern - At all meetings of the Board, every question shall be decided by a
majority of the votes cast on the question. In case of an equality of votes, the chair of the
meefing shall not be entitled to a second or casting vote.

Disclosure of Interest - A director or officer who is a party to, or who is a director or
officer of, or has'a material interest in, any person who is a party to, a material contract or
transaction or proposed material contract or fransaction with the Corporation, shall
disclose the nature and extent of such director or officer’s interest at the time and in the
manner provided by the Act. Such a director or officer shall not voteon any resolution to
approve the same except as provided by the Act. ’

Remuneration and Expenses - Subject to the Articles or any Unanimois Shareholder
Agreement, the directors shall be paid such remuneration for their services as the Board
may from time to time determine. The directors shall also be entitled to be reimbursed
for travelling and other expenses properly incurred by them in attending meetings of the
Board or any committee thereof. Nothing herein contained shall preclude any director
from serving the Corporation in any other capacity and receiving remuneration therefor.

First Meeting of New Board - Provided a quorum of the Board is present for the first
meeting of directors to be held following the election of directors at an annual or special
meeting of the shareholders or for a meeting of directors at which a director is appointed
to fill a vacancy on the Board, no notice of such meeting need be given to the newly
elected or appointed director or directors in order for the meeting to be duly constituted.

Regular Meetings - The Board may fix a day or days in any month or months for regular
meetings of the Board at a place and hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each director
forthwith after being passed, but no other notice shall be required for any such regular
meeting except ‘where the Act requires the purpose thereof or the business to be
transacted thereat to be specified.

Resolutions in writing — A resolution in writing, signed by all the directors entitled to
vote on that resolution at a meeting of directors or committee of directors, is as valid as if
it had been passed at a meeting of directors or committee of directors. Any such

resolution may be signed in counterparts,

ARTICLE 4 - COMMITTEES

Committees of the Board - The Board may appoint from their number one or more
committees of directors, however designated, and delegate to any such committee any of
the powers of the Board except those which, under the Act, a comnittee of directors has
no authority to exercise. A majority of the members of any such committee shall be
resident Canadians.

Transaction of Business - The powers of a committee of directors may be exercised by a
meeting 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
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meeting of the committee. Meetings of such committee may be held at any place within
or outside Ontario. '

Advisory Bodies - The Board may from time to time appoint such advisory bodies as it
may deem advisable. ‘

Procedure - Unless otherwise determined by the Board, each committee and advisory
body shall have the power to fix its quorum at not less than a majority of its members, to
elect its chair and to regulate its procedure.

ARTICLE 5 - OFFICERS

Appointment - Subject to the Act, the Articles and any Unanimous Shareholder
Agreement, the Board may from time to time appoint a Chairperson, a Managing
Director, a President, one or more Vice-Presidents (to which title may be added words
indicating senfority or function), a Secretary, & Treasurer and such other officers as the
Board may determine, including one or more assistants to any of the officers so
appointed. The Board may specify the duties of and, in accordance with the by-laws and
subject to the Act, delegate to such officers powers to manage the business and affairs of
the Corporation. Subject to sections 5.2 and 5.3, an officer may, but need not, be a
director.

Chairperson - The Board may from time to time appoint a Chairperson who shall be a
director. If appointed, the Chairperson shall, subject to the Act, the Articles, the by-laws
or any Unanimous Shareholder Agreement, have such other powers and duties as the
Board may specify. During the absence or disability of the Chairperson, the
Chairperson’s duties shall be performed and the Chairperson’s powers exercised by the
Managing Director, if any, or by the President.

Managing Director - The Board may from time to time appoint from their number a
Managing Director who shall be a resident Canadian. If appointed, the Managing
Director shall, subject to the Act, the Articles, the by-laws or any Unanimous Shareholder
Agreement, have such powers of the directors as may be delegated to the Managing
Director by the Board.

President -The Board may from time to time appoint a President who shall have such
powers and duties as the Board may specify.

Chief Executive Officer -

()  The Board may by resolution designate any individual as the Chief Executive
Officer of the Corporation and may from time to time by resolution rescind any
such designation and designate another individual as the Chief Executive Officer
of the Corporation. If the Board shall fail to designate an individual as the Chief
Executive Officer of the Corporation or if at any time or from time to time the
Board shall rescind any such designation without designating another individual
as the Chief Executive Officer of the Corporation, the President shall be deemed
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to have been designated the Chief Executive Officer of the Corporation until the
Board designates another individual as the Chief Executive Officer of the
Corporation. '

(b)  An individual designated or deemed to have been designated as the Chief
Executive Officer of the Corporation pursnant to subsection 5.5(a) shall exercise
general supervision over the affairs of the Corporation,

Vice-President - The Board may from time to time appoint one or more Vice-Presidents
who shall have such powers and duties as the Board may specify.

Secretary - Unless otherwise determined by the Board, the Secretary shall attend and be
the secretary of all meetings of the Board, shareholders and committees of the Board.
The Secretary shall enter or cause to be entered in records kept for that purpose minutes
of all proceedings at meetings of the Board, shareholders and committees of the Board,
whether or not the Secretary attends such meetings; the Secretary shall give or cause to
be given, as and when instructed, all notices to shareholders, directors, officers, auditors
and members of committees of the Board; the Secretary shall be the custadian of all
books, papers, records, documents and instruments belonging to the Corporation, except
when some other officer or agent has been appointed for that purpose; and the Secretary
shall have such other powers and duties as the Board may specify.

Treasurer - The Treasurer shall keep proper accounting records in compliance with the
Act and shall be responsible for the deposit of money, the safe keeping of securities and
the disbursement of funds of the Corporation; the Treasurer shall render to the Board
whenever required an account of all of the Treasurer’s transactions and of the financial
position of the Corporation; and the Treasurer shall have such other powers and duties as
the Board may specify.

Comptroller - The Comptroller, if appointed, shall perform such of the duties of the
Treasurer as may be prescribed by the Board and shall perform such other duties and
have such additional powers as may from time to time be prescribed by the Board. The
Comptrolier may also be known and designated as Controller.

Powers and Duties of Other Officers - The powers and duties of all other officers shall
be such as the terms of their engagement call for or as the Board or (except for those
whose powers and duties are to be specified only by the Board) the Chief Executive
Officer may specify. The Board and (except as aforesaid) the Chief Executive Officer
may, from time to time and subject to the Act, vary, add ta or limit the powers and duties
of any officer. Any of the powers and duties of an officer to whom an assistant has been
appointed may be exercised and performed by such assistant, unless the Board or the
Chief Executive Officer otherwise directs. :

Agents and Attorneys - The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or out of Ontario with such powers of management
{including the power to sub-delegate) as may be thought fit by the Board.
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512 Term of Office - The Board, in its discretion, may remove any officer of the

6.1

6.2

Corporation, without prejudice to such officer’s rights under any employment contract.
Otherwise, each officer appointed by the Board shall hold office until a successor is
appointed or such officer resigns from such office.

ARTICLE 6 - PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

Limitation of Liability - Every director and officer of the Corporation in exercising the
powers and discharging the duties of such position shall act honestly and in good faith
with a view to the best interests of the Corporation and exercise the care, diligence and
skill that a reasonably prodent person would exercise in comparable circumstances.
Subject to the foregoing, no director or officer shall be lable for the acts, receipts,
neglects or defaults 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 happening to the
Corporation through the insufficiency or deficiency of title to any property acquired for
or on behalf of the Corporation, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Coxporation shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or tortious acts of any person with whom
any of the moneys, securities or effects of the Corporation shall be deposited, or for any
loss occasioned by any error of judgment or oversight on the part of such officer or
director, or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of such office or in relation thereto; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and
the regulations thereunder or from liability for any breach thereof.

Indemnity -

(&)  Subject to the Act, the Corporation shall indemnify a director or officer, a former
director or officer, or a person who acts or acted at the Corporation’s request as a
director or officer of a body corporate of which the Corporation is or was a
shareholder or creditor, and his or her heirs and legal representatives, against all
costs, charges and expenses, including an amount paid to seftle an action or
satisfy a judgment, reasonably incurred by him or her in respect of any civil,
criminal or administrative action or proceeding to which he or she is made a party
by reason of being or having been a director or officer of the Corporation or such
body corporate, if

6] he or she acted honestly and in good faith with a view to the best interests
of the Corporation; and

(i) in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, he or she had reasonable grounds for
believing that his or her conduct was lawful.

()  The Corporation shall also indemnify such person in such other circumstances as
the Act permits or requires. Nothing in the by-laws shall limit the right of any

TOR_LAW\ 65464 1B\

692




6.3

7.1

7.2

7.3

74

11

person entitled to indemnity to claim indemnity apart from the provisions of the
by-laws. T

Insurance - Snbject to the Act, the Corporation may purchase and maintain insurence for
the benefit of any person referred to in subsection 6.2(a) against such lisbilities and in
such amounts as the Board may from time to time determine and as are permitted by the
Act. '

ARTICLE 7 - SHARES

Issue - Subject to the Act, the Articles and any Unanimous Shareholder Agreement, the
Board may from time to time issue, or grant options to purchase, the whole or any part of
the authorized and unissued shares of the Corporation at such times and to such persons
and for such consideration as the Board shall determine. No share shall be issued until it
is fully paid as provided by the Act. :

Coxmissions - The Board may from time to time authorize the Corporation to pay a
reasonable commission to any person in consideration of such person’s purchasing or
agreeing to purchase shares of the Corporation, whether from the Corporation or from
any other person, or procuring or agreeing to procure purchasers for any such shares.

Registration of Transfer - Subject to the Act, no transfer of shares shall be registered in
a securities register except upon:

(a) Presentation of the certificate representing such shares with an endorsement
which complies with the Act made thereon or delivered therewith duly executed
by an appropriate person as provided by the Act, together with such reasonable
assurance {hat the endorsement is gemuine and effective as the Board may from
time to time prescribe,

(b)  Payment of all applicable taxes and any fees prescribed by the Board, not
exceeding three dollars (§3.00), :

(© Compliance with such restrictions on transfer as are authorized by the Articles,
and

(d)  Satisfaction of any lien referred to in sections 7.5 and 7.6.

Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers
and may also appoint one or more branch registrars to maintain branch securities registers
and one or more branch transfer agents to maintain branch registers of transfers but one
person may be appointed both registrar and transfer agent. The Board may at any time
terminate any such appointment.
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7.5  Lien on Shares - The Corporation has a lien on any share or shares registered in the
name of a shareholder or a shareholder’s legal representative for any debt of that
shareholder to the Corporation.

7.6  Enforcement of Lien - The Corporation ma}.r enforce the lien referred to in section 7.5
by any means permitted by law and:

(a)  Where the shares are redeemable pursuant to the Articles, by redeeming such
share or shares and applying the redemption price to the debt;

(b)  Subject to the Act, by purchasing the share or shares for cancellation for a price
equal to the book value of such share or shares and applying the proceeds to the
debt; .

(c) By selling the share or shares to any third party whether or not such party is at
arms length to the Corporation, and including, without limitation, any officer or
director of the Corporation, for the best price which the directors consider to be
obtainable for such share or shares; or

(d) By refusing to register a transfer of such share or shares until the debt is paid.
7.7  Share Certificates -

{a) Every holder of one or more shares of the Corporation shall be entitled, upon
request, to a share certificate in respect of the shares held by such holder that
complies-with the Act, or to a non-transferable written acknowledgement of the
shareholder’s right to obtain a share certificate, from the Corporation in respect of
the shares of the Corporation held by the shareholder. Share certificates and
acknowledgements of a shareholder’s right to a share certificate, respectively,
shall be in such form as the Board shall from time to time approve.

(b) A share certificate shall be signed manually by:
(i) at least one director or officer of the Corporation; or

(ii) by or on behalf of a registrar, transfer agent, branch transfor agent or
issuing or other authenticating agent of the Corporation, and

(iii) any additional signatures required on a share certificate may be printed or
otherwise mechanically reproduced thereon.

() If a share certificate contains a printed or mechanically reproduced signature of a
" person, the Corporation may issue the share certificate even though the person has
ceased to be a director or an officer of the Corporation, and the share certificate is

as valid as if the person were a director or an officer at the date of its issue.
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(d) Unless the Board otherwise determines, certificates representing shares in respect
of which a transfer agent and/or & registrar has been appointed shall not be valid
unless countersigned by or on behalf of such transfer agent or registrar.

Replacement of Share Certificates - The Board or any officer or agent designated by
the Board may in its or such person’s discretion direct the issue of a new share certificate
in lieu of and upon cancellation of a share certificate that has been mutilated or in
substitution for a share certificate claimed to have been lost, destroyed or wrongfully
taken on payment of such reasonable fee and on such terms as to indemnity,
reimbursement of expenses and evidence of loss and of title as the Board may from time
to time prescribe, whether generally or in any particular case.

Joint Shareholders - If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sufficient delivery to all of
them. Any one of such persons may give effectual receipt for the certificate issued in
respect thereof or for any dividend, bonus, return of capital or other money payable or
warrant issugble in respect of such share.

Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, 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 dividend or other
payments in respect thereof except upon production of all such documents as may be
required by law and upon compliance with the reasomable requirements of the
Corporation and its transfer agents.

ARTICLE 8 - MEETINGS OF SHAREHOLDERS

Annual Meetings - Subject to the Act, the annual meeting of shareholders shall be held
at such time in each year as the Board may determine, for the purpose of considering the
financial statements and reports required by the Act to be placed before the annual
meeting, electing directors, appointing auditors and for the transaction of such other
business as may properly be brought before the meeting.

Special Meetings - Subject to the Act, the Board may at any time call a special meeting
of shareholders to be held on such day and at such time as the Board may determine,

Place of Meetings - Subject to the Articles and any Unanimous Shareholder Agreement,
meetings of shareholders shall be held at such place in or outside Ontario as the Board
determines or, in the absence of such a determination, at the place where the registered
office of the Corporation is located.

Meeting by Electronic Means - Unless the Articles provide otherwise, a meeting of the
shareholders may be held by telephonic or electronic means and a shargholder who,
through those means, votes at the meeting or establishes a communications link to the
meeting shall be deemed for the purposes of the Act to be present at the meeting.
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8.5  Notice of Meetings - Notice of the time and place of each meeting of shareholders shall

be given in the manner provided in section 10.1 not less than 10 days and not more than

50 days before the date of the meeting to each director, to the auditor of the Corporation

and to each shareholder who is entitled to vote at the meeting, determined in accordance

with section 8.6. Notice of a meeting of shareholders called for any purpose other than

consideration of the financial statements and auditor’s report, election of directors and

reappointment of the incumbent auditor shall state the nature of such business i

" sufficient detail to permit the shareholder to form a reasoned judgment thereon and shall
state the text of any special resolution or by-law to be submitted to the meeting.

8.6  Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of shareholders by not more than 50 days and not less than 21 days,
for the determination of the shareholders entitled to notice of the meeting, provided that
notice of any such record date is given not less than seven days before such record date
by newspaper advertisement in the manner provided in the Act, except where notice of
the record date is waived in writing by every holder of shares affected. If no record date
is so fixed, the record date for the determination of the sharcholders entitled to receive
notice of the meeting shall be the close of business on the day immediately preceding the
day on which the notice is given or, if no notice is given, shall be the day on which the
meeting is held.

8.7  List of Shareholders Entitled fo Notice ~ The Corporation shall prepare a list of
shareholders entitled to receive notice of a meeting, arranged in alphabetical order and
showing the number of shares held by each shareholder, which list shall be prepared,

(@)  If a record date for such notice is fixed under section 8.6, not later than 10 days
after such record date, or

(b)  Ifno record date is fixed,

)] at the close of business on the day immediately preceding the day on
which notice is given, or

(i)  where no notice is given, on the day on which the meeting is held.

()  If a separate list is not prepared, the names of the shareholders entitled to receive
notice of the meeting and the number of shares entitled to be voted thereat and
held by them, respectively, as they appear in the securities register at the requisite
time (excluding shares not entitled to be voted at the meeting), shall constitute the
list prepared in accordance with this section,

8.8  Examination of List — A sharcholder may examine the list of shareholders,

(8  During usual business hours at the registered office of the Corporation or at the
place where its central securities register is mainfained; and

(b) At the meeting of shareholders for which the list was prepared.
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8.9

8.10

3.11

8.12

8.13
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Waiver of Notice — A shareholder and any other person entitled to attend a meeting of
shareholders may, in any manner and at any time, waive notice of a meeting of
shareholders. Attendance of any such person at a meeting of shareholders is a waiver of
notice of the meeting, except where such person attends a meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is
not lawfully called.

Chair, Secretary and Scrutineers - The chair of any meeting of shareholders shall be
the first mentioned of such of the following officers as have been appointed and who is
present at thc meeting: the Chairperson, Managing Director, President or a Vice-
President. If no such officer is present within 15 minutes after the time appointed for
holding the meeting, the persons present and entitled to vote thereat shall choose a person
from their number to be chair of the meeting, The Secretary of the Corporation shall be
secretary of any meeting of shareholders, but if the Secretary of the Corporation is not
present, the chair of the meeting shall appoint some person, who need not be a
shareholder, to act as secretary of the meeting. If desired, one or more scrutingers, who
need not be shareholders, may be appointed by a resolution or by the chair of the meeting
with the consent of the shareholders and persons entitled to vote at the meeting present at
the meeting.

Persons Entitled to be Present - The only persons entitled to be present at a meeting of
the shareholders shall be those entitled fo vote thereat, the directors and auditors of the
Corporation and others who, although not entitled to vote, are entitled or required under
any provision of the Act, the Articles or the by-laws to be present at the meeting. Any
other person may be admitted only on the invitation of the chair of the meeting or with
the consent of the meeting,

Quorum - The holders of a majority of the shares entitled to vote at a meeting of
shareholders, whether present in person or represented by proxy, shall constitute a
quorum at such meeting. If a quorum is present at the opening of a meeting of
shareholders, the shareholders present or represented may proceed with the business of
the meeting, even if a quorum is not present throughout the meeting. If a quorum is not
present at the time appointed for a meeting of shareholders, or within such reasonable
time thereafter as the shareholders present may determine, the shareholders present may
adjourn the meeting to a fixed time and place but may not transact any other business. At
such adjourned meeting the holders of shares carrying voting rights who are present or
represented shall constitute a quorum thereat and may transact the business for which the
meeting was originally called notwithstanding that such quornm is not present throughout
the meeting. ‘

Right to Vote - Subject to the Act as to authorized representatives of any other body
corporate or association, at any meeting of shareholders in respect of which the
Corporation has prepared the Iist referred to in section 8.7, every person who is named in
such list shall be entitled to vote the shares shown thercon opposite such person’s name
except, where the Corporation has fixed a record date in respect of such meeting pursuant
to section 8.6, to.the extent that such person has transferred any of his or her shares after
such record date and the transferee of those shares, upon producing properly endorsed
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certificates evidencing such shares or otherwise establishing that the transferee owns such

* shares, demands not later than 10 days before the meeting that the transferee’s name be
included to vote the transferred shares at the meeting. In the absence of a list prepared as
aforesaid in respect of a meeting of shareholders, every person shall be entitled to vote at
the meeting 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.

8.14 Proxies-

(@  Every shareholder entitled fo vote at a meeting of shareholders may by means of a
proxy appoint a proxyholder, or one or more alternate proxyholders, who need not
be shareholders, as the shareholder’s nominee to attend and act at the meeting in
the manner, to the extent and with the authority conferred by the proxy.

®) Subject to subsection 8.15(c), a proxy shall be signed, in writing or by electronic
signature by the shareholder or an attomey who is authorized by a document that
is signed in writing or by electronic signature; or if the sharcholder is a body
corporate, by an officer or attorney of the body corporate duly authorized.

(©) A proxy may be deposited with the Corporation in accordance with section 8.16
by telephone transmission of a facsimile of the proxy or by any other form of
electronic transtission if there is a record that the proxy has been sent.

8.15 Revocation of Proxies —
(a) Subject to the Act, & shareholder may revoke a proxy
@) by depositing an instrument in writing that complies with subsection
8.15(b) and that is signed by the sharcholder or by an sttormey who is

authorized by a document that is signed in writing or by electronic
signature;

(if) by transmitting by telephonic or electronic means, a revocation that
complies with subsection 8.15(b) and that, subject to subsection 8.15(c), is
signed by electronic signature; or '

@iii)  in any other manner permitted by law.
(b)  Subject to the Act, the instrument or the revocation must be received,

@) at the registered office of the Corporation at any time up to and including
the last business day preceding the day of the meeting, or any adjournment
of it, at which the proxy is to be used; or

(i) by the chair of the meeting on the day of the meeting or an adjournment of
it.
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(¢) A shareholder or an attorney may sign, by ¢lectronic signafure, a proxy, &

revocation of proxy or a power of attorney authorizing the creation of either of

' them if the means of electronic signature permits a reliable determination that the

document was created or communicated by or on behalf of the shareholder or the
attorney, as the case may be.

8.16 Time for Deposit of Proxies - The Board may by resolution fix a time not exceeding 48
hours, excluding Saturdays and holidays, preceding any meeting or adjourned meeting of
shareholders before which time proxies to be used at that meeting must be deposited with
the Corporation or an agent thereof, and .any period of time so fixed shall be specified in
the notice calling the meeting. 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 been received
by the Secretary of the Corporation or by the chair of the meeting or any adjournment
thereof prior to the time of voting,

8.17 Votes to Govern - At any meeting of shareholders every question shall, unless otherwise
requited by the Act, the Articles, any Unanimous Shareholder Agreement, the by-laws ot
applicable law, be determined by the majority of the votes cast on the question. In case of
an equality of votes either upon a show of hands or upon a poll, the chair of the meeting
shall not be entitled to a second or casting vote,

8.18 Voting — Unless the Articles otherwisc provide, each share of the Corporation entitles the
holder thereof to one vote at a meeting of sharcholders. Voting at a meeting of
shareholders shall be by show of hands, except where a ballot is demanded by a
shareholder or proxyholder entitled to vote at the meeting. Whenever a vote by show of
hands shall have been taken upon a question, unless a ballot thereon is demanded, an
entry in the minutes of a meeting of shareholders to the effect that the chair of the
meeting declared a motion to be carried is admissible in evidence as proof of the fact, in
the absence of evidence to the contrary, without proof of the number or proportion of the
votes recorded in favour of or against the motion.

8.19 Joint Shareholders - If two or more persons hold shares jointly, one of those holders
present in person or by proxy at a meeting of shareholders may, in the absence of the
others, vote the shates; but if two or more of those persons are present, in person or by
proxy, they shall vote as one on the shares jointly held by them.

820 Ballots - On any question proposed for consideration at a meeting of sharcholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder
entitled to vote at the meeting may require or demand a ballot. A ballot so required or
demanded shall be taken in such manner as the chair of the meeting shall direct. A
requirement or demand for a ballot may be withdrawn at any time prior to the taking of
the ballot. If a ballot is taken, each person present shall be entitled, in respect of the
shares which such person is entitled to vote at the meeting upon the question, to that
number of votes provided by the Act or the Articles. The result of the ballot so taken
shall be the decision of the shareholders upon the said question.
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821 Adjournments - If a meeting of shareholders is adjourned for less than 30 days, it is not
necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or
more adjournments for an aggregate of 30 days or more, notice of the adjourned meeting
shall be given as for an original meeting.

8.22 Resolution in lieu of meeting — Subject to the Act, a resolution in writing signed by all
the shareholders entitled to vote on that resolution at a meeting of shareholders is as valid
as if it had been passed at a meeting of the shareholders. Any such resolution may be
signed in counterparts.

ARTICLE 9 - DIVIDENDS AND RIGHTS

9.1  Dividends - Subject to the Act, the Articles and any Unanimous Shareholder Agreement,
the Board may from time to time declare and the Corporation may pay dividends to the
sharebolders according to their respective rights and interests in the Corporation.
Dividends may be paid by issuing fully paid shares of the Corporation or options or rights
to acquire fully paid shares of the Corporation or, subject to the Act, may be paid in -

money or property,

9.2  Dividends and Other Amounts - A dividend or other amount payable in cash with
respect to the outstanding shares of the Corporation may be paid by cheque drawn on a
financial institution or by electronic means to or to the order of each registered holder of
shares of the class or series in respect of which it is to be paid. Cheques may be sent by
prepaid ordinary mail or delivered to such registered holder at such holder’s recorded
address as recorded in the securities register of the Corporation, unless such holder has
otherwise directed, In the case of joint holders, a cheque or payment by electronic means
shall, unless such joint holders have otherwise directed, be made payable to the order of
all of such joint holders and if more than one address is recorded in the securities register
of the Corporation in respect of such joint holding, the cheque shall be mailed or
delivered to the first address so recorded or the amount paid by electronic means to the
first address or account so recorded. The mailing or electronic delivery of such cheque or
amount as aforesaid, unless the same is not paid on due presentation, or the payment of
the dividend in such manmer as directed by the registered holder, shall satisfy and
discharge all liability for the dividends (or other amounts) for the sum represented
thereby plus the amount of any tax, levy or duty which the Corporation was required to
and did withhold.

9.3  Non-receipt of Payment - In the event of non-receipt of any cheque or electronic
payment by the person to whom it is sent as aforesaid, the Corporation shall issue to such
person a replacement cheque or send again by electric means, a like amount on such
terms as to indemnity, reimbursement of cxpenses and evidence of non-receipt and of
title as the Board may from time to time prescribe, whether generally or in any particular
case.
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10.2

10.3

10.4
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Record Date for Dividends and Rights - The Board may fix in advance a date,
preceding by not more than 50 days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to acquire sccurities of the
Corporation, as a record date for the determination of the persons entitled to receive
payment of such dividend or right to acquire securities, provided that notice of any such
record date is given, not less than seven days before such record date in the manner
provided in the Act, except where notice of the record date is waived in writing by all the
holders of the shares affected. Where no record date is so fixed, the record date for the
determination of the persons entifled to receive payment of any dividend or right to
acquire securities shall be at the close of business on the day on which the resolution
relating to such dividend or right to acquire is passed by the Board.

Unclaimed Dividends - Any dividend unclaimed after a period of six years from the daie
on which the same has been declared to be payable shall be forfeited and shall revert to
the Corporation.

ARTICLE 10 -NOTICE

Method of Giving Notice - A notice or docurnent required by the Act, the regulations,
the Articles or the by-laws, to be sent to a shareholder or director of the Cmporatlon may
be sent by prepaid mail addressed to, or may be personally delivered to,

a A shareholder at the shareholder’s latest address as shown in the records of the
Corporation or its transfer agent; and

(® A director at such director’s latest address as shown in the records of the
Corporation or in the most recent notice filed under the Corporations Information
Act (Ontario), whichever is the more cutrent.

A notice or document sent in accordance with this section 10.1 to a shareholder or
director of the Corporation is deemed to be received by the addressee on the fifth day
after mailing. .

Notice to Joint Shareholders - If two or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notlce to one of
the joint shareholders shall be sufficient notice to all of them.

Computation of Time - In computing 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 in such calculations,

Undelivered Notices - Where the Corporation sends a notice or document to a
shareholider in accordance with section 10.1 and the nofice or document is returned on
three consecutive occasions because the shareholder cannot be found, the Corporation is
not required to send any further motices or documents to the shareholder until the
shareholder informs the Corporation in writing of the shareholder’s new address.
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Omissions and Errors - The accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any
notice by any such person or any error in any notice not affecting the substance thereof
shall not invalidate any action taken at any meeting held pursuant to such notice or
otherwise founded thereon.

Persons Entitled by Death or Operation of Law - Every person who, by operation of
law, transfer, death of a shareholder or any other means whatsocever, becomes entitled to
any share (a “transferee”), shall be bound by every notice in respect of such share which
shall have been duly given to the shareholder from whom such person derives his or her
title to such share prior to the transferee’s name and address being entered on the
securities register (whether such notice was given before or after the happening of the
event upon which the transferee became so entitled) and prior to the transferee furnishing
to the Corporation the proof of authority or evidence of the transferee’s entitlement
prescribed by the Act.

Waiver of Notice — Where a notice or document is required by the Act or the regulations
to be sent, the notice may be waived or the time for the sending of the notice or document
nay be waived or abridged at any time with the consent in writing of the person entitled
thereto.

ENACTED by the director pursuant to the Business Corporations Act.

DATED March 13, 2007.

<President Greg Spafforg// Vice-President™

CONFIRMED by the sole shareholder pursuant to the Business Corporations Act.

DATED March 13, 2007.

Son I e

e

lick L. Altnan — Presi
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SCHEDULE “C” | —

RESOLUTION OF THE DIRECTORS
OF
ROYAL GATE NOMINEE INC.
(the “Corporation”)

WHEREAS the directors of the Corporation are authorized from time to time to borrow
money, to enter into and authorize agreements and issue securities of the Corporation and it is in
the interests of the Corporation that the directors exercise such authority;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Corporation execute and deliver a first charge/mortgage of and (the “Charge”) in
favour of the Chargee in the principal amount of $16,800,000.00 securing the land described
in Schedule “A” attached hereto (the “Property”), substantially in the form of the draft
charge/mortgage submitted to the directors.

2. The Corporation execute and deliver an assignment of the rents derived from the Property
(the “Assignment of Rents”) in favour of the Chargee as security for the indebtedness,
liabilites and obligations of the Corporation to the Chargee pursuant to the Charge,
substantially in the form of the draft assignment submitted to the directors.

3. The President is hereby authorized for and on behalf of the Corporation to execute and
deliver to the Chargee the Charge, the Assignment of Rents and any other security or other
documents with such alterations, additions, amendments and deletions as may be approved
by the President, whose signature shall be conclusive evidence of such approval.

4, The President is hereby authorized for and in the name of the Corporation to execute and
deliver all such other documents and to do all such other acts and things as may be
necessary or desirable to give effect to this resolution or as may be reasonably required by
the Chargee.

o
o
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SCHEDULE A
Legal Description

PIN: 03221-0007

PCL 5-1 SEC 65M3033; BLOCK 5 PL 65M3033 ; S/T LT1058547,L.T1058549,L.T1058556
VAUGHAN ; T/W EASE & ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4 65R29851 , AS
IN YR965279 S/T EASE & ROW OVER PTS 1 & 2, 65R29851, IN FAVOUR OF BLK 4
65M3033, AS IN YR965279 ; T/W EASE & ROW OVER PT BLK 1 PL 65M3033,PTS 13 &
14, 65R27567 IN YR9605279 PARTIALLY RELEASED BY YR1300456; S/T EASE IN
FAVOUR OF BLKS 3 & 4, PL 65M3033, PT BLK 2 PL 65M3033, PT 72 65R26788 & PTLT
5 CON 9 (VGN), PTS 1 TO 49, BOTH INCL., PL 65R26788, AS IN YR965281 ; S/T
EASEMENT OVER BLOCK 5, PL 65M3033 AS IN YR1159474.

PIN: 03221-0008

PCL 6-1 SEC 65M3033; BLOCK 6 PL 65M3033, S/T LT1058556, VAUGHAN ; T/W EASE &
ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4, 65R29851, AS IN YR965279 ; T/W EASE &
ROW OVER PT BLK 1 PL 65M3033, PTS 13 & 14, 65R27567 AS IN YR965279 RELEASED
BY YR1300456; S/T EASE IN FAVOUR OF BLKS 3 & 4, PL 65M3033, PT BLK 2 PL
65M3033, PT 72 65R26788 & PT LT 5 CON 8 (VGN), PTS 1 TO 49, BOTH INCL., PL
65R26788, AS IN YR965281 ; S/T EASEMENT OVER BLOCK 6, PL 65M3033 AS IN
YR1159474 ;; SUBJECT TO AN EASEMENT IN GROSS OVER PT BLK 6 PL 65M3033, PTS
4&5 65R32501 AS IN YR1531188

PIN: 03221-0147

PT BLK 1, PL 65M3033 PTS 3,4 & 5, 65R31079; T/W EASE & ROW OVER PT BLK 2 PL
65M3033 AND PT LOT 5 CON 8 PTS 55,58,60 & 65 AND 74, 65R26788 AS IN YR431534;
S/T EASE & ROW IN FAVOUR OF BLKS 5 & 6, PL 65M3033 AS IN YR965279;;
TOGETHER WITH AN EASEMENT OVER PT BLK 1, PLN 65M3033, PT 2, 65R31079 AS
IN YR1300472; SUBJECT TO AN EASEMENT OVER PT 3, 65R31079 IN FAVOUR OF PT
BLK 1, PLN 65M3033, PTS 1& 2, 65R31079 AS IN YR1300472; SUBJECT TO AN
EASEMENT OVER PT 6 65R32562 IN FAVOUR OF PT BLK 1 65M3033 PTS 1 &2
65R31079 & PTS 1 TO 12 & 15 65R27567, BLK 12 65M3033, PT BLK 2 65M3033 PTS 73 TO
76 65R26788, PT LT 5 CON 8 PT 1 65R31180 & PTS 50 TO 67 65R26788 AS IN YR1548877;
TOGETHER WITH AN EASEMENT OVER PT BLK 1 PL 65M3033, PTS 2 & 3 65R32562
AS IN YR1548878; CITY OF VAUGHAN







TO: -

ROYAL GATE (LAND) NOMINEE INC.
CERTIFICATE

COMPUTERSHARE TRUST COMPANY OF CANADA
(the "Lender")

ANDTO: BLANEYMcMURTRY LLP

the Lender's Solicitots

ANDTO: DEVRY SMITHFRANKLLP.

I, Notma Walton, as the duly elected President, of Royal.Gate (Land) Nominee Inc. (the

"Corporation"), hereby certify to you under the corporate seal of the Corporation, intending that
same may be relied upon by you without further inquiry, that:

@

(i)

(1)

@)

\)

(vd)

annexed hereto, and marked as Exhibit "A" is a true and complete copy of the atticles of
incorporation of the Corporation dated Match 20, 2007 (the "Axrticles") and that the Articles
are in full force and effect at the date hereof and have not been amended or vared and
neither the directors nor the shareholders of the Corporation have passed, confirmed or
consented to any amendments or variations to the Atticles other than as contained in the

Articles;

annexed hereto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law Ne. 1, the general by-law of
the Corpotation, which is in full force and effect, unamended, at the date hereof and neither
the directors nor the shareholders of the Corporation have passed, confirmed or consented
to any resolutions amending or varying such extracted provisions of the general by-law;

annexed hereto, and marked as Exhibit "C" is 2 true and complete copy of a resolution (the
"Resoluton") of the directors of the Corporation, duly and validly passed in accordance with
applicable law, relating to the Corporation borrowing funds from the Lender pursuant to a
letter of commitment dated March 14, 2013 issued by Trez Capital Limited Partnership, as
may amended from time to time (the "Letter of Commitment"), which provides for the
delivery of the security documents contemplated thereby, which Resolution is in full force
and effect, unamended, at the date hereof; '

there are no provisions in the Articles of Incorporation, Articles of Amendment, the By-laws
or resolutions of the Corporation, or in any unanimous shareholder agreement which
testricts, limits or regulates in any way, the powers of the Corporation to loan funds from
the Lender;

the authorization, execution and delivery of the Letter of Commitment, Charge/Mortgage,
Notice of Assignment of Rents - General and all other related security documentation will

* not conflict with or constitute a breach of any of the terms, conditions or provisions of the

Articles, By-laws or resolutions of the Corporation, or any unanimous shareholder's
agreement entered into by the shareholders of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a party; and

the persons whose names are set forth below are at the date hereof duly elected or appointed
directors and/or officers of the Corporation, holding the office or offices set forth opposite
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their respective names and that the signature appearing opposite the name of the

President is the genuine signature of that person who have been duly authorized to execute
all documents with regatd to the Loan Commitment.

NAME OFFICE \ URE
Norma Walton Director

President

Secretary

Treasurer (zjal\ : (j i
Ronauld Walton Director

Vil the persons whose names ate set forth below are at the date hereof all of the shareholders of
P
the Corporation:

NAME NO. OF SHARES

Royal Gate Holdings Ltd.

WITNESS our hands and the corporate seal of the Corporation, this day of April,
2013.

Norma Walton ——
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ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

Form 1 1. The name of the corporation ks (Set oulin BLOCK CAPITAL LETTERS)

cfmugirn:;‘s Dénomination socialg o Iz socldls @ (Ecrire on LETTRES MAJUSCULES SEULEMENT)
At RI{O|Y|A[L| |{G|A|T|E| [(|L|AIN|D|)| [N|IOM|!|NIEIE 1INIC|.

Formute 1 R

Lol sur les
Sociélés par

actions

07116 (0172002

2. The address of the ragistered office |s:
Adresse du sidge social ;

150 King Street West, Sulte 2103

[Strust & Mumber o FLR, Namiror & 1| MAE-ONcs Bullding givs Room No)
(R of onidee oy pumére o i AR, et 67 sEgl dun ddifics & buresu, numey tu bureau)

Toronto ONTARIO [M[5[H[1]J 8]
e of Nunicipality of Post OFice)] g {Postal Code)
(Nom de In runkcipaité ou du Burezy de posi) {Coda postal)
minimun/minimal maxmum/maxdmal
3. Number (or minlmum and maximum number} of directors is/are: 4 10
Nombre {ou nombros mintmal et maximal) oadministateurs :
4. The first director(s} is/are: Address for service, glving Street & No. or R.R, No., Resident Canacdian?
Fremiar(s) administratenr(s} : Municipality, Provines, Country and Postal Code Yes or No
Domicite ély, y compiis la rue et le numéro, Is numéro de lz | Rdsident canadlen?
Firstname, middle namas and sumame | R.R. ot fe nom o9 1z municipalils, ke province, fg pays etle | OuiNon
FPrénam, autres Prénams ef nom de famile| code postal
Robert G.8. Hult 1524 Islington Avenue Y.
Toronto, Ontario es
MOA 3M2
) " Corporatek




| TT1B{1/2002)

5, Resirittions, If any, on business the corporation may carry on or an powers the corporation may exencise.
Limites, s y & New, Imposédes aitx aclivitds commerciales ou & pouvolrs de fa soclsts.

N/A

B. The clesses and any maximura numbar of sharss that the corporation is authorized to issua:
Catégorias of nombre maximal, 7 y & leu, dactions que (a sodéld est autoriséa & 6methe

The Corporation is authorized to issue an unlimited number of common shares.

Cormporatek
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7. Rights, privitages, restrictions and conditions (if any) attaching to each class of shares and directors authority
with respect to any ciass of ghares which mey be Jssuad In series: .
Droits, privitages, reskiciions ef conditions, 84y a ke, maitachds A chaque catégorie d'actons et pouvoins des
adminlstrateurs relatis & chaque catdgors dactions qui peut dtre émise en séie !

N/A

Corporatek
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8. The issue, fransfer or ownership of shares isfs not resircted and the reskictions (if any) are as follows:
L'émission, la tansfor! ou Ia proprists dactions est/n'est pas restraint. Les restrictions, 8%y a Heu, sont fes sulvantes !

No securitles, other than non-convertible debt securities, of the Corporation may be
transferred without either:

(a) the consent of the directors of the Cofporation expressed by a resolution
passed at a meeting of the board of directors, or by a written instrument or
instruments signed by a majority of the directors; or

{b} the consent of the holders of shares of the Corporation to which are attached
at least 51 per cent of the votes attaching to all the shares of the Corporation
carrying a right to vote for the time being outstanding, expressed by a resolution
passed at a meeting by those shareholders, or by & written instrument or
instruments signed by those shareholders, '

which consent must be given prior to the time of the transfer of the securities.

Corporatak
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8. Other provisions if any: ‘
Autres dispositions, sT y a Feu :

Llen on Shares:  Subject to the Business'CorporatIons Act {Ontario), the
Corporation has a lien on any share registered in the name of a shareholder or his
legal representative for any debt of that shareholder to the Corporation,

Charging Power:  Without restricting any of the powers and capacities of the
Corporation, whether derived from the Business Corporations Act (Ontario) or
otherwise, the Corporation may mortgage, hypothecate, pladge or otherwise create a
security interest in all or any present or future, real or personal, movable or immovable,
legal or equitable property of the Corporation (including, without limitation, its book
debts, rights, powers, franchises and undertakings) for any purpose whatsoever.
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10. The namas and addresses of the incorporators ars:

Noms ot adresses dos fondateurs ¢
First narna, middls namas and sumame of cofporais name Full address far service or addness of registersd office or
Préinam, atdnes prénoins ef nom de fmils ou of principal placa of business giving strect & No. or B.R,
dénarmination sociala No., municipality and postal cots
Donﬂdra &k au compiel, adrosse du sidga soclal ou
adrasss da 'stablissoment principal, y comoris fa rue et la
numéro ou fe numéro de la AR, lanomds ia
municipaliié et Ja code postal
Roberl G.S. Hull 1524 Islington Avenue
Toronto, Ontario
MoA 3M2

' Thes es are signed in duplicate,
w staluts sont signds en doubls exagiplalre,

of Incorporator(s) /

| Mﬁﬂmmm
Roflert G, Hull
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1.1 Definitions -

ARTICLE 1 - INTERPRETATION

(a)  Intheby-laws of the Corporation

®

(i)
(iid)
(iv)
)

(vi)
{vii)

(vii)

(ix)

TOR_LAW\ 6551378\

“Act” means the Business Corporations Act and regulations made
pursuant thereto, and any statute that may be substituted therefor, as from
time to time amended, and any reference to a particular provision of the
Act shall be deemed also to be a reference to any similar provision
resulting from the amendment or replacement thereof;

“appoint” includes “elect” and vice-versa;
“Articles” means the “articles” as defined in the Act;
“Board” means the board of directors of the Corporation;

“by-laws” means this by-law as amended or restated and all other by-laws
of the Corporation from time to time in force and effect;

“Chairperson” means the Chairperson of the Board,

“meeting of shareholders” includes an annual meeting of shareholders
and a special meeting of shareholders; “special meeting of shareholders”
means a meeting of any class or classes of shareholders and a special
meeting of all sharcholders entitled to vote at an annual meeting of
shareholders;

“recorded address” means, in the case of a shareholdér, the shareholder’s
address as recorded in the securities register of the Corporation; and in the
case of joint shareholders, the address appearing in such securities register
in respect of such joint holding or the first address so appearing if there is
more than one; in the case of 2 director, the director’s latest address as
shown in the records of the Corporation or in the most recent notice of
directors or notice of change of directors as filed under the Corporations
Information Act (Ontario), whichever is the more current; in the case of
an officer or auditor, such person’s address as recorded in the records of
the Corporation; and in the case of the Corporation, its registered office;

“confracts, documents or instruments in writing” include, without
limnitation, deeds, mortgages, hypothecs, charges, conveyances, transfers
and assignments of property, real or personal, movable or immovable,
agreements, releases, receipts and discharges for the payment of money or
other obligations, conveyances, transfers and assignments of securities and
all paper writings; '
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1.2

13

14

1.5

2.1

2.2

(x)  “Sipming Officer” means, in relation to any contracts, documents or
instruments in writing, any person authorized to sign the same on behalf of
the Corporation by section 2.2 or by any resolution passed pursuant
thereto and, with respect to certificates for shares of the Corporation,
means any petson authorized to sign the same on behalf of the Corporation
by or pursuant to section 7.7; and

(xi) “Unanimous Shareholder Agreement” means a written agreement
among all the shareholders of the Corporation or among all such
shareholders and a person who is not a shareholder or a written declaration
of the beneficial owner of all of the issued shares of the Corporation, that
testricts in whole or in part the powers of the directors to manage the
business and affairs of the Corporation, as from time to time amended.

(b)  Terms defined in the Act and used herein but not otherwise defined herein, shall
have the same meaning herein as in the Act.

Gender and Number - In the by-laws, words importing the singular number include the
plural and vice versa and words importing the masculine gender include the feminine and
nenter genders.

References - The terms “herein”, “hereof”, “hereby” and similar expressions refer to the
by-laws and not o any particular section or other portion hereof. Any reference to an
arficle, section, subsection or paragraph shall be construed as a reference to an article,
section, subsection or paragraph of the by-laws uniess the context otherwise requires.

Headings - The division of this by-law into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction ot
interpretation hereof.

Unanimous Shareholder Agreement and Articles Govern - Notwithstanding any
provision of the by-laws, where any such provision conflicts with a Unanimous
Shareholder Agreement or the Articles, the Unanimous Sharcholder Agreement or
Articles, as the case may be, shall govern.

ARTICLE 2 - BUSINESS OF THE CORPORATION

Financial Year - The financial year of the Corporation shall end on such date as
determined by the Board from time to time.

Execution of Imstruments - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any two
of the directors or officers. In addition, the Board may from time to time direct the
manner in which and the person or persons by whom any particular instrument or any
class of instruments may or shall be signed on behalf of the Corporation. If at any time
there shall be authorized only one director of the Corporation, then documents or
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2.3

2.4

2.5

3.1

instruments requiring the corporate seal may be signed by such sole director, acting
alone.

Yoting Rights in Other Bodies Corporate - The Signing Officers of the Corporation
may execute and deliver proxies and arrange for the issuance of voting certificates or
other evidence of the right to exercise the voting rights attaching fo any securities held by
the Corporation. Such instriments, certificates or other evidence shall be in favour of
such person or persons as may be determined by the officers executing such proxies or
arranging for the issuance of voting certificates or such other evidence of the right to
exercise such voting rights. In addition, the Board may from time to time by resolution
direct the manner in which and the person or persons by whom any particular voting right
or class of voting rights may or shall be exercised.

Banking Arrangements - The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted
with such banks, trust companies or other bodies corporate or organizations as may from
time to time be designated by or under the authority of the Board. Such banking business
or any part thereof shall be fransacted under such agreements, instructions and
delegations of powers as the Board may from time to time prescribe.

Divisions - The Board may cause the business and operations of the Corporation or any
part thereof to be divided into one or more divisions upon such basis as may be
considered appropriate in each case, including, without limitation types of business or
operations, geographical territories, product lines or goods or services. In comnection
with any such division the Board or, subject to any direction by the Board, the Chief
Executive Officer may authorize from time to time, upon such basis as may be
considered appropriate in each case:

(a)  Subdivision and Consolidation - the further division of the business and
operations of any such division into sub-units and the consolidation of the
business and operations of any such divisions and sub-units;

() Name - the designation of any such division or sub-unit by, and the carrying on of
the business and operations of any such division or sub-unit under, a name other
than the name of the Corporation, provided that the Corporation shall set out its
name in legible characters in all places required by law; and

(¢) Officers - the appointment of officers for any such division or sub-unit, the
determination of their powers and duties, and the removal of any such officers so
appointed, provided that any such officers shall not, as such, be officers of the
Corporation, )

ARTICLE 3 - DIRECTORS
Number of Directors - The number of directors of the Corporation shall be the number

of directors named in the Articles or, where a minimum and maximum number of
directors is provided for in the Articles, the number of directors of the Corporation and

TOR,_LAWA6551378\1
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3.2

3.3

3.4

the number of directors to be elected at the annual meeting of shareholders, shall be the
number of directors determined from time to time by special resolution or, if a special
resolution empowers the directors to determine the number, the number of directors
determined by a resolution of the Board,

Quorum -

(@)

(®)

(c)

Subject to the subsection 3.2(b) and the Articles, a majority of the number of
directors or minimum number of directors required by the Axticles constitutes a
quorum at any meeting of directors, provided that if the Corporation has fewer
than three directors, all directors must be present at any meeting of directors to
constitute a quorum,

Subject to subsection 3.2(c) and the Act, the directors of the Corporation shall not
transact business at a meeting of the directors unless a majority of the directors
present are resident Canadians or, whete the Corporation has fewer than three
directors, one of the directors present is a resident Canadian,

Subject to the Act, the directors of the Corporation may transact business af a
meeting of directors where a majority of resident Canadian directors is not present
if: '

(i) - a resident Canadian director who is unable to be present approves in
writing or by telephone or other communications facilities the business
transacted at the meeting; and

(if)  amajority of resident Canadian diréctors would have been present had that

director been present at the meefing.

Residency — Subject to the Act, a majority of the directors of the Corporation shall be
resident Canadians, but where the Corporation has only one or two directors, that
director, or one of the two directors, as the case may be, shall be a resident Canadian,

Vacancies -

(a)

Subject to subsection 3.2(b) and the Articles, 2 quorum of the Board may fill a
vacancy among the directors, except a vacancy resulting from

@) a failure to elect the number of directors required to be elected at any
meeting of shareholders;

(i) an increase in the maximum number of directors provided for in the
Articles; and

(iii)  an increase in the number of directors in circumstances where the directors
have been empowered by special resolution to determine the number of
directors within the minimum and maximum number provided for in the
Articles and the number of directors in office afler the filling of the
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3.5

3.6

3.7

3.8

- 3.9

3.10

vacancy would be greater than one and one-third times the total number of
directors required to have been elected at the last annual meeting of
shareholders.

(b) A quorum of the Board shall not fill a vacancy in circumstances where the holders
of any class or series of shares have an exclusive right to elect one or more
directors and a vacancy ocours among those directors.

(c)  Subject to the Act, if there is not a quorum of the Board or if the vacancy has
arisen in the circumstances referred to in subsections 3.4(a)(i), (ii) or (iii), the
directors then in office shall forthwith call a special meeting of shareholders to fill
the vacancy and, if they fail to call a meeting or if there are no directors then in
office, the meeting may be called by any shareholder.

Place of Meetings - Meetings of the Board may be held at any place within or outside
Ontario. In any financial year of the Corporation, it shall not be necessary that a majority
of the meetings of the Board be held at a place in Canada.

Meeting by Telephone, etc. — If all the directors of the Corporation present at or
participating in the meeting consent, a meeting of directors or of a committee of directors
may be held by means of such telephone, electronic or any other communication facilities
as permit all persons participating in the meeting to communicate with each other
simultaneously and instantaneously, and a director participating in such a meeting by
such means is deemed for the purposes of the Act to be present at that meeting.

Calling of Meetings - Subject to the Act, meetings of the Board shall be held from time
to time and at such place as the Board, the Chairperson, the Managing Director, the
President or any two directors may determine,

Notice of Meeting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.1 to each director not less than 48 hours
before the time when the meeting is to be held, No notice of a meeting shall be necessary
if all the directors in office are present or if those absent waive notice of such meeting,
except where a director attends a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called. A
notice of a meeting of directors need not specify the purpose of or the business to be
transacted at the meetmg except where the Act requires such purpose or business to be
specified.

Adjourned Meeting - Notice of an adjourned meeting of the Board is not required to be
given if the time and place of the adjourned meeting is announced at the original meeting.

Chair - The chair of any meeting of the Board shall be the first mentioned of such of the
following officers as have been appointed and who is a director and is present at the
meeting: the Chairperson, Managing Director, President, or a Vice-President. If all such
officers are absént or unable or refuse or fail to act, the directors present shall choose one
of their number to be chair of the meeting.
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3.11

3.12

3.13

3.14

3.15

3.16

4.1

42

Votes to Govern - At all meetings of the Board, every question shail be decided by a
majority of the votes cast on the question. In case of an equality of votes, the chaar of the
meeting shall not be entitled to a second or casting vote.

Disclosure of Interest - A director or officer who is a party to, or who is a director or
officer of, or has a material interest in, any person who is a party to, a material contract or
transaction or proposed material contract or tramsaction with the Corporation, shall
disclose the nature and extent of such director or officer’s interest at the time and in the
manner provided by the Act. Such a director or officer shall not vote on any resolution to
approve the same except as provided by the Act.

Remuneration and Expenses - Subject to the Articles or any Unanimous Shareholder
Agreement; the directors shall be paid such remuneration for their services as the Board
may from time to time determine. The directors shall also be enfitled to be reimbursed
for travelling and other expenses properly incurred by them in attending mestings of the
Board or any committee thereof Nothing herein contained shall preclude any director
from serving the Corporation in any other capacity and receiving remuneration therefor.

First Meeting of New Board - Provided a quorum of the Board is present for the first
meeting of directors to be held following the election of directors at an annual or special
meeting of the shareholders or for a meeting of directors at which a director is appointed
to fill a vacancy on the Board, no notice of such meeting need be given to the newly
elected or appointed director or directors in order for the meeting to be duly constituted.

Regular Meetings - The Board may fix a day or days in any month or months for regular
meetings of the Board at a place and hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each director
forthwith after being passed, but no other notice shall be required for any such regular
meeting except where the Act requires the purpose thereof or the business fo be
transacted thereat to be specified.

Resolutions in writing — A resolution in writing, signed by all the directors entitled to
vote on that resolution at a meeting of directors or committee of directors, is as valid as if
it had been passed at a meeting of directors or committee of directors. Any such
resolntion may be signed in counterparts.

ARTICLE 4 - COMMITTEES

Committees of the Board - The Board may appoint from their number one or more
committees of directors, however designated, and delegate to any such committee any of
the powers of the Board except those which, under the Act, a committee of directors has
no authority to exercise. A majority of the members of any such committee shall be
resident Canadians.

Transaction of Business - The powers of a comimittee of directors may be exercised by a
meeting 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
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4.3

4.4

5.1

52

5.3

54

55

meeting of the committee. Meetings of such commitiee may be held at any place within
or outside Ontario.

Advisory Bodies - The Board may from time to time appoint such advisory bodies as it
may deem advisable.

Procedure - Unless otherwise determined by the Board, each committee and advisory
body shall have the power to fix its quorum at not less than a majority of its members, to
elect its chair and to regulate its procedure.

ARTICLE 5 - OFFICERS

Appointment - Subject to the Act, the Articles and any Unanimous Shareholder
Agreement, the Board may from time to time appoint a Chairperson, a Managing
Director, a President, one or more Vice-Presidents (to which title may be added words
indicating seniority or function), a Secretary, a Treasurer and such other officers as the
Board may determine, including one or more assistants to any of the officers so
appointed. The Board may specify the duties of and, in accordance with the by-laws and
subject to the Act, delegate to such officers powers to manage the business and affairs of
the Corporation. Subject to sections 5.2 and 5.3, an officer may, but need not, be a
director.

Chairperson - The Board may from time to time appomt a Chairperson who shall be a
director. If appointed, the Chairperson shall, subject to the Act, the Articles, the by-laws
or any Unanimous Shareholder Agreement, have such other powers and duties as the
Board may specify. Duwring the absence or disability of the Chairperson, the
Chairperson’s duties shall be performed and the Chairperson’s powers exercised by the
Managing Director, if any, or by the President.

Managing Director - The Board may from time to time appoint from their number a
Managing Director who shall be a resident Canadian. If appointed, the Managing

Director shall, subject to the Act, the Articles, the by-laws or any Unanimous Shareholder -

Agreement, have such powers of the directors as may be delegated to the Managing
Director by the Board.

President -The Board may from time to time appoint a President who shall have such
powers and duties as the Board may specify.

Chief Executive Officer -

() The Board may by resolution designate any individual as the Chief Executive
Officer of the Corporation and may from time to time by resolution rescind any
such designation and designate another individual as the Chief Executive Officer
of the Corporation, If the Board shall fail to designate an individual as the Chief
Executive Officer of the Corporation or if at any time or from time to time the
Board shall rescind any such designation without designating another individual
as the Chief Executive Officer of the Corporation, the President shall be deemed
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5.6

5.7

5.8

5.9

5.10

5.11

to have been designated the Chief Executive Officer of the Corporation until the
Board designates another individual as the Chief Executive Officer of the
Corporation. '

(b)  An individual designated or deemed to have been designated as the Chief
Executive Officer of the Corporation pursuant fo subsection 5.5(a) shall exercise
general supervision over the affairs of the Corporation.

Vice-President - The Board may from time to time appoint one or more Vice-Presidents
who shall have such powers and duties as the Board may specify.

Secretary - Unless otherwise determined by the Board, the Secretary shall attend and be
the secretary of all meetings of the Board, sharcholders and commiitees of the Board.
The Secretary shall enter or cause to be entered in records kept for that purpose minutes
of all proceedings at meetings of the Board, share¢holders and committees of the Board,
whether or not the Secretary attends such meetings; the Secretary shall give or cause to
be given, as and when instructed, all notices to shareholders, directors, officers, auditors
and members of committees of the Board; the Secretary shall be the custodian of all
books, papers, records, documents and instruments belonging fo the Corporation, except
when some other officer or agent has been appointed for that purpose; and the Secretary
shall have such other powers and duties as the Board may specify.

Treasurer - The Treasurer shall keep proper accounting records in compliance with the
Act and shall be responsible for the deposit of money, the safe keeping of securities and
the disbursement of funds of the Corporation; the Treasurer shall render to the Board
whenever required an account of all of the Treasurer’s transactions and of the financial
position of the Corporation; and the Treasurer shall have such other powers and duties as
the Board may specify.

Comptroller - The Comptroller, if appointed, shall perform such of the duties of the
Treasurer as may be prescribed by the Board and shall perform such other duties and
have such additional powers as may from time fo time be prescribed by the Board. The
Comptroller may also be known and designated as Controlier.

Powers and Duties of Other Officers - The powers and duties of all other officers shall
be such as the terms of their engagement call for or as the Board or (except for those
whose powers and duties are to be specified only by the Board) the Chief Executive
Officer may specify. The Board and (except as aforesaid) the Chief Executive Officer

.may, from time to time and subject to the Act, vary, add to or limit the powers and duties

of any officer. Any of the powers and dufies of an officer to whom an assistant has been
appointed may be exercised and performed by such essistant, unless the Board or the
Chief Executive Officer otherwise directs.

Agents and Attorneys - The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or out of Ontario with such powers of management
(including the power to sub-delegate) as may be thought fit by the Board.
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5.12 Term of Office - The Board, in its discretion, may remove aﬁy officer of the

6.1

6.2

Corporation, without prejudice to such officer’s rights under any employment contract.
Otherwise, each officer appointed by the Board shall hold office until a successor is
appointed or such officer resigns from such office.

ARTICLE 6 - PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

Limitation of Liability - Every director and officer of the Corporation in exercising the
powers and discharging the duties of such position shall act honestly and in good faith
with a view to the best interests of the Corporation and exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable circumstances.
Subject to the foregoing, no director or officer shall be liable for the acts, receipts,
neglects or defaults 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 happening to the
Corporation through the insufficiency or deficiency of title to any property acquired for
or on behalf of the Corporation, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Corporation shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or tortious acts of any person with whom
any of the moneys, securities or effects of the Corporation shall be deposited, or for any
loss occasioned by any error of judgment or oversight on the part of such officer or
director, or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of such office or in relation thereto; provided that nothing herein

* shall relieve any director or officer from the duty to act in accordance with the Act and

the regulations thereunder or from liability for any breach thereof.
Indemnity -

@ Subject to the Act, the Corporation shall indemnify a director or officer, a former
director or officer, or a person who acts or acted at the Corporation’s request as a
director or officer of a body corporate of which the Corporation is or was a
shareholder or creditor, and his or her heirs and legal representatives, against all
costs, charges and expenses, including an amount paid to seitfle an action or
satisfy a judgment, reasonably incurred by him or her in respect of any civil,
criminal or administrative action or proceeding to which he or she is made a party
by reason of being or having been a director or officer of the Corporation or such
body corporate, if :

@ he or she acted honestly and in good faith with a view to the best interests
of the Corporation; and

(ii)  in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, he or she had reasonable grounds for
believing that his or her conduct was lawful.

()  The Corporation shall also indemnify such person in such other circumstances as
the Act permits or requires. Nothing in the by-laws shall limit the right of any
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6.3

7.1

7.2

7.3

7.4

11

person entitled to indenmity to claire indemnity apart from the provisions of the
by-laws. '

Insurance - Subject to the Act, the Corporation may purchase-and maintain insurance for
the benefit of any person referred to in subsection 6.2(g) against such liabilities and in
such amounts as the Board may from time to fime determine and as are permitted by the
Act.

ARTICLE 7 - SHARES

Issue - Subject to the Act, the Articles and any Unanimous Sharcholder Agreement, the
Board may from time to time issue, or grant options to purchase, the whole or any part of
the authorized and unissued shares of the Corporation at such times and to such persons
and for such consideration ag the Board shall determine. No share shall be issued until it
is fully paid as provided by the Act. '

Commissions - The Board may from time to time authorize the Corporation to pay a
reasonable commission to any person in consideration of such person’s purchasing or
agreeing to purchase shares of the Corporation, whether from the Corporation or from
any other person, or procuring or agreeing to procure purchasers for any such shares.

Registration of Transfer - Subject to the Act, no transfer of shares shall be registered in
a securities register except upon:

(8)  Presentation of the certificate representing such shares with an endorsement
- which complies with the Act made thereon or delivered therewith duly executed
by an appropriate person as provided by the Act, together with such reasonable
assurance that the endorsement is genuine and effective as the Board may from

time to time presctibe,

(b)  Payment of all applicable taxes and any feeé prescribed by the Board, not
exceeding three dollars ($3.00),

(¢}  Compliance with such restrictions on transfer as are authorized by the Articles,
and

(d  Satisfaction of any lien referred to in sections 7.5 and 7.6.

Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers
and may also appoint one or more branch registrars to maintain branch securities registers
and one or more branch transfer agents to maintain branch registers of transfers but one
person may be appointed both registrar and transfer agent. The Board may at any time
terminate any such appointment,
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7.5

7.6

7.7

12

Lien on Shares - The Corporation has a lien on any share or shares registered in the
name of a shareholder or a shareholder’s legal representative for any debt of that
shareholder to the Corporation.

Enforcement of Lien - The Corporation may enforce the lien referred to in section 7.5
by any means permitted by law and:

@

®)

©

)

Where the shares are redeemable pursuant to the Articles, by redeeming such
share or shares and applying the redemption price to the debt;

Subject to the Act, by purchasing the share or shares for cancellation for a price
equal to the book value of such share or shares and applying the proceeds to the
debt;

By selling the share or shares to any third party whether or not such party is at
arms length to the Corporation, and including, without limitation, any officer or
director of the Corporation, for the best price which the directors consider to be
obtainable for such share or shares; or

By refusing to register a transfer of such share or shares until the debt is paid.

Share Certificates -

(a)

)

(©

Every holder of one or more shares of the Corporation shall be entitled, upon
request, to a share certificate in respect of the shares held by such holder that
complies with the Act, or {0 a non-transferable written acknowledgement of the
sharcholder’s right to obtain a share certificate, from the Corporation in respect of
the shares of the Corporation held by the shareholder. Share certificates and
acknowledgements of a shareholder’s right to a share certificate, respectively,
shall be in such form as the Board shall from time to time approve.

A share certificate shall be signed manually by:
@) at least one director or officer of the Corporation; or

(ii) by or on behalf of a registrar, transfer agent, branch transfer agent or
issuing or other authenticating agent of the Corporation, and

(i)  any additional signatures required on a share certificate may be printed or
otherwise mechanically reproduced thereon.

If a share certificate contains a printed or mechanically reproduced signature of a
person, the Corporation may issue the share certificate even though the person has
ceased to be a director or an officer of the Corporation, and the share certificate is

" as valid as if the person were a director or an officer at the date of its issue.
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7.8

7.9

7.10

8.1

8.2

8.3

8.4

13

(d)  Unless the Board otherwise determines, certificates representing shares in respect
of which a transfer agent and/or a registrar has been appointed shall not be valid
unless countersigned by or on behalf of such transfer agent or registrar,

Replacement of Share Certificates - The Board or any officer or agent designated by
the Board may in its or such person’s discretion direct the issue of a new share certificate
in lieu of and upon cancellation of a share certificate that has been mutilated or in
substitution for a share certificate claimed to have been lost, destroyed or wrongfully
taken on payment of such reasonable fee and on such terms as to indemmity,
reimbursement of expenses and evidence of loss and of title as the Board may from time
to time prescribe, whether generally or in any particular case.

Joint Shareholders - If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sufficient delivery to all of
them. Any one of such persons may give effectual receipt for the certificate issued in
respect thereof or for any dividend, bonus, return of capital or other money payable or
warrant issuable in respect of such share.

Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, 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 eny dividend or other
payments in respect thereof except upon production of all such documents as may be
required by law and upon compliance with the reasonable requirements of the
Corporation and its transfer agents.

ARTICLE 8 - MEETINGS OF SHAREHOLDERS

Annual Meetings - Subject to the Act, the annual meeting of shareholders shall be held
at such time in each year as the Board may determine, for the purpose of considering the
financial statements and reports required by the Act to be placed before the annmal
meeting, electing directors, appointing auditors and for the transaction of such other
business as may propetly be brought before the meeting.

Special Meetings - Subject to the Act, the Board may at any time call a special meeting
of shareholders to be held on such day and at such time as the Board may determine,

Place of Meetings - Subject to the Articles and any Unanimous Shareholder Agreement,
meetings of shareholders shall be held at such place in or outside Ontario as the Board
determines or, in the absence of such a determination, at the place where the registered
office of the Corporation is located.

Meeting by Electronic Means - Unless the Articles provide otherwise, 2 meefing of the
shareholders may be held by telephonic or electronic means and a shareholder who,
through those means, votes at the meeting or establishes a communications link to the
meeting shall be deemed for the purposes of the Act to be present at the meeting.
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Neotice of Meetings - Notice of the time and place of each meeting of shareholders shall
be given in the manner provided in section 10.1 not less than 10 days and not more than
50 days before the date of the meeting to each director, to the auditor of the Corporation
and to each shareholder who is entitled to vote at the meeting, determined in accordance
with section 8.6. Notice of a meeting of shareholders called for any purpose other than
consideration of the financial statements and auditor’s report, election of directors and
reappointment of the incumbent auditor shall state the nature of such business in
sufficient detail to permit the shareholder to form a reasoned judgment thereon and shall
state the text of any special resolution or by-law to be submitted to the meeting,

Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of shareholders by not more than 50 days and not less than 21 days,
for the determination of the shareholders entitled to notice of the meeting, provided that
notice of any such record date is given not less than seven days before such record date
by newspaper advertisement in the manner provided in the Act, except where notice of
the record date is waived in writing by every holder of shares affected. If no record date
is so fixed, the record date for the determination of the shareholders entitled to receive
notice of the meeting shall be the close of business on the day immediately preceding the
day on which the nofice is given or, if no notice is given, shall be the'day on which the
meeting is held.

List of Shareholders Entiiled to Notice — The Corporafion shall prepare a list of
shareholders entitled to receive notice of a meeting, arranged in alphabetical order and
showing the number of shares held by each shareholder, which list shall be prepared,

(@)  If a record date for such notice is fixed under section 8.6, not later than 10 days
after such record date, or

(b)  Ifnorecord date is fixed,

@ at the close of business on the day immediately preceding the day on
which notice is given, or

(i)  where no noticeis given, on the day on which the meeting is held.

(¢)  If a separate list is not prepared, the names of the shareholders entitled to receive
notice of the meeting and the number of shares entitled to be voted thereat and
held by them, respectively, as they appear in the securities register at the requisite
time (excluding shares not entitled to be voted at the meeting), shall constitute the
list prepared in accordance with this section.

Examination of List — A shareholder may examine the list of shareholders,

(8  During usual business hours at the registered office of the Corporation or at the
place where its central securities register is maintained; and

(b) At the meeting of shareholders for which the list was prepared.
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8.9  Waiver of Notice — A shareholder and any other person entitled to attend a meeting of
shareholders may, in any manner and at any time, waive notice of a meeting of
shareholders. Attendance of any such person at a meeting of shareholders is a waiver of
notice of the meeting, except where such person attends a meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is
not lawfully called.

8.10 Chair, Secretary and Scrutineers - The chair of any meeting of sharcholders shall be
the first mentioned of such of the following officers as have been appointed and who is
present at the meeting: the Chairperson, Managing Director, President or a Vice-
President. If no such officer is present within 15 minutes after the time appointed for
holding the meeting, the persons present and entitled o vote thereat shall choose a person
from their number to be chair of the meeting. The Secretary of the Corporation shall be
secretary of any meeting of shareholders, but if the Secretary of the Corporation is not
present, the chair of the meeting shall appoint some person, who need not be a
shareholder, to act as secretary of the meeting. If desired, one or more scrutineers, who
need not be shareholders, may be appointed by a resolution or by the chair of the meeting
with the consent of the shareholders and persons entitled to vote at the meeting present at
the meeting. '

8.11 Persons Entitled to be Present - The only persons entitled to be present at a meeting of
the sharcholders shall be those entitled to vote thereat, the directors and auditors of the
Corporation and others who, although not entitled to vote, are entitled or required under
any provision of the Act, the Articles or the by-laws to be present at the meeting. Any
other person may be admitted only on the invitation of the chair of the meeting or with
the consent of the meeting,

8.12 Quoram - The holders of a majority of the shares entitled to vote at a meeting of
shareholders, whether present in person or represented by proxy, shall constitute a
quorum at such meeting. If a quorum is present at the opening of a meeting of
shareholders, the shareholders present or represented may proceed with the business of
the meeting, even if a quorum is not present throughout the meeting. If a quorum is not
present at the time appointed for a meeting of shareholders, or within such reasonable
time thereafter as the shareholders present may determine, the shareholders present may
adjourn the meeting to a fixed time and place but may not transact any other business. At
such adjourned meeting the holders of shares carrying voting rights who are present or
represented shall constitute a quorum thereat and may transact the business for which the
meeting was originally called notwithstanding that such quorum is not present throughout
the meeting.

8.13 Right to Vote - Subject to the Act as fo authorized representatives of any other body
corporate or association, at any meeting of shareholders in.respect of which the
Corporation has prepared the list referred to in section 8.7, every person who is named in
such list shall be entitled to vote the shares shown thereon opposite such person’s name
except, where the Corporation has fixed a record date in respect of such meeting pursuant
to section 8.6, to the extent that such person has transferred any of his or her shares after
such record date and the transferee of those shares, upon producing properly endorsed

i
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certificates evidencing such shares or ofherwise establishing that the transferee owns such
shares, demands not later than 10 days before the meeting that the transferee’s name be
included to vote the transferred shares at the meeting. In the absence of a list prepared as
aforesaid in respect of a meeting of shareholders, every person shall be entitled to vote at
the meeting. who at the time is entered in the securities register as the holder of one or
more shares carrying the tight to vote at such meeting.

Proxies -

(a)  Every shareholder entitled to vote at a meeting of shareholders may by means of a
proxy appoint a proxyholder, or one or more alternate proxyholders, who need not
be shareholders, as the shareholder’s nominee to attend and act at the meeting in
the manner, to the extent and with the authority conferred by the proxy.

(b)  Subject to subsection 8.15(c), a proxy shall be signed, in writing or by electronic
signature by the shareholder or an attorney who is authorized by a document that
is signed in writing or by electronic signature; or if the shareholder is a body
corporate, by an officer or attorney of the body corporate duly authorized.

() A proxy may be deposited with the Corporation in accordance with section 8.16
by telephone transmission of a facsimile of the proxy or by any other form of
electronic transmission if there is a record that the proxy has been sent.

Revocation of Proxies —
(3) - Subject to the Act, a shareholder may revoke a proxy
i) by depositing an instrument in writing that complies with subsection
8.15(b) and that is signed by the sharcholder or by an attorney who is

authorized by a document that is signed in writing or by electronic
signature;

(i1) by transmitting by telephonic or electronic means, a revocation that
complies with subsection 8.15(b) and that, subject to subsection 8.15(c), is
signed by electronic signature; or

(i) in any other manner permitted by law,
(b)  Subject fo the Act, the instrument or the revocation must be received,

® at the registered office of the Corporation at any time up to and including
the last business day preceding the day of the meetirg, or any adjournment
of it, at which the proxy is to be used; or

(ii) by the chair of the meeting on the day of the meeting or an adjournment of
it. :
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(¢) A sharcholder or an attorney may sign, by electronic signature, a proxy, a
revocation of proxy or a power of attorney authorizing the creation of either of
them if the means of electronic signature permifs a reliable determination that the
document was created or communicated by or on behalf of the shareholder or the
attomey, as the case may be.

Time for Deposit of Proxies - The Board may by resolution fix a time not exceeding 48

hours, excluding Saturdays and holidays, preceding any meeting or adjourned meeting of .

shareholders before which time proxies to be used at that meeting must be deposited with
the Corporation or an agent thereof, and any period of time so fixed shall be specified in
the notice calling the meeting. 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, uniess it has been received
by the Secretary of the Corporation or by the chair of the meeting or any adjournment
thereof prior to the time of voting.

Votes to Govern - At any mesting of shareholders every question shall, unless otherwise
required by the Act, the Articles, any Unanimous Shareholder Agreement, the by-laws or
applicable law, be determined by the majority of the votes cast on the question. In case of
an equality of votes either upon a show of hands or upon a poll; the chair of the meeting
shall not be entitled to a second or casting vote.

Voting — Unless the Articles otherwise provide, each share of the Corporation entitles the
holder thereof to one vote at a meeting of shareholders. Voting at a meeting of
sharcholders shall be by show of hands, except where a ballot is demanded by a
shareholder or proxyholder entitled to vote at the meeting, Whenever a vote by show of
hands shall have been taken upon a question, unless a ballot thereon is demanded, an
entry in the minutes of a meeting of sharcholders to the effect that the chair of the
meeting declared a motion to be carried is admissible in evidence as proof of the fact, in
the absence of evidence to the confrary, without proof of the number or proportion of the
votes recorded in favour of or against the motion.

Joint Shareholders - If two or more persons hold shares jointly, one of those holders
present in person or by proxy at a meeting of shareholders may, in the absence of the
others, vote the shares; but if two or more of those persons are present, in person or by
proxy, they shall vote as one on the shares jointly held by them.,

Ballots - On any question proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder
entitled to vote at the meeting may require or demand a ballot. A ballot so required or
demanded shall be taken in such manner as the chair of the meeting shall direct. A
requirement or demand for a ballot may be withdrawn at any time prior to the taking of
the ballot. If a ballot is taken, each person present shall be entitled, in respect of the
shares which such person is entitled to vote at the meeting upon the question, to that
number of votes provided by the Act or the Articles. The result of the ballot so taken
shall be the decision of the shareholders upon the said question.
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Adjournments - If a meeting of shareholders is adjourned for less than 30 days, it is not
necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjovrned by one or
more adjournments for an aggregate of 30 days or more, notice of the adjourned meeting
shall be given as for an original mesting. :

Resolution in licu of meeting — Subject to the Act, a resolution in writing signed by all
the shareholders entitled to vote on that resolution at a meeting of shareholders is as valid
as if it had been passed at a meeting of the sharcholders. Any such resolution may be
signed in counterparts.

ARTICLE 9 - DIVIDENDS AND RIGHTS

Dividends - Subject to the Act, the Articles and any Unanimous Shareholder Agreement,
the Board may from time to time declare and the Corporation may pay dividends to the
shareholders according to their respective rights and interests in the Corporation.
Dividends may be paid by issuing fully paid shares of the Corporation or options or rights
to acquire fully paid shares of the Corporation or, subject to the Act, may be paid in

money or property.

Dividends and Other Amounts - A dividend or other amount payable in cash with
respect to the outstanding shares of the Corporation may be paid by cheque drawn oz &
financial institution or by electronic means to or to the order of each registered holder of
shares of the class or series in respect of which it is to be paid. Cheques may be sent by
prepaid ordinary mail or delivered to such registered holder at such holder’s recorded
address as recorded in the securities register of the Corporation, unless such holder has
otherwise directed. In the case of joint holders, a cheque or payment by electronic means
shall, unless such joint holders have otherwise directed, be made payable to the order of
all of such joint holders and if more than one address is recorded in the securities register
of the Corporation in respect of such joint holding, the cheque shall be mailed or
delivered to the first address so recorded or the amount paid by electronic means to the
first address or account so recorded. The mailing or electronic delivery of such chegue or
amount as aforesaid, unless the same is not paid on due presentation, or the payment of
the dividend in such manner as directed by the registered holder, shall satisfy and
discharge all liability for the dividerds {or other amounts) for the sum represented
thereby plus the amount of any tax, levy or duty which the Corporation was required to
and did withhold.

Non-receipt of Payment - In the event of non-receipt of any cheque or electronic
payment by the person to whom it is sent as aforesaid, the Corporation shall issue to such
person a replacement cheque or send again by electric means, a like amount on such
terms as to indemnify, reimbursement of expenses and evidence of non-receipt and of
title as the Board may from time to time prescribe, whether generally or in any particular
case,
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Record Date for Dividends and Rights - The Board may fix in advance a date,
preceding by not more than 50 days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to acquire securities of the
Corporation, as a record date for the determination of the persons entitled to receive
payment of such dividend or right to acquire securities, provided that notice of any such
record date is given, not less than seven days before such record date in the manner
provided in the Act, except where notice of the record date is waived in writing by all the
holders of the shares affected. Where no record date is so fixed, the record date for the
determination of the persons entitled to receive payment of any dividend or right to
acquire securities shall be at the close of business on the day on which the resolution
relating to such dividend or right to acquire is passed by the Board.

Unclaimed Dividends - Any dividend unclaimed after a period of six years from the date
on which the same has been declared to be payable shall be forfeited and shall revert to
the Corporation. .

ARTICLE 16 - NOTICE

Method of -Giving Notice ~ A notice or document required by the Act, the regulations,

- the Articles or the by-laws, to be sent to a shareholder or director of the Corporation may

10.2

103

10.4

be sent by prepaid mail addressed to, or may be personally delivered to,

(a) A shareholder at the shareholder’s latest address as shown in the records of the
Corporation or its transfer agent; and

(b) A director at such director’s latest address as shown in the records of the
Corporation or in the most recent notice filed under the Corporations Information
Act (Ontario), whichever is the more current.

A notice or document sent in accordance with this section 10.1 to a shareholder or
director of the Corporation is deemed to be received by the addressee on the fifth day
after mailing,

Notice to Joint Sharebolders - If two or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but nofice to one of
the joint shareholders shall be sufficient notice to all of them.

Computation of Time - In computing 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 in such calculations.

Undelivered Notices - Where the Corporation sends a notice or document to 2
shareholder in accordance with section 10.1 and the notice or document is returned on
three consecutive occasions because the shareholder cannot be found, the Corporation is
not required to send any further notices or documents to the shareholder until the
shareholder informs the Corporation in writing of the shareholder’s new address.
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10.5 Omissions and Errors - The accidental omission to give any notice to any shareholder,

' director, officer, auditor or member of a committee of the Board or the non-receipt of any

notice by any such person or any error in any notice not affecting the substance thereof

shall not invalidate any action taken at any meeting held pursuant to such notice or
otherwise founded thereon.

10.6 Persons Entitled by Death or Operation of Law - Every person who, by operation of
law, transfer, death of a shareholder or any other means whatsoever, becomes entitled to
any share (a “transferee”), shall be bound by every notice in respect of such share which
shall have been duly given fo the shareholder from whom such person derives his or her
title to such share prior to the transferee’s name and address being entered on the
securities register (whether such notice was given before or after the happening of the
event upon which the transferee became so entitled) and prior to the transferee furnishing

- to the Corporation the proof of authority or evidence of the transferee’s enfiflement
prescribed by the Act.

10.7 Waiver of Notice — Where a notice or document is required by the Act or the regulations
to be sent, the notice may be waived or the time for the sending of the notice or document
nay be waived or abridged at any time with the consent in writing of the person entitled
thereto.

ENACTED by the director pursuant to the Business Corporations Act.

DATED March 20, 2007.

A G

Z?ﬁjL Altrizh — Presiient N —— Greg Spaffrd — Vice President

CONFIRMED by the sole shareholder pursuant to the Business Corporations Act.

.

@LM@——’PMWB——”—
/

DATED March 20, 2007,
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SCHEDULE “C” _ 933

RESOLUTION OF THE DIRECTORS
OF
ROYAL GATE (LAND) NOMINEE INC.
(the “Corporation™)

WHEREAS the directors of the Corporation are authorized from time to time to borrow
money, o enter into and authorize agreements and issue securities of the Corporatlon anditisin
the interests of the Corporation that the dlrectors exercise such authonty

NOW THEREFORE BE IT RESOLVED THAT:

1. The Corporation execute and deliver a first charge/mortgage of land (the “Charge”) in
favour of the Chargee in the principal amount of $16,800,000.00 securing the land described
in Schedule “A” attached hereto {the “Property”), substantially in the form of the draft
charge/mortgage submitted to the directors. _ .

2. The Corporation execute and deliver an assignment of the rents derived from the Property
(the “Assignment of Rents”) in favour of the Chargee as security for the indebtedness,
liabilities and obligations of the Corporation to the Chargee pursuant to the Charge,
substantially in the form of the draft assignment submitted to the directors.

3. The President is hereby authorized for and on behalf of the Corporation to execute and
deliver to the Chargee the Charge, the Assignment of Rents and any other security or other
documents with such alterations, additions, amendments and deletions as may be approved
by the President, whose signature shall be conclusive evidence of sugh approval

4. The President is hereby authorized for and in the name of the Corporation to execute and
deliver all such other documents and to do all such other acts and things as may be
necessary or desirable to give effect to this resolution or as may be reasonably required by
the Chargee. .
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SCHEDULE A
Legal Description

PIN: 03221-0007 _

' PCL 5-1 SEC 65M3033; BLOCK 5 PL 65M3033 ; S/T LT1058547,LT1058549,LT1058556
VAUGHAN ; T/W EASE & ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4 65R29851, AS
IN YR965279 ; S/T EASE & ROW OVER PTS 1 & 2, 65R29851, IN FAVOUR OF BLK 4
65M3033, AS IN YR965279 ; T/W EASE & ROW OVER PT BLK 1 PL 65M3033,PTS 13 &
14, 65R27567 IN YR9605279 PARTIALLY RELEASED BY YR1300456; S/T EASE IN
FAVOUR OF BLKS 3 & 4, PL 65M3033, PT BLK 2 PL 65M3033, PT 72 65R26788 & PTLT
5 CON 9 (VGN), PTS 1 TO 49, BOTH INCL., PL 65R26788, AS IN YR965281 ; 8/T
EASEMENT OVER BLOCK §, PL 65M3033 AS IN YR1159474.

PIN: 03221-0008 .

PCL 6-1 SEC 65M3033; BLOCK 6 PL 65M3033, S/T LT1058556, VAUGHAN ; T/W EASE &
ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4, 65R29851, AS IN YR965279 ; T/W EASE &
ROW OVER PT BLK 1 PL 65M3033, PTS 13 & 14, 65R27567 AS IN YR965279 RELEASED
BY YR1300456; S/T EASE IN FAVOUR OF BLKS 3 & 4, PL, 65M3033, PT BLK 2 PL
65M3033, PT 72 65R26788 & PT LT 5 CON & (VGN), PTS 1 TO 49, BOTH INCL., PL
65R26788, AS IN YR965281 ; S/T EASEMENT OVER BLOCK 6, PL 65M3033 AS IN
YR1159474 ;; SUBJECT TO AN EASEMENT IN GROSS OVER PT BLK 6 PL 65M3033, PTS
4 & 5 65R32501 AS IN YR15311838 )

PIN: 03221-0147

PT BLK 1, PL 65M3033 PTS 3,4 & 5, 65R31079; T/W EASE & ROW OVER PT BLK 2 PL
65M3033 AND PT LOT 5 CON 8 PTS 55,58,60 & 65 AND 74, 65R26788 AS IN YR431534;
S/T EASE & ROW IN FAVOUR OF BLKS 5 & 6, PL 65M3033 AS IN YR965279;;
TOGETHER WITH AN EASEMENT OVER PT BLK 1, PLN 65M3033, PT 2, 65R31079 AS
IN YR1300472; SUBJECT TO AN EASEMENT OVER PT 3, 65R31079 IN FAVOUR OF PT
BLX 1, PLN 65M3033, PTS 1& 2, 65R31079 AS IN YR1300472; SUBJECT TO AN
EASEMENT OVER PT 6 65R32562 IN FAVOUR OF PT BLK 1 65M3033 PTS 1 & 2
65R31079 & PTS 1 TO 12 & 15 65R27567, BLK 12 65M3033, PT BLK 2 65M3033 PTS 73 TO
76 65R26788, PT LT 5 CON 8 PT 1 65R31180 & PTS 50 TO 67 65R26788 AS IN YR1548877;
TOGETHER WITH AN EASEMENT OVER PT BLK 1 PL 65M3033, PTS 2 & 3 65R32562
AS IN YR1548878; CITY OF VAUGHAN




Nominee Agreement
THIS AGREEMENT made as of the -2.3"1' day of :ﬁpril, 201.3'

BETWEEN:

ROYAL GATE NOMINEE INC.
(hereinafier referred 1o as the “Nominee™)

-and -

ROYAL GATE HOLDINGS LTD.
(hereinafter collectively referred to as the*“Owner”

WHEREAS the Owner are or will become the Owner of the [and deseribed 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
Owmer 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 Nomiaee shall hold, 2s Nominee for the Owner on the terms and
subject to the conditions hereinafter set forth, the said land and all related rights and interests
(including without limitation those under agreements and other documents such as mortgages,
charges, casements, leases, licences and by-laws) that the Ovwner may from time to time assign to the
Nominee (such land and related rights and interest are haseinafler collectively called the “Real
Property™), the Nominee having itself 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 recéipt and sufficiency of which ate hereby acknowledged), the parties
hereto hereby covenant and agree as follows:

1. The Nominee hereby acknowledges, declares, covenants and agrees that:

(1}  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 atherwise be set out herein, the Nominee otherwise has no legal or
beneficial interesl in the Real Property; and

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

2, The Nominee covenants and agrees, subject to (he indemnity hereinafter provided, that it
shall at all times and from time to time deal with the Real Property as Nominee for the
Owner 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.

3. 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, subleascs, assignments and surrenders of leases, morigages, charges,
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2.
hypothecs, servitudes, easements, licences, privileges, management contracts, personal
property secusity contracts and other agreements, (collectively called “instruments") as may
from time to time be requested by the Ownter in connection with the Real Property, including
without limiting the generality of the foregoing a conveyance and transfer in registrable
and/or other forms of all right, title and interest of the Nominee in the Real Praperty.

The Nominee acknowledges, declares, covenants and agrees that all rents, profits,
emoluments and other receipts and révenues of any pature or kind arising from the Real
Property or the use thereof shall belong legally and beneficially to the Owner, and that the
Nominee has no legal or beneficial interest in such reats, profits, emoluments and other
receipts and revenues. The Nominee shall, subject to the rights of any mortgagee or other
secured creditor, promptly remit to the Owner all rents, profits, emoluments and other receipt
and revenues of any nature or kind arising fiom the Real Property which may be received by
the Nominee as nominal party to any instrument. The Nominee shall incur no liability to any
persen for making any such remittance ds directed in any notice from any such mortgagee or
other secured creditor, or, in the absence of such notice, purssant to a direction from the
Owner, The Nominee shall, at the request and expense of the Cwrier, account to the Owner
for all sums received with respect to the Real Property.

The Nominee shall promptly deliver to the Owner all instruments with respect to the Real
Property, together with all recording information relative thereto, 1o the extent that the
Nominee may come into possession of any thereof,

The Nominee shall promptly transmit to the Owner copics 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 selccted by
them, and the Nominee shall not, nor shail it be obligated to do so, take any such action
itself, its only obligation being that of a nominal party thereto subject to the indemniry
hereinafter provided.

The Owner acknowledge, declare, covenant and agree that it shafl be responsible for all
encumbrances, charges, costs, expenses, losses, damages, claims, demands and liabilities in
any way connected with or related to the Real Property (collectively called “expenses™), that
the Nominee has no active duties to perform in connection with the Real Propetty, 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 release the Nominee from any and all [iability 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 cmission by the Nominee pursuant to the terms of
this Agreement and from the said expenses, obligations and responsibilities 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 trustee oaly, that there is no intention to creale a
relationship of partnership, or agency beiween 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. :

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

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

. respective successors and assigns.

IN WITNESS WHEREOT the parties hereto have executed this Agreement as of the date first
above written,

Per;
Norma Waltor Président
Schedule “A”
Legal Description

PIN: 03221-0007 {L.T)

CL 5-1 SEC 65M3033; BLOCK 3 PL 65M3033 ; S/T LT1058547,LT1058549,LT1058556
VAUGHAN ; T/W EASE & ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4 65R29851 , ASIN
YR965279 ; S/TEASE & ROW OVER PTS 1 & 2, 65R29851, INFAVOUR OF BLK 4 65M3033,
ASIN YR965279 ; T/W EASE & ROW OVER PT BLK 1 PL 65M3033, PTS 13 & 14, 65R27567
IN YR9605279 PARTIALLY RELEASED BY YR1300456; S/TEASE IN FAVOUR OF BLKS 3 &
4, PL 65M3033, PT BLK 2 PL 65M3033, PT 72 65R26788 & PT LT 5 CON 9 (VGN), PTS 1 TO
49, BOTH INCL., PL 65R26788, AS IN YR965281 ; S/T EASEMENT OVER BLOCK 5, PL
65M3033 AS IN YR1159474.

{municipally known as 1 Regalcrest Court, Vaughan)

PIN: 03221-0008 (LT)

PCL. 6-1 SEC 65M3033; BLOCK 6 PL 65M3033, 8/T LT1058556, VAUGHAN ; T/W EASE &
ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4, 65R20851, AS IN YR965279 ; T/W EASE &
ROW QVERPTBLK 1PL 65M3033, PTS 13 & 14, 65R27567 AS IN YR965279 RELEASED BY
YR1300456; S/T EASE IN FAVOUR OF BLKS 3 & 4, PL 65M3033, PT BLK 2 PL 65M3033, PT
72 65R26788 & PT LT 5 CON 8 (VGN), PTS 1 TO 49, BOTH INCL., PL 65R26788, AS IN
YR565281 ; 3/T EASEMENT OVER BLOCK 6, PL 65M3033 ASIN YR115%474 ;; SURIECT TO
AN EASEMENT IN GROSS OVER PT BLK 6 PL 65M3033, PTS 4 & 5 65R32501 AS IN
YR1531188

{municipally known as 1 Reyal Gate Blvd., Vaughan)
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Nominee Agreement
THIS AGREEMENT made as of the 23 day of April, 2013,

BETWEEN:

ROYAL GATE (LAND) NOMINEE INC.
(hereinafter referred to as the “Nominee™)

-and -

ROYAL GATE BOLDINGS LTD,
(hereinafier collectively referred to as the “Owner™)

WHEREAS the Owner are ot will become the Owner of the land described in Schedule “A” to this
Agreement, including all baildings and other fixed improvements thereon and all interesis 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 [and will be regisiered 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 hereinafter set forth, the said land and all related rights and interests
{including without lirnitation those under agreements and other documents such as mortgages,
charges, casements, leases, licences and by-laws) that the Owner may from time to time assign to the
Nominee (such land and related rights and interest are hereinafter collectively called the “Real
Property™), the Nominee having itself 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, covenanﬁ and agrees that:

(1}  the Nominee will hold, as and frem the date hercof, the Real Property, and all right,
title and interest therein and benefit to be derived therefrom, as Nominee for and on
behalf of the Qwner;

(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 Ownerhip of the Real Property shall be and
remain in the Owner,

2. The Nominee covenants and agrees, subject to the indemnity hereinafier provided, that it
shall at all times and from time to time deal with the Real Property as Nominee for the
Owner 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.

3. 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,

O — e e per e —— [ ——— e
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2
hypothecs, servitudes, easements, licences, privileges, management contracts, personal
property security contracts and other agreements, (collectively called “instruments’) as may
from time to time be requested by the Owner in connection with the Real Property, including
without limiting the generality of the foregoning a conveyance and transfer in registrable
and/or other forms 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 shall belong legally and benefictally to the Qwner, and that the
Nominee has no legal or beneficial interest in such rents, profits, emoluments and other
receipts and revenues. The Nominee shall, subject to the rights of any mortgagec or other
secured creditor, promptly remit to the Owner all rents, profits, emoluments and other receipt
and revenues of any nature or kind arising from the Real Property which may be received by
the Nominee as nominal patty 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, pursvant to a direction from the
Owmer. The Nominee shall, at the request and expense of the Owner, account to the Owner
for all sums received with respect to the Real Property.

‘The Nominee shall promptly deliver to the Owner all instruments with respect to the Rea}
Property, together with all recording information relative thereto, to the extent that the
Nominee may come into possession of any thereof,

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 nominal party to any
action in responsc to or as a consequence of any such matter, Any such action, proceeding,
negotiation or other response shell be conducted by the Owner, with counsel selected by
them, and the Nominee shall not, nor shall it be obligated to do so, take any such action
itself, its only obligation being that of a nominal party thereto subject to the indemnity
hereinafter provided.

‘The Owner acknowledge, declare, covenant and agree that it shall be responsible for all
encumbrances, charges, costs, expenses, losses, damages, claims, demands and liabitities in
any way connected with or related to the Real Property (collectively called “expenses™), 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 release the Nominee from any and all liability that the Nominee may ineur
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 said expenses, obligations and responsibilities during the entire
period of time that the Real Property is vested in the Nominee pursuant to this Agreoment,

It is understood and agreed between the parties hereto that the relationship between them
shall be that of principal and bare trustee only, that there is no intention fo 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.

ot it i a—— 1 & 8 e e — Y
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11,  This Agreement shall be construed in accordance with and governed by the laws of the
Province of Ontario.

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

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

ROYAL GATE HOLDINGS LTD.

Per:

e

Norma Walton; President

Per

Schedule “A”
Legal Description

Schedule “A”
Legal Description

A. PIN: 032210147 (LT)

PT BLK 1, PL 65M3033 PTS 3,4 & 5, 65R3107%; T/W EASE & ROW OVER PT BLK 2 PL
65M3033 AND PT LOT 5 CON 8 PTS 55,58,60 & 65 AND 74, 65R26788 AS TN YR431534; 8/T
EASE & ROW IN FAVOUR OF BLKS 5 & 6, PL 65M3033 AS IN YR965279;; TOGETHER
WITH AN EASEMENT OVER PT BLK 1, PLN 65M3033, PT 2, 65R31079 AS IN YR1300472;
SUBJECT TO AN EASEMENT OVER PT 3, 65R31079 IN FAVOUR OF PT BLX 1, PLN
65M3033, PTS 1& 2, 65R31079 AS TN YR1300472; SUBJECT TO AN EASEMENT OVERPT 6
65R32562 IN FAVOUR OF PT BLK 1 65M3033 PTS | & 2 65R31079 & PTS 1 TO 12 & 15
65R27567, BLK 12 65M3033, PT BLK 2 65M3033 PTS 73 TO 76 65R26788, PTLT 5CONRPT |
65R31180 & PTS 50 TO 67 65R26788 AS IN YR1548877, TOGETHER WITH AN EASEMENT
OVER PT BLK I PL 65M3033, PTS 2 & 3 65R32562 AS IN YR1548878; CITY OF VAUGHAN

- (mumnicipally known as 20 Royal Gate Blvd., Vaughan}







T0D:

ROYAL GATE HOLDINGS LTD.
CERTIFICATE

GOMPUTERSI{ARE TRUST COMPANY OF CANADA
(the "Lender")

ANDTO: BLANEY McMURTRY LLP

the Lender's Solicitors

AND TO: DEVRY SMITH FRANKLLP

I, Nozma Wﬁton, as the duly elected President of Royal Gate Holdings Ltd. (the

"Cotporation"), hereby certify to you under the corporate seal of the Corporation, intending that
same may be relied upon by you without further inquiry, that:

1.

annexed heteto, and marked as Exhibit "A" is a true and complete copy of the articles of
incorporation of the Corporation dated March 8, 2013 (the "Atticles") and that the Articles
are in full force and effect at the date hereof and have not been amended or varied and
neither the directots not the shareholders of the Cotporation have passed, confirmed ot
consented to any amendments or variations to the Articles other than as contained in the
Arricles;

annexed hereto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law No. Oxne, the general by-law
of the Corporation, which is in full force and effect, unamended, at the date hereof and
neither the directors notr the shareholders of the Cotporation have passed, confirmed oz
consented to any resolutions amending ot varying such extracted provisions of the general
by-law;

annexed hereto, and matked as Exhibit "C" is a true and complete copy of 2 resolution (the
"Resolution") of the directors of the Corporation, duly and validly passed in accordance with
applicable law, relating to the Cotporation providing secutity to the Lender pursuant to 2
letter of commitment dated March 14, 2013 issued by Trez Capital Limited Partnership (the
"Letter of Commitment"”), which provides for the delivery of the secunty documents
contemplated thereby, which Resolution is in full force and effect, unamended, at the date
hereof;

there are no provisions in the Articles of Incorporation, Articles of Amendment, the By-laws
or resolutions of the Corporation, or in any unanimous shareholder agreement which
restricts, limits or regulates in any way, the powers of the Corporation to provide such
security to the Lender;

the authorization, execution and delivery of the Estoppel and Equitable Mortgage
Agreement, Direction to Borrow and all other related security documentation will not
conflict with or constitute a breach of any of the tertns, conditions or provisions of the
Articles, By-laws or resolutions of the Corporation, or any unanimous shareholder's
agreement entered into by the shareholders of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a party; and

the persons whose names are set forth below are at the date hereof duly elected or appointed
directors and/or officers of the Corporation, holding the office or offices set forth opposite
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their respective names and that the signatures appearing opposite the name of the President
is the genuine signature of that person who has been duly authonzed to execute all
documents with regard to the Loan Commitment.

NAME _ QFFICE SIGNATURE
Norma Walton President v =
Secretary
Treasurer

"~ Director Q@/k : ES ?
Ronauld Walton Director
the persons whose names are set forth below are at the date hereof all of the shareholders of
the Corporation:

NAME NO. OF SHARES
Ronauld Walton 50 Common Shares

Norma Walton 50 Commmon Shares

N
WITNESS my hand and the corporate seal of the Cotporation, as of theg\%day of Apsl,

Notma Waltom ——
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CERTIFICATE CERTIFICAT

This is to carlify that theso atticles  Cecicanfioquae 3 o1 A001 paJurteris

are effeclive on entrent en viguour i

sravie

MARCH 13 MARS, 2007

Diractor £ Diroctfics

Cusiness Corporations Act § Lol sur les soctedds pir oalss

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS
Form 1 1. The name of the corporation is: (Setout In BLOCK CAPITAL LETTERS)
o Eusineuss Dénomination socials de la sociél ! (Ecrre en LETTAES MAJLISCULES SEULEMENT) .
opoAlons :
Aot RIOIY|A|L| |GIA|T|E| IN[O|MjI|N|E(E FNICH. :
Formte 1
Lol sur 135
socidids par
actions
2. ‘The address of the reglstared office Is:
Adrosse du sldge social :
150 King Street'West, Suite 2103
{Stroet & Nuraber or FLR. Numbel & if Mult-OFce Buliding give Feomm NoJ
(Ru & numdro ou numére do la AR. et e¥ siagit dun ddifice & bureai, numér di bureau}
Toronto ONTARIO [M[S[H[1]J]9]
(Name of Municipality or Post Office} (Postal Code}
. (Nom de la municpaiité ou Gu buragl Og posta) (Code pastal)
minlmum/minimal maximur/maxmal
3.  Numbar {or minimum and raaximum numbsr} of direstors is/are: 1 10
Nombre {ou nombras minkmal et maximal} dadminfstrateurs @
4, The first directon(s) isfare: Addrass for service, giving Streat & No. or RL.R. No,, Resident Canadian?
Premler(s) adminlstrateur(s) : Munlcipaltiy, Province, Country and Postal Code Yas or No
Doimiclle 8lu, y comoris la rue at la numéro, te numéro de fa | Résident canadien?
Firstname, midde names and sumane | R.A. o s nom da I municipalits, la province, le pays atle § OulfNon
Frénorm, autres Prénoms et nom ds famile| code postal ’
Robert G.S. Huli 1524 islington Avenue ~ Y.
Toronto, Ontario es |
MOA'3M2
i
i
07118 {01/2002) Corporatek




OT116(01/2002)

944

’ 2
5. Restictions, It any, on businass the corporation may caimy on or on powers the cerporation may exercise.
Lirnftas, 8Uy & liou, imposédes aux achvités commerciales ou Bib pouvolrs do fa soclétd.
N/A
6. The classas and any maxdrmum number of shares that the corpomtion Is attharized to issue:
Catdgories et nombre maximal, sV y & Reu, d'actions qus la socidhs est autorisée 4 émathe :
The Corporation is authorized to issue an unlimited number of common shares,

Comporatsk




7. Rights, privileges, restictions and conditions (if eny) aftaching to each class of shares and directors authorty
with respact to any slass of shares which may bes lssued in serias:
Drolts, privitéges, rastriclions at condifions, &7y a fsu, rattachés 4 chaque catégorle dactions et pouvolrs das
administrateurs refafifs 4 chague catdgonie dactions qui peut &fre Smise en série !

N/A

‘0T116 (01/2002) Comporatek
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8. The Issue, transfer or ownership of shares I&/is not restricted and the restictions (f any) are as follows:
L'émission, Is transfsrt ou Ia propeiété dactions estiv'esi pas restreint, Las restrictions, sT Y a Bav, sont les stivanies :

No securities, other than non-convertible debt secuntles, of the Corporatlon may be
transferred without either;

(a) the consent of the directors of the Corporation expressed by a resgiution
passed at a meeting of the board of directors, or by a written instrument or
instruments signed by a majority of the direciors; or

(b) the consent of the holders of shares of the Corporation to which are attached
at least 51 per cent of the votes attaching to all the shares of the Corporation
carrying a right to vote for the time being outstanding, expressed by a resolution
passed at a meeting by those sharsholders, or by a written instrument or
instruments signed by those shareholders,

which consent must be given prior to the time of the transfer of the securities.

Corporatek
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9. Other provisions if any:
Autras dispositions, sil y a feu :

Lien on Shares:  Subject to the Business Corporations Act{Ontario), the
Corporation has a lien on any share registersd in the name of a shareholder or his
legal representative for any debt of that shareholder 1o the Corporation.

Charging Powsr:  Without restricting any of the powers and capacities of the
Corporation, whether derived from the Business Corporations Act (Ontario} or
otharwise, the Corporation may morigage, hypothecate, pledge or otherwise create a

- security interest in all or any present or future, real or personal, movable or immovable,

legal or equitable property of the Corporation (including, without limitation, its book
debts, rights, powers, franchises and undertakings) for any purpose whaisoaver.
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10. The narnas and addresses of the incomoratars ara:
Noms et adresses das fondateurs :

First name, middle narnes and sumanme or cotporats Rama Full address for senvice or Address of ragistered office or
Prénoemn, atrires préncens et nom do famdie oU of princlpal place of businass giving street & No. or R.R.
dédnomination sociale No., municipaiity end posial code
Domicile diu au complat, adressa du slbge soclal ou
adresse de Mtablissement principal, y compris Iz tue et le
numéro ou le numdro de 18 R.A., fe hom de la
munlelpalité at e coda pastal
Robert G.S. Hull 1524 Islington Avenue
Toronto, Ontarte
MOA3M2 -
arficles are signed in dupnm‘;.o ubl‘
r
/ Les\présants statuts sont Weni exempiake.
| Sigmatures of Incorporator(s) /
Signatures des fondateurs
N\
Y
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(R SCHEDULE “B”

BY-LAWNO.1

A by-law relating generally to the
transaction of the business and affairs of

ROYAL GATE NOMINEE INC.
' (the “Corporation”)

CONTENTS
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1.1 Definitions -

ARTICLE 1 - INTERPRETATION

{a) In the by-laws of the Cerporation

®

(id)
(iif)
(iv)
(v)

(1)
(vid)

(vii)

(i)

TOR_LAW\ 6546418\

“Act” means the Business Corporations Act and regulations made
pursuant thereto, and any statute that may be substituted therefor, as from
time to time amended, and any reference to & particular provision of the
Act shall be deemed also to be a reference to- any similar provision
resulting from the-amendment or replacement thereof;

“appoint”’ includes “elect” and vice-versa;
“Articles” means the “articles” as defined in the Act; -
“Board” means the board of directors of the Corporation;

“by-laws™ means this by-law as amended or restated and all other by-laws
of the Corporation from time to time in force and effect;

“Chairperson” means the Chairperson of the Board;

“meeting of shareholders” inclades an annual meeting of shareholders
and a special meeting of shareholders; “special meeting of shareholders”
means a meeting of any class or classes of shareholders and a special
meeting of all shareholders entitled to vote at an annual meeting of
shareholders;

“pecorded address” means, in the case of a shareholder, the shareholder’s
address as recorded in the securities register of the Corporation; and in the
case of joint shareholders, the address appearing in such securities register
in respect of such joint holding or the first address so appearing if there is
more than one; in the case of a director, the director’s latest address as
shown in the records of the Corporation or in the most recent notice of
directors or notice of change of directors as filed under the Corporations
Information Act (Ontario), whichever is the more current; in the case of
an officer or anditor, such person’s address as recorded in the records of
the Corporation; and in the case of the Corporation, its registered office;

“contracts, documents or instruments in writing” include, without
limitation, deeds, mortgages, hypothecs, charges, conveyances, transfers
and assignments of property, real or personal, movable or immovable,
agreements, releases, reveipts and discharges for the payment of money or
other obligations, conveyances, fransfers and assignments of securities and
all paper writings,

-

50




1.2

13

14

1.5

21

22

(x) “Signing Officer” means, in relation to any contracts, documents or
instruments in writing, any person authorized to sign the same on behalf of
the Corporation by section 2.2 or by any resolution passed pursuant
thereto and, with respect to certificates for shares of the Corporation,
means any person authorized to sign the same on behalf of the Corporation
by-or pursuant to section 7.7; and '

(xi) ‘“Unanimous Shareholder Agreement” means a written agreement
among all the sharcholders of the Corporation or- among all such
shareholders and a person who is not a sharéholder or a written declaration

. of the beneficial owner of all of the issued shares of the Corporation, that
restricts in whole or in part the powers of the directors to manage the
business and affairs of the Corporation, as from time to time amended.

(b)  Terms defined in the Act and used herein but not otherwise defined herein, shall
have the same meaning herein as in the Act.

Gender and Number - In the by-laws, words importing the singular mumber include the
plural and vice versa and words importing the masculine gender include the feminine and
neuter genders.

References - The terms “herein”, “hereof”, “hereby” and similar expressions refer to the
by-laws and not to any particular section or other portion hereof. Any reference to an
article, section, subsection or paragraph shall be construed as a reference to an article,
section, subsection or paragraph of the by-laws unless the context otherwise requires.

Headings - The division of this by-law into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation hereof.

Unanimous Shareholder Agreement and Articles Govern - Notwithstanding any
provision of the by-laws, where any such provision conflicts with a Unanimous
Shareholder Agreement or the Artticles, the Unanimous Sharebolder Agreement or
Articles, as the case may be, shall govern.

ARTICLE 2 - BUSINESS OF THE CORPORATION

Financial Year - The financial .year of the Corporation shall end on such date as
determined by the Board from time to time.

Execution of Imstruments - Deeds, transfers, assignments, contracts, - obligations,
certificates and other instruments may be signed on behalf of the Corporation by any two
of the directors or officers. In addition, the Board may from time to time direct the
manner in which and the person or persons by whom any particular instrument or any
class of instruments may or shall be signed on behalf of the Corporation. If at any time
there shall be authorized only one director of the Corporation, then documents or

TOR_LAW\ 6546418\1



2.3

2.4

2.5

3.1

instruments requiring the corporate seal may be signed by such sole director, acting
alone.

Voting Rights in Other Bodies Corporate - The Signing Officers of the Corporation
may execute and deliver proxies and arrange for the issuance of voting gertificates or
other evidence of the right fo exercise the voting rights attaching to any securities held by
the Corporation. Such instruments, certificates or other evidence shall be in favour of

. such person or persons as may be determined by the officers executing such proxies or

arrangi.ng for the issuance of voting certificates or such other evidence of the right to
exercise such votmg rights. In addition, the Board may from time to time by resclution
direct the manner in which and the person or persons by Whom any particular vofing right
or class of voting rights may or shall be exercised.

Banking Arrangements - The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted
with such banks, trust companies or other bodies corporate or organizations as may from
time to time be designated by or under the authority of the Board. Such banking business
or any part thereof shall be transacted under such agreements, instructions and
delegations of powers as the Board may from time to time preseribe.

Divisions - The Board may cause the business and operations of the Corporation or any
part thereof to be divided into one or more divisions upon such basis as may be
considered appropriate in each case, including, without limitation types of business or
operations, geographical territories, product lines or goods or services. In connection
with any such division the Board or, subject to any direction by the Board, the Chief
Executive Officer may authorize from time to time, vupon such basis as may be
considered appropriate in each case:

(a) Subdivision and Consolidation - the further division of the business and
operations of any such division into sub-units and the comsolidation of the
business and operations of any such divisions and sub-units;

(b)  Name - the designation of any such division or sub-unit by, and the carrying on of

the business and operations of any such division or sub-unit under, a name other
than the name of the Corporation, provided that the Corporation shall set out its
name in legible characters in all places required by law; and .

(c)  Officers - the appointment of officers for any such division or sub-unit, the
determination of their powers and duties, and the removal of any such officers so
appointed, provided that any such officers shall not, as such, be officers of the
Corporation.

ARTICLE 3 - DIRECTORS

Number of Directors - The number of directors of the Corporation shall be the number
of directors named in the Articles or, where a2 minimum and maximum number of
directors is provided for in the Articles, the number of directors of the Corporation and
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the number of directors o be elected at the annual meeting of shareholders, shall be the
number of directors determined from time to time by special resolution or, if a special
resolution empowers the directors to determine the number, the number of directors
determined by a resolution of the Board.

Quorum -

(@

(b)

©

Subject to the subsection 3.2(b) and the Articles, a majority of the number of
directors or minimum number of directors required by the Articles constitutes a
quorum at any meeting of directors, provided that if the Corporation has fewer
than three directors, all directors must be present at any meeting of directors to
constitute a quorum.

Subject to subsection 3.2(c) and the Act, the directors of the Corporation shall not
transact business at a meeting of the directors unless a majority of the directors
present are resident Canadians or, where the Corporation has fewer than three
directors, one of the directors present is a resident Canadian. '

Subject to the Act, the directors of the Corporation may transact business at a
meeting of directors where a majority of resident Canadian directors is not present
if:

(i) a tesident Canadian director who is unable to be present approves in
writing or by telephone or other communications facilities the business
transacted at the meeting; and

(i)  amajority of resident Canadian directors would have been present had that
director been present at the meeting,

Residency — Subject fo the Act, a majority of the directots of the Corporation shall be
resident Canadians, but where the Corporation has only one or two directors, that
director, or one of'the two directors, as the case may be, shall be a resident Canadian.

Vacancies -

(@

Subject to subsection 3.2(b) and the Articles, a quorum of the Board may fill a
vacancy among the directors, except a vacancy resulting from

® a failure to elect the number of directors required to be elected at any
meeting of shareholders;

(i)  an increase in the maximum number of directors providéd for in the
Articles; and

(iii)  anincrease in the number of directors in circumstances where the directors
have been empowered by special resolution to determine the number of
directors within the minimum and maximum number provided for in the
Articles and the number of directors in office after the filling of the
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vacancy would be greater than one and one-third times the total number of
directors required to have been elected at the last annual meeting of
shareholders.

() A quorum of the Board shall not fill a vacancy in circumstances where the holders

of any class or series of shares have an exclusive right.to elect one or more
directors and a vacancy occurs among those directors. ’

()  Subject to the Act, if there is not a quorum of the Board or if the vacancy has
arisen in the circumstances referred to in subsections 3.4(a)(i), (i) or (iii), the
directors then in office shall forthwith call a special meeting of shareholders to fill
the vacancy and, if they fail to call a meeting or if there are no directors then in
office, the meeting may be called by any shareholder.

Place of Meetings - Mestings of the Board may be held at any place within or outside
Ontario. In any financial year of the Corporation, it shall not be necessary that a majority
of the meetings of the Board be held at a place in Canada.

Meeting by Telephone, etc. — If all the directors of the Corporation present at or

. participating in the meeting consent, a meeting of directors or of a committee of directors

may be held by means of such telephone, electronic or any other communication facilities
as permit all persons participating in the meeting to communicate with each other
simultaneously and instantaneously, and a director participating.in such a meeting by
such means is deemed for the purposes of the Act to be present at that meeting.

Calling of Meetings — Subject to the Act, meetings of the Board shall be held from time
to time and at such place as the Board, the Chairperson, the Managing Director, the
President or any two directors may determine.

Notice of Meeting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.1 to each director not less than 48 hours
before the time when the meeting is to be held. No notice of a meeting shall be necessary
if all the directors in office are present or if those absent waive notice of such meeting,
except where a director attends a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called. A
notice of a meeting of directors need not specify the purpose of or the business to be
transacted at the meeting except where the Act requires such purpose or business to be
specified.

Adjourned Meeting - Notice of an adjourned meeting of the Board is not required to be
given if the time and place of the adjourned meefing is announced at the original meeting.

Chair - The chair of any meeting of the Board shall be the first mentioned of such of the
following officers as have been appointed and who is a director and is present at the
meeting: the Chairperson, Managing Director, President, or a Vice-President. If all such
officers are absent or unable or refuse or fail to act, the directors present shall choose one
of their number to be chair of the meeting.
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3.12

3.13

3.14

3.15

3.16

4.1

4.2

Votes to Govern - At all meetings of the Board, every question shall be decided bya
majority of the votes cast on the question. In case of an equality of votes, the chair of the
meeting shall not be entitled to a second or casting vote.

Disclosure of Interest - A director or officer who is a party to,.or who is a director or
officer of, or has a material interest in, any person who is a party to, a material contract or
transaction or proposed material contract or transaction with the Corporation, shall
disclose the nature and extent of such director or officer’s interest at the time and in the
manner provided by the Act. Such a director or officer shall not vote on any resolution to
approve the same except as provided by the Act.

Remuneration and Expenses - Subject to the Articles or apy Unanimous Shareholder
Agreement, the directors shall be paid such remuneration for their services as the Board
may from time to time determine, The directors shall also be entitled to be reimbursed
for travelling and other expenses properly incurred by them in attending meetings of the
Board or any committee thereof. Nothing herein contained shall preclude any director
from serving the Corporation in any other capacity and receiving remuneration therefor.

First Meeting of New Board - Provided a quorum of the Board is present for the first
meeting of directors to be held following the election of directors at an annual or special
meeting of the shareholders or for a meeting of directors at which a director is appointed
to fill a vacancy on the Board, no notice of such meeting need be given to the newly
elected or appointed director or directors in order for the meeting to be duly constituted.

Regular Meetings - The Board may fix a day or days in any month or months for regular
meetings of the Board at a place and hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each director
forthwith after being passed, but no other notice shall be required for any such regular
meeting except where the Act requires the purpose thereof or the business to be
transacted thereat to be specified.

Resolutions in writing — A resolution in writing, signed by all the directors eatitled to
vote on that resolution at a meeting of directors or committee of directors, is as valid as if
it had been passed at a meeting of directors or committee of directors. Any such
resolution may be signed in counterparts.

ARTICLE 4 - COMMITTEES

Committees of the Board - The Board may appoint from their number one or more
committees of directors, however designated, and delegate to any such committee any of
the powers of the Board except those which, under the Act, a comnittee of directors has
no authority to exercise. A majority of the members of any such committee shall be
resident Canadians. ' :

Transaction of Business - The powers of a committee of directors may be exercised by a
meeting 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 af a
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5.1

5.2

5.3
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3.5

meeting of the committee. Meetings of such committes may be held at any place within
or putside Ontario. :

Advisery Bodies - The Board may from time to time appoint such advisory bodies as it
may deem advisable. '

Procedure - Unless otherwise determined by the Board, each committee and advisory
body shall have the power to fix its quorum at not less than 2 majority of its members, to
elect its chair and to regulate its procedure.

ARTICLE 5 - OFFICERS

Appointment - Subject to the Act, the Articles and any Unanimous Shareholder
Agreement, the Board may from time to time appoint a Chairperson, a Managing
Director, a President, one or more Vice-Presidents (to which title may be added words
indicating seniority or function), a Secretary, a Treasurer and such other officers as the
Board may determine, including one or more assistants to any of the officers so
appointed, The Board may specify the duties of and, in accordance with the by-laws and
subject to the Act, delegate to such officers powers to manage the business and affairs of
the Corporation. Subject to sections 5.2 and 5.3, an officer may, but need not, be a
director.

Chairperson - The Board may from time to time appoint a Chairperson who shall be a
director.  If appointed, the Chairperson shall, subject to the Act, the Axticles, the by-laws
or any Unanimous Shareholder Agreement, have such other powers and duties as the
Board may specify. During the absence or disability of the Chairperson, the
Chairperson’s duties shall be performed and the Chairperson’s powers exercised by the
Managing Director, if any, or by the President.

Managing Director - The Board may from time to time appoint from their number a
Managing Director who shall be a resident Canadian. If appointed, the Managing
Director shall, subject to the Act, the Articles, the by-laws or any Unanimous Shareholder
Agreement, have such powers of the directors as may be delegated to the Managing
Director by the Board. :

President -The Board may from time to time appoint a President who shall have such
powers and duties as the Board may specify. -

Chief Executive Officer -

(a) The Board may by resolution designate any individual as the Chief Executive
Officer of the Corporation and may from time to time by resolution rescind any
such designation and designate another individual as the Chief Executive Officer
of the Corporation, If the Board shall fajl to designate an individual as the Chief
Executive Officer of the Corporation or if at any time or from time to time the
Board shall rescind any such designation without designating another individual
as the Chief Executive Officer of the Corporation, the President shall be deemed
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5.7

3.8

5.9

5.10

5.11

to have been designated the Chief Executive Officer of the Corporation until the
Board designates another individual as the Chief Executive Officer of the
Corporation.

(b} An individual designated or deemed to have been designated as the Chief
Executive Officer of the Corporation pursnant to subsection 5.5(a} shall exercise
general supervision over the affairs of the Ccuporatlon

Vice-President - The Board may from time to time appoint one or more Vice-Presidents
who shall have such powers and duties as the Board may specify. ‘

Secretary - Unless otherwise determined by the Board, the Secretary shall attend and be
the secretary' of all meetings of the Board, shareholders and committees of the Board.
The Secretary shalt enter or cause to be entered in records kept for that purpose minutes
of all proceedings at meetings of the Board, shareholders and committecs of the Board,
whether or not the Secretary aftends such meetings; the Secretary shall give or cause to
be given, as and when instructed, all notices to shareholders, directors, officers, auditors
and members of committees of the Board; the Secretary shall be the custodian of all
books, papers, Tecords, documents and instruments belonging to the Corporation, except
when some other officer or agent has been appointed for that purpose; and the Secretary
shall have such other powers and duties as the Board may specify.

Treasurer - The Treasurer shall keep proper accounting records in compliance with the
Act and shall be responsible for the deposit of money, the safe keeping of securities and
the disbursement of funds of the Corporation; the Treasurer shall render to the Board
whenever required an account of all of the Treasurer’s transactions and of the financial
position of the Corporation; aud the Treasurer shall have such other powers and duties as
the Board may specify.

Comptroller - The Comptroller, if appointed, shall perform such of the duties of the
Treasurer as may be prescribed by the Board and shall perform such other duties and
have such additional powers as may from time to time be prescribed by the Board. The
Comptroller may also be known and designated as Controller.

Powers and Duties of Other Officers - The powers and duties of all other officers shall
be such as the terms of their engagement call for or as the Board or (except for those
whose powers and duties are to be specified only by the Board) the Chief Executive
Officer may specify. The Board and (except as aforesaid) the Chief Executive Officer
may, from time to time and subject to the Act, vary, add to or limit the powers and duties
of any officer. Any of the powers and duties of an officer to whom an assistant has been
appointed may be exercised and performed by such assistant, unless the Board or the
Chief Executive Officer otherwise directs.

Agents and Attorneys - The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or out of Ontario with such powers of management
(including the power to sub-delegate) as may be thought fit by the Board.
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5.12 Term of Office - The Board, in its discretion, may remove any officer of the

6.1

6.2

Corporation, without prejudice to such officer’s rights under any employment contract,
Otherwise, cach officer appointed by the Board shall hold office until 2 successor is
appointed or such officer resigns from such office. . '

ARTICLE 6 - PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

Limitation of Liability - Every director and officer of the Corporation in exercising the
powers and discharging the duties of such position shall act honestly and in good faith
with a view to the best interests of the Corporation and exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable circumstances.
Subject to the foregoing, no director or officer shall be liable for the acts, Teceipts,
neglects or defaults 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 happening to the
Corporation through the insufficiency or deficiency of title o any property acquired for
or on behalf of the Corporation, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Corporation shall be invested, or for any loss or
damage arising from the bankruptcy, insolveney or tortious acts of any person with whom
any of the moneys, securities or effects of the Corporation shall be deposited, or for any
loss occasioned by any error of judgment or oversight on the part of such officer or
director, or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of such office or in relation thereto; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and
the regulations thereunder or from liability for any breach thereof. :

Indemnity -

(a) Subject to the Act, the Corporation shall indemnify a director or officer, a former
director or officer, or a person who acts or acted at the Corporation’s request as a
director or officer of a body corporate of which the Corporation is or was a
shareholder or creditor, and his or her heirs and legal representatives, against all
costs, charges and expenses, including an amount paid to settle an action or
satisfy a judgment, reasonably incurred by him or her in respect of any civil,
criminal or administrative action or proceeding to which he or she is made a party
by reason of being or having been a director or officer of the Corporation or such
body corporate, if

@i  he or she acted honestly and in good faith with a view to the best interests
of the Corporation; and

(i) in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, he or she had reasonable grounds for
believing that his or her conduct was lawful.

(b)  The Corporation shall also indemnify such person in such other circumstances as
the Act permits or requires. Nothing in the by-laws shall limit the right of any
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person entitled to indemnity to claim indemnity apart from the provisions of the
by-laws.

Insurance - Subject to the Act, the Corporation may purchase and maintain insurance for
the benefit of any person referred to in subsection 6.2(2) against such liabilities and in
such amounts as the Board may from time to time determine and as are permitted by the
Act.

ARTICLE 7 - SHARES

Issue - Subject to the Act, the Articles and any Unanimous Shareholder Agreement, the
Board may from time to time issue, or grant options to purchase, the whole or any patt of
the anthorized and unissued shares of the Corporation at such times and to such persons
and for such consideration as the Board shail determine. No share shall be issued until it
is fully paid as provided by the Act.

Commissions - The Board may from time to time authorize the Corporation to pay a
reasonable commission to any persen in consideration of such person’s purchasing or
agreeing to purchase shares of the Corporation, whether from the Corporation or from
any other person, or procuring or agreeing to procure purchasers for any such shares.

Registration of Transfer - Subject to the Act, no transfer of shares shall be registered in
a securities register except upon:

(a)  Presentation of the certificate representing such shares with an endorsement
which complies with the Act made thereon or delivered therewith duly executed
by an appropriate petson as provided by the Act, together with such reasonable
assurance that the endorsement is genuine and effective as the Board may from
time to time prescribe,

(b)  Payment of all applicable taxes and any fees prescribed by the Board, not
exceeding three dollars ($3.00),

© Compliance with such restrictions on transfer as are authorized by the Articles,
- and .

(d)  Satisfaction of any lien referred to in sections 7.5 and 7.6.

Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers
and may also appoint one or more branch registrars to maintain branch securities registers
and one or more branch transfer agents to maintain branch registers of transfers but one
person may be appointed both registrar and transfer agent. The Board may af any time
terminate any such appointment.
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Lien on Shares - The Corporation has a lien on any share or shares registered in the
name of a shareholder or a shareholder’s legal representative for any debt of that
shareholder to the Corporation.

Enforcement of Lien - The Corporation may enforce the lien referred to in section 7.5
by any means permitted by law and:

@

(b)

©

(@)

Where the shares are redeemable pursuant to the’ Articles, by redeeming such
share or shares and applying the rederption price to the debt;

Subject to the Act, by purchasing the share or shares for cancellation for a price
equal to the book value of such share or shares and applying the proceeds to the
debt;

By selling the share or shares to any third party whether or not such party is at
arms length to the Corporation, and including, without limitation, any officer or
director of the Corporation, for the best price which the directors consider o be
obtainable for such share or shares; or

By refusing to register a transfer of such share or shares until the debt is paid.

Share Certificates -

(2)

®)

(©

Every holder of one or more shares of the Corporation shall be entitled, upon

. request, to a share certificate in respect of the shares held by such holder that

complies with the Act, or to a non-transferable written acknowledgement of the
shareholder’s right to obtain a share certificate, from the Corporation in respect of
the shares of the Corporation held by the shareholder. Share certificates and
acknowledgements of a shareholder’s right to a share certificate, respectively,
shall be in such form as the Board shall from time to time approve.

A share certificate shall be signed manually by:
63} at least one director or officer of the Corporation; or

(i) by or on behalf of a registrar, transfer agent, branch transfer agent or
issuing or other authenticating agent of the Corporation, and '

(iii)  any additional signatures required on a share certificate may be printed or
otherwise mechanically reproduced thereon.

If a share certificate contains a printed or mechanically reproduced signature of a
person, the Corporation may issue the share certificate even though the person has
ceased 1o be a director or an officer of the Corporation, and the share certificate is
as valid as if the person were a director or an officer at the date of its issue.
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@ Unless the Board otherwise determines, certificates representing shares in respect
of which a transfer agent and/or a registrar has been appointed shall not be valid
unless countersigned by or on behalf of such transfer agent or registrar.

Replacement of Share Certificates - The Board or any officer or agent designated by
the Board may in its or such person’s discretion direct the issue of a new share certificate
in lieu of and upon cancellation of a share certificate that has been mutilated or in
substitution for a share certificate claimed to have been lost, destroyed or wrongfully
taken on payment of such reasonable fes and on such terms as to indemnity,
reimbursement of expenses and evidence of loss and of title as the Board may from time
to time prescribe, whether generally or in any particular case.

Joint Shareholders - If two or more persons are registered as joint holders of any share,
fhe Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sufficient delivery to all of
them. Any one of such persons may give effectual receipt for the certificate issued in
respect thereof or for any dividend, bonus, return of capital or other money payable or
warrant issuable in respect of such share.

Deceased Shareholders - In the event of the death of a holder, or of cne of the joint
holders, 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 dividend or other
payments in respect thereof except upon production of all such documents as may be
required by law and upon compliance with the reasonable requirements of the
Corporation and its transfer agents. '

ARTICLE 8 - MEETINGS OF SHAREHOLDERS

Annual Meetings - Subject to the Act, the annual meeting of shareholders shall be held
at such time in each yeat as the Board may determine, for the purpose of considering the
financial statements and reports required by the Act to be placed before the annual
meeting, electing directors, appointing anditors and for the transaction of such other
business as may properly be brought before the meeting.

Special Meetings - Subject to the Act, the Board may at any time call a special meeting
of shareholders to be held on such day and at such time as the Board may determine,

Place of Meetings - Subject to the Articles and any Unanimous Shareholder Agreement,
meetings of shareholders shall be held at such place in or outside Ontario as the Board
determines or, in the absence of such a determination, at the place where the registered
office of the Corporation is located.

Meeting by Electronic Means - Unless the Articles provide otherwise, a meeting of the
sharebolders may be held by telephonic or electronic means and a shareholder who,
through those means, votes at the meeting or establishes a communications link to the
meeting shall be deemed for the purposes of the Act to be present at the meeting.
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Notice of Meetings - Notice of the time and place of each meeting of shareholders shall
be given in the manner provided in section 10.1 not less than 10 days and not more than
50 days before the date of the meeting to each director, to the auditor of the Corporation
and to each shareholder who is entitled to vote at the meeting, determined in accordance
with section 8.6. Notice of a meeting of shareholders called for any purpose other than
consideration of the financial statements and auditor’s report, election of directors and
reappointment of the incumbent auditor shall state the nature of such business in
sufficient detail to permit the shareholder to form a reasoned judgment thereon and shall
state the text of any special resolution or by-law to be submitted to the meeting.

Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of shareholders by not more than 50 days and not less than 21 days,
for the determination of the shareholders entitled to notice of the meeting, provided that
notice of any such record date is given not less than seven days before such record date
by newspaper advertisement in the manner provided in the Act, except where notice of
the record date is waived in writing by every holder of shares affected. If no record date
is so fixed, the record date for the determination of the sharcholders entitled to receive
notice of the meeting shall be the close of business on the day immediately preceding the
day on which the nofice is given or, if no notice is given, shall be the day on which the
meeting is held.

List of Shareholders Entitled to Notice — The Corporation shall prepare a list of
shareholders entitled to receive notice of a meeting, arranged in alphabetical order and
showing the number of shares held by each shareholder, which list shall be prepared,

(a)  If a record date for such notice is fixed under section 8.6, pot later than 10 days
after such record date, or

(b)  Ifno record date s fixed,

() at the close of business on the day immediately preceding the day on
which notice is given, or

(i)  where no notice is given, on the day on which the meeting is held.

(c) If a separate list is not prepared, the names of the shareholders entitled to receive
notice of the meeting and the number of shares entifled to be voted thereat and
held by them, respectively, as they appear in the securities register at the requisite
time (excluding shares not entitled to be voted at the meeting), shall constitute the
list prepared in accordance with this section,

Examination of List — A shareholder may examine the list of shareholders,

(  During usual business hours at the regjstered office of the Corporation or at the
place where its central securities register is maintained; and

(b) At the meeting of sharcholders for which the list was prepared.
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Waiver of Notice — A shareholder and any other person entitled to attend a meeting of
shareholders may, in any manner and at any time, waive notice of a meeting of
shareholders. Attendance of any such person at a meeting of shareholders is a waiver of
notice of the meeting, except where such person attends a meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is
not lawfully called. :

Chair, Secretary and Scratineers - The chair of any meeting of shareholders shall be
the first mentioned of such of the following officers as have been appointed and who is
present at the meeting: the Chairperson, Managing Director, President or a Vice-
President. If no such officer is present within 15 minutes after the time appointed for
holding the meeting, the persons present and entitled to vote thereat shall choose a person
from their number to be chair of the meeting. The Secretary of the Corporation shall be
secretary of any mesting of shareholders, but if the Secretary of the Corporation is not
present, the chair of the meeting shall appoint some person, who need not be a
shareholder, to act as secretary of the meeting. If desired, one or more scrutineers, who
need not be shareholders, may be appointed by a resolution or by the chair of the meeting
with the consent of the sharcholders and petsons entitled to vote at the meeting present at
the meeting.

Persons Entitled to be Present ~ The only persons entitled to be present at a meeting of
the shareholders shall be those entitled to vote thereat, the directors and auditors of the
Corporation and others who, although not entitled to vote, are entitled or required under
any provision of the Act, the Articles or the by-laws to be present at the meeting. Any
other person may be admitted only on the invitation of the chair of the meeting or with
the consent of the meeting, :

Quorum - The holders of a majority of the shares entifled to vote at a meeting of
shareholders, whether present in person or represented by proxy, shall constitute a
quorum at such meeting. If & quorum is present at the opening of a meeting of
shareholders, the sharcholders present or represented may proceed with the business of
the meeting, even if a quorum is not present throughout the meeting. If a quorum is not
present at the time appointed for a meeting of shareholders, or within such reasonable
time thereafier as the shareholders present may determine, the shareholders present may
adjourn the meeting to a fixed time and place but may not transact any other business. At
such adjourned meeting the holders of shares carrying voting rights who are present or
represented shall constitute a quorum thereat and may transact the business for which the
meeting was originally called notwithstanding that such quorum is not present throughout
the meeting.

Right to Vote - Subject to the Act as to authorized representatives of any other body
corporate or association, at any meeting of shareholders in respect of which the
Corporation has prepared the list referred to in section 8.7, every person who is named in
such list shall be entitled to vote the shares shown thereon opposite such person’s name
except, where the Corporation has fixed a record date in respect of such meeting pursuant
to section 8.6, to the extent that such person has transferred any of his or her shares after
such record date and the transferce of those shares, upon producing properly endorsed
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certificates evidencing such shares or otherwise establishing that the transferee owns such
shares, demands not later than 10 days before the meeting that the transferee’s name be
ineluded to vote the transferred shares at the meeting. In the absence of a list prepared as
aforesaid in respect of a meeting of shareholders, every person shall be entitled to vote at
the meeting 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.

Proxies -

(2)

®

(c)

Every shareholder entitled to vote at a meeting of shareholders may by means of a
proxy appoint a proxyholder, or one or more alternate proxyholders, who need not
be shareholders, as the shareholder’s nominee to attend and act at the meeting in
the manner, to the extent and with the anthority conferred by the proxy.

Subject to subsection 8.15(c), a proxy shall be signed, in writing or by electronic
signature by the shareholder or an attorney who is authorized by a document that
is signed in writing or by electronic signature; or if the shareholder is a body
corporate, by an officer or attorney of the body corporate duly anthorized.

A proxy may be deposited with the Corporation in accordance with section 8.16
by telephone transmission of a facsimile of the proxy or by any other form of
electronic transmission if there is a record that the proxy has been sent.

Revocation of Proxies —

(2)

®

Subject to the Act, a shareholder may revoke a Proxy

6] by depositing an instrument in writing that complies with subsection
8.15(b) and that is signed by the shareholder or by an attorney who is
authorized by a document that is signed in writing or by electronic
signature;

(i) by transmitting by telephonic or electronic means, a revocation that
- complies with subsection 8.15(b) and that, subject to subsection &.15(c}, is
signed by electronic signafure; or ’

(iii)  in any other manner permitted by law.
Subject to the Act, the instrument or the revocation must be received,

) at the registered office of the Corporation at any time up to and including
the last business day preceding the day of the meeting, or any adjournment
of it, at which the proxy is to be used; or

(ii) by the chair of the meeting on the 'day of the meeting or an adjournment of
it. '

TOR_LAW\ 65464 18\
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(c) A shareholder or an aftorney may sign, by electronic signature, a proxy, a
revocation of proxy or a power of attorney authorizing the creation of either of
them if the means of electronic signature permits a reliable determination that the
document was created or communicated by or on behalf of the shareholder or the
attorney, as the case may be.

Time for Deposit of Proxies - The Board may by resclution fix a time not exceeding 48
hours, excluding Saturdays and holidays, preceding any meeting or adjourned meeting of
shareholders before which time proxies to be used at that meeting must be deposited with
the Corporation or an agent thereof, andany period of time so fixed shall be specified in
the notice calling the meeting, 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 been recetved
by the Secretary of the Corporation or by the chair of the meeting or any adjournment
thereof prior to the time of voting.

Votes to Govern ~ At any meeting of shareholders every question shall, unless otherwise
required by the Act, the Articles, any Unanimous Shareholder Agreement, the by-laws or
applicable law, be determined by the majority of the votes cast on the question. In case of
an equality of votes either upon a show of hands or upon a poll, the chair of the mesting
shall not be entitled to a second or casting vote.

Voting — Unless the Articles otherwise provide, each share of the Corporation entitles the
holder thereof to one vote at a meeting of shareholders. Voting at a meeting of
shareholders shall be by show of hands, except where a ballot is demanded by a
shareholder or proxyholder entitled to vote at the meeting. Whenever a vote by show of
hands shall have been taken upon a question, unless a ballot thereon is demanded, an
entry in the minutes of a meeting of shareholders to the effect that the chair of the
meeting declared a motion to be carried is admissible in evidence as proof of the fact, in
the absence of evidence to the contrary, without proof of the number or proportion of the
votes recorded in favour of or against the motion.

Joint Shareholders - If two or more persons hold shares jointly, one of those holders
present in person or by proxy at a meeting of shareholders may, in the absence of the
others, vote the shares; but if two or more of those persons are present, in person or by
proxy, they shall vote as one on the shares jointly held by them. -

Ballots - On any question proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder
entitied to vote at the meeting may require or demand a ballot. A ballot so required or
demanded shall be taken in such manner as the chair of the meeting shall direct. A
requirement or demand for a ballot may be withdrawn at any time prior to the taking of
the ballot, If a ballot is taken, each person present shall be entitled, in respect of the
shares which such person is entitled to vote at the meeting upon the question, to that
number of votes provided by the Act or the Articles. The result of the ballot so taken
shall be the decision of the shareholders upon the said question.

TOR_LAWA§546418\1
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Adjournments - If a meeting of shareholders is adjourned for less than 30 days, it is not
necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or
more adjournments for an aggregate of 30 days or more, notice of the adjourned meeting
shall be given as for an original meeting. : :

Resolution in Heu of meeting — Subject to the Act, a resolution in writing signed by all
the shareholders entitled to vote on that resolution at a meeting of shareholders is as valid
as if it had been passed at a meeting of the shareholders. Any such resolution may be
signed in counterparts.

ARTICLE 9 - DIVIDENDS AND RIGHTS

Dividends - Subject to the Act, the Articles and any Unanimous Shareholder Agreement,
the Board may from time to time declare and the Corporation may pay dividends to the
shareholders according to their respective rights and interests in the Corporation.
Dividends may be paid by issuing fully paid shares of the Corporation or options or rights
to acquire fully paid shares of the Corporation oz, subject to the Act, may be paid in
money or property. :

Dividends and Other Amounts - A dividend or other amount payable in cash with
respect to the outstanding shares of the Corporation may be paid by cheque drawn on a
financial institution or by electronic means to or to the order of each registered holder of
shares of the class or series in respect of which it is to be paid. Cheques may be sent by
prepaid ordinary mail or delivered to such registered holder at such holder’s recorded
address as recorded in the securities register of the Corporation, unless such holder has
otherwise directed. In the case of joint holders, a cheque or payment by electronic means
shall, unless such joint holders have otherwise directed, be made payable to the order of
all of such joint holders and if more than one address is recorded in the securities register
of the Corporation in respect of such joint holding, the cheque shall be mailed or
delivered to the first address so recorded or the amount paid by electronic means to the
first address or account so recorded, The mailing or electronic delivery of such cheque or
amount as aforesaid, unless the same is not paid on due presentation, or the payment of
the dividend in such manner as directed by the registered holder, shall satisfy and
discharge all liability for the dividends (or other amounts) for the sum represented
thereby plus the amount of any tax, levy or duty which the Corporation was required to
and did withhold, :

Non-receipt of Payment - In the event of non-receipt of any cheque or electronic
payment by the person to whom it is sent as aforesaid, the Corporation shall issue to such
person a Teplacement cheque or send again by electric means, a like amount on such
terms as to indemnity, reimbursement of expenses and evidence of non-receipt and of
title as the Board may from time to time prescribe, whether generally or in any particular
case.

TOR_LAW\ 6546418\1
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Record Date for Dividends and Rights - The Board may fix in advance a date,
preceding by not more than 50 days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to acquire securities of the
Corporation, as a record date for the determination of the persons entitled to receive
payment of such dividend or right to acquire securities, provided that notice of any such
record date is given, not less than seven days before such record date in the manner
provided in the Act, except where notice of the record date is waived in writing by all the
holders of the shares affected. Where no record date is so fixed, the record date for the
determination of the persons entitled to receive payment of any dividend or right to
acquire securities shall be at the close of business on the day on which the resolution
relating to such dividend or right to acquire is passed by the Board.

Unclaimed Dividends - Any dividend unclaimed after a period of six years from the date

on which the same has been declared to be payable shall be forfeited and shall revert to
the Corporation.

ARTICLE 10 - NOTICE

Method of Giving Notice - A notice or document required by the Act, the regulations, -

the Articles or the by-laws, to be sent to a shareholder or director of the Corporation may
be sent by prepaid mail addressed to, or may be personally delivered to,

(2) A shareholder at the shareholder’s latest address as shown in the records of the
Corporation or its transfer agent; and

(b) A director at such director’s Jatest address as shown in the records of the
Corporation or in the most recent notice filed under the Corporations Inﬁrmarton
Act (Ontario), whichever is the more current. :

A notice or document sent in accordance with this section 10.1 to a shareholder or
director of the Corporation is deemed to be received by the addressee on the fifth day
after mailing.

Notice to Joint Shareholders - If two or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notice to one of
the joint shareholders shall be sufficient notice to all of them.

Computation of Time - In computing 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 in such calculations.

Undelivered Notices - Where the Corporation sends a notice or document to a
shareholder in accordance with section 10.1 and the notice or document is returned on
three consecutive occasions because the shareholder cannot be found, the Corporation is
not required to send any further notices or documents to the shareholder until the
shareholder informs the Corporation in writing of the shareholder’s new address.
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10.5 Omissions and Errors - The accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any
notice by any such person or any error in any notice not affecting the substance thereof
shall not invalidate any action taken at any meeting held pursuant to such notice or
otherwise founded thercon. '

10.6 Persons Entitled by Death or Operation of Law - Every person who, by operation of
law, transfer, death of a shareholder or any other means whatsoever, becomes entitled to
any share (a “transferee™), shall be bound by every notice in respect of such share which
shall have been duly given to the shareholder from whom such person derives his or her
title to such share prior to the transferee’s name and address being entered on the
securities register (whether such notice was given before or after the happening of the
event upon which the transferee became so entitled) and prior to the transferee furnishing
to the Corporation the proof of authority or evidence of the transferee’s entitlement
prescribed by the Act.

10.7 Waiver of Notice — Where a notice or document is required by the-Act or the regulations
to be sent, the notice may be waived ot the time for the sending of the notice or document
nay be waived or abridged at any time with the consent in writing of the person entitled
thereto.

ENACTED by the director pursuant to the Business Corporations Act,

DATED March 13, 2007.

il

Zeliﬁm‘tﬁlah‘i%sident """ Greg Spafford~ Vice-President”

CONFIRMED by the sole shareholder pursuant to the Business Corporations Act.

DATED March 13, 2007.

/Zwﬁ @c«

v( L. Altinan — President™"
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SCHEDULE “C”

RESOLUTION OF THE DIRECTORS
OF
ROYAL GATE HOLDINGS INC.
(the “Corporation”) '

WHEREAS Lasalle Canadian Income & Growth Fund Il Limited Partnership and The Rose
and Thistle Group Lid. in trust have entered into an agreement of purchase and sale {the “Purchase
Agreement”) dated November 30, 2012, as amended and extended, to sell and purchase 1
Regalcrest Court, 1 Royal Gate Blvd., and 20 Royal Gate Blvd. (collectively the “Property”),

Vaughan, Ontario;

AND WHEREAS The Rose and Thistle Group Ltd. in frust has assigned the Purchase
Agreement to the Corporation; :

NOW THEREFORE BE IT RESOLVED THAT:
1. The Purchase Agreement be and it is hereby rafified and confirmed.
2. The President of the Corporation be and she is hereby authorized for and on behalf of the

Corporation to execute and deliver ali such documents and instruments and fo do all such
other acts and things as may be necessary or desirable to complete the Purchase

Agreesment.
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THIS IS EXHIBIT "30" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3f° DAY
OF JANUARY, 2014
A Corrﬁnis@mer, Notary, Etc.

'I Kystra Ryan, a Commissioner, te., -
Pravince of Ontario, for Rabins Appleby & Taub LLP,
Barmisters and Solicitors,

L_Expires Apri} 6, 2014,
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‘TO:

GLOBAL MILLS INC.
CERTIFICATE

COMPUTERSHARE TRUST COMPANY OF CANADA
(the "Lender")

ANDTO: BLANEY McMURTRY LLP

the Lender's Solicitors

Y, Norma Walton, as the duly elected President of Global Mills Inc. (the "Corporation"),

heteby certify to you under the cotporate seal of the Corpotation, intending that same may be relied
upon by you without further inquiry, that:

@

(i)

(i)

®

(vi)

annexed hereto, and marked as Bxhibit "A" is 2 true and complete copy of the articles of
incorporation of the Corporation dated July 20, 2012 and Articles of Amendment dated
August 8, 2012 (collectively, the "Articles") and that the Atticles ate in full force and effect at
the date hereof and have not been amended or vatied and neither the directors nor the
shareholders of the Corporation have passed, confirmed or consented to any amendments
or vatiations to the Articles other than as contained in the Articles;

annexed hereto and marked as Exhibit "B" is a true and complete copy of extract of those
provisions relating to the execution of instruments from By-law No. 1, the general by-law of
the Corporation, which is in full force and effect, anamended, at the date hereof and neither

"the directors not the sharebolders of the Cotporation have passed, confirmed or consented
" to any tesolations amending ot varying such extracted provisions of the géneral by-law;

annexed hereto, and matked as Exhibit "C" is a true and complete copy of 2 resolution (the
"Resolution") of the ditectors of the Cosporation, duly and validly passed in accordance with

applicable law, relating to the Corporation botrowing funds from the Lender pursuant to a’

letter of commitment dated July 24, 2013 issued by Trez Capital Limited Pattnership, as may
amended from time to time (the "Letter of Commitment"), which provides for the delivery
of the security documents contemplated thereby, which Resolution is in full force and effect,
unamended, at the date hereof;” -

there are no provisions in the Articles of Incorporation, Articles of Amendment, the By-laws
ot tesolutions of the Corporation, or in any unanimous shareholder agreement which
restticts, limits or regulates in any way, the powers of the Corporation to loan funds from
the Lendet;

the authorization, execution and delivery of the Letter of Commitment, Charge/Mortgage,
Notice of Assignment of Rents - General and all other related security documentation will
not conflict with ot constitute a breach of any of the terms, conditions or provisions of the
Articles, By-laws or resolutions of the Corporation, or any unanimous shareholder's
agreement enteted into by the shareholdets of the Corporation or to the best of my
knowledge, any agreement, contract or debenture to which the Corporation is a patty; and

the persons whose names are set forth below are at the date hereof duly elected or zppointed
directors and/or officers of the Corporation, holding the office or offices set forth opposite
their respective names and that the signatute appearing opposite the name of the President is
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the genuine signature of that person who has been duly authorzed to execute all
documents with regard to the Loan Commitment.

NAME OFFICE SIGNATURE

Notma Walton President
Secretary
Treasurer
Director

Ronauld Walton Director

the persons whose names are set forth below ate at the date hereof all of the shareholders of
the Corporation:

NAME . NO. OF SHARES
Ronauld Walton . - 50 Common Shares
Nortma Walton | 50 Common Shates

>

WITNESS my hand and the corporate seal of the Corporation, this 24 day of July, 2013.

N(;rma V?Etten)



i)

2 :
the penuine signatate of that person who has heen duly authotized to execute all
documents with regard to the Loan Commitment.

NAME OFFICE G

Notma Walton President N
Seceetaty d S
Tteasuret

' o o LS
Ropauld Walton Director . kan AN Z

the pessons whose names ate set fotth below ate at the date hereof all of the shareholders of
the Corpotation; .

NAME ' NO. OF SHARES
Ronauald Walton ' 50 Common Shates '
Norma Walton 50 Common Shares

WITNESS my hand and the cosporate sesl of the Carporation, ﬂns‘;a ‘_gay of July, 2013.
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Ontaric
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are effzctive on
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entrant en viguaur la

g AQUT, 2012
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ARTICLES OF AMENDMENT

STATUTS DE MODIFICATION

Farm 3 1. The name of the corporation Is: (Set oul In BLOCK CAPITAL LETTERS)

Businesy Dénamination saclale actuells de 1a sociaté (Scrire en LETTRES MAJUSCULES SEULEMENT)
Carparalions

Act PO{S|T| MIO|BIYIL|ILIT}Y] |EiN(C).

Farmule 3 f
Lof surles - :
sociglds par
acliong

2, The name of the corporaticn Is changed to (If applicable ): (Set outin BLOCK CAPITAL LETTERS)
Nouvelle dénamination soclale de la sociéts (e y a lieu) (Bcrire en LETTRES MAJUSCULES SEULEMENT):

G|L{O|BJAIL| [M|T|LIL(S I|N|{C

3. Date of incarporation/amalgamation:
Date de ia constitution ou de fa fusfon ;

2012/07/20

(Year, Menth, Day)
{anabe, mals, jour)

4, Complete only If thers is a change in the number of directors or the minimum { maximum number of directors.
1t faut remplir cette partlo seuloment si to nombre d'administrateurs gu si le nombre minimal ou maximal
d’administrateurs a changé.

Number of directors [sfare: minlmum ang maximum number of directors isiare:
Nombre d'administrateurs : nombres mintmum et maximum dadminkstrateurs
Number minimum,_ 8nd _ maximum
Nombra minimom el . maxrmcsT
or
o
5, The arlicles of the corporation are amended as follows:

Los statuts de la société sont modifiss de 1a fagon suivante :
The name of the corporation is changed to Global Mills Inc.
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07149 (2091/05)

€. The emendment has been duly authorized as required by sections 188 and 170 {as applicable) of the ‘Business

Corporatians Acl,

La modlfication 2 &t ddment autorisée confermément aux articles 168 et 170 {selon le cas) de la Laof sur fos

soclélés par actlons.

7. The resolution autharizing the amendment was approved by the shareholders/directors (as applicable) of the

corporation on

Les actionnalres ou les administrateurs (selon le cas) de la saciété ant approuvé |a résclution autorisant le

maodification le

2012/08/07

(Yasar, Month, Day)
{annéa, mols, jeur)

: These arlicles are signed In duplicate,
Les prasonts statuts sont signés en double exemplalre,

POST MOBILITY INC.

{Prim! name of corparation from Article 1 on page 1)

(Veuillez &ecrir lo nom de |a Soriété de Farticle un 4 [a page una).

e e et e e a7

Directfor
[Signalure) ™ {Daseription of Office}
{3gnature} {Fenction)
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Request ID; 014453658 Province of Ontarlo Data Report Produced: 2012/07/20
Demande n°: Province de I'Ontarlo Document prodult le:

. Transaction ID: 048268351 Ministry of Government Services Time Report Producad: 13:07:47
Transaction n®: Ministére das Services gouvememantaux [mprimé a:
Category ID:  CT :
Catégorie: :

Certificate of Incorporation
Certificat de constitution

This is to certify that ' Cecl certifie que

POST MOBILITY INC.

Ontario Corporation No. Numéro matricule de la personne morale en
o Ontario
002336130
is'a corporation Incorporated, - est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
arereffective o * .~ ‘ entrent en vigueur le.

JULY 20 JUILLET, 2012

Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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Request ID / Demande n°

Page: 1

Ontario Corporation Nurbar
Numéro de la compagnie an Ontario

14453658 2336130
FORM 1 FORMULE NUMERC 1
LOI SUR LES SOCIETES PAR ACTIONS

BUSINESS CORPORATIONS ACT /

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporatlon is:
POST MOBILITY INC.

2. The address of the registared office is:

30 - HAZELTON AVENUE

Dénomination acciela da la corpagnie:

Adressa du sidge social:

{Strest & Numbar, or R.R, MHumber & if Hulti-Office Bullding give Room No.}
{Rue st nunéro, ou muméro de la R.R. et, s'il s'agit édifica & bureau, numéro du bureau)

TORONTO'
CANADA Lok s
{Hama of Municipality ox Post Offlce}
{Nom da la municipalité ou du Bursau de poata)

3, Hunber {or minisum and maximum
nucber) of directors is:
Minimum 1

’

4. The fizat director(s) is/are:
..__r.i:gt_:_ ‘nams, initials and ‘;g;nn;n'e'

Prépom, initiales et .nom do famille

Addtens for service, giving Streset & MNo.
or R.R. No., Municipality and Postal Code

poeLe T

* RONAULD
WALTON

30 HAZELTON AVENUE

. TORONTO ONTARIC
CANADA MSR 2E2

ONTARIO
MESR 2E2
{Postal Code/Code postal)

Nombre (ou nombrasg sinimal et maximal)
dtadministrateurs;
Kaximem 15

Framier{s) adminigtrateur(s):

State Yes or Ho
oui/Non

Rosident Canadian
Résident Canadien

Domicile élu, y comprix la rua et le
numéro, le numéro de la R,R., ou le nom

da la municipalité at lo code postal

YES
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Numéroc de la compagnie en Ontario

14453658 2336130
* ' NORMA . YES
WALTON

30 HAZELTON AVENUE

TORONTO ONTARIO
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Reéuést ID / Demande n°®

Page:

Ontario Corporatidn Number
Numéro da la compagnie en Ontaric

14453658 2336130

Restrictions, if any, on business the corperatlon may carry on or’ on powers the
corporation may exercisae,
Limites, s8'il y a liau, imposdes aux msctivités commercialas ou aux pouvoirs de la compagnia.

There are no restrictions on the business the Corporation may carry on or on
powers tha Corporation may exercisa.

o=t ‘ et e
T H o e

The classes and any maximus number of shares that the corporation 1s authorized
to iasue: .

Catégorias et nombre maximal, s'il y a lleu, d'actions que la compagnie esat
autorisds & dmettre:

The authorized capital of tha Corporation consists of an unlimited number of
Common Shares and an unlimited number of Preferenca Sharas.

VT
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Request ID / Demands n°

Page: 4

Ontario Corporation Number
Numéro de la compagnie en Ontario

14453658 - . ' 2336130

z

.- Rights, privileges, raestrictions and conditions (if any} attaching to each class of sharas

and directors authority with raspect to any class of shares which may be issued in aseries:
Drolts, priviléges, restrictions et conditions, s'il y a lieu, rattachés & chaque
patégoria d'actions et pouvolrs des admihistrataurs relatifs 4 chaqua catégoria d'actions
que peut étre dmise en sdérie:

Prefarence Shares

The Preferenca Sharas shall have attached to them the following rights,
privileges, restrictions and conditions:

(a) Non-Cumulative Preferential Dividends: The reglstered holdexs of the
Preference Shares shall be entitled to receive and the Corporation shall pay, as

_and when declared by the directors in any financial year as the diractors may by
"¥esolution detarmina, cut of the monays of the Corporation properly applicable

to, tha .payment of dividends, non-cumulative preferential cash dividends at the
rata“of up to ‘25% per annum on the amount paid up per Preference Share and
paysble rateably per share. The Coxporation shall not declare or pay or set
apart for payment any dividends on any cther shares or classes of shares until
all d;v;dends declared on tha Prafarence Shares then issued and outstanding have
Been' paz& in full, "'I e

oy © Pait;czpat;on in Assets on Dissolution; Upon the liquidation,
dissolutxon or winding-up of the Corporation, whether veoluntazy or involuntary,
the registexed holders of the Praference Shares shall be entitled to receive,
bafore any distribution of any part of the assets of the Corporation among the
holders of any other shares, the amount in the stated capital account maintained
for the Preference Shares and any dividaends declared thereon and unpaid, payable
rateably per share.

(c) Redemption of Preference Shares: Subjact to tha p:ovisionh of the
Business Corporations Act as amended or re-enacted from time to tima, the

. CQrporat;on, upon giving not;ce as provided in this paragraph, may redeenm the °

whole or any part of the Preference Shares on payment, for each share to be
redeemed of a, pricn per ‘share equal to the amount in the stated capital account
mazntained for the Praference Shares together with all dividends declared
thereon and unpaid d;vxdsd by the number of issued Preference Shares outstand;ng
zmmediately prior to ngxng effect to such redemption. HNot lesa than 30 days
notica in 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 sharas held by the ragisterad holder which are to be redeemad and the
date and place or places of ‘redamption, In case a part only of the then
outstanding Preference Shares is at any time to ba redeemed, thae sharaes so to ba
redaemnd shall.-be salected by lot in such manner as the directors in their
diacretion shall decide or, if the directors so determine, may be redeemed pro
rata, disragarding fractions, and the directors may make such adjustments as ma&
be necessary to avold the redemption of fractioral parts of sharea. If such
notice has been given by the Corporation and an amount sufficlent to redeem such
shares has been deposited with any trust company or chartered bank in Canada, as
pégc}fiad in the notice, the holders of such shares shall thereafter have no
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7. THights, privileges, restrictions and conditions (if any) attaching to each class of shares
and diractoxrs muthority with respect to any class of shares which may ba issuad in series: .
Droits, priviléges, regtrictions et conditions, s*il y a lieu, rattachés 4 chaque o
catégoria d'actions et pouvoirs des administrateurs relatifs & chaque catégorie d'actions
que peut étra émise an série:

rights against the Corporation in respect of the shares except, upon the

gurrender of the certificates (if any) Ffor such shares, to receive payment for

the redemption of the shares ocut of the menays so deposited., Any interest E
allowed on any such deposit shall belong to the Corporation. Subject to z
applicable law, moneys 8o deposited which have not been claimed within six years ’
after the date of thelr deposit shall be xeturned to and thereafter belong to

the Corpeoration. .

"{d) 'No Voting Rights: Subject to the provisions of the Business
CO:po:ations Act as amended or re-enactad from time to time, the holders of the
Preference Shares, as such, shall not be entitled to receive notice of or to

“attend dny itesting of thé shareholders of the Corporation and shall not ba
_entltled to vota at any such nmeeting. The registezred holdexs of the Praferance
Shares shall, however, be ehtitled to notice of meetings of shareholdera called
for' the purpose of authorlzing the disscolution of the Corporatlion ox the sale,
ledse or exchange of all or substantially all the property of the Corporation:u:
othér than in the ordinary course of business of the Corpozation undex
subsaction 184 (3) of the Business Corporations Act as amended or re-—enacted
from time to time,

Common Shares

The Common Shares shall have attached to them the following rights, privileges,
restrictions and cornditions:

TR AL e L T

(a) Dividenda: Subject to the prior rights attaching to the Preference
.Shares, the registered hulders of the Common Shares shall be antitled to receive
and thae cszoration shall pay, any dividend declared by the directors, as and '
whan ‘dadlaxed by the d;rﬂctors in any financial years as the directors may by ~ “

:_resolutxon ‘determine, out of the moneys of the Corporation properly applicable’
to the paymsnt of div;dands

L) ST

tb) Pa:tzcxpation in Assets on Dissolution: Subject to the prior rights
attaching to the Preference Shares, the registered holders of the Common Shares
shall be entitled to receive the remaining property of.the Corporation upon the™
ligquidation, dissolutlion or winding-up of the Corporation, whather voluntary oxr
involuntary, and any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs.

{c) Voting Rights: The holder of a Common Share ahall be entitled to one h
(1} vote for each Common Shaze held (in person or by proxy), at any meating of
ghareholders of the Corporation {(other than meetings of the holders of another’

class of shares).

AN e s



Page: 6
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8. The issue, tracsfer or ownership of shares is/is nct restricted and the rastrictions (if any)
are as follows:
Liémission, le transfart ou ls propriété d'actions est/m'est pas rastrainote, Les
restrictions, s'il y a lieu, sont las suivantss:

No shares of the Corporation shall be transferred without the consent of the
directors of the Corporation expressed by a resolution passed by a majority af ™
the board of directors or by an instrument or instruments in writing signed by
all of the directors then in office oL
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Ontario Corporation Numbox
Numéro de la compagnie en Ontario

14453658 . 2336130

Other provigions, {if any, are}!
Autres dispositions, s'il y a lisu:

{a} The number of shareholders of thae 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 empleyment, and have
continued after termination of that employment te be, shareheldera of the
Corporation, is limited to not more than 50. Two Ox more persons who are the
joint registerad owners of one or more shares shall be counted as cne
shareholder. :

{b} Any invitation to the public to subscribe for securities of the
Corporation is prohibited.

{e) s Sub;ect to the provisions of the Business Corporations Act as amended or

re-gnacted from time to tima, the directors of the corporation may, without

authorization of the shareholdars'

i) borrow money on the credit of the Corporation;

e Ll =4 " . [

if)y™"  issue, reimsue, sell or pledge debt obligations of the Corporation;
iii) gzve ‘a. guarantee cn bahalf of the Corporation to secure performance of

an oblrgatron of any person,

ivy mortgage hypothecatn, pledge or otherwise create a security interest in

all or any propexty o£ the Corporation, ownad or subsequently acquired, to
secura any ‘obligation’' of ‘the Corpeoration; and

vl by resolution delegate any or all of the foregoing powers to a director,
4 committee of diracthrs or an officar of tha Corpeoration.

.Nothrng in this paragraph (¢) shall limit or restrict the borrowing of money by

the Corporation on bills of exchange or promissory notes made, drawn, accaptad
or endorsed by oxr on behalf of the Corporxation.

fd} Subject to the provisions of tha Business Corporations Act as amended or
re-enacted from time to time, and the provisions abova, the Corporation may at

any tima purchase or otherwise acquira all or any part of the Preference Shares

or all or any part of the Common Shares,

. T
-
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10. The names and gddresszas of tha incorporatonrs are
Nom et adresse das fondzteurs

First name, initials and last nama Prépom, Indtisla at nom de
or corporate name familles on déncmination sociale

Full address for service or address of registared offlce or of principal place of business
giving streat & No. or R.R. No., municipality and postal code :
Domigila élu, adresse du sidge social su adressa da 1'établisgement pringipal, y camprisy
1z rue et le numéro, le numiro de Ia R.R,, la nom de la municipalité et le code pogtal
+ RONAULD WALTON
30 HAZELTON AVENUE
cegtpo b k

TORQNTO ONTARIO

CANADA M5R 2E2
¥ NORMA WALTON
40’ HAZELTON AVERUE'" ™"

Lot

TORONTO ONTARIOQ
CANADA M5R 2E2




ADDITIONAL INFORMATION FOR ELECTRONIC TNCORPORATION

CONTACT PERSON

First Name Last Name
Tom rrklia
Nama of Law Firm '

Walton Advocates

ADDRESS .

Street # Stroet Name Suite ¥

0. Hazelton Avenue

Additional Information City

’ _ Torontd
" Province s . Country Poatal Coda
ONTARIO | ) CANADA M5R 2E2
TELEPHONE #: 416-489-3171
NUANS SEARCH DETAILS
Corporate Name Searched on NUANS (1) KUANS Reservation Reference #

POST MOBILITY INC. 106457876

pate of NUANS Repoxt
2012/07/20
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ELECTRONIC INCORPORATION
TERMS AND CONDITIONS

The following are the terms and conditions for the electronic filing of Articles of Incorporation under the Ontario
Business Corporations Act (OBCA) with the Ministry of Government Services.

Apreement to these terms and conditions by at least ene of the incorporators listed in article 10 of the Articles

of Incorporation is 2 mandatory requirement for electronic incorporation.

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

2)  Allfirst directors named in the articles must sign a consent in the prescribed form. The original
consent must be krept at the corporation's registered office address.

3) A Corporation acquiring a name identical to that of another corporation must indicate that due diligence
has been exercised in verifying that the Corporation meets the requirements of Subsection 6(1) of
Regulation 62 made under the OBCA. Otherwise, the Corporation is required to obtain a legal opinion
on legal letterhead signed by a lawyer qualified to practise iu Ontario that clearly indicates that the

_ corporations involved comply with Subsection 6(2) of that Repulation by referring to each clause
" ’specifically. “The oxiginal of this legal opinion must be kept at the Corporation's registered office
"¢ address, “The applicant rausf complete the electronic version of this legal opinion provided by one of
" ibe Service Providers under contract with the Ministry. '

4)  The date of the Certificate of Incorporation will be the date the articles are updsted to the ONBIS
electronic public record database, Articles submitted electrouically outside MGS, ONBIS access
hours, will receive an endorsement date effective the next business day when the system resumes
operation, if the submitted Articlés of Incorporation meet all requirements for electronic incorporation.
Articles of Incorporation submitted during system difficulties will recelve an endorsement date
effective the date the articles are updated to the ONBIS system,

5)  The electronic Articles of Incorporation must be in the format approved by the Ministry and submitted
through one of the Service Providers under contract with the Ministry.

6)  Upon receipt of the Certificate of Incorporation issued by the ONBIS system, a duplicate copy of fhe
Articles of Incorpotation with the Ontarlo Corporation Number and the Certificate of Incorporation
inust be kept {n paper or electronic format. The Ministry will print and microfilm copies of the Certificate
of Incorporation, the Articles of Incorporation and any other documentation submitted electronically.
These will be considered the true original filed coples.

0! 'The sole responsibility for correctness and completenes's of the Articles of Incorporation, and for
compHance with the OBCA and all regulations made under it, lies 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, )

I am an incorporator or I am duly zuthorized to represent and bind the incorporator(s).

First Name Last Neme
Norma ' Walton

S
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BY-LAW NO. 1

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

POST MOBILITY INC.
(herein called the “Corporation™)
Contents
Interpretation 7. Shares
Business of the Corporation 8. Meetings of Shareholders
Directors 9, Dividends and Rights
Committees 10.  Notices
Officers ' - 11.  Unanimous Sharcholder’s Agreement

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)

(e}
4]

1.02

“Act means the Business Corporations Act, Ontano and includes the regulations made
pursuant thereto;

“Articles” means the Articles of Incorporation of the Corporation as amended from time
to time;

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

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

“Corporation” means this Corporation;

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

In this by-law where the context requires words importing the singular include the plural

and vice versa and words importing gender include the masculine, feminine and neuter genders.
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2.

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

2.01 Financial Year - The financial year of the Corporation shall end on such day in such
month of each year as may be determined by the directors from time to time by resolution.

2.02 Exzecution of Instruments - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any one person
who holds the office of Chairman of the Board, President, Managing Director, Vice-President,
Secretary, Treasurer, Secretary-Treasurer, or director or any other office created by by-law or by
resolution of the Board. In addition, the Board may from time to time direct the manner in which
the person or persons by whom any particular instrument or class of instruments may or shall be
signed.

3. DIRECTORS

3.01 Quorum - The quorum for the transaction of business at any meetmg of the Board shall
consist of a majority of the number of Directors.

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

3.03 Election and Term - The election of Directors shall take place at the first meeting of
Shareholders and at each annual meeting of Shareholders and all the Directors then in office
shall retire but, if qualified, shall be eligible for re-election. The election shall be by resolution. If
an election of Directors is not held at the proper time, the incumbent Directors shall continue in
office until their successors are elected,

3.04 Removal of Directors - Subject to the provisions of the Act, the Sharcholders may be
simple majority resolution passed at an annual or special meeting remove any director from
office and the vacancy created by such removal may be filled at the same meeting failing which
it may be filled by the Directors.

3.05 Vacation of Office - A director ceases to hold 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 his/her
written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so sPeciﬁed, whichever is later.

3.06 Vacancies - Subject to the Act, a quorum'of the Board may fill a vacancy in the Board,
except a vacancy resulting from an increase in the number of Directors or in the maximusi”
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 failure of the Shareholders
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to fill the vacancy, and if the Board fails to call such meeting or if there are no such Directors
then in office, any Shareholder may call a meeting of shareholders to fill the vacancy.

3.07 Canadian Majority - The Board shall not transact business at a meeting, other than
filling a vacancy in the Board, unless a majority of the Directors are resident Canadians, except
where:

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

(b)  a majority of resident Canadians would have been present had that director been present
at the meeting.

3.08 Meetings by Telephone or Other Electronic Means - If all the Directors consent, a
director may participate in a meeting of the Board or of a committee of the Board by means of
such telephone or other communications facilities as permit all persons 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 consent shall be effective whether given before or
after the meeting to which it relates and may be given with respect to all meetings of the Board
and of committees of the Board held while a director holds office.

3.09 Place of Meetings - Meetings of the Board may be held at any place 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.

3.10 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 President or any one
(1) Director may determine.

3.11 Notice of Meeting - 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 transacted at the meeting, A director may consent to the
abridgement of time for services or waive notice of or any other formality or otherwise consent
to a meeting of the Board either before, during or after a meeting of Directors.

3.12 Adjourned Meeting - Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourned meeting is announced at the original meeting 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 hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each director forthwith

after Béing passed; but no. other notice shall be required for any 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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3.14 Chairman - The Chairman of any meeting of the Board shall be the first mentioned of
such of the following Officers as have been appointed and who is a director and is present at the
meeting: Chairman of the Board, Managing Director, President, Secretary, Treasurer, or a Vice-
President who is a director. If no such officer is present, the Directors present shall choose one of
their number to be Chairman.

3.15 Votes to Govern - At all meetings of the Board every question shall be decided by a
majority of the votes cast on the question. In case of an equality of votes the Chairman of the
meeting shall not be entitled to a second or casting vote.

3.16 Resolution in Writing - A resolution in writing signed by all of the Directors entitled to
vote on that resolution at a meeting of the Directors is as valid as if it had been passed at a
meeting of the Directors.

3.17 Conflict of Interest - A director or officer who is a party to, or who is a director or
officer of or has a material interest in any person who is a party to, a material contract or
proposed material contract with the Corporation shall disclose the nature and extent of his/her
interest at the time and in the manner provided by the Act. Any such contract or proposed
contract shall be referred to the Board or Shareholders for approval even if such contract is one
that in the ordinary course of the Corporation’s business would not require approval by the
Board or Shareholders, and a director interested in a contract so referred to the Board shall not
vote on any resolution to approve the same except as provided by the Act.

3.18 Remuneration and Expenses - Subject to the Articles or any unanimous Shareholder
agreement, the Directors shall be paid such remuneration for their services as the Board may
from time to time determine. The Directors shall also be entitled to be reimbursed for traveling
and other expenses properly incurred by them in attending meetings of the Board or any
committee thereof, Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration thereof.

4. COMMITTEES

401 Committee of Directors - The Board may appoint a committee of Directors, however
designated, and delegate to such committee any of the power of the Board except those which,
under the Act, a committee of Directors has no authority to exercise. A majority of the members
of such committee shall be resident Canadians.

4.02 Transaction of Business - The powers of a committee of Directors may be exercised by
a meeting 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
committee. Meetings of such committee may be held at any place within or without Ontario.

4.03 __ Procedure - Unless otherwise determined by the Board,.each committee shall have:the
power to fix its quorum-at not less than a majority of its members, to elect its Chairman and to
regulate its procedure. '
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5. OFFICERS

5.01 Appointment - Subject to any unanimous Shareholder agreement, the Board may from
time to time appoint a Chairman of the Board, Managing Director, President, one or more Vice-
Presidents (to which title may be added words indicating seniority or function), a Secretary, a
Treasurer and such other Officers as the Board may determine, including one or more assistants
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 to such Officers powers to manage
the business and affairs of the Corporation.

5.02 Chairman of the Board - If appointed, the Board may assign to him/her any of the
powers and duties that are by any provisions of this by-law assigned to the managing director or
to the President, and he/she shall, subject to the provisions of the Act, the Articles or any
unanimous Shareholder agreement, have such other powers and duties as the Board may specify.
During the absence or disability of the Chairman of the Board, his/her duties shall be performed
and his/her power exercised by the managing director, if any, or by the President. The Chairman
of the Board shall be a director. ' :

5.03 Managing Director - The Board may from time to time appoint a2 Managing Director
who shall be a director. If appointed, he/she shall be the chief executive officer and, subject to
the authority of the Board, shall have general supervision of the business and affairs of the
Corporation; and he/she shall, subject to the provisions of the Act or the Articles, have 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 also 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 authority 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 absence or
disability of the managing director, or if no Managing Director has been appointed, the President
shall also have the powers and duties of that office. :

5.5 Secretary - A Secretary shall have such powers and duties as the Board, Shareholders
and committees of the Board and shall enter or cause to be entered in records kept for that
purpose minutes of all proceedings thereat; he/she shall give or cause to be given, as and when
instructed, all 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 Corporation, 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.

5.07 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 ef the funds of.the Corperation; he/she shall rendet to-the Board whenever required-+

. an account -of-all. his/her- transactions as Treasurer and of the -financial position of " thé

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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"(b) - in the -case: of:

5.08 Powers and Duties of Other Officers - The powers and duties of all other Officers shall
be such as the terms of their engagement call for or as the Board or the chief executive officer
may specify. Any of the powers and duties of an officer to whom an assistant has been appointed
may be exercised and performed by such assistant, unless the Board of the chief executive officer
may specify.

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

5.10 Term of Office - The Board, in its discretion, may remove any officer of the
Corporation, 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 director or officer shall be liable for the acts, receipts,
neglects or defaults 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 happening to the Corporation
through the insufficiency of deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Corporation shall be invested, or for any loss or damage arising from the
bankruptey, insolvency or tortious acts of any person with whom any of the moneys, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment
or oversight on his/her part, or for any other loss, damage or misfortune whatever which shall
happen in the execution of the duties of his/her office or in relation thereto, unless the same are

-occasioned by his/her own willful neglect or default; provided that nothing herein shall relieve

any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof. '

6.02 Indemnity - 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 a body corporate of which the
Corporation is or was a Sharebolder or creditor (or a person who undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his/her heirs and legal
representatives, against all costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgment, reasonably incurred by him/her in respect of any civil, criminal or
administrative action or proceeding to which he/she is made a party by reason of being or having
been a director or officer of the Corporation or such body corporate, if:

(a)  he acted honestly and in good faith with a view to the best interests of the Corporation;
and ..
_“.I.i_.j;'{fg"_;:.iti'-'q-ﬂ;—’;ﬁﬁiﬂ%};ﬁ"&gﬁ‘ﬂﬁ;...l.w;':.‘.'lj:ﬁ‘-"_‘."?L‘-‘.‘.-:J'. FRSLATIGL St U L N G o :
criminal’ oradministrative -action or proceeding that is enforced by a
monetary penalty, he/she had reasonable grounds for believing that histher 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 time determine.

7. SHARES

7.01 Allotment — Subject to any unanimous Shareholders Agreement, the Board may from
time to time allot or grant options to purchase the whole or any part of the authorized and
unissued shares of the Corporation at such times and to such persons and for such consideration
as the Board shall determine, provided that no shares shall be issued until it is fully paid as
prescribed by the Act,

7.02 Commissions - The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his/her purchasing or agreeing to purchase shares
of the Corporation, whether from the Corporation or from any other person, or procuring or
agreeing to procure purchasers for any such shares.

7.03 Registration of Transfer - Subject to the provisions of the Act, no transfer of shares
shall be registered in a securities register except upon presentation of the certificate representing
such shares with a transfer endorsed thereon or delivered therewith duly executed by the
registered holder or by histher attomey or successor duly appointed, together with such
reasonable assurance or évidence of signature, identification and authority to transfer 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 restrictions on transfer as are authorized by
the Articles and upon satisfaction of any lien referred to in section 7.03.

7.04 Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers and
may also appoint one or more branch registers to maintain branch securities registers and one or
more branch transfer agents to maintain branch registers or transfers, but one person may be
appointed both registrar and transfer agent. The Board may at any time terminate any such
appointment, '

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

7.06 Enforcement of Lien - The lien referred to in the precedmg section may be enforced by
any means permitted by law and:

(aj where the sha:e or shares are redeemable pursuant to the Articles of the Corporation by
redeemmg such share or shares and applying the redemptmn pnce to the debt;
fa .

b, ey 2.\ . NPT T ;..l-'cau._.s‘:.--.-r i e

S »(b) - subject to. the Acti by purnhasmg theshare or shares- for cancellatlon for a'price equalto
the book value of such share or shares and applying the proceeds to the debt;
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{¢) by selling the share or shares to any third party whether or not such party is at arms
- length to the Corporation, and including, without limitation, any officer or director of the
Corporation, for the best price which the Directors consider to be obtainable for such

share or shares; or

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

7.07 Share Certificates - Every holder of one or more shares of the Corporation shall be
entitled, at his/her option, to a share certificate, or to a non-transferable written class or series of
shares held by him/her as shown on the securities register. Share certificates and
acknowledgements of a Shareholder’s right to a share certificate, respectively, shall be in such
form as the Board shall from time to time approve. Any share certificate shall be signed in
accordance with section 2.02; provided that, unless the Board otherwise determines, certificates
representing shares in respect of which a transfer agent and/or 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 director 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 director’s or Officers whose facsimile signature appears
thereon no longer holds office at the date of issue of the certificate.

7.08 Replacement of Share Certificates - The Board or any officer or agent designated by
the Board may in its or his/her discretion direct the issue of a new share certificate in lieu of and
upon cancellation of a share certificate that has been mutilated or in substitution for a share
certificate claimed 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 if title as the Board may from time to time prescribe, whether
generally or in any particular case.

7.09 Joint Shareholders - If two (2) or more persons are registered as joint holders of any
share, the Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sufficient delivery to all of them.
Any one of such persons may give effectual receipts for the certificate issued in respect thereof
or for any dividend, bonus, return of capital or other money payable or warrant issuable in
respect of such share,

7.10 Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, 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 thereon except upon production
of all such documents as may be required by law and upon compliance with the reasonable
requirements of the Corporation and its transfer agents.

8.  MEETINGS OF SHAREHOLDERS

X T T LT A N A L L A B T e .

o oy g 8012 Annual :Meetings -+ Fhe anmalzmeeting of ‘Shareholders: shatlzbe: held .at-such time:,:.iﬂ-' B < SR
each year and, subject to section 8.03, at 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 be brought before the meeting.

8.02 Special 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 voting
shares of the Company, shall have power to call a special meeting of Shareholders at any time.

8.03 Place of Meetings - Meetings of Shareholders shall be held at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the
Board shall so defermine, 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 not less than ten (10) nor more than fifty (50)
days before the date of the meeting to each director, to the auditor and to each Shareholder who
at the close of business on the record date, if any, for notice is entered in the securities register as
the holder of one or more shares carrying the right to vote at the meeting. Notice of a meeting of
Shareholders called for any purpose other than consideration of the financial statements and
auditor’s report, election of Directors and reappointment of the incumbent auditor shall state the
nature of such business in sufficient detail to permit the Shareholder to form a reasoned
judgment thereon and shall state the text of any special resolution to be submitted to the meeting.
A Sharcholder may consent to the abridgement of time for services or waive notice of or any
other formality or otherwise consent to a meeting of the Shareholders either before, during or
after a meeting of Shareholders. '

8.05 List of Shareholders Entitled to Notice - For every meeting 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 section 8.06, the
Shareholders listed shall be those registered at the close of business on a day not later than ten
(10) days after such record date. If no record date is fixed, the Shareholders listed shall be those
registered at the close of business on the day immediately preceding the day on which netice of
the meeting is given, or where no such notice is given, the day on which the meeting is held. The
list shall be available for examination by any Sharcholder during usual business hours at the
registered office of the Corporation or at the place where the securities register is kept and at the
place where the meeting is held.

8.06 Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of Shareholders by not more than fifty (50) days and not less than ten (10}
days, for the determination of the Shareholders entitled 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 Shareholders entitled to notice of the meeting shall be the
close of business on the day immediately preceding the day on which the notice is given.

2r g0 - ivieetings Withiodt Nutich PATTERHREST the Shatelidldérs hdy beHigld without notigg’ht It LwE
any time and place permitted by the Act:
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(a) if all the Shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise
consent to such meeting being held; and

(b)  if the auditors and the Directors are present or waive notice of or otherwise consent to
such meeting being held. :

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

8.08 = Chairman, Secretary and Scrutineer - The Chairman of any meeting of Shareholders
shall be the first mentioned of such of the following Officers as have been appointed and who is
present at the meeting: Chairman of the Board, Managing Director, President, Secretary,
Treasurer or a Vice-President who is a Shareholder. If no such officer is present within fifteen
(15) minutes from the time fixed for holding the meeting, the persons present and entitled to vote
shall choose one or their number to be Chairman. If the Secretary of the Corporation is absent,
the Chairman shall appoint some person, who need not be a Shareholder, to act as Secretary of
the meeting. 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.

'8.09  Persons Entitled to be Present - The only persons entitled to be present at a meeting of

the Shareholders shall be those entitled to vote thereat, the Directors and auditors of the
Corporation, 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-laws to be present at the
meeting. Any other person may be admitted only on the invitation of the Chairman of the
meeting or with the consent of the meeting.

8.10 Quorum - A quorum for the transaction of business at any meeting of Shareholders shall
be a majority of voting Shareholders or a duly appointed proxy for an absent Shareholder so
entitled.

8.11 Right to 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 referred to in section 8.05, every person who is named in such list shall be
entitled to vote the shares shown thereon opposite his/her name except, where the Corporation
has fixed a record date in respect of such meeting pursuant to section 8.06, to the extent that such
person has transferred any of his/her shares after such record date and the transferee, upon
producing properly endorsed certificates evidencing such shares of otherwise establishing that
he/she owns such shares, demands not later than three (3) days before the meeting that his/hers
name be included to vote the transferred shares at the meeting. In the absence of a list prepared
as aforesaid in respect of a meeting of Shareholders, every person shall be entitled to vote at the

meeting 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. s :
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8.12 Proxies - Every Shareholder entitled to vote at a meeting of Shareholders may appoint a
proxyholder, or one or more alternate proxyholders, who need not be Shareholders, to attend and
act at the meeting in the manner and to the extent authorized and with the authority conferred by
the proxy. A proxy shall be in writing executed by the Shareholder or his/her attorney and shall
conform with the requirements or the Act.

8.13 Time for Deposit of Proxies - The Board may specify in a notice calling a meeting of
Shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting 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 been received by the Secretary of the Corporation or by the
Chairman of the meeting or any adjournment thereof prior to the time of voting.

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

8.15 Votes to Gavern - At any meeting of Shareholders every question shall, unless otherwise
required by the Articles or By-laws or by law, be determined by the majority of the votes cast on
the question. In case of an equality of votes either upon a show of hands or upon a poll, the
Chairman of the meeting shall not be entitled to a second or casting vote.

8.16 Show of Hands - Subject to the provisions of the Act, any question at a meeting of
Shareholders 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 ballot 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 or not carried and an entry to that effect 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 proceeding in respect of the said question, and the
result of the vote so taken shall be the decision of the Shareholders upon the said question.

8.17 Ballots - On any question proposed for consideration at a meeting of Shareholders, and
whether or not a show of hands has been taken thereon, any Shareholder or proxyholder entitled
to vote at the meeting may require or demand a ballot. A ballot so required or demanded shall be
taken in such manner as the Chaimman shall direct. A requirement or demand for a ballot may be
withdrawn at any time prior to the taking of the ballot. If a ballot is taken each person present
shall be entitled, in respect of the shares which he/she 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 question.

..

8,18 Adiournments - If a mesting of Shareholders is adjourned for less than thirty (30) days; :
it shall not be nécessary to @ive notice 6f-the adjourned meéting, other than by announcemeritat- - * -~ -

‘the earliest meeting that is adjourned. If a meeting of Shareholders is adjourned by one or more
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adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall
be given as for an original meeting.

8.19 Resolution in Writing - A resolution in writing signed by all of the Shareholders entitled
to vote on that resolution at a meeting of the Shareholders is as valid as if it had been passed at a
meeting of the Shareholders.

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

9. DIVIDENDS AND RIGHTS

9.01 Dividends - Subject to the provisions of the Act and any unanimous Shareholders’
Agreement, the Board may from time to time declare dividends payable to the Shareholders
according to their rcspectlve rights and interests in the Corporation, Dividends.may be paid in
money or property or byissuing fully paid shares of the Corporation.

9,02 Dividend Cheques - A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order 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 his/her recorded address, unless such holder otherwise directs. In the case of
joint holders the cheque shall, unless such joint holders otherwise direct, be made payable to the
order of all of such joint holders and mailed to them at their recorded address. The mailing of
such cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy and
discharge the liability for the dividend to the extent of the sum represented thereby plus the
amount of any tax which the Corporation is required to and does withhold.

9,03 Non-receipt of Chegues - In the event of non-receipt of any dividend cheque by the
person to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement
cheque for a like amount on such terms as to indemnity, reimbursement of expenses and
evidence of non-receipt and of title as the Board may from time to time prescribe, whether
generally or in any particular case. :

9,04 Record Date for Dividends and Rights - The Board may fix in advance a date,
preceding by not more than fifty (50) days the date for the payment of any dividend or the date
for the issue of any warrant or other evidence of right to subscribe for securities of the
Corporation, as a record date for the determination of the persons entitled to receive payment of
such dividend or to exercise the right to subscribe for such securities, provided that notice of any
such record date is given, not less than fourteen (14} days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record 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 subscribe for securities of the Corporation shall be at the close

998

.. of business on the day on wh1ch¢he rggolutm xe]a;mg.to such.dividend or.right to suhscnbe FEEELEE RN A

_passcdbytheBoard I RSV



, 999

-14-

to the Shareholder from whom he/she derives hisf/her title to such share prior to his/her name and
address being entered on the securities register (whether such notice was given before or after the
happening of the event upon which he/she became so entitled) and prior to his/her furnishing to
the Corporation the proof of authority or evidence of his/her entitlement prescribed by the Act.

10.07 Waiver of Notice - Any Shareholder (or his’her duly appointed proxyholder), director,
officer, auditor or member of a committee of the Board may at any time waive any notice, or
waive or abridge the time for any notice, required to be given to himv/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 default in the giving or in the time of such notice, as the case may be.
Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting of
Shareholders or of the Board which may be given in any manner.

11. UNANIMOUS SHAREHOLDERS’ AGREEMENT

11.01 Unanimous__Sharcholders’ Agreement to 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
Shareholders’ Agreement will prevail unless same are not permissible under the Act or are
otherwise unlawful,

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

Norma Wamr%mdent Norma Whatten, Sdcretary

The foregomg By-Law No. 1 is hereby passed by and consented to by the signatures of ali of the
Directors of the Corporation this 20™ day of July, 2012.

o b

Ronzuld Walton Norma Waltor— -~/

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

oo — Ronauld Walton = "~ Norma WalM--» .
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RESOLUTION OF THE DIRECTORS
OF
GLOBAL MILLS INC.
(the “Corporation”)

WHEREAS the directors of the Corporation are authorized from time to time to borrow

money, to enter into and authorize agreements and issue securities of the Corporation and itis in
the interests of the Corporation that the directors exercise such autharity;

NOW THEREFORE BE IT RESOLVED THAT:

The Corporation borrow $21,000,000.00 from Computershare Trust Company of Canada
(the “Lender”) pursuant to a commitment letter (the “Commitment”) dated July 24, 2013
between the Corporation and Trez Capital Limited Partnership.

The Corporation execute and deliver the security required by the Commitment (the
“Security"} in favour of the Lender, substantially in the form of the security submitied to the
directors.

The President is hereby authorized for and on behalf of the Corporation to execute and
deliver to the Lender the Security and any other security or other documents with such
alterations, additions, amendments and deletions as may be approved by the President,
whose signature shall be conclusive evidence of such approval.

The President is hereby authorized for and In the name of the Corporation to execute and
deliver all such other documents and to do all such other acts and things as may be
necessary or desirable to give effect to this resolution or as may be reasonably required by
the Lender.

{ HEREBY CERTIFY that the foregoing is a duplicate original resolution of the directors of

the Corporation consented to by all the directors of the Corporation in pursuance of the Business
Corporations Act and that the said resolution is still in full force and effect unamended.

WITNESS my hand this 28" day of July, 2013.

Norma Walto ry
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THIS IS EXHIBIT "31" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY

OF JANUARY, 2014

%&&J\ A

A Comﬁsﬁioner, Notar;f; Etc.

Kystra Ryan, a Commisslonef, ele., i1
Provirce of Ontario, for Robins Appleby & Taub LLP,
Barristers and Salicitors. !
Fxpires Agril 6, 2014,
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THIS IS EXHIBIT "32" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3%° DAY

OF JANUARY, 2014

Zl'zK/Q/\—/

r,A_CQmﬁqi_hsEboner, Notary, Etc.

Kystra Ryan, 2 Commasioner, et

Province of Ontarfo, for Rahing Appleby & V
Barristers and Salicitors, PPIChy & Taub U,-P‘

Expires Anril 6, 2014,
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THIS IS EXHIBIT "33" REFERRED TO IN
THE AFTIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3%° DAY

OF JANUARY, 2014

Q@M

A Co roner, Notary, Etc.

"Rystra Ryan, 2 Commissioner, etc.,,

Province of Ontario, for Robins Appleby & Taub LL®,
Barristers and Solicitors,

Explres April 6, 2014,
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THIS IS EXHIBIT "34" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY

OF JANUARY, 2014

FLAR A

A Co}lmis\s»ioner Notary, Etc.

kmnm,acmmmm N TR
Province of Ontario, for Roblns Applaby & Taub LLP,

Barristers and Solicitors,
Expires April 6, 2014,
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Wendy Lee

From: Dunn, Mark [mdunn@goodmans.ca)

Sent: Tuesday, November 19, 2013 8:21 PM

To: Dominigue Michaud

Subject: Manager's Order

Attachments: Order dated November 5, 2013 appointing Manager.PDF
Hi Dom,

Here is the issued order.

Thanks,

Mark

ekl Attention dekkick

This communication is intended solely for the named addressee(s) and may contain information that is privileged, confidential,
protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or otherwise is made. if you are
not the intended recipient of this communication, please advise us immediately and delete this email without reading, copying

or forwarding it fo anyone.

12/20/2013
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Court File No.: CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
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

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

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 properties 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 Lyons and the Exhibits hereto, the
Affidavit of Lorna Groves and the Exhibits thereto, the First Interim Report of the Inspector,
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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 Walton sworn QOctober 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 motion 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
QOctober 4, 2013 and October 25, 2013 continue in full 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 future assets, undertakings and property, real
and personal, of the Schedule “B” Corporations of every nature and kind whatsoever, 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 Newbould dated October 4, 2013,
including but not limited to, access to the premises and books and records of the

Respondent The Rose & Thistle Group Ltd.

5. THIS COURT ORDERS that the Manager is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Manager is hereby expressly empowered and authorized

" to do any of the following where the Manager considers it necessary or desirable:

(a) to undertake scle and exclusive authority to manage and control the

Property and any and all proceeds, receipts and disbursements arising out



(b)

©
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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 certainty, 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 to the

Applicant to transfer funds ﬁom the current bank accounts of the Schedule

. -
“B” Companies, as necessarygmh_pnm_mnae_te—th&-ll&mes w‘ 3

to receive, preserve, and protect and maintain control of the Property, or
any part or parts thereof, including, but not limited to, the. changing of
locks and security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be

necessary or desirable;

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
part of the business upen—prrcmﬁee-?e—t-he—llai—t-lea :;‘cease to perform
any contracts of any of the Schedule “B” Corporations hpeﬁ-pr-xer-n%kee-to
thePeartied; ¥ }

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the 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 Managemernt Inc.; and
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(iii) 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;

to receive and collect all monies and accounts now owed or hereafter
owing to the Schedule “B” Corporations and to exercise all remedies of
the Schedule “B” Corporations in collecting such monies, including,

without limitation, to enforce any security held by any of the Schedule

LS .
“B” Corporationsypravided-that-the Manager-shall give-prier motive o tie
i L ——
Parties of any enforcement of security; PN

subject to paragraph 4 below, to settle, extend or compromise any

indebtedness owing to any of the Schedule “B” Corporationsyprovided-

. . ry .
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to execute, assign, issue and endorse documents of whatever 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

pursuant 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 seftle 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 Estate, 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;

(m) to enter 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 lapproval of this Court in respect of any
transaction, and in each such case notice 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
aceounts of the Rose & Thistle Group Ltd. to review all receipts and
disbursements total from such accounts and to request and receive on a
timely basis from the Respondents particulars of all receipts and
disbursements sufficient for the Inspector to identify such transfers, the

parties involved and the reasons therefore;

(0)  upon notice to all parties and affected registered encumbrances, to apply
for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and

clear of any liens or encumbrances affecting such Property;

(p) 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
Property, and to share information, subject to such terms as to

confidentiality as the Manager deems advisable;

(@) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Manager, in the name of the
Schedule “B” Corporations;
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() 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 interference from any

other Person. For greater certainty, nothing in this Management Order or to the Manager’s

exercise of its powers hereunder shall cause the Manager to 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 directors, officers, employees, agents,
accountants, legal counsel and sharcholders, and all other persons acting on its
instructions or behalf, including but not limited 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, Renauld Walton,
anyone acting under the instructions of anyone listed in this paragraph; and (vi) anyone
with notice of this order (all of the foregoing, collectively, being "Persons" and each
being a "Person") shall foithwith 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 upon the
Manager's request, and in any event no later than 36 hours following the Manager’s

request,

THIS COURT ORDERS that all 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, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or contrel, and shall
provide to the Manager or permit the Manager to make, retain and take away copies
thereof and grant to the Manager unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this

-
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paragraph 9 or in paragraph 11 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Manager
due to the privilege attaching to solicitor-client communication or litigation work proeduct
belong to a Shareholder or a director of a Schedule “B” Corporations personally or due to
statutory provisions prohibiting such disclosure.

9. 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.

10,  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 prov1de1 or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered 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 alter, 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 system 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

11. '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 Cowmt,

NO PROCEEDINGS AGAINST THE SCHEDULE “B” CORPORATIONS OR THE
PROPERTY ‘

12.  THIS COURT ORDERS that no Proceeding against or in respect of any of the Schedule
“B” Corporations or the Property shall 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 refeired 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 EXERCISE 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, (ii) 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 WITH 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, remewal right, contract,
agreement, licence or permit in favour of or held by the Schedule “B” Corporatlons
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
Schedule “B” Corporations or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation, all computer software, communication and
other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services to the Schedule “B” Corporations are
hereby restrained until further Order of this Court from discontinuing, altering,
interfering with ot 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
renew any 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, 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.
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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 hereafter coming into existence, shall be deposited
into either the existing bank accounts held by Schedule “B” Corporations” or one or more
new accounts to 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
to 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
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Envirommental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Manager from any duty to report or make disclosure imposed by applicable
Environmental 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 1o be
in Possession of any of the Property within the meaning of any Environmental

Legislation.
LIMITATION ON THE MANAGER’S LIABILITY

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 liability as would
otherwise be afforded to a trustee in bankruptcy under section 14.06 of the Bankruptcy
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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the Manager and its 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, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (the “Manager’s

Charge™).

22..  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.

23.  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 its remuneration and disbursements when and as approved by this

Court. .

FUNDING OF THE MANAGERSHIP

24,  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 $5 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 "Managet's Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and charges thereon, in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Manager’s Charge and the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. '

25. THIS COURT ORDERS that neither the Manager'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,

26.  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 pursuvant to this Order.

27.  THIS COURT ORDERS that the monies from time to time borrowed by the Manager
pursuant to this Order or any further order of this Court and any and all Manager’s
Certificates evidencing the same or any part thereof shall rank on a pari passu basis,
unless otherwise agreed to by the holders of any prior issued Manager's Certificates.
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GENERAL

28, THIS COURT ORDERS that the Manager may from time to time apply to this
Honourable Court for advice and directions in the discharge of the Manager’s powers and

duties hereunder,

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Manager from acting
as receiver, interim receiver or trustee in bankruptey of the Schedule “B” Companies.

30.- THIS COURT HEREBY REQUESTS that aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this
Order and to assist the Manager and ifs agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested
to make such orders and to provide such assistance to the 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.

31.. 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.

32.  THIS COURT ORDERS that any interested party may apply to this Court to seek the
advice and direction of the Cowrt in respect of this Order or the Manager’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.

33. THIS COURT ORDERS that any court materials in these proceeds may be served by
emailing a PDF or other electronic copy of such materials fo counsels’ email addresses as

recorded on the Service List from time to time,
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investment Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investmeﬁts St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd. -
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd. |
DBDC Fraser Lands Ltd,

DBDC 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 Ltd.

DBDC Donalda Developments Ltd.
DBDC Salmon River Properties Ltd.
DBDC Cityview Industrial Ltd.

DBDC Weston Lands Ltd.

DBDC Double Rose Developments Ltd.

DBDC Skyway Holdings Ltd.
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DBDC West Mall Holdings Ltd.
DBDC Royal Gate Holdings Ltd,
DBDC Dewhurst Developments Ltd.
DBDC Eddystone Place Ltd.

DBDC Richmond Row Holdings Ltd.
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13.
14.
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17.
18.
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SCHEDULE “B” COMPANIES

Twin Dragons Corporation

Bannockburm Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.

Wynford Professional Centre Ltd,
Liberty Village Properties Inc.
Liberty Village Lands Inc.
Riverdale Mansion Ltd.

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inq. '
Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.
Northern Dancer Lands Litd.
Dupont Developments Ltd.
Red Door Developments Inc. and Red Door Lands Lid.
Global Mills Inc.

Donalda Developments Ltd.
Salmon River Properties Ltd,
Cityview Industrial Ltd.
Weston Lands Ltd.

Double Rose Devélopments Ltd.

)

8O



25.
26.
27,
28.
29.
30.
31.
32.

Skyway Holdings Ltd.

West Mall Holdings Ltd.
Royal Gate Holdings Ltd.
Dewhurst Dcvelopnicnts Ltd.

Gddystone Place Inc.

Richmond Row Holdings Ltd.

El-Ad Limited

165 Bathurst Inc.

~15-
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SCHEDULE "C"
MANAGER CERTITICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that [MANAGER’S NAME)], the Manager (the "Manager") of
the assets, undeitakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business camied on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the 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.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the

day of each month] after the date hereof at a notiona} rate per annum equal to the rate of

per cent above the prime commercial lending rate of Bank of from time to

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Manager
pursuant to the QOrder or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order and in the Barkruptcy and Insolvency Act, and
the right of the Manager to indemnify itself out of such Property in respect of its

remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Manager to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Manager to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court. ‘

7. 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 its
personal capacity

Per:

Name:
Title:
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THIS IS EXHIBIT "35" REFERRED TO IN
THE AFFIDAVIT OF GAETANOQ COSCIA
SWORN BEFORE ME THIS 3f° DAY

OF JANUARY, 2014

%/\/

m sioner, Notary_, Etc.
"Yystra Hyan 2 Commissioner, e1c.,
Province of Ontario, for Roblns Appleby & Taub LLP,
Barristers and Soficitors.
Expires April 6, 2014,
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LRO# 65 Construction Lien - Registered as YR2060680 on2013 1115 at 12:36

The applicant(s} hereby applies to the Land Registrar. yyyymmdd Page 1 of 2

I Properties i |
PIN 03221 - 0008 LT

Description PCL 6-1 SEC 65M30:33; BLOCK 6 PL 65M3033, S/T LT1058556, VAUGHAN ; TW |
EASE & ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4, 65R29851, AS INYR965279 ;
T/W EASE & ROW OVER PT BLK 1 PL 656M3033, PTS 13 & 14, 65R27567 AS IN
YRI65279 RELEASED BY YR1300456; S/T EASE IN FAVOUR OF BLKS 3 & 4, PL
65M3033, PT BLK 2 PL 65M3033, PT 72 65R26788 & PT LT 65 CON 8 (VGN), PTS 1
TO 49, BOTH INCL., PL 65R26788, AS IN YR965281 ; S/T EASEMENT OVER BLOCK
B, PL 85M3033 AS INYR1158474 ; T/W EASE QVER PT BLK 5, PL 65M3033 PTS
2,8,9,11,13,14,15,16,18,20,21,24,25,26 & 28, 65R34504 AS IN YR2040234 IN
FAVOUR QF PT BLK 6, 65M3033 PTS 38 TO 41, 65R34504; SUBJECT TO AN
EASEMENT IN GROSS OVER PT BLK 6 PL 65M3033, PTS 4 & 5 65R32501 AS IN

YR1531188
Address 1 ROYAL GATE BOULEVARD

WOODBRIDGE
| Consideration |

Consideration $81,337.00

| Claimant(s) I

Name NOREL ELECTRIC LTD.

Address for Service ¢/o Brauti Thorning Zibarras LLP
151 Yonge Street, Suite 1800
Toronto, Ontario
MS5C 2W7

1 am the lien claimant and the facts stated in the claim for lien are true.
1, Tony Tsakiris, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner Royal Gate Nominee Inc., 30 Hazelton Avenue, Toronto, Ontario MSR 2E2 Name and address of persen to
whom lien claimant supplied services or materials Royal Gate Nominee Inc., 30 Hazelton Avenue, Torento, Ontario M5R 2E2 Time within
which services or materials were supplied from 2013/06/27 to 2013/10/07 Short description of services or materials that have been
supplied Relocate electrical services from existing building complex, and supply complete electrical sarvices to new building. Contract
price or subcontract price $81,337.00 Amount claimed as owing in respect of services or materials that have been supplied $81,337.00

The tien claimant claims a lien against the interest of every person idenltified as an owner of the premises described in said PIN to this lien

Signed By

Mark Randolph McMackin 151 Yonge Street, Suvite 1800 acting for First 201311 15
Toronto Applicant(s) Signed
M5C 2W7

Tel 416-362-4567

Fax 416-362-8410

Laura Marie Rebry 151 Yonge Sireet, Suite 1800 acting for Last 201311 27
Toronto Applicani(s) Signed
MSC 2W7

Tel 416-362-4567

Fax 416-362-8410
| have the autherity to sign and register the document on behalf of the Applicant(s),

Submitted By
BRAUTI THORNING ZIBARRAS LLP 151 Yonge Street, Suite 1800 20131127
Toronto
M5C 2wW7
Tel 416-362-4567

Fax 416-362-8410
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LRO# 65 Construction Lien
The applicant(s) hereby applies lo the Land Registrar.

Registered as YR2060680 on 20131115  at 12:36
yyyymmdd Page 2 of 2

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number

Claimant Client File Number ;- 3617-001
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THIS IS EXHIBIT "36" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY
OF JANUARY, 2014

—E o

%&mmc@ner, Notary, Etc.
m, & Gommissloner, efs, —— ™
'l;mvlnce of Ontarfo, for Robins ifg'ﬁleby &Tauh LIP

aristars ang Solicitors, '
) Expiras Apri 6, 2014,




LRO # 65 Construction Lien Registered as YR2069168 on 20131203 at 09:14

The applicani(s) hereby applies to the Land Registrar. yyyy mmdd Page i of 2
Properties I

PIN 03221 - 0008 LT

Description PCL 6—1 SEC 65M3033; BLOCK 6 PL 65M3033, 8/T LT1058556, VAUGHAN ; T/w
EASE & ROW OVER PT BLK 4 PL 65M3033, PTS 3 & 4, 65R29851, AS INYR965279 ;
T/W EASE & ROW OVER PT BLK 1 PL 65M3033, PTS 13 & 14, 65R27567 AS IN
YR966279 RELEASED BY YR1300456; S/T EASE IN FAVOUR OF BLKS 3 & 4, PL
65M3033, PT BLK 2 PL 65M3033, PT 72 65R26788 & PT LT 5 CON 8 (VGN), PTS 1
TO 49, BOTH INCL., PL 65R26788, AS IN YR965281 ; S/T EASEMENT OVER BLOCK
'8, PL 65M3033 AS INYR1159474 ; T/W EASE OVER PT BLK 5, PL 65M3033 PTS
2,8,9,11,13,14,15,16,18,20,21,24,25,26 & 28, 65R34504 AS IN YR2040234 IN
FAVOUR OF PT BLK 6§, 65M3033 PTS 38 TO 41, 65R34504; SUBJECT TO AN
EASEMENT IN GROSS OVER PT BLK 6 PL 65M3033, PTS 4 & 5 65R32501 AS IN

YR1531188
Address 1 ROYAL GATE BOULEVARD
WOODBRIDGE
Consideration N |

Consideration $27.911.57

| craimant(s)

Name LASER HEATING & AIR CONDITIONING INC.

Address for Service ¢fo 2(4—122( Sheppard Avenue East,
Toronto, Ontaric M2K 255

1, ROBERT LORION, am the agent of the lien claimant and have informed myself of the facts stated in the claim for Een and believe them

to be true.
1, ROBERT LORION, have the authority to bind the corparation.
This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Qwner Royal Gate Nominee Inc., ofo The Rose and Thislle Group Ltd., 30 Hazelton Avenue, Toronto, Cntaric MSR
2E2 Name and address of person to whom lien claimant supplied services or materials Royal Gate Nominee Inc., ¢/o The Rose and

Thistle Group Lid., 30 Hazelton Aveniue, Toronto, Ontario M5R 2E2 Time within which services or malerials were supplied from 2013/05/01

to 2013M1/27 Short description of services or materials that have been supplied HVAC and repairs to original system Contract price or
subcontract price $47,183.99 ({incl. of hst) Amount claimed as owing in respect of services or materials that have been supplied

$27,911.57 {incl. of hst)

The lien ¢laimant ciaims a lien against the interest of every person identified as an owner of the premises described in said PIN 1o this lin

Signed By

Jack Copelavici ' 2041220 Sheppard Ave. E. acting for First 20131203
Toronie Apglicani(s) Signed
M2K 285

Tel 4164940910

Fax 4164945480

Jack Copelovici 204-1220 Sheppard Ave. E. acting for Last 2013 1212
Toronto Applicant(s} Signed
M2K 255

Tel 4164940910

Fax 4164945480
| have the authority to sign and register the document on behalf of the Applicant{s).

Submitted By |
JACK COPELOVICI LAW OFFICE 2041220 Sheppard Ave, E. 20131212
Taronto
M2K 285
Tel 4164940010

Fax 4164945480 .
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LRO # 65 Construction Lien
The applicant(s) hereby applies to the Land Registrar.

Registered as YR2069168 on2013 1203 at 09:14
' yyyy mmdd Page 2 of 2

Fees/Taxes/Payment

$60.00
$60.00

Statutory Registration Fee
Total Paid
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THIS IS EXHIBIT "37" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY

OF JANUARY, 2014

ﬁ—% )\A
A C@mncr Notary, Ete.

"Kystra Ryan, a Commissloner, efe,,
Pravince of Ontario, for Roblns Appleby & Tauh LLp,
Barristers and Soligitors,

Expires Apri B 2014,
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Robins Appleb
& Taub PDIEDY

BARRISTERS/SOLICITORS

Delivered by: Email and Courier
File No.: 1300531

November 25, 2013

West Mall Holdings Ltd.
30 Hazelton Avenue
Toronto, ON M5R 2E2

Attelntion: Norma Walton .
and Ronaul_d Walton

Whynford Professional Centre Ltd.
30 Hazelton Avenue
Toronto, ON M5SR 2E2

Atte_ntion: Norma Walton
and Ronauld Walton

Royal Gate (Land) Nominee inc.
30 Hazelton Avenue
Toronto, ON M5SR 2E2

Attention: Norma Walton
and Ronaul_d Walton

Norma Walton
30 Hazelion Avenue
Toronto, ON M5R 2E2

Dear Sirs and Madam:

Re: Notice of Borrower's Default

Dominique Michaud

Direct Line: {416) 360-3795
E-mail: dmichaud@robapp.com
Fax: (416) 868-0306

Global Mills Inc.
30 Hazelton Avenue
Toronto, ON M5R 2E2

Attention: Norma Walton
and Ronauld Walton

Royal Gate Nominee Inc.
30 Hazelton Avenue
Toronto, ON M5R 2E2

Attention: Norma Walton
and Ronauld Walton

Schonfeld Inc.

Receivers and Trustees

438 University Avenue, 21 Floor
Toronto, ON M5G 2K8

Attention: Harlan Schonfeld
Ronauld Walton

30 Hazelton Avenue
Toronto, ON M5R 2E2

" Trez Capital Limifed Partnership and Computershare Trust Company of Canada

(collectively the “Lender”)

West Mall Holdings Ltd., Global Mills Inc., Wynford Professional Centre Ltd.,
Royal Gate Nominee Inc. and Royal Gate (Land) Nominee Inc. (collectively the

“‘Borrowers”)

Norma Walton and Ronauld Walton (collectively the “Guarantors”)

Robins Appleby & Taub LLP

Tel (416) 868-1080 Fax {416) B6E-0306 . 2600 — 120 Adelaide Street West, Torontg, ON MSH 171 « www.robinsapplebyandtaub.com
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Schonfeld Inc., Manager for West Mall Holdings Ltd., Global Mills Inc., Wynford
Professional Centre Ltd., Royal Gate Nominee Inc. and Royal Gate (Land)
Nominee Inc. (the “Manager”)

We are the lawyers for the Lender. We are writing with respect to the Borrowers’ default
on the following loans:

1. $1,937,500.00 loan from Trez Capital Limited Partnership to West Mall Holdings
Ltd. pursuant to the terms and conditions of the commitment letter between Trez
Capital Limited Partnership and West Mall Holdings Ltd. dated February 14,
2013 (the "West Mall Loan’);

2. $9,850.000.00 loan from Trez Capital Limited Partnership to Wynford
Professional Centre Ltd. pursuant to the terms and conditions of the commitment
letter between Trez Capital Limited Partnership and Wynford Professional
Centre Ltd. dated February 19, 2013 (the “Wynford Loan’);

3. $16,800,000.00 loan from Trez Capital Limited Partnership fo Royal Gate
Nominee Inc. and Royal Gate (Land) Nominee inc. pursuant to the terms and
conditions of the commitment letter between Trez Capital Limited Parinership
and a to be incorporated company dated March 14, 2013 (the "Royal Gate
Loan®); and

4. $21,000,000.00.loan from Trez Capital Limited Partnership to Global Mills Inc.
pursuant to the terms and conditions of the commitment letter between Trez
Capital Limited Partnership and Global Mills Inc. dated July 24, 2013 ( the
“Global Mills Loan”).

(coliectively the "Loans”)
The Borrowers have committed the following events of default:

1. Pursuant to the Order of Justice Newbould dated November 5, 2013, the Manager
was appointed Manager over the Borrowers (the “Manager Order”). The Manager
Order was obtained without notice to the Lender. Paragraphs 21 and 24 of the
Manager Order provide the Manager with the “Manager’s Charge” and the
“Manager's Borrowings Charge” as security to the Manager. The Managers
Charge and the Manager's Borrowings Charge are charges against the Borrowers’
property in priority to the Lender's mortgage security.

The appointment of the Manager is a clear event of default pursuant to the
receivership provisions of the mortgage security and the applicable standard charge
terms, that is held by Trez in respect of the Loans ( the "Manager Default”).

2 1t has come to the Lender's attention in reading the endorsement of Justice
Newbould dated November 1, 2013, that Dr. Bernstein is a 50% shareholder in each
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Borrowers’ companies. This ownership structure is in direct conflict to
representations made by the Borrowers to the Lender that:

a. Mrand Mrs. Walton are the only 2 shareholders of the Borrowers' companies;
and

~ b. the Borrowers are the sole registered and beneficial owners of the properties
held by the Borrowers' companies.

Accordingly, it appears as though the representations made by the Borrowers are
untrue. This misrepresentation is a clear event of default pursuant to the terms of the
commitment letters between Trez and the Borrowers and the receivership provisions
of the mortgage security provided to Trez by the Borrowers in respect to the Loans
{the “Ownership Default”).

3. Wynford Professional Centre Ltd. has failed to make the scheduled $750,000.00
payment due on October 5, 2013 as required by the terms of the Wynford Loan. This
is a clear event of default of the Wynford Loan (the “Wynford Payment Default’).
As a result of Wynford Payment Default and the cross default provisions of the
mortgage security ‘provided under the Wynford Loan, the Borrowers are also in
default of the Global Mills Loan, the West Mall Loan and the Royal Gate Loan.

As a result of the above described events of default, the Lender hereby puts the
Borrowers, Guarantors and the Manager on notice that the Lender reserves its right to
enforce its security held in respect of the Loans, if and when the stay provision as
provided by the Manager Order is lifted.

The Lender also hereby puts the Manager on notice that the Lender reserves its right to
bring a motion to have the Manager Order varied with respect to the priority of the
Manager's Charge and the Manager's Borrowings Charge.

If you have any questions, please contact me at the above coordinates.
Regards,

Yours very truly,

ROBINS APPLEBY & TAUB LLP

E’er'

e

/

Do—rrfmcfem
DM:dm

robapp\2666400_1.doc
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THIS IS EXHIBIT "'38" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY
OF JANUARY, 2014

c-% R~
A Co@er, I}_I_QI@I’Y,EL&

Meystra Ryan, & Commlsslonee, €10,
‘éﬂﬁgﬁ Ontario, for Robins Appleby & Tauh LLP,

Barristers and Solicitars.
Exgires April 6, 2014,
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Delivered by: E-Mail
File No.: 1300531

December 6, 2013

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, Ontario, M5H 257

Attention: Fred Myers
Dear Mr. Myers:
Re: The Wynford Payment Default and the Tenancy at 1450 Don Mills Road

Trez Capital Limited Partnership and Computershare Trust Company of Canada
(collectively the “Lender”)

West Mall Holdings Ltd., Global Mills Inc., Wynford Professional Centre Ltd.,
Royal Gate Nominee Inc. and Royal Gate (Land) Nominee Inc. (collectively the
“Borrowers”)

We are writing further to my letter dated November 25, 2013 and your letter dated
November 27, 2013. We are writing with respect to the following issues:

1. The Wynford Payment Defauit

The Lender expects that the Manager will keep all of its loans in good standing.

As set out in my letter dated November 25, 2013, Wynford Professional Centre Lid.
(“Wynford”) has failed to make the scheduled $750,000.00 payment due on October 5,
2013 as required by section 12 of the commitment letter between Trez Capital Limited
Partnership and Wynford Professional Centre Lid. dated February 19, 2013 (the
“Wynford Payment Default”). As a result of Wynford Payment Default and the cross
default provisions of the morigage security provided under the Wynford Loan, the
Borrowers are also in default of the Global Mills Loan, the West Mall Loan and the
Royal Gate Loan.

Accordingly, the Lender requires that the Manager make the necessary arrangements
to make the $750,000.00 payment to the Lender by December 16, 2013.

If the Manager is unable or unwilling to arrange for the $750,000.00 payment, the

Robins Appleby & Taub LLP

Tel (416} 868-1080 = 2600 — 120 Adelaide Street West, Toranto, ON M5H 1T1» www.robinsapplebyandtaub.com
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Lender requests the Manager's consent to lift the stay as against Wynford to allow for
the Lender to enforce its security on the Wynford Loan.

Please provide the Manager's position on putting the Wynford Loan back into good
standing by December 10, 2013. '

2. The Tenancy at 1450 Don Mills Road

The Lender is advised that the lease for the sole tenant of 1450 Don Mills Road (“Don
Mills Property”), Postmedia Network Inc. (“Postmedia”), expires at the end of April
2014 and that Postmedia will not renew its lease and will vacate the Don Mills Property
at the end of April 2014.

This is of significant concern to the Lender as it has a mortgage of $21,000,000.00
registered on the Property, and no indication as to how the monthly mortgage payments
on this loan will be paid after Postmedia vacates the Property.

Accordingly, the Lender requests a report from the Manager as to how it intends to deal
with pending vacancy of the Don Mills Property. Further, the Lender requests that the
Manager consult with the Lender on a go-forward basis on the Manager's leasing
strategy and efforts, including decisions relating to tenant improvements for the Don
Mills Property.

Please confirm the Manager's position on this issue by December 10, 2013.
If you have any questions, please contact me at the above coordinates.
Yours very truly,

ROBINS APPLEBY & TAUB LLP
Per; T 7

e
P
T
o

DominiquéMichaud
Df\/l:wI%e‘/“ﬂ

robapp\2678308_1.doc
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THIS IS EXHIBIT "39'" REFERRED TO IN
THE AFFIDAVIT OF GAETANO COSCIA
SWORN BEFORE ME THIS 3*° DAY
OF JANUARY, 2014

TR ERenshNotary. Eig,

Province of Ontarla, for Robins Appleby & Taub LLP,
Barristers ang Snlrcrtors

Explres Apri! 6, 2014.
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Wendy Lee

From: Empey, Brian [bempey@goodmans.ca]

Sent: ~ Tuesday, December 10, 2013 9:07 PM

To: Dominigue Michaud

Cc: Irving Marks; Myers, Fred; Dunn, Mark; Mr. Harlan S. Schonfeld

Subject: Re: Walton - The Wynford Payment Default and the Tenancy at 1450 Don Mills Road

" Follow Up Flag: Follow up
Flag Status: Completed

Dear Dominique,
Thank you for your letter to Fred Myers on Friday December 6", Itwasa pleasure meeting you yesterday.

Your letter covers 2 separate enumerated issues,

1. With respect to the first, the Manager has no responsibility for raising funds to make the $750,000 payment your
letter alludes to. We have passed your letter on to counse! for the Applicants in these proceedings but the Manager
cannot at this time make any assurances about such a payment being made. As for consenting to lift the stay, |
believe you will agree, in light of the meeting with the mortgagee group yesterday, that this is the type of thing that
will.be discussed and/or dealt with and/or scheduled at the 9:30 appointment this Friday that was confirmed at our
meeting yesterday.

2. Asfor the tenancy at 1450 Don Mills Road, the fact that Postmedia’s lease was expiring is hardly news, and certainly
pre-dates the Manager’s appointment. However, we do agree that leasing strategy will be important to the
management of this Property going forward once the urgent demands of the properties and of the Mortgagee group
have been addressed in this early stage of the proceedings. The Manager will consult with key stakeholders in that
property, including your client as mortgagee, on critical decisions such as leasing.

Regards,

Brian F. Empey
416.597.4194
bempey@goodmans.ca

From: Myers, Fred

Sent: Friday, December 6, 2013 10:30 AM

To: Empey, Brian ‘

Subject: Fw: Walton - The Wynford Payment Default and the Tenancy at 1450 Don Mills Road

From: Dominique Michaud

Sent: Friday, December 6, 2013 3:03 PM

To: Myers, Fred

Cc: Dunn, Mark; Irving Marks

Subject: Walton - The Wynford Payment Default and the Tenancy at 1450 Don Mills Road

Mr. Myers:

Please see the attached letter on the Wynford Payment Default and the pending vacancy of 1450 Don Mills Road.

12/20/2013 -



Please contact me if you have any questions.

Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

e

Robins Appleb
& Taub s

BARRISTERS/SOLICITORS

Page 2 of 2
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This communication is intended soclely for the named addressee(s) and may contain information that is privileged, confidential,
protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or otherwise is made. If you are
not the intended recipient of this communication, please advise us immediately and delete this email without reading, copying

or forwarding it to anyone.

12/20/2013
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DBDC SPADINA LTD. ET AL, -and- NORMA WALTON ET AL,
Plaintiffs Defendants Court File No. CV-13-10280-00-CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD OF COMPUTERSHARE
TRUST COMPANY OF CANADA AS NOMINEE
FOR TREZ CAPITAL LIMITED PARTNERSHIP

(VOLUME 3 OF 3)

ROBINS APPLEBY & TAUB LLP
Barristers & Solicitors

2600 - 120 Adelaide Street West
Toronto ON M5H 1T1

Irving Marks LSUC #19979H
imarks@robapp.com
Tel: 416-360-3329

Dominique Michaud LSUC #56871V
dmichaud@robapp.com

Tel: 416-360-3795

Fax: 416-868-0306

Lawyers for Computershare Trust Company of
Canada as nominee for Trez Capital Limited
Partnership
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