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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
DONALD DAL BIANCO

Applicant

- and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondents

APPLICATION UNDER Section 243(1) of the Bankrupicy and Insolvency Act
and Section 101 of the Courts of Justice Act

NOTICE OF APPLICATION

TO THE RESPONDENT(S)

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

THIS APPLICATION will come on for a hearing on Wednesday May 30, 2018. at 10:00
a.m.. before a judge presiding over the Commercial List at 330 University Avenue, 8th Floor.,
Toronto ON, M5G 1R7.

IF YOU WISH TO OPPOSE THIS APPLICATION., to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil
Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a lawyer,
serve it on the Applicant, and file it, with proof of service, in this court office. and you or your
lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must. in addition to serving your notice of
appearance. serve a copy of the evidence on the Applicant’s lawyer or. where the Applicant does




not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court oftice
where the application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL

AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date [ssued by

Local Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue. 7th Floor
Toronto, ON MS5G 1R7

TO: ATTACHED SERVICE LIST
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not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL

AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date Issued by

Local Registrar
Address of  Superior Court of Justice
court office: 330 University Avenue, 7th Floor
Toronto, ON M5G IR7

TO: ATTACHED SERVICE LIST




APPLICATION

The Applicant, Donald Dal Bianco (the “Applicant™), makes application for:

(a)

(b)

()

(d)

if necessary, an order abridging the time for service and filing of this Notice of
Application and the Application Record, validating service effected to date, and an

order dispensing with service thereof on any party other than the persons served:

an order appointing Crowe Soberman LLP (“Crowe Soberman™) as receiver (in
such capacity, the “Receiver™), without security of certain real property and related
assets of the Respondent, Deem Management Services Limited (“Deem
Management”), and the property, assets and undertaking of The Uptown Inc.

("Uptown™) as further described below;

against the Respondents, the costs of this application, plus all applicable taxes, on a

full indemnity basis; and

such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE APPLICATION ARE:

Background

()

the Respondent, Deem Management, is a property holding and real estate
development company. It is the registered owner of the property municipally

known as 229 Lexington Road, Waterloo, Ontario (“Real Property™):




(b)

(©)

(d)

(e)

H

(2)
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a portion of the Real Property is vacant land. There is also a nursing home. known
as the Pinehaven Nursing Home (“Nursing Home™). which is also located on the

Real Property;

the business of Deem Management includes collecting rent from the Nursing
Home. There is currently no construction or development work underway on the

Real Property:

the Respondent. Uptown, operates a presentation centre located on the Real
Property and is engaged in planning related to the possible redevelopment and sale
of the Real Property. Uptown may hold assets such as plans, permits, contracts with

prospective purchasers and similar intangibles relating to the Real Property;

the Applicant is an individual residing in Oakville, Ontario. who has advanced in
excess of $13 million to Deem Management, which advances are secured by,
among other things, two real property mortgages. a general security agreement

trom Deem Management, and a general security agreement from Uptown;

on or about June 25, 2015, a charge on the Real Property in the amount of

$4,517.511 was registered in favour of the Applicant (“First Charge™):

a second charge on the Real Property in the amount of $8.255.000 was registered in
favour of Institutional Mortgage Capital Canada Inc. ("IMC™) on or about May 9.

2017 ("IMC Charge”). The First Charge was postponed to the IMC Charge by

way of agreement;




Demand and Forbearance

(h)

@

)

(k)

on or about January 26, 2018, Deem Management was further indebted. beyond the
amount secured by the First Mortgage. to the Applicant in the principal amount of

in excess of $9,500,000 (collectively, the “Indebtedness™):

on January 30, 2018, the Applicant demanded repayment of the Indebtedness from
Deem Management. Despite the written demand, Deem Management failed to pay

the amounts outstanding to the Applicant;

the Applicant entered into a Forbearance Agreement with, among other entities,
Deem Management and Uptown on February 14. 2018 (“Forbearance

Agreement’);

under the Forbearance Agreement, the Applicant agreed to refrain from exercising
his rights and remedies to seek recovery of the Indebtedness and to agree to a
permanent reduction in the amount owed in exchange for the delivery of additional
and collateral security, including a charge in favour of the Applicant in the amount
of $7,979,753.45 registered on title to the Real Property, a general security
agreement from Deem Management. and a general security agreement from

Uptown (together with the First Charge, the “Security™);

Default under Forbearance Agreement

M

in March 2018, four construction liens totalling in excess of $7 million were
registered on title to the Real Property (“Liens™). The registration of the Liens

constituted an event of default under the Forbearance Agreement:




(m)

(n)

(0)
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the Security held by the Applicant provides for the appointment of a receiver upon
an event of default without further notice, to which Deem Management and

Uptown consented under the Forbearance Agreement;

on or about May 25. 2018, counsel for the Applicant advised counsel for Deem
Management and Uptown and its principal that the Forbearance Agreement was
terminated, and that this application would be brought. Notice under the

Bankruptcy and Insolvency Act in accordance with section 244 was also provided

on or about Ma 26“‘, 2018, Deem Management and Uptown consented to the
y g p

appointment of the receiver;

Need for Court Appointed Receiver

(p)

(@)

on or about April 24", 2018, Deem Management entered into a listing agreement
with Cushman Wakefield to list the Real Property for sale. The listing agreement

contemplated a possible receivership;

the proposed Receiver has begun preliminary discussions with Cushman Wakefield
and is in the process of evaluating the sales process currently in place. The
appointment of a receiver will stop the marketing of the Real Property by Cushman
Wakefield. The Receiver will return to Court following its appointment to seek a
Court order approving a sale process for the Real Property and related assets. In the
interim, Cushman Wakefield will continue to canvass the market but will not enter

into any binding agreements with anyone regarding the Real Property:




(r)

(s)

)

(w)

(v)

(x)

(y)

(z)
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Given the process underway by Cushman Wakefield and the Liens. it is appropriate
that the Applicant seek the appointment of a receiver over the Property so that a

judicial sale of the Real Property can be conducted:

IMC made demand on Deem Management and issued a notice under the

Bankrupicy and Insolvency Act on or about March 22, 2018.

Following the demand. the principal of Deem Management, Rob Dal Bianco, spoke
to IMC and pledged to keep the IMC mortgage current, which it has done. IMC has

taken no further enforcement steps;

the next payment is due to IMC under the IMC on June 1, 2018. Deem has

insufficient funds to make this payment.

It is contemplated that the Receiver will be authorized to borrow money and issue
Receiver’s Certificates in order to keep IMC current during the receivership on a

secured basis through this mechanism;

IMC has been advised as to the pending receivership application:

the receivership provides a mechanism for the IMC Charge to be kept in good

standing and for the determination of the rights of the Lien claimants:

the receivership is the best way to realize the highest value for the Real Property

and related assets;

Crowe Soberman has consented to act as Receiver of the Property and Uptown:
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(aa)  Subsection 243(1) of the Bankruptcy and Insolvency Act. R.S.C. 1985. ¢. B-3. as

amended;
(bb)  Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. C43. as amended:

(cc)  Rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and

(dd)  such further and other grounds as counsel may advise or as are set out in this

Application Record.

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

application:
(a) Affidavit of Don Dal Bianco and the exhibits thereto sworn May 27", 2018:
(b) Consent of Crowe Soberman to act as Receiver:

() such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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BLANEY MCMURTRY LLP
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

DONALD DAL BIANCO
Applicant

- and -
DEEM MANAGEMENT SERVICES LIMITED and

THE UPTOWN INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SUBSECTIONS
47(1) AND 243 (1) OF THE BANKRUPTCY ACT AND INSOLVENCY ACT
R.S.C. 1985, ¢. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990, c. C43, AS AMENDED

AFFIDAVIT OF DONALD DAL BIANCO
(Motion Returnable May 30, 2018)

I, DONALD DAL BIANCO, of the Town of Burlington, in the Province of Ontario,

MAKE OATH AND SAY:

Overview

1. I am a secured lender to Deem Management Services Limited (“Deem™), and am owed in
excess of $13,100,000 as is further set out in this affidavit. As such I have personal knowledge of
the matters deposed to in my affidavit, except where I have indicated that I have obtained facts
from other sources. Where I have obtained facts from other sources, I have identified those

sources and believe those facts to be true.
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2. Over time, [ have made a series of advances to Deem in order to assist it with operations
and with its development plans for a seniors retirement residence project called the Uptown

Residences.

~

3. I 'hold two mortgages and a general security agreement from Deem and a general security
agreement from The Uptown Inc (“Uptown”), as collateral security for these loans, in addition to

other security set out below.

4, Both Deem and the Uptown are owned by my son Rob Dal Bianco who is also the sole

director of each company.

S. Deem is in default of its security and lending arrangements with me, including as a result
of allowing in excess of $7,000,000 worth of construction liens to be registered on the property
municipally known as 215 and 229 Lexington Road in Waterloo (the “Property”) within the last

several months, as I further describe below.

6. The recent construction liens filed against the Property are endangering my collateral. I
also understand from Rob Dal Bianco that Deem is in dire need of immediate funding, failing

which it will be unable to pay its creditors when due.

7. As a result of the foregoing, I have completely lost confidence in Deem’s ability to repay

its indebtedness to me.

8. I make this affidavit in support of my application to appoint Crowe Soberman as receiver
(the “Receiver”) over the Property and to appoint the Receiver over the property, assets and
undertaking of The Uptown Inc. (“Uptown”), a company further described by me below, in

order to attend to the orderly sale of the Property.
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Background and the Operations of Deem and Uptown

9. Deem is a company that has been working for many decades in the Ontario nursing home

and retirement home sector.

10.  Deem’s most material asset is the Property, and two other properties in which Deem has

ownership interests subject to mortgage debt and in one case a one third partner.

11. The Property is composed of Pinehaven nursing home (“Pinehaven”) and land intended

for the Uptown’s development.

12.  Pinehaven, is operated by an unrelated third party nursing home business. It leases the
building from Deem. Notice of the lease is registered on title to the Property. I understand from
my counsel Blaney McMurtry LLP that any time after January 1%, 2019 the Pinehaven lease can

be terminated by giving two years notice.

13. It is my intention that this receivership not interfere in any way with the operation of

Pinehaven.

14, Deem had plans to develop the Property, but I am advised by Rob Dal Bianco that he
instructed his contractor Paul Michelin to cease construction in or about late January 2018 or

early February 2018.

15. Uptown was intended to be the sales and development arm of Deem in respect of the
Uptown residences. It is my understanding that Uptown has engaged in planning related to the
possible redevelopment of the Property, and in discussing with prospective purchasers the sale
and redevelopment of the Property. Attached hereto as Exhibit “A” is an excerpt from

Uptown’s website displaying its future plans for the development on the Property.




4.

16. 1 am advised by the Rob Dal Bianco that various reports, documentation and other
intangibles related to the planned future development related to the Property, are owned by
Uptown. In order to maximize the potential sale value of the Property, the Receiver should be

able to offer for sale the assets of Uptown, if required.
17. Uptown is named as a defendant in two of the lien actions, as further described below.

Security and Liens

18.  The Property is encumbered by three registered mortgages and five construction liens.
Attached hereto as Exhibit “B” is a parcel register printout for the Property dated May 24™,

2018 showing these registrations.

19. Between the period from in or about April 1°, 2012 to January, 2015, I provided loans to
Deem, including a loans in the amount of $4,517,511.41. A first mortgage was registered against
title to the Property on June 25", 2015 as Instrument No. WR888817 to secure that amount (the
“Dal Bianco Mortgage™). Attached hereto as Exhibit “C” is a copy of the Dal Bianco

Mortgage.

20.  The Dal Bianco Mortgage had a maturity date of June 1%, 2017. Deem requested an
extension of the mortgage term, to which I agreed. The parties entered into an Agreement
Extending and Amending Charge dated May 4™ 2017, extending the term of the mortgage to
March 1%, 2019. On May 8™ 2017, a Notice containing the Agreement Extending and
Amending Charge was registered against title to the Property as Instrument No. WR1030186.

Attached hereto as Exhibit “D” is a copy of the Notice.

21.  Another lender, Institutional Mortgage Capital Canada Inc. (“IMC”) registered a second

mortgage against title to the Property on May 9", 2017 as Instrument No. WR1030622, securing
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the principal sum of $8,255,000.00 (the “IMC Mortgage™). Attached hereto as Exhibit “E” is a

copy of the Charge.

22. T agreed to postpone my rights under the Dal Bianco Mortgage to the IMC Mortgage.
Attached hereto as Exhibit “F” is a copy of the Postponement of Interest registered against title

to the Property on May 9™, 2017 as Instrument No. WR1030648.

23. In addition to the funds advanced to Deem and secured by the Dal Bianco Mortgage, 1
made other loan advances to Deem in the period between April 2012 and January 2015 totalling

$7,978,753.45.

24. Deem granted me a third mortgage in the principal amount of $7,978,753.45, plus
accrued interest in the amount of $689,461.20 and further interest accruing thereafter, which was
registered against title to the Property on February 23™, 2018 as Instrument No. WR1099051 (the
“Second Dal Bianco Mortgage”). Attached hereto as Exhibit “G” is a copy of the Second Dal

Bianco Mortgage, minus its attachments.

25. Deem granted other security to me at that time including, but not limited to a General
Security Agreement (“GSA™), a Guarantee of Deem’s obligations from Uptown (the “Uptown
Guarantee”) and a General Security Agreement granted by Uptown in my favour as collateral
security (the “Uptown GSA™). Attached hereto as Exhibit “H” is a copy of the GSA, the

Uptown Guarantee and the Uptown GSA.

26.  The Dal Bianco Mortgage, Second Dal Bianco Mortgage, the GSA, and the Uptown GSA

provide for the appointment of a receiver upon default.
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27.  Attached as Exhibit “I” are PPSA searches against each of Deem and The Uptown
disclosing, IMC and I have registered financing statements against each of the Uptown and

Deem.

28.  There are five construction liens registered against title to the Property totalling

$7,673,672.48, with the first being registered on March 7™, 2018, as follows:.

(1) Kieswetter Excavating Inc. - $1,827,408.68 (site clearing, excavation etc.);
(i) Deep Foundations Contractors Inc. - $918,432.38 (shoring and caissons);
(iii)  Onespace Unlimited Inc. - $68,580.02 (architectural services);

(iv)  Maxion Management Services Inc. - $4,522,597.28 (development management

services; and
(v)  EXP Services Inc. - $336,654.12 (engineering services).

Forbearance Asreement

29. By Fall 2017 I was becoming increasingly concerned as numerous almost weekly updates
from Deem representing that construction financing would be obtained and funded within a

matter of weeks that would repay my indebtedness had failed to materialize on every single

occasion.

o]

30.  On January 30" 2018, I made demand for the repayment of the unsecured indebtedness
owing to me from Deem, plus accrued interest. Attached hereto as Exhibit “J” is a copy of that

demand letter demanding payment of $9,765,538.94.
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31. I was advised shortly thereafter by Rob Dal Bianco that Deem was unable to make the
payment of the demand. However, Rob Dal Bianco requested I forbear from enforcing my debt
and security against Deem or its assets while Deem continued to further investigate sales and

financing options related to the Property.

32. I agreed to so forbear in exchange for the execution of a formal forbearance agreement
which included the delivery of additional security over the Property and various other collateral

security, including the security provided over the Uptown.

33.  Among the points negotiated was the amount of interest payable on the loan. I agreed to a
material reduction in the accrued interest, resulting in the debt in question being reduced from

the amount demanded of $9,765,538.94 to $8,668,214.

34.  In March 2018 various construction liens were registered against the Property. Also, to
the best of my knowledge, nothing materialized to the date of swearing this affidavit from the
hoped for refinancing efforts, despite various encouraging updates from Deem about joint

venture partners and construction financing opportunities.

35.  The registration of these liens constituted an event of default under the Forbearance

Agreement.

36. My counsel, Blaney McMurtry LLP sent letters to Deem, Uptown and Rob Dal Bianco
and his counsel on May 25™, 2018 advising of the termination followed by notices of intent to
enforce security in accordance with section 244 of the Bankruptcy and Insolvency Act (a “BIA

Notice™).

37.  Attached hereto as Exhibit “K”, along with the BIA notices, is the termination letter

which states, among other things the following: “As a result of the defaults set-out above, please
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be advised that our client is hereby giving you notice of his intention to enforce his security
forthwith, including without limitation bringing a Receivership Application before the Court of
the Commercial List in Toronto for the purpose of appointing a Receiver over the Pinehaven

property and over the property, assets and undertaking of the Uptown Inc.”

38.  On May 26", 2018, Deem and Uptown advised, through their counsel, that they would

consent to this receivership application.

Sale Process

39.  On April 24™, 2018, Deem entered into a listing agreement (“Listing Agreement”) with
Cushman Wakefield to enlist the Property for sale. A copy of the listing agreement is attached

hereto as Exhibit “L”.

40. T am advised by counsel that Cushman Wakefield has conducted conversations with a
number of potential purchasers and, although those conversations are preliminary and
confidential, it is confident that a value can be realized for the Property in its current condition,
which would be materially in excess of the debt owing to IMC (as discussed below).
Notwithstanding the foregoing, I anticipate, based on those preliminary discussions held by
Cushman Wakefield which have been relayed to me by my counsel, that the Property value is

likely insufficient to satisfy all the outstanding secured mortgages and the construction liens.

41.  Cushman Wakefield included in its listing agreement that the sale process could be

subject to a receivership proceeding.
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42. I am also advised by counsel that it is very unlikely that anyone would complete a
purchase of a Property such as this, with the liens registered on title, without the use of a court

process.

43. I am advised by counsel that Crowe Soberman Inc., the proposed Receiver, has had the
opportunity to begin discussions with Cushman Wakefield and to review the sale process, which
they have entered into. 1am advised by counsel to anticipate that after the Receiver is appointed
it will return to Court shortly following its appointment to provide a report on the efforts of
Cushman Wakefield to date, and to seek an order approving a sale process which could also

include the sale of Uptown’s assets.

44.  Pending the completion by the Receiver of its assessment of the Cushman Wakefield
sales process, I believe it is appropriate that Cushman Wakefield be allowed to continue their
discussions with potential purchasers, provided they: a) not enter into any binding agreements
hereafter without further authorization of the receiver, b) advise all such parties of the

receivership and c¢) direct any parties with questions about the receivership to the receiver for it

to respond.

Urgency - Further Financing and IMC

45. IMC holds the defacto first mortgage on the Property and made demand and issued a
notice pursuant to section 244 of the Bankruptcy and Insolvency Act to the company on March

22", 2018. The amount demanded was approximately $8,300,000. A copy of the demand is

attached hereto as Exhibit “M”.
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46.  Following the receipt of the demand, 1 am advised by Rob Dal Bianco that he has spoken
with the principals of IMC on several occasions and pledged to them that Deem would continue

to keep their mortgage current while Deem sought a purchaser for the Property.

47. I am advised by Rob Dal Bianco that since that time, Deem has continued to keep the

IMC mortgage current until the payment due for June 2018.

48. On May 26", IMC and its counsel attended a conference call with Deem and its counsel
Bradley Phillips of Sidlofsky as well as my counsel, and IMC was advised of my intention to

apply for the appointment of a receiver as set out herein.

49. I am advised by Rob Dal Bianco that Deem will not pay the IMC mortgage after May

2018.

50. T am advised by Blaney McMurtry LLP that there is a common mechanism used in
receivership proceedings under which funds can be advanced in exchange for receiver
certificates, and on that basis, those funds are secured in first priority to all creditors, including
without limitation in this case. the construction liens and the existing mortgages. The

appointment of a receiver will therefore provide for this mechanism to advance further funds and

keep IMC current.
51. The next payment is due to IMC on June 1%, 2018.

52. I'am bringing this receivership application on an urgent basis in order to institute a

mechanism that allows for payment to IMC of monies which are advanced through the Receiver.
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53. I will require that the rate of interest in the Receiver’s Certificate be at the same rate of

interest as in my loan agreement with Deem, being 5% per annum.

54. I have selected Crowe Soberman to be the receiver in this matter because of their
extensive insolvency experience and in particular upon being advised that they recently acted on

the sale of a building of similar value in respect of which Cushman Wakefield was also used as

the real estate agent.

Conclusion

5. It is my belief that there is still material value in the Property. especially if that Property
is sold in combination with the soft assets which may be owned by Uptown. | believe a
receivership is the best way to realize the highest value for the creditors, to provide a mechanism
for the determination of the respected rights of the construction lien claimants. to provide a
mechanism to allow for the mortgages to be kept in good standing. and to inject confidence and

transparency into the completion of this sale process.

56. I'make this affidavit in support of an application for the appointment of a receiver over

the Property and over the property assets and undertaking of The Uptown Inc. and for no other or

improper purpose.




SWORN BEFORE ME
at the City of ,
in the Province of Ontario,
on MayZ7 2018

0L Wodf

A (lommlssmne or Taking Affidavits
John Wolf
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DONALD DAL BIANCO
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This is Exhibit “A” referred to in the Affidavit of Donald Dal
Bianco sworn before me this Z 7"‘aay of May, 2018.
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5/25/2018 The Uptown Suites | Maxion Group

Project Description

Client: The Uptown Suites

Location: Waterloo, Ontario
Status: Development Stage

http://maxion.calproject/green-house-neighbourhood/ 3/5




5/25/2018 The Uptown Suites | Maxion Group

Architect: Onespace Unlimited INC.
Website:

The Uptown Suites has been designed in recognition of longer life-spans by upcoming generations,
with greater input by residents into their living space in a secure and well-maintained environment.
Whether residents are living in or traveling, they are relieved of responsibilities associated with
maintenance. If they require prepared meals, they are available. Social stimulation, health care and
professional services are all available at whatever level the residents require. The Uptown Suites is a
planned facility strategically designed to address the changing needs and sequential level of care
required by our senior population. The options for accommodations have been planned to better
address changing health and care requirements through the aging process. This project offers
increasing levels of care from independent living in a condo-like environment for individuals and
couples who are healthy enough to manage their lives with minimal help through to Assisted Living in
simpler, homelike suites to full and maximum care for individuals requiring round the clock nursing
and personal care. The Uptown project’s three phases are tailored for these changing needs.
Significantly, we have achieved this within one campus-style facility that makes the transitions easier.
Moving from Independent Living to Assisted Living to Maximum Care can be seamlessly accomplished
in one location so friendships are maintained within the complex and when couples require different
levels of care, they are not geographically separated. The project recognizes the importance of keeping
family members as well as friends in familiar, accessible and convenient homelike surroundings. The
site provides not only amenities for a comfortable daily life, but also access to the natural environment
outside the walls of the buildings with gardens, trees, walkways and sitting areas which are an
important component of maintaining a healthy lifestyle. This project has undergone several iterations
before arriving at the optimal program. Several years of planning, changing, improving and fine-tuning
the design, functional deliverables, operational systems and business metrics have gone into the final
product, which | am pleased to say is ready to proceed. The concerns and priorities of all stakeholders
have been taken into consideration and we anticipate that with the combined experience between The

Maxion Group and Deem Management Services, The Uptown Suites will serve as a model for future
growth in this market.

ABOUT COMPANY

http://maxion.ca/project/green-house—neighbourhoodl 4/5
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This is Exhibit “B” referred to in the Affidavit of Donald Dal
Bianco sworn before me this Z 7 day of May, 2018.
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TAB C




This is Exhibit “C” referred to in the Afﬁdavit of Donald Dal
Bianco sworn before me this 29 day of May, 2018.
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A Commiskioner for T ((/cing Oaths, Affidavits (or as may be) in
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LRO# 58 Charge/Mortgage
The appifcani(s) heraby applies fo the Land Registrar.

Registered as WRBB8B17 on20150625 at 12:00

yyyymmdd Page 1 of 20

[ Properties

]

PIiN 22291~ 0628 LT Interost/Estate Fee Simple

Description PT. BLOCK A PLAN 1313, BEING PTS. 1,4, 50N 58R~5774 & PT, 3 ON 58R-2194.
S/TEASEMENT IN GROSS OVER PT.1 ON 58R~17857, AS IN WRB53469; CITY OF

WATERLCO
Address 229 LEXINGTON ROAD
WATERLOO
[Ehargor(s)

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

charge ferms, if any.

Name DEEMMANAGEMENT SERVICES LIMITED

Address for Setvice 228 Lexington Road,
Waterioo, Ontario, N2K 2E1

I, ROBERT DAL BIANCO, have the authority to bind the corporation,
This document is not authorized under Power of Aftomey by this party.

lCharyee(s) Capacity

Share

Name DAL BIANCO, DONALD

Addrass for Service 87 Huron Streset,
Southampton, Ontario, LY 1C7

litatements

Schedule: See Schedules

E’mvlslons 7

Principal $4,517.511.41 Currency CDN

Calkulation Period monthly

Balance Due Date 2017/06/01

Inferest Rato 8% interest only monthly

Payments $30,116.74

Interest Adjustment Date 201506 01

Payment Date monthly on the first day of each month

First Payment Date 201507 01

Last Payment Date 201706 01

Standard Charge Terms 200033

Insurance Amount fult insurable value

Guarantor Robert DAL BIANCO

| signed By |

Raymond Murray Grosherg 20 Toronto Street Suite 410 acting for Chargor Signed 20150625
Toronto (s)
MS5C 2B8

Tel 416-366~7828

Fax 416-366-3513
| have the authority to sign and register the document on behalf of the Chargor(s).

=

l Submitted By

SOLOMON, GROSBERG LLP 20 Toronto Street Suite 410
Toronto
MSC 2B8

Tel 416-366~7828
Fax 416~366-3513

201505 25




LRO# 58 Charge/Mortgage
The appiicant{s}) hereby applies to the Land Registrar.

Registered as WRB88817 on20150825 at 12:00
yyyymmdd Page 2 of 20

lfees/Taxes/Paymmt 1
Statutory Registration Fee $50.00
Total Paki $60.00
| Fite Number ]

Chargor Cllent Flle Number : 70-818
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SCHEDULE “A”

ADD NAL PROVISIONS:

PROVIDED that the Chargor shall supply a series of welve (12) post-dated cheques payable to each
and every Chargee or the Chargee's administrator, if so appointed, on or before the date of advance
under this Charge, and for each subsequent year not less than ten (10) days prior to each subsequent
anniversary date of this Charge. In the alternative, and at the option of the Charges, the Chargor shall
provide the Chargee with a Pre-Authorized Debit form (PAD) for the purpose of obtaining the monthly
mortgage payments,

IN THE EVENT that any of the Chargor’s cheques are not received on the day of each month they are
due or are not honoured when presented for payment to the bank, trust company or any other paying
institution on which they are drawn, the Chargor shall pay to the Chargee for each such returned cheque
and request for late payment a servicing fee of $150.00 as a liquidated amount to cover the Chargee’s
administration costs with respect to each dishonoured cheque and $150.00 with respect to each late
payment.

PROVIDED that when a discharge of charge is required for this Charge then the Chargee’s solicitor
shall prepare the discharge documentation for execution by the Chargee, which costs shall be at the

Chargor’s expense, and the parties herein agree that payment to discharge this Charge must be made by
certified cheque.

PROVIDED the Chargor shalf pay to the Chargee the sum of $150.00 for every statement requested by

the Chargor, or any party on behalf of the Chargor or any party interested in the Charged Property and
provided by the Chargee.

THE PARTIES hereto acknowledge and agree that the Chargee shall not be deemed to reinvest any
monthly or other payments received by it hereunder.,

PliOVIDED the Chargor shall pay to the Chargee the sum of $500.00 for each and every instance the
Chargee is required to institute default or enforcement proceedings under this Charge.

PROVIDED that shouid the charged property be transferred or sold, or should there be a change in the
beneficial owner, then all monies due and owing under this Charge shall, at the Chargee’s option,
forthwith become due and payable and without limiting the generality of the foregoing, said sum to
include all outstanding principal, accrued interest, and bonus interest as set out herein.

PROVIDED the Chargor shall deliver to the Chargee on or before the 31% of each January, satisfactory
written evidence that the realty taxes for the Charged Property have been paid in full for the calendar

amount of $300.00 as a liquidated amount cover the Chargee’s administration costs in respect to
obtaining the realty tax information plus the cost of & tax certificate if required.

PROVIDED that in the svent the loan is not repaid at the time or times provided within the Charge, the
Chargee will not be required to accept payment of principal monies owing without first receiving three
(3) months notice in writing or receiving three (3) months interest bonus in advance of the payment of
the principal monics owing together with Chargee’s soficitor’s discharge fees, registration costs,
disbursements and applicable HST.

PROVIDED that in the event that the Char

hereunder, and upon the delivery of notice of same to the Chargor, the Chargor, if so requested, shall

without cost, at any time and from time to time, execute an acknowledgment with respect to the ferms
and conditions of the Charge and the amount outstanding thereunder within seven {7) days of delivery of
such request at the Chargee’s address for service as sct out in this Charge. Failure to execute the
acknowledgment shal] be deemed to be default by the Chargor under the Charge.
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PROVIDED that in the event power of sale proceedings are taken, the Chargee, as vendor, may sell the
property on terms, and if the result is that any charges taken back are at a rate lower than the rate for the
first and/or second charges in the industry then the Chargee shall be entitled to sell these charges at a
discount and the discount shall form part of the loss incurred by the Chargee and be recoverable against
the Chargor.

PROVIDED that the Chargor, when not in default, shall have the privilege of prepuying any part
or parts of the principal sum outstanding at any time or times without notice or bonus.

PROVIDED that in the event of default, 2 manager should be appointed as the Chargee’s Manager, and
the Chargee's Manager shall be entitled to a fee of $150.00 per hour for its services and applicable taxes,
and such fee shall be charged to the Chargor’s account.

PROVIDED that in the event of default, the Chargee shall be entitied to a fee of $250.00 for its time
and effort to inspect to Charged Property, such inspections not to be more often than monthly unless the
circumstances warrant more attendances which determination shall be in the Chargee’s sole and absolute
discretion and such inspection fee shall be charged to the Chargor’s account.

PROVIDED that upon the balance due date of the principal and interest secured hereunder or any
rencwal thereof, the Chargor shall be deemed to have requested the Chargee’s solicitor to prepare the
discharge documents, including- where applicable the electronic registration of the discharge for this
Charge, and shall pay the discharge legal fee, disbursements and GST or HST to the Chargee’s solicitor.

THE PARTIES herein agree that the payment to discharge this Charge must be made by certified
cheque or bank draft,

IN THE EVENT the Chargee shall, without fault on its part, be made a party to any litigation
commenced by or against the Chargor, the Chargor shall protect and hold the Chargee harmless
therefrom and shall pay all costs, expenses and solicitor’s and counsel’s fees on a solicitor and his own
client basis. Such costs shal be a charge on the lands and may be added to the loan secured hereby.




SCHEDULE “B”

GENERAL CONDITIONS

1. EXCLQSION OF STATUTORY COVENANTS

The implied covenants deemed to be included in a charge under sub-section 1) of the Land
Registration Reform Aet, R.S.0. 1990 Chapter L4, and shown ss paragraphs 1 and 2 of the said sub-
section 7(1), shall be and are bereby expressly excluded and replaced by the provisions of this Charge
which are covenants by the Chargor, for the Chargor and the Chargor’s successors, with the Chargees
and the Chargees’ successors and assigns.

2. COMPOUND INTEREST

In case default shail be made in payment of any sum to become dye for in_tcrmt atany t‘ime appointed for

3. ADVANCE OF CHARGE MONEYS
£l U LHARGE MONEYS

Neither the preparation, execution, nor registration of this Charge shall bind the Chargees to advance the
principal amount secured, nor shall the advance of a part of the moneys secured hereby bind the
Chargees 10 advance any unadvanced portion thereof, but nevertheless the estate hereby conveyed shall

said Charged Property, and shall be without demand thereof, payable forthwith with interest at the rate

provided for in this Charge, and in default the said Chargees’ power of sale hereby given, and all other
remedies hereunder, shall be exercisable,

The Chargees shall have the right to deduct from any advance, interest from the date of advance to the
interest adjustment date,

4. TITLE COVENANTS

The Chargor, at the time of the execution and delivery of this Charge, is, and stands solely, rightfully
and lawfilly seized of & good, sure, perfect, absolute and indefeasible estate of inheritance, in fee
simple, of and in the Charged Property and in every part and parcel thereof without any manner of trusts,
reservations, Hmitations, provisos, conditions or any other matter or thing to alter, charge, change,
encumber or defeat the same, except those contained in the original grant thereof from the Crown.

The Chargor now has good right, full power and lawful and absolute authority to charge the Charged
Property to give the Charge to the Chargees upor the covenants contained in this Charge.




The Chargor has not done, committed, executed or wilfully or knowingly suffered any act, deed,
matter or thing whatsoever whereby or by means whereof the Charged Property, or any part or
parcel thereof, is or shall or may be in any way impeached, charged, affected or encumbered in
title, estate or otherwise, except as the records of the land registry office disclose.

The Chargor will pay or cause to be paid to the Chargees the full principal amount and interest
secured by this Charge in the manner of payment provided by this Charge, without any deduction
or sbatement, and shall do, ‘observe, perform, fulfil and keep all the provisions, covenants,
agreements and stipulations contained in this Charge and shall pay as they fall due all taxes, rates
and assessments, municipal, loeal, parliamentary and otherwise which now are or may hereafter
be imposed, charged or levied upon the Charged Property and when required shall produce for
the Chargees receipt evidencing payment of same.

AND that the said Chargor will execute such further assurances on the Charged Property as may
be requisite.

5. QUIET POSSESSION UPON DEFAULT

On default, the Chargees shall have quiet possession of the Charged Property free from all
encumbrances,

6. INSURANCE

Without limiting the generality of any provision of this Charge, the Chargor shall carry such
liability, renta!, boi]ex_-, fire and other insurance coverage in such amounts as required by the

Tespective policy; otherwise the Chargees may provide therefor and charge the premium paid and
interest thereon at the rate provided in this Charge to the Chargor and the same shall be paysble
forthwith and shall also be a charge upon the Charged Property. It is further agreed that the
phargees may at any time require any insurance on the buildings to be cancelled and new

upon the Charged Property.

In {}1e event that the evidence of continuation of such insurance as herein required has not been
delivered to the Chargees _within'the required time, the Chargees shall be entitled 1o a servicing




part thereof.

PROVIDED that all policies of insurance shall provide that the Chargees shall be given not less
than thirty days prior notice in writing in the event that any insurer shall choose or elect to cancel
Or not 10 tenew any policy.

PROVIDED that in the event that any policy of insurance shall contain any co-insurance clause
or provision, the Chargor shall cause such clause or provision to be waived by the insurer,

PROVIDED further that the covenant for insurance hereinbefore contained shall apply to all
buildings, whether now or bereafter erected on the Charged Property.

PROVIDED further that the covenant for insurance hereinbefore contained shall be affected on
such terms and with such insurer as may be approved by the Chargees.

7. CHARGOR’S RELEASE

AND the said Chargor doth release to the Chargees all their claims upon the Charged Property
subject to the said proviso.

8. DEFAULT

PROVIDED that the Chargor covenants and agrees with the Chargees that the entire balance of
the principal sum or any other advances, interest and all of the costs or charges secured under

this Charge shall, at the optiont of the Chargees, become immediately due and paysble in each of
the following events: .

(a) there is default in the payment of any instalment of principal, interest or any other sums due
under this Charge or any other charge or mortgage ranking in priority or subsequent to this
Charge;

in any instrument Pproviding additional security for the moneys secured hereby or any part thereof

or under the provisions of any mortgage or other charge ranking in priority or subsequent 1o this
Charge;

{c) the Chargor becomes bankrupt or insolvent or is subjected to the provisions of the
Bankruptcy Act (Canada) or any other Act for the benefit of creditors or goes into voluntary or

(d) an encumbrancer takes possession of any part of the Charged Property or if a liquidator or
receiver be appointed or an application for such appointment shall be brought with respect to ali
or any part of the undertaking, property or assets of the Chargor;

() should the whole or any material part of the Charged Property be expropriated by any
authority having jurisdiction upon which event three months interest shall be payable an the
outstanding principal emount in addition to the other moneys payable under this Paragraph;

(f) any representation or warranty made by or on behalf of the Chargor in connection with this
Charge is or becomes untrue; and

(& sh_ould the Chargor at any time default under any of its obligations as lessor under any leases
affecting the Charged Property from time to time,

PROYIDEQ that the Chargees may on default of the Chargor, in addition fo any other rights or
remedies wh'xch the Chargees may have pursuant to this Charge or at law or in €quity, enter on,




effectually given by leaving it with a grown-up person on the Charged Property, if occupieii,_ or
by placing it on the Charged Property if unoceupied, or at the option of the Chargees, by‘mz.nlm‘g
it in a registered letter addressed to the Chargor at its Jast known address, or by publishing it
once in 2 newspaper published in the county or district in which the Charged Property is situate,
and such notice shall be sufficient although not addressed to apy person or persons by name or
designation; and notwithstanding that any person to be affected thereby may be unknows,
unascertained or under disability.

PROVIDED FURTHER, without prejudice to the statutory powers of the Chargees under the
foregoing proviso, that in case default be made in the payment of the said principal or interest or
any part thereof and such default continues for two months after any payment of either falls due,
then the Chargees may exercise the foregoing powers of entering, leasing or selling or any of
them without any notice, it being understood and agreed, however, that if the giving of notice by
the Chargees shall be required by law then notice shall be given to such persons and in such
manner and form and within such time as so required by law. AND it is hereby further apgreed
that the whole or any part or parts of the Charged Property may be sold by public auction or
private contract, or partly one or partly the other; and that the proceeds of any sale hereunder
may be applied in payment of any costs, charges and expenses incurred in taking, recovering or
keeping possession of the Charged Property or by reason of non-payment or procuring payment
of moneys, secured hereby or otherwise, and that the Chargees may sell any of the Charged
Property on such terms as to credit and otherwise as shall appear to it most advantageous and for
such prices as can reasonably be obtained therefor and may make any stipulations as to title or
evidence or commencement of title or otherwise which it shall deem proper and may buy in or
rescind or vary any contract for the sale of the whole or any part of the Cherged Property and
resell without being answerable for loss occasioned thereby, and in the case of a sale for credit,
the Chargees shall be bound to pay the Chargor only such moneys as have been actually received
from purchasers after the satisfaction of the claims of the Chargees and for any of said purposes
may make and execute agreements and assurance as it shall deem fit. Any purchaser or lessee
shall not be bound to sec to the propriety or regularity of any sale or lease or be affected by
express notice that any sale or lease is improper and no want of notice or publication when
required shall invalidate any sale or lease hereunder.

PROVIDED that wherever a power of sale is hereby conferred upon the Chargees, all provisions
hereof relating to exercising such power including, without in any way limiting the generality of
the foregoing, the persons to whom notice of exercising such power shall be given and the
manner of giving such notice, shall be deemed 1o have been amended so s to comply with the
requirements of law from time to time in force with respect to exercising such power of sale, and
wherever there shall be a conflict between the provisions of this Charge relating to exercising
such power of sale and the requirements of such law, the provisions of such law shall govern,
Insofar as there is no such conflict, the provisions of this Charge shall remain unchanged.

PROVIDED that if the Chargbr shall make default in payment of any part of the interest payable
under the Charge at any of the dates or times fixed for the payment thereof it shall be lawful for

so much of such interest as shall from time to time be Or remain in arrears and unpaid, together
with all costs, charges and expenses attending such levy or distress, as in like cases of distress for
rent. PROVIDED that the Chargees may distrain for arrears of monthly payments of taxes, if
required, in the same manner as if the same were arrears of interest, PROVIDED that the

Chargees may distrain for arrears of principal in the same manner as if the same were arrears of
interest.

PROVIDED that in default of the payment of the interest hereby secured, the principal hereby
secured shall become payable at the option of the Chargees. PROVIDED that upon default of
payment of instalments of principal promptly as the same mature, the balance of the principal
and interest shall immediately become due and Payable at the option of the Chargess.

PROVIDED that the Charge;es may in writing at any time or times afier defanlt waive such
default and upon such waiver the time or times for payment of said principal shall be as set out in
the above proviso for redemption. PROVIDED FURTHER that any such waiver shall apply

gnf{y uio the particular default waived and shall not operate as a waiver of any other or future
efaudt.

AND it is further agreed by and between the parties that the Chargees may at their discretion at
all times refease any part or parts of the Charged Property or any other security or any surety for
the money hereby secured under this Charge either with or without any sufficient consideration
therefor, without responsibility therefor, and without thereby releasing any other part of the




Charged Property or any person from this Charge or from any of the covenants contained in this
Charge and without being accountable to the Chargor for the value thereof, or for any moneys
except those actually received by the Chargees. It is agreed that every part or lot into which the
Charged Property is or may hereafter be divided does and shall stand charged with the whole
money hereby secured under this Charge and no person shall have the right to require the money
hereby secured 1o be apportioned.

PROVIDED further that no sale or other dealing by the Chargor with the equity of redemption
in the Charged Property or any part thereof shall in any way change the liability of the Chargor
or in any way alter the rights of the Chargees as against the Chargor or any other person liable
for payment of the moneys hereby secured.

In the event of the non-payment of the principal or any part thereof at the time provided in this
Charge whether with or without the consent of the Chargees, the Chargor shall not be entitled to
require the Chargees to accept payment of the principal or such part thereof that is overdue
except upon payment to the Chargees of all accrued interest Plus three months interest on the
principal money so in arrears, as & bonus, such bonus to be in lieu of notice of intention to pay,
the right to give or receive which is hereby waived. Provided that nothing contained in this
Charge shall affect or limit the right of the Chargees to recover by action or otherwise the
principal so in arrears after default has been made.

The Chargor covenants with the Chargees that the Chargor will reimburse the Chargees without
limitation for legal fees and disbursements, real estate commissions, appraisal fees and other
costs incurred by the Chargees in exercising the powers of sal¢ herein contained. It is further
agreed that the Chargees may exercise all remedies provided for herein concurrently or in such
order as it may deem fit, and shall not be obligated to exhaust any remedy or remedies before
exercising their rights under any other provision contained herein.

9. RENEWAL OR EXTENSION OF TIME

10. OBLIGATION TO REPAIR

The Chargor shall keep the Charged Property and buildings, erections and improvements thereon
in good condition and Tepair according 1o the nature and description thereof, respectively, and the
Chargees may, whenever it deems necessary, by their agent, enter upon and inspect the Charged

this Charge. And that if the Chargor shall neglect to keep the Charged Property in good
condition and repair, or commit or permit any act of waste on the Charged Property (as to which
the Chargees shall be sole judge) or make default as to any of the covenants, provisos,
agreements or conditions contained in this Charge or in any charge or other encumbrance to
which this Charge is subject, all moneys hereby secured shall at the option of the Chargees
forthwith become due and payable, and in default of payment of same with interest as in the case
of payment before maturity the powers of entering upon and leasing or selling hereby given and
all other remedies hetein contained may be exercised forthwith.

11. ALTERATIONS AND ADDITIONS
ALTERATIONS AND ADDITIONS

The Chargor covenants with the Chargees that it will not make or permit to be made any
alterations. or additions to the Charged Property without the written consent of the Chargees, and
that }13 will promptly observe, perform, execute and comply with all legislation, laws, Tules,
requirements, orders, directions, ordinances and regulations of every Bovernmental authority or
agency having jurisdiction over the Charged Property or any portion thereof, including without
m?nc_non, those dealing with zopin » BSC, occupancy, subdivision, parking, fire, access, loading
facilities, landscaped area, pollution of the environment, building constroction, public health and




safety, and all private covenants and restrictions affecting the Charged Property or any portion
thereof, and the Chargor will at its own cost and expense make any and all improvements
thereon or alterations thereto, structural or otherwise, ordinary or extraordinary, and take any and
all other steps which may be required at any time by such present or future law, rule,
requirement, order, direction, ordinance of regulation. The Chargor shall, from time to time,
upon the request of the Chargees, provide to the Chargees svidence of such observation and
compliance.

12. PAYMENTS BY CHARGEES

And it is hereby agreed between the parties hereto that the Chargees may pay all premiums of
insurance and all taxes, rates, utitity and heating charges which shall from time to time fall due
and be unpaid in respect of the Charged Property, and that such payments, together with all
costs, charges, legal fees (as between solicitor and client) and expenses which may be incurred in
taking, recovering and keeping possession of the Charged Property, and of negotiating this loan,
investigating title and registering the Charge and other necessary deeds and generally in any
other proceedings taken in connection with or to realize this security (including legal fees and
real estate commissions and other costs incurred in leasing or selling the Charged Property or in
exercising the power of entering, lease and sale herein contained) shell be, with interest at the
tate aforesaid, a charge upon the Charged Property in favour of the Chargees, and that the
Chargees may pay or satisfy any Hen, charge or encumbrance now existing or hereafter created
or claimed upon the Charged Lands, which payments with interest at the rate aforesaid shall
likewise be a charge upon the Charged Property in favour of the Chargees. PROVIDED, and it

default, this Charge sha]l immediately become due and payable at the option of the Chargees,
and all powers in this Charge conferred shell become exercisable.

13. QUIET POSSESSION

Until default of payment, the Chargor shall have quiet possession of the Charged Property.

14. TAKING OF JUDGMENTS NOT A MERGER

15. FIXTURES

The Chargor agrees that all erections and improvements fixed or otherwise now on or hereafter
put upon the Charged Froperty, including but without limiting the generality of the foregoing, all
fences, heating, piping, plumbing, serials, air-conditioning, ventilating, lighting and water
heating equipment, cooking and refrigeration equipment, window blinds, radiators and covers,
fixed mirrors, fitted blinds, storm windows and storm doors, window screens and screen doors,
shutters and awnings, floor coverings and afl apparatus and equipment appurtenant thereto shall

for all purposes of this Charge be fixtures and form part of the Charged Property whether or not
affixed in law to the Charged Property.

16. MONTHLY TAX PAYMENTS

With respect to municipal taxes, school taxes and local improvement rates (hereinafter referred

fo as “Taxes”) chargeable against the Charged Praperty, the Chargor covenants and agrees with
the Chargees that;

. () The Chargees may deduct from any advance of the moneys secured by this Charge an

amount sufficient to pay the.Taxes which have become due and payable during any calendar
year;

{b) The Chargees may at their sole aption estimate the amount of the Taxes chargeable against
the Charged Property payable in each year and the Chargor shall forthwith upon demand of the




default under any covenant or agreement conteined in this Charge, but nothing herein contained
shall obligate the Chargees to apply such payments on account of Taxes more often than yearly.
Provided, however, that if the Chargor shall pay any sum or sums to the Chargees to apply on
account of Taxes, and if before the same shall have been so applied, there shall be default by the
Chargor in respect of any payment of principal or interest as herein provided, the Chargees may
at their option apply such sum ar swmns in or towards payment of the principal and/or interest in
default. If the Chargor desires to take advantage of any discounts or avoid any penalties in
connection with the payment of Taxes, the Chergor may pay to the Chargees such additional
amounts as are required for that purpose.

(c) In the event that the Taxes actually charged in one (1) calendar year, together with any
interest and penalties thereon, exceed the estimated amount, the Chargor shall pay to the
Chargees on demand the amoimt required to make up the deficiency. The Chargees may at their
option, pay any of the Taxes when payable, either before or after they are due, without notice, or
may make advances therefor in excess of the then amount of any credit held by the Chargees for
the said Taxes. Any excess amaunt advanced by the Chargees shall be secured as an additional
principal sum under this Charge and shall bear the same rate of interest as aforesaid until repaid
by the Chargor.

(@) The Chargor shall transmit to the Chargees forthwith after receipt of same the assessment
notices, Tax bills and other notices affecting the imposttion of Taxes upon the Charged Property.

(¢) In no event shall the Chargees be liable for any interest on any amount paid to it as
hereinbefore required and the moneys so received may be held with their own funds pending
payment or epplication thereof as hereinbefore provided, provided that in the event that the
Chargees do not utilize the funds received on account of Taxes in any calendar year, such
amount or amounts may be held by the Chargees on account of any pre-estimate of Taxes
required for the next succeeding calendar vear, or at the Chargees” option the Chargees may
repay such amount to the Chargor without any interest.

(f) The Chargor shali in all instances be responsible for the payment of any and all penalties
resulting out of any late payment of current Tax instalments or any arrears of Taxes, and at no
time shall such penalty be the responsibility of the Chargees.

(8) The Chargor shall deliver to the Chargees on or before December 317 in each such calepdar
year, written evidence from the taxing authority having jurisdiction with respect to the municipal
realty Taxes levied and assessed against the Charged Property, such evidence to be 1o the effect
that all Taxes for the current calendar year and any preceding calendar year have heen paid in
full. In the event of the failure of the Chargor to comply with the covenant as aforementioned,
the Chargees shall be entitled to charge a servicing fee for each written enquiry directed to such
taxing authority or the relevant texation office for the purpose of ascertaining the status of the
Tax account pertaining to the Charged Property, together with any costs payable to the taxing
authority for such information. Such servicing fee is hereby agreed to be a fair and equitable one

under the circumstances and is intended to cover the Chargees’ administrative costs and shall not
be deemed a penalty.

17. SALE, CHANGE OF CONTROL OR ENCUMBERING

PROVIDED THAT:

() in the event of the Chargor selling, conveying, transferring, optioning or entering into any
agreement of sale or transfer of title of the Charged Property;

(b) in the event of a change in control of the Chargor or a change in the beneficial ownership of
the Charged Property;

{©) iq the event that the Chargor shall without the prior written consent of the Chargees grant,
permit or cause any mortgage, charge or encumbrance whatsoever or lien other than any prior

morigage or charge to which this Charge is expressly made subject, to be registered or acquired
against the Charged Property;.

then, and in each of such events, at the option of the Chargees, all moneys hereby secured, with

accrued interest thereon and unearned interest thereon until maturity, shall forthwith become due
and payable.




18. INSPECTION

The Chargees shall have access to and the right to inspect the Charged Property at all reasonable
times.

19. CHARGE STATEMENTS.

PROVIDED that if and whenever the Chargees request an acknowledgment from the Chargor as
to the status of the Charge account or the status of the terms or covenants of this Charge, the
Chargor shall execute such an acknowledgment in the Chargees” standard form provided that
same be true, and shall do so forthwith upon request and without cost to the Chargees and shall
return the acknowledgment duly executed within seventy-twa (72) hours. Failure to do so shall
be considered an act of default within the meaning of this Charge.

20. ASSIGNMENT OF RENTS

PROVIDED that to forther secure the indebtedness secured hereunder, from and upon default
hereunder, the Chargor hereby assigns and transfers unto the Chargees all rents, issues and
profits now due and which may hereafter become due under or by virtue of any Jease, whether
written or verbal or any letting of, or of any agreement for the use or occupancy of the Charged
Property or any part thereof, which may have been heretofore or may be hereafter made or
agreed to, or which may be granted, it being the intention of the parties to establish an absolute
transfer and assignment of alj such rents, issues and profits under such leases and agreements and
all the avails thereunder unto the Chargees.

(5%) of gross receipts received by the Chargees in the collection of such rents is a just and
equitable fee having regard to the circumstances.

AND the Chargor covenants and agrees that no rent has been or will he paid by any person in
possession of any portion of the Charged Property, in advance and that no payment of rents to
accrue for any portion of the Cherged Property have been or will be wajved, released, reduced,
discounted or otherwise discharged or compromised by the Chargor.

PROVIDED FURTHER that the Chargor will not perform any act or do any thing or omit to do
any thing which will cause the default of any lease in the buildings erected or hereafier erected
on the Charged Property, unless consented o by the Chargees.

the execution of any lease, offer or agreement to lease or any tenancy agreement.

Nothing contained under this paragraph shall have the effect of making the Chargees chargees in
possession.

21. EXPROPRIATION

or, at the option of the Chargees, deducted and paid out of the amounts of compensation,
daxpages and other moneys received by the Chargees in respect of any such condermmation,
taking Or expropriation; and the Chargees shall be entitled to notice of, and to take part in all
proceedings connected with, any such condemnation, taking or expropriation and the Chargor




will not settle or agree upon any amount of cornpensation, damages or other moneys or waive
any of their rights thereto without the prior written consent of the Chargees. Subject to the right
of the Chargees to deduct therefram their costs, charges and expenses incurred as aforesaid, all
of the amounts of compensation, damages and other moneys so received by the Chargees shall be
at the option of the Chargees, either applied to the prepayment of this Charge in accordance with
the provisions hereof or paid to the Chargor to be contemporaneously applied to the restoration
or rebuilding of the- Charged Property necessitated by such condemnstion, taking or
expropriation and until so applied shall be held by the Chargees as additional security for the
moneys secured hereby.

22. ADDITIONAL SECURITIES

In the event that the Chargees, in addition to the Charged Property, holds further ar additional
securities on account of the indebtedness secured hereby, it is agreed that no single or partial
exercise of any of the Chargees’ powers hereunder or under any of such securities shall preclude
other and further exercise of any other Tight, power or remedy pursuant to any of such securities.
The Chargees shall at all times have the right to proceed against all, or any portion of such
security or securities, in such order and in such manner as it shall in their sole discretion deam
1, without waiving any rights which the Chargees may have with respect to any and all of such
securities, and the exercise of any such powers or remedies from time to time shell in no way
affect the liability of the Chargor under the remaining securities.

23. INTERPRETATION

If any of the forms of words contained herein are also contained in Column One of Schedule B
of the Short Forms of Morigages Act and distinguished by a number therein, this Charge shall be
deemed to include and shall have the same effect as if it contained the form of words in Cohumn
Two of Schedule B of the said Act distinguished by the same nurnber, and this Charge shall be
interpreted as if the Short Forms of Mortgages Act were still in full force and effect.

24. CHARGEES MAY ENTER

Upon default in payment of principal or interest under this Charge, or in performance of any of
the terms and conditions hereof, the Chargees may enter into and take possession of the Charged
Property hereby charged free from ali manner of former conveyances, mortgages, charges or
encumbrances without the let, suit, hindrance, interruption or denial of the Chargor or any other
person whatsoever.

25. CONSTRUCTION LIENS

PROVIDED also that upon the registration of any lien pursuant to the Construction Lien Act,
R.8.0. 1990 Chapter C.30, as amended from time to time, against the Charged Property, and the
Chargor having been given notice by the Chargees 1o remedy same and default having continued
for a further period of ten (10) days beyond such notice, then in such event the principal and
interest hereby secured shall, at the option of the Chargees, forthwith become due and payable.

26. BUILDING CHARGE

PROVIDED that the Chargor and the Chargees agree that if the purpose of this Charge is to
finance improvements on the Charged Property, the following conditions shall apply:

All construction on the Charged Property shall be carried out by reputable contractors with
sufficient experience in & project of this nature and size, which contracts must he prior approved
by the Chargees in writing, such approval not to be unreasonably withheld.

All construction shall be carried on in a good and workmanlike manner, with all due diligence
and in accordance with the Plans and Specifications delivered to and approved by the Chargees
and to the satisfaction of all governmental and regulatory anthorities having jurisdiction.

Chgrgor excepted) for a period of ten {10} consecutive days (Saturdays, Sundays and statutory
holidays excepted), then this Charge, at the option of the Chargees shall immediately become




Charge, together with = management fee of fifieen percent (15%) added to the principal amount
of this Charge, shall bear interest at the rate as herein provided for and shall form part of the
principal sum herein and the Chargees shall have the same rights and remedies with respect to

collection of same as it would have with respect to collection of principal and interest hereunder
or at law.

At all times there shall be sufficient funds unadvanced under this Charge and retained by the
Chargees to complete the corstruction and/or renovation of the project on the Charged Property
as well as & holdback of ten percent (10%) with respect to work already completed.

All advances which are made from time to time hereunder shall be based on Certificates of an
Architect satisfactory to the Chargees and/or retained by the Chargees at the expense of the
Chargor, which Certificates shall without limitation certify the value of the work completed and
the estimated costs of any uncompleted work and such Certificates shall further certify that such
completed construction and/or renovation to the date of such Certificate shall be in accordance
with the approved Plans and Specifications for the said construction and further, in accordance
with the Building Permits issued for such construction and in accordance with all municipal and
other governmental requirements of all authorities baving jurisdiction pertaining fo such
construction and that there shall be no outstanding work orders or other requirements pertaining
to construction on the Charged Property. Such Certificates with respect to any values shall not
include materials on the site which are not incorporated into the building(s).

The Chargor covenants and agrees either before or after completion of the project to be erected
on the Charged Property to deliver as further security for the loan hereby secured, a Chattel
Mortgage or Security Agreement covering the goods, equipment and chattels to be installed in
the said building(s), the said Chattel Mortgage or Security Agreement to be in a form approved
by the solicitors for the Chargees.

27. APPOINTMENT OF A RECEIVER

NOTWITHSTANDING anything herein contained, it is declared and agreed that at any time,
end from time to time, when there shail be default under the provisions of these presents, the
Chargees may at such time, and from time to time, and with or without entering into possession
of the Charged Property appoint in writing a receiver (the “Receiver” which term shall include &
receiver/manager) of the Charged Property, or any part thersof, and of the rents and profits

appointment or removal, the Chargees shall be deemed to be acting as the agent or attorney for
the Chargor. The Chargor hereby agrees and consents to the appointment of the Receiver of the
Chargees® choice and without limitation, whether pursuant to this Charge, the Mortgages Act, the
Construcrion Lien Act or pursuant to the Courts of Justice det {as the Chargees may at their sole
option require). Without Iimitation, the purpose of such appointment shall be the orderly
management, administration and/or sale of the Charged Property and every part thereof.

Upoen the appointment of any such Receiver or Receivers from time to time the following
provisions shall apply:

() a statutory declaration of an officer of the Chargees as to default under the provisions of
these presents shall be conclusive evidence thereof:

(if) every such Receiver shall be the irrevocable agent or attomey of the Chargor for the
collection of ail rents falling due with respect to the Charged Property, and every part thereof,
whether in respect of any tenancies created in priority to these presents or subsequent thereto;

(iii) the Chargees may from time to time fix the remuneration of every such Receiver who shall
be entitled to deduct same out of the Charged Property or the proceeds thereof;

{ivJeach such Receiver shall, so far as concemns responsibility and lability for its acts or

omissions, be deemed to be the agent or attomey of the Chargor and in no event the agent of the
Chargees;

(v) the appointment of every such Receiver by the Chargees shall not incur or create any liability
on the part of the Chargees to the Receiver in any respect and such appointment or anything
which may be done by any such Receiver or the removal of any such Receiver or the termination
of any such Receivership shall not have the effect of constituting the Chargees chargees in
possession with respect to the Charged Property or any part thereof;




(vi) the Receiver shall have the power to rent any portion of the Charged Pmperty for such terms
and subject to such provisions as it may deem advisable or expedient and in so domg.such
Receiver shall be acting as the attorney or agent of the Chargor and shall have the authority to
execute any lease of any such premises in the name and on behalf of the Chargor and the
Chargor undertakes to ratify and confirm whatever acts such Receiver may do in the Charged
Property;

{vii) every such Receiver shall have full power to complete any unfinished construction upon the
Charged Property;

(viii) any such Receiver shall have full POWET {0 carry on or concur in the carrying on of the
business of the Chargor, and to employ and discharge such agents, workmen, accountants and
other individuals or companies as are required to carry on the said business, upon such terms and
with such salaries, wages or remuneration as it shall think proper, and to repair and keep in repair
the Charged Property and to do all necessary acts and things for the carrying on of the business
of the Chargor and the protection of the Charged Property;

(ix)any such Receiver shall have the power to sell or lease or concur in selling or leasing the
Charged Property, or any part thereof, and to carry any such sale or lease into effect by
conveying in the name of or on behalf of the Chargor or otherwise; and any such sale may be
made either at public auction or private sale as to the Recejver may seet best and any snch sale
may be made from time to time as to the whole or any part of the Charged Property; and the
Receiver may make any stipulatiops as to title or conveyance or commencement of title or
otherwise as it shall deem proper;

(xi)any such Receiver shall have the power to execute and prosecute all suits, proceedings and
actions which the Receiver in its opinion considers necessary for the proper protection of the
Charged Property, to defend all suits, proceedings and actions against the Chargor or the
Receiver, to appear in and conduct the prosecution and defence of any suit, proceeding or action
then pending or thereafter instituted and to appeal any suit, proceeding or action;

(xil) any such Receiver shall have the full power to manage, operate, amend, repair, alter or
extend the Charged Property, or any part thereof, in the name of the Chargor for the purpose of
securing the payment of rentals from the Charged Property or any part thereof;

(xiii) any such Receiver shall not be liable to the Chargor to account for moneys or

other than cash received by it with respect to the Charged Property or any part thereof and out of
such cash 50 received every such Receiver shall pay in the following order:

(a) its remuneration;

(b} all payments made or incurred by the Receiver in connection with the management,

operaﬁfon, amendment, repair, alteration or extension of the Charged Property or any part
thereof:

(c) in payment of interest, principal and other money which may from time to time be or
become a charge upon the Charged Property in priority to moneys owing hereunder and

al! taxes, insurance premiums and every other proper expenditure made or incurred by it
with respect to the Charged Property or any part thereof;

(d) in payment of ali interest and arrears of interest and any other moneys remaining unpaid
hereunder;

(¢) the residue of any money so received by the Receiver shall be applied to the principal
Stan or any other amounts from time to time owing under this Charge;

(f) subject to subpa.m.graph (€) above, in the discretion of the Receiver, interest, principal and
other moneys which may from time to time constitute a charpe or encumbrance on the

Charged Property subsequent in priority or subordinate to the interest of the Chargees
under this Charge;




and that such Receiver may in its discretion retain reasonable reserves to meet accruing amounts
and anticipated payments in connection with any of the foregoing, and further, that any surplus
remaining in the hands of the Receiver, after payments made and such reasonsble reserves
retained as aforesaid, shall be payable to the Chargor.

PROVIDED that save as to moneys payable to the Chargor pursuant to subparagraph (xiii) of
this Paragraph, the Chargor hereby releases and discharges the Chargees and every such
Receiver from every claim of every nature, whether sounding in damages for pegligence or
trespass or otherwise, which may arise or be caused to the Chargor or any person claiming
through or under it by reason or as a result of anything done by the Chargees or any such
Receiver under the provisions of this Paragraph, unless such claim be the direct and proximate
result of bad faith or gross neglect.

The Chergor hereby irrevocably appoints the Chargees as its attorneys to execute such consent or
consents and all such documents as may be required in the sole discretion of the Chargees and/or
their solicitor so as to give effect to the foregoing provisions and the signature of such attorney
shall be valid and binding on the Chargor and all parties dealing with the Chargor, the Chargees
and/or Receiver and/or with respect to the Charged Property in the same manner as if such
documentation was duly executed by the Chargor itself.

28. FINANCIAL STATEMENTS

At the option of the Chargees, the Chargor shall within one hundred and twenty (120) days of the
end of each fiscal year of the Chargor furnish to the Chargees audited financial statements
prepared at the expense of the Chargor and, in addition, shall within one hundred and twenty
(120) days of the end of the fiscal year of the operation of the Charged Property by the Chargor,
furnish to the Chargees an audited annual operating statement prepared at the expense of the
Chargor, which statement, notwithstanding the generality of the foregoing, shall set forth the
gross rents and other revenue derived by the Chargor from the Charged Property, the costs and
expenses of the operation and maintenance of the Charged Property and such information and
explanation in respect of the foregoing as may be required by the Chargees and such statements
shall be required to be prepared by a duly qualified chartered accountant and/or certified public
accountant suitable to the Chargees and the correctness of such statements shall be duly
supported by the affidavit of a director or officer of the Chargor.

29. DISCHARGE

The Chargees shail have a reasonable period of time after payment of the moneys secured hereby
in full within which to prepare and execute a cessation or discharge of this Charge and interest as
aforesaid shall continue to run and accrue until actual payment in full has been received by the

Chargees and all legal and other expenses for the preparation and execution of such cessation or
discharge shall be borne by the Chargor.

30. PAYMENTS

Any payment of principal, interest, principal and interest combined or otherwise required
pursuant to this Charge made after 1:00 P.M. on a bank business day or on a day which is not a

bank business day shall be deemed, for the purpose of calculation of interest, to have been made
and received on the next bank business day.

Any payment to be made hereunder which is not made by the Chargor within the time limited for
such payment hercunder shall be added to the debt hereby secured and shall be payable
forthwith, with interest, at the rate aforesaid and in defanlt, this Charge shall immediately

become due and payable at the option of the Chargees and all powers in this Charge conferred
shall become exercisable,

Any payment meade by the Chargees on account of realty taxes, imsurance premiums, or
otherwise, as provided in this Charge, shall be added to the debt hereby secured and shall be
payable forthwith, with interest, at the rate aforesaid and in default, this Charge shall

immediately become due and payable st the option of the Chargees and all powers in this Charge
conferred shall become exercisable.

All payments shall be applied firstly on account of interest calculated as aforeseid on the balance




taxes, interest, repairs, insurance, legal fees (on a solicitor and client basis) or any other
Payments made on, behalf of the Chargor.

31. NOTICE

Any notice, election, demand, declaration or request whlch may or is required to bg: given or
made pursuant to this Charge, shall (unless otherwise required by law or set out in this Chargc)
be given or made in writing and shall be served personally upon an mdlvgdpa{ party for whom it
is intended or upon any executive officer of a corporate party for whom it is intended or mailed
by prepaid registered mail

(a) in the case of the Chargor addressed to:

*E

(b) in the case of Chargees at:
**¢/0 1670 Bayview Avenue, Suite 400, Toronto, Ontario, M4G 3C2

32. HEADINGS

The headings with respect to the various paragraphs of this Charge are intended to be for
identification of the various provisions of this Charge only, and the wording of such headings is
not intended to have any legal effect.

33. INVALIDITY

I any of the terms, covenants or conditions of this Charge shall be void for any reason, it shall
be severed from the remainder of the provisions hereof and the remaining provisions shall
remain in full force and effect notwithstanding such severance.

34. GENDER AND NUMBER

In construing these covenants, the words “Charge”, “Chargee”, “Chargor”, “land” and
“successor” shall have the meanings assigned to them in Section 1 of the Land Registration
Reform Act and the words “Chargor” and “Chargee” and the personal pronouns *he” and
“his” relating thereto and used therewith, shall be read and construed as “Chargor” or
“Chargors”, “Chargee” or “Chargees” and “he”, “she™, “they” or “t”, “his”™, “her”, “their”
or “its”, respectively as the sumber and gender of the parties referred to in each case requires,
and the number of the verb agreeing therewith shall be construed as agreeing with the said word
Or pronoun so substituted. And that all rights, advantages, privileges, immunities, powers and
things hereby secured to the Chergor or Chargors, Chargee or Chargees, shall be equally secured
to and exercisable by his, her, their or its heirs, executors, administrators and assigns, or
successors and assigns, as the case may be. And that all covenants, Habilities and obligations
entered into or imposed hereunder upon the Chargor or Chargors, Chargee or Chargees, shall be
equally binding upon his, her, their or its beirs, executors, administrators and assigns, or
Successors and assigns, as the case may be, and that all such covenants and liabilities and
obligations shall be joint and several.




£)) “en
GUARANTER

In consideration of the making by Donald Dal Bianco (the “Chargee™) to Deem
Mansagement Services Limited (the “Chargor™) of the loan hereby secured against the
lands and premises municipally known as 229 Lexington Road, Waterloo, Ontario, N2K
2El (the “Charged Property"), Robert Dal Bianco {sometimes hereinafier referred 10 as
the “Additional Covenantor™) does hereby covenant, promise and agree, as principal

debtor and not as surety, to and with the Charges, their heirs, successors and assigns, as
foltows:

(8)  The Additional Covenantor shall be liable with the Chargor as principal debtor
and not as Surety for the due payment of all the moncys payable under this
Charge at the times and in the manner herein provided;

(b) It is the express intention of the parties hereto that the Additional Covenantor is
and shell be liable to the Chargee in the same ranner and to the same extent as if
the Additional Covenantor had execited this Charge as Chargor;

(&  To guarentee the full performance and discharge of all of the obligations to be
fulfilled by the Chargor pursuant to the provisions hereof at the times and in the
manner herein provided;

(@  To indemnify and save harmless the Chargee agpinst and from all Josses,
damages, costs and expenses which the Chargee may sustain, incur or be or
become lisble for by reason of the failure, for any reason whatsoever, of the
Chargor either to pay the moneys expressed to be payable pursvant to the
provisions of this Charge or to do and perform any other act, matter or thing
pursuant to the provisions of this Charge;

(¢)  That the Chargee may at any time and from time to time and without notice 10, or
any consent or concurrence by the Additional Covenantor, make any settlement or
variation in the terms of this Charge or grant any extension of time or other
indulgence, or accept the surrender of any security, and that no such thing done by
the Chargee, nor any carelessness or neglect by the Chargee in asserting or
preserving their rights, nor the loss by operation of law of any right of the
Chargee against the Chargor, nor the benlaruptcy or insolvency of the Chargor,
nor the loss or destruction of any security, shall in any way release or diminish the
liability of the Additional Covenantor hereunder, so long as any moneys
expressed by this Charge to be payable remain unpaid or the Chargee has not been
reimbursed for all such losses, damages, costs, charges and expenses as aforesaid;

(49)] That the Chargee shafl not be obliged to praceed against the Chargor or to enforce
or exhaust any security before proceeding to enforce the obligations herein set out
and that enforcément of such obligations may take place before, after or
contemporaneousty with the enforcement of any debt or obligation of the Chargor
or the enforcement of any security for any such debt or obligation;

(®)  That nothing but payment and satisfaction in full of all moneys secured by this
Charge and the due performance and observation of all ¢ovenants, agreements and
provisos in this Charge and any other security 1o be given to the Chargee shall
release the Additional Covenantor fror this covenant;

(h) That this covenant shall be assignable by the Chargee and that the assignment of
this Charge shall constitute an assignment of this covenant and that this covenant
shall not be deemed to have been waived, released, discharged, impaired or

gat;f‘ected by reason of the assignment and/or reassignment of the Charge at any
€




(©  That upon any breach or default by the Chargor, this covenant shall be deemed to
bave been breached;

()  That the Additional Covenantor expressly wajves alf notice of default, non-

performance, non-payment and non-observance on the part of the Chargor of the
terms, covenants and provisoes contained in this Charge;

()  That this Charge would not have beetr entered into by the Chargee without this
covenant, and the Additional Covenantor acknowledges the foregoing;

) That any ligbility under this covenant shall not be impaired or discharged by
reason of the Chargee taking firther or other security for payment of the moneys
due or 10 become due nnder this Charge, by the Chargee at any time releasing any
security or partial security hereunder, or the release or partial release of the
Additional Covenantors hereto whether by the Chargee or by operation of law, or
by any other act or thing wheteby as guarantor, the Additional Covenantor would
or might be released in whole or in part; and,

(m) That any payment by the Additional Covenantor of any moneys under this
covenant shall not in any event be taken to affect the liability of the Chargor for
payment thereof, and such Liability shell remaim unimpaired and enforceable by
such Additional Covenantor against the Chargor and such Additional Covenantor
shall, to the extent of any such payments made by it in addition to all other
remedies, be subrogated ag against the Chargor to all the vights, privileges and
powers to which the Chargee was entitled prior to payment by such Additional
Covenantor, provided, however, that the Additional Covenantor shall not be
entitled in any event to rank for payment against the Charged Property or any
collateral security, in competition with the Chargee and shall not unless and until
the whole of the principal, interest and other moneys owing on the security for
this Charge shall have been paid, be entitled to any rights or remedies whatsoever
in subrogation to the Chargee.




Receipt of a copy bereofis hereby acknowledged by the Additional Covenantor.

IN WITNESS WHEREOF the Additional Covenantor has heremnto executed these
presents.

DATED at Toronto/Qntgrio, this 10% day of June, 2015.

SIGNED, SEAL ELIVERED ) 4 7
in the presen ) % Wg( L 3
)
)

Robert Dal Bianco
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This is Exhibit “D” referred to in the Affidavit of Donald Dal
Bianco sworn before me this L?"Lday of May, 2018.

odca/]

A Commissiﬁaer for Taking Qaths, Affidavits (or as may be) in Ontario




LRO# 58 Notice
The applicani(s) hereby appliss to the Land Registrar.

Ragistersd as WR1030186 on 20170508 at12:56

yyyymmdd Pagetof 5

l_Pmperties

PIN 22281 -0628 LT
Description

FT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON S8R-6774 & FT. 3 ON 58R-2124. ST

EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WRB53469; CITY OF

WATERLOO

228 LEXINGTON ROAD
WATERLOO

Address

IEonsidera tion

Consideration $§2.00

lipplicant{s)

The notice is based on or affects a valid and existing estate, right, interest or equity in lend

Name DEEM MANAGEMENT SERVICES LIMITED
Address for Service 228 Lexington Road

Waterico, Ontaria

N2K 2E1

1, Robert Dal Blanco, President, have the autharity to bind the corporation.
This document is not authorized under Power of Attornay by thie party.

lPan‘.y To(s) Capacity Share |
Name DAL BIANGO, DONALD
Addrass for Service 87 Huron Streat

Southampton, Ontaro

LsY 1c7

This document Is not authorized undsr Power of Attamey by this party.

[Statements

This notice is pursuant to Section 71 of the Land Titles Act,

This notice may be deletsd by the Land Ragistrar when the registerad instrument, WRB85817 registered on 2015/06/25 to which this

notice relates is deleted
Schedule: Sea Schedules
This document relates to registration numben(s)WR888817

[Signed By ]
Raymond Murray Grasberg 20 Toronto Strset Suits 410 acting for Signed 2017 05 08
Toronto Applicant(s)
M5C 288
Tal 416-366-7828

Fax 416-366-3513
} have the authority {0 sign and register the dacumant on behalf of the Applicant(s).

Evbmmed By 1
SOLOMON, GROSBERG LLP 20 Toronto Street Suite 410 20170508
Toronto
MsC 288
Tel 416-366-7828
Fax 416-386-3513
LFeesfraxas/Payment “l
Statutory Registration Fes $63.35
Toteal Paid

$83.35




[RO# 58 Notice Registsred sa WR1030186 on 20170508 at 12:56
The applicant(s}) hareby appliss 1o the Land Registrer. vywwmmdd Paga2 of §

|Fire Number I

Applicant Client Fits Number ; 71-308




AGREEMENT EXTENDING AND AMENDING CHARGE
This Agreement made as of this 4™ day of May, 2017. -

BETWEEN:

DEEM MANAGEMENT SERVICES LIMITED
(hereinafier called the “Chargor™)

OF THE FIRST PART
«and -
DONALD DAL BIANCO
(hereinafter called the “Chargee”)
OF THE SECOND PART
- and «
ROBERT DAL BIANCO
(hereinafier called the “Guarantor™
OF THE THIRD PART

WHEREAS by a Chatge/Morigage dated the 25t day of Juns, 2015, and registered in the Land
Registry Office for the Land Registry/Titles Division of Waterloo No. 38 on the 25® day of June,
2015 as Registration No. WR888817 {hereinafier culled the “Charge™); the mortgagor did charge or
mortgage those lands and promises described herein and municipally known as 229 Lexing! onRaod,
Waterloo, Ontario, UNTO Deemn, Management Services Limited for securing the payment of

principal money in the amount of $4,517,511.41, with intercst 10 be paid at the times and in the
manner therein set forth;

AND WHEREAS ali payments due nader the Charge, including the payment of interest due on May
1,2017, have been made, and the Charge now matures on the 19 day of June, 2017.

AND WHEREAS there is now owing on account of principal money the sum of $4,517,511.41

together with interest thereon at the rate of eight (8.0%) interest only monthly computed from the 1%
day of May, 2017:

AND WIHEREAS the Chargor has applied to the Chargee for an extension of time for payment ofthe
principal money and to reduce the intercst rate payable under the Charge upon the terms and
conditions hercinafter sct forth, and the Chargee has agreed thereto;

AND WHEREAS the Guarantor has guaranteed the Charge by guarantee in writing dated the 10"
day of June, 2015;

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

I The recitals contained herein are true in substance and in fact.




2 In consideration of the sum of TWO ($2.00) DOLLARS paid by the Chargor and Guarantor
1o the Chargee (the roceipt and sufficiency of which is hereby acknowledged by the Chargee), and
subject to the terms hereinafter set forth, the Chargec GRANTS AND EXTENDS to the Chargor
time for payment of the principal money as follows:

The term of the Charge shall be extended for a further one (1) year and nine (9) months term
from the date of maturity, being the 19 day of June, 2017, such that the cutstanding principal money
shall now become due and payable on the 1% day of March, 2019, the Chargor in the meantime, and
until final payment of the said principal mone ¥ onistanding, shall pay interest on the unpaid principal
on the 1" day of each month in each year at the rate of six {6.0%) percent per annum calculated
monthly, notin advance, as well after as before maturity and both before and after defanlt; the first

payment of such interest to be computed from the 1% day of June, 2017 and be paid on the 1™ day of
March, 2019,

~

3 The Chargor, Guaranior and Charges agree all other terms of the Charge shall remain the
same, including the payment of interest due on June 1| . 2017,

4 The Chargor and Guarartor covenant with the Charges to pay said principal money and
interest at the rate and in the manner hereinbefors mentioned, and to well and truly keep, observe,
perform and fulfill all the covenants, provisos, and agreements in said Charge contained.

5 Itisexpressly declared and agreed thar if at any time during the extended term the Chargot or
Guarantor shali make default in payment of the principal money and/or interest secupsd by the
Charge or any part thereof, or in the performance of any of the covenants contained in the Cherge,
the extension herein given shall, if the Chargee so elects, become void, and the said principal money
and interest, and every part thereof shall become due and payable, and the Chargee shall be at liberty
to take any proceedings they may see fit for the purpose of enforcing payment of the principal money

and interest, or of the interest only, and performance of the said covenants in like manner as if these
presents had not besn executed.

NOTHING herein conteined shall in any way affect or prejudice the rights of the Chargec asagainst
the Chargor or Guarantor, their heirs, executors, administrators, snecessors and assigns, or as against
any party to the Charge or as against any surety or other person whomsoever for the principal money

or any part thereof or as against any collateral which the Chergee may now or hereafter hold against
the principal money or any part thereof,

IN construing these presents, the words Chargor snd Chargee and the pronouns he, his, or him
relating thereto and used therewith shall be read and construed as Chargor or Chargee and, he, she, it
or they, his, her, it or their, and him, her, it, or them, respectively, as the number and gender of the
party or parties referred to in each case require, and the number of the ver agroeing therewith shall
be construcd as agreeing with the said word or pronoun so substituted. And that all rights,
advaniages, privileges, immunities, powers and things hereby secured to the Chargor and Guarantor
or Chargec shall be equally secured to and exercisable by his, her, its or their heirs, execators,
administrators and assigns, or successors and assigns as the case may be. And that all covenants,
lisbilities and obligations entered into or imposed hereunder upon the Chargor and Guarantor or




Chargee shall be oqually binding upon his, her, its or their heirs, executors, administrators and
assigns, or successors and assigns as the cage may be, and that all such covenants and labilities and
bligations shall be joint and severa! unless the Charge otherwise provides.

INTHE WITNESS WHERTOF the parties have duly executed and sealed this Agreement on
the date above written.

Chargee: N o
L\S'&- l\ai Gl’;& el a2
Dongldl Dal Bianco
/4
Guarantor: N M
@:‘7 5 /{/” Ws
Robert Bai Bianco
Chargor:

DEEM MANAGEMENT SERVICES LIMITED

Per:
-7
_ l////’é’ f//f"f{f’f/’””‘

Robert Da} Bianco, President
1 have the authority tw bind the Corporation
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This is Exhibit “E” referred to in the @jﬁdavit of Donald Dal Bianco
sworn before me this 2_7 day of May, 2018.

YA W/

A Commissione? for Taking Qaths, Affidavits (or as may be) in
Ontario




LRO# 58 Chargs/Morigsge Registsrsd as WR1030622 on 20170509  at 15:21

The applivant(s) hereby applies to the Land Ragistrar. yyyymmdd Page 1 of 25
l Properties l
PIN 22281-0628 LT Intorest/Fstate Fees Simple

Description PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-8774 & PT. 3 ON 58R-2184. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WRBS3468; CITY OF

WATERLGO
Address 215 & 228 LEXINGTON ROAD
WATERLOO
|chargor(s) |

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

Name DEEM MANAGEMENT SERVICES LIMITED
Address for Service 208 Lexington Rd, Unit F2

Waterloo, Ontario

N2K 2E1

I, ROBERT DAL BIANCO, President, have the authority to bind the corpomtion.
This dosumnent is not authorized under Power of Attarney by this party.

[chargee(s) Capacity Share |
Name INSTITUTIONAL MORTGAGE CAPITAL CANADA ING.
Address for Service TD Centra, TD North Tower

77 King Street West

P. 0. Box 117, Suite 4120

Toronto, Ontario

M5K 1G8

{"The Uptown” - Primary Chargs)
lfmvisions 1
Principal $8,255,000.00 Currsncy  CDN
Caleulation Period Monthly, not in advance
Balance Due Date 2019/03/01
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Dats 2017 06 01
Payment Date 1st day of each month
First Payment Date 20170701
Last Payment Date 20180301
Standard Charge Terms N/A
Insurance Amount full insurable value
Guarantor
laddttional Provisions 1
See Schedules
lSignad By ]
Janet Lynn Leithwood 55 Superior Boulevard acting for Signed 20170509

Mississauga Chargor(s)
LST 2X9

Tet 877-828-8046

Fax 800-316-8884
| have the authority to sign and register the document on hehalf of the Chargor(s).

| submitted By ]

FNF CANADA COMPANY 55 Supsrior Boulsvard
Misgissauga

20170509




LRO# 58 Chargs/iMortgsgs Registersd as WR1030822 on 20170509 at 15:21
The applicant(s) heraby applies to the Land Registrer. yyyymmdd Pege2 of 25

ISubmitted By

L5T 2X8
Tet 877-828-8048
Fax B00-316-6884

Eees/T axes/Payment

Statutory Registration Fes $63.36
Total Paid §63.38

[File Number

Charges Cilent File Numbsr : 20170088 - UPTOWN PRIMARY CHARGE




~ ADDITIONAL PR 1 ~P Y PROPERTY
(“The Uptown™)

ARTICLE 1 - INTERPRETATION AND CONSTRUCTION

Section 1.01 Definitions.
In this Charge, unless something in the subject matter or context is inconsistent therewith:

“Affiliate” or “affiliate” of any Pcrson means any ofher Person that, directly or indircetly, through onc or more
intermediaries, controls, is controlled by, or is under common control with such first-mentioned Person; and “Affilinted"” or
“affillated” shell have the corresponding meaning.

“Applicable Laws” means all applicahle federal, provineial, state and municipal laws, statutes, regulations, rules, by-laws,
orders, permits, licenses, anthorizations, approvals and all applicable commeon laws or equitable principles whether now or
hereafter in force and effect, whether in Canada, the United States of America or elsowhere,

“Borrower Entity” means the Chargor, each Indemnitor, each Guarantor (if any), and sach Person having any registered,
imregisiered or beneficial ownership interest in all or any part of the Property from time to time, including if any Borrower
Entity is 2 general or imited partnership, each general partner and limited partner comprising such partnership,

“Business Day™ means any day other than a Saturday, Sunday or any statutory or civic holiday observed in the Province of
Ontario.

“Charge” means, for the non-clectronic paper based registration system, the Charge/Mortgage of Land (Form 2) to which
this Schedule is attached, this Schedule and all other schedules thereto, or for the electronic registration system, the Charpe
prepared in the electronic format and registered electronically pursuant to Part IIT of the Land Registration Reform Act
(Ontario), including this Schedule and alt other schedules thereto,

“Chargee” means Institutional Mortgage Capital Canada Inc., in its capacity as general partner for and on behalf of IMC
Limited Partnership, and cach Person who acquires the right, fitle and interest of the Chargee under the Loan Documents,

“Chargor” means, individually and collectively, each Person named as Chargor in this Charge.

“Commercial Leases” means, collectively, all present and futmre leascs, agrecments to lease, sublcases, concessions,
Yicenses and other similar agreements by which the use and occupancy of the Property or any part thereof are granted to any
Person for any purposc (cxcluding Residential Leascs but including any ground Icasc or head Icasc of any kind and for any
purposes), together with all related credits, rights, aptions, claims, causes of action, guarantees, indemnities, security
deposits and other security related thereto, including each Material Commercial Lease.

“Commitment Letter™ means the commitment letter governing the Loan,

“control” means the possession or ownersbip, either directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exerise voting power, partnership interests, trust
unit or other instruments having the capacity to elect the directors, trustee or committess responsible for the control,

gement and direction of eny Person or to otherwisc control, manage or direct any Person, by contract or otherwise;
and “controlled” and “controlling™ shall have the corrcsponding meanings,

“Costs” meaus all fees, costs, charges and expenses of any Lender Entity for or incidenta! to (i) preparing, executing and
registering the Loan Documents and making each advance of the Loaa; (ii) collecting, enforcing and realizing on or under
the Loan or the Loan Documents, including any warkout or modification of the Loan or the Loan Documents agreed to by
the Chargee in its sole discretion; (iii) inspecting, protecting, securing, completing, insuring, repairing, equipping, taking
and kecping posscssion of, administering, managing, sclling or leasing the Property, including curing any defaults under or
renewing any leasehold interest, and all other protective disbursements or just allowances which may be added to peincipal
or otherwise secured by this Charge under Applicable Laws; (iv) appointing & receiver, receiver and manager or other
Person with similar powers (under the Loan Documents, Applicable Laws or otherwise) and all fees, costs and expenses of
such recciver, recciver and msnager or ofhor Person aud their respective agents; (v) conducting and/or obtaining any
environmental audits or other inspections, tests or reports with respect to the Property; (vi) complying with any notices,
orders, judgments, directives, permits, licenses, authorizations or spprovals with respect to the Property; (vii) performing
the obligations of any Borrower Entity under the Loan Documents and/or the Subordinate Mortgage Loan Documents;

(viii) all legal fees and disbursements in connection with any of the foregoing matters, on a full indemmity or cquivalent

expenses paysble or reimbursable to any Lender Entity under any of the Losn Documents or Applicable Laws; and (xii) alt
zipphcablc taxes on all amounts, fees, costs, charges and expenses otherwise included in “Costs”™. “Costs™ also include
Interest at the Interost Rate on all such focs, costs, charges and cxpenses (and applicable taxcg} from the date incurred mtil

“Environmental l:.am" means all present and fiture Applicable Laws, permits, certificates, licenses, agreements,
standards and‘roql_mcm:.nts relating to environmental or occupationsl heslth and safty matters, including the presence,
release, reporting, investigation, disposel, remediation and clean-up of Hazardous Substanc

“Environmental Proceeding” has the meaning set out in Section 4.02(m) of this Charge.

“Fqnjpn}e_nt’f means all qm:hine:y, eq!xipment, appliances, farniture, furnishings, chattels, fixtures (including all heating,
sir conditioning, ventilating, wastc disposal, sprinkler gnd fire and thefi protection cquipment, plumbing, lighting,
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communications and elevator fixtures) and other similar property of every kind and natre whatsoever now or hereafier
located upon or used in comnection with the Property or appurtenant thereto, excluding any such personal or moveable
property which is owned by & Tonant,

“Event of Default” or “default” means any of the following events: (a) any default by the Chargor in payment of all or any
portion of the Loan Indebtedness when due or in payment of any Loan reserves when due under the Loan Documents; (b) if
any Trausfer occurs in breach or violation of the provisions of any of the Loan Documents; (c) if any Lien is mfid:, created,
issued, incurred or permitied w exist in respect of, or registered against, all or any part of the Property in breach or
violation of the provisions of any of the Loan Documents (whether or not having prierity over the scourity thereof); (d) any
feilure by any Rorrower Entity to comply with its obligations under any of the Loan Documents with respect to insurance,
including the provisions of Article 5 of this Charge; (c) any utility charges and Realty Taxes in respeot of the Property arc
not paid when dur; (£} any Borrower Entity defaulis in observing or performing any other covenant, condition or obligation
under any Loan Document on its part to be obscrved or porformed which defisult is not cored within the applicable notice,
grace or cure period, or if no such period is provided and is not expressly excluded, within thirty (30) days following
written notice of such default to such Borrowsr Entity (but for grester certainty, there is no such notice, grace or cure period
in respect of any other Event of Default separately enumerated in this definition or which is expressly stated in any Loan
Document to be immediate or to have no applicable notice, grace or care period); (g) any representstion or warranty of any
Borrower Entity in any Loan Document, or in any financial statement or other document at any time delivered by or on
behalf of any such Borrower Entity to any Lender Entity in connection with the Loan that is incorrect or misteading in any
material respect as of the date of delivery to such Lender Entity or as of such ather date specified therein; (h) any Borrower
Entity becomes insolvent, makes any assignment in bankruptcy, makes any sssignment for the benefit of creditors or makes
aay proposal to ar seeks relief from ifs creditors under any bankrupicy, insolveacy, reorganization, liquidation, moratorium,
receivership or other similar laws affecting or relating to creditor’s rights, any order, declaration or judgement of any court
is made adjudging or declaring any Borrower Entity bankrupt or insolvent or ordering the liquidation, winding-up,
reorganization or arrangement of any Borrower Entity or granting any Borrower Entity protection from its creditars or
appointing any trustee, receiver, receiver and manager, administrator, sequestrator or other Person with similer powers in
respect of any Borrower Entity or all or any part of iis asacls, or any procecdings arc commenced by or against any
Borrower Entity seeking any such order, deciaration or judgement; (i) any defanlt by any Borrower Entity under any
morigage, charge, hypothec, security interest or other financial encumbrance of all or any part of the Property (including the
Subordinate Mortgage Loan Documents) ranking in priority to or subsequent to the security of the Loan Documents which
is not cured within any cure periods applicsble thereto; (j) any nttornment of rents or withdrawal of consent to collect rents,
power of sale or other sale by creditor, judicial sale, foreclosure, taking payment, tsking possession or other enforcement or
realization (whether or not permitted hereunder) proceedings are commenced against or in respect of any Borrower Entity,
the Property or any part thereof under or in respect of such morigage, charge, hypothes, security interest or other financial
earumbrance or any holder thereof takes possession or control of any part of the Property; (k) any writ of execution,
distress, attachment or other similar process s issued or levied against eny Borrower Entity or all or eny part of its assets, or
any judgement or order is made against any Barrower Entity by a court of competent jurisdiction, and such writ, distress,
atiachment, process, judgment or order cither (i) relates to or includes the Property or any part thereof, or (ii) in the opinion
of the Chargee in its sole discretion, has or could be expected to have 8 Material Adverse Effect; (I) any part of the Property
is expropriated aud, in the opinion of the Chargee in its sole discretion, such expropriation has or could be expected to have
a Matcrial Adverse Effect; (m) any event of default under the Subordinate Mortgage Loan and/or any of the Subardinate

Subordinate Mortgage Loan Documents, or (g) any other Event of Defanlt expressly provided under asy Losn Document.

“Governmental Authority” means any federal, provineial, stats, municipal or other form of government or any political
subdivision or agency thereof, anty body or sutharity cxercising any functions of govemment, and any court, whether in
Canada, the United States of America or elsewhere,

“Guarsntor” means each Person named gs Guarantor under any guarantee forming part of the Loan Documents.

“Hazardous Substance” means sny substsnce or meterial that is prohibited, controiled or regulated by any Governmental
Authority including any contaminants, pollutants, asbestos, lead, polychiorinated by-phenyl or hydrocarbon products, any

materials containing same or derivatives thereof, underground storage tanks, dsngerous or toxic substances or materials,
controlled products, and hazardons wastes.

“Indemnitor” means cach Person named as Tndermitor undier any indernmity forming part of the Loan Doctments,
“Int.ereat Acerual Period” means a calendar month of the Term, commencing on the first day of each calendar month to
and including the last day of the same calendar manth, provided that the first Interest Accrusa! Period shall mean the period
from and including the date of the injtial Loan advance to and including the last day of the same calendar month.

“Interest Adjustment Date” means the dato specificd as the Interest Adjustment Datc in this Charge.

“Interest Rate” means the foliowing anoual rates of interest applicable during each period set out below, which rates of
interest shall be compounded and paysble monthly, not in advance, both before and after demand, defoult and judgment:

(8) forthcpcﬁodccnuncncingonthcdat:ofiniﬁnlmadvancctomdincludingthclastdayofth:sixth
(6th) Interest Accrual Period, the rate of 9. 15% per aonum;

)] for the period commencing on the first day of the seventh (7th) Interest Accrusl Period to and including
the last daj_l of the ninth (Sth) Interest Accrual Period, the variable annual rate of Interest which is the
greater of (i) the Prime Rate plus 6.45%, and (i) 9.15%;
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(<) for the period commencing on the first day of the tanth (10th) Interest Accrusl Periud.m and incl}xdh}g the
last day of the cighteenth (18) Interest Accrual Period, the veriable anmual rate of interest which is the
grester of (i) the Prime Rate plus 7.55%, and (i) 10.25%; and

(d) for the period commencing on the first day of the nineteenth (19th) Imterest Accrual Period to and
including the date upon which the Loan Indebtedness s paid in full to the Chargee, the varigble annual
rete of interest which is the greater of (i) the Prime Rate plus 11,05%, and (i) 13.75%.

“Lands™ means the lands and premises described in this Charge (for a Charge in the non-electronic paper-based registration
system, being the lands and premises described in Box 5 of the Charge/Mortgage of Land (Form 2) and in any schedule
thereto, or for a Charge in the electronic registration system, being the lands and premises described in this Charge as the
“Propertics™).

“Leases™ means, collectively, all Commercial Leases and Residentiat Leases,

“Lender Entity” means each of the Charges, the Loan servicer, the “Lender” named in the Commitment Letter, each
Person having an ownership interest in the Loan from time to time, any receiver, receiver and manager, administrator or
other Person with similar powers appointed by the Chargee, the issucr of any securities backed by or representing any direct
or indirect interest in the Loan or any pool of loans that includes the Loan, and their respective employees, officers,
directors, parters, sgents and consultants,

“Lien” means any mortgage, charge, pledge, hypothec, assignment, lien, lease, sublease, eascment, preference, priarity,
trust or other security interest or encumbrance of any kind or patare whatsoever with respect to any property or asset,
including sny fitle rescrvations, limitations, provises or conditions, and includes fhe Subordinate Mortgage Loan
Documents,

“Loan” means the loen made by the Charges to the Chargor in the Principal Amount pursuant to the Loan Documents.

“Loan Documents” means, collectively, all documents, instruments, agreements and opinions now or hereafter creating,
evidencing, securing, guaranteeing end/ar relating to the Loan and the Loan Indebtedness or any part thereof from time to
time, including the Commitment Letter and this Charge.

“Loau Indehtedness” means the aggregate of (i) the Principal Amount, (ii} all interest and compound interest at the
Interest Rate, (iii) Costs, (iv) the Prepayment Charge, if applicable, (v} any amount, cost, charge, expense or interest added
10 the Loan Indebtedness under the Loan Documents or Applicable Laws or which is otherwise due and payable thereunder

or secured thereby from time to time, and (vi) all other monstary obligations of any Borrower Entity under or in respect of
the Loan and the Loan Documents.

*Materizl Adverse Effect” meaus a materizl adverse effect on any of (i) the value or marketability of all or any part of the
Property, or the servicing, development, construction, use, leasing, operation or management thereof by any Person; or
(ii) the ability of any Borrower Entity to ohserve and perform any of its respective covenants and obligations to the Chargee
under or in respect of the Loan and the Loan Documents when due, or (iii) the validity, enforceability or priority of any of
the Loan Documents, any of the respective covenants, obligations and liabilitics of any Borrower Entity thereunder, or any
of the rights and remedies of the Chargee thereunder, or (iv) the business, assets, property or financial condition of any
Borrowcr Entity, taken a3 a whole,

“Material Agreement™ means (i) each agreement or contract to which any Borrower Entity is a party or which it is bound
or may hereafier become a party or be bound which is material and which relates to the ownership, use, operation and/or
financing of the Property, or which, if breached or contravened by such Borrower Entity or if terminated, conld reasonably

be expected to have a Matcrial Adverse Effect, and (ii) cach of the Loan Documcnts and the Subordinate Mortgage Loan
Documents, and (iii) each Material Commercial Lease.

“Material Comtrercial Lease” means each Commercial Lease which is (i} for premises comprising 5,000 square fiset or
more, or (i) for premises comprising greater than 1,000 square feet, but less than 5,000 square feet, and having a term
(inclusive of all renswal and extension options, whether or not exercised) of ten (10) years or more.

“Maturity Date’ means the date specified as the Balance Due Date in this Charge.

“Mlnimz\.m Interest Amount” means the amount of $377,670.00 payzble by the Chargor on account of regular interest
(and not including any compound interest) on the outstanding Principal Amount from the date of the initial Loan advance

until the date of any acceleration or prepayment of the Principal Amount occurring prior to the Maturity Date (including
any acceleration as a result of an Event of Defanlt).

“Monthly Payment” means each monthly payment of interest only payable by the Chargor to the Chargee on account of
the Loan on cach Payment Date up to and including the Maturity Date,

“Obligations" has the meaning set out in Section 11.01.

h:mtguments, or (ii) in respect of any partaership, its partnership agreement, any amendments thereto, registrations and other
similer or relatcd documents and instruments; and (i) in respect of a trust, its deed of trust or declaration of trust, any
amendments thereto and other similar or related documents and instruments,
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“Payment Date” means the first day of sach calendar month accurring during the Term commencing on the first day of the
first calendar month following the Interest Adjustment Date and ending on the Maturity Dats,

“Permitted Encumbrances” means, as of any perticular time and in respect of the Property, each of the foﬁowing
encumbrances: (j) all Commercial Leases which are either disclosed to and accepted by the Chargee in its sole discretion
prior to the initisl Loan advance or entered into subsequent to the initial Loan sdvance in compliance with the Loan
Documents, i) all Residential Leases; (iii) Liens specifically set out as cxceptions to title in Schedule B to the title
insurance policy issued to the Chargee in respect of this Charge and accepted by the Chargee in its sole discretion prior to
the iitial Loan advance; (iv) Licns otherwise exprossly permitted under the terms of the Loan Documents; (v) the
Subordinate Mortgage Loan Documents; and {vi) such other title exceptions disclosed to and accepted by the Chargee in its
sole discretion and in writing from tims to time; provided that in the opinion of the Chargee in its sole discretion, all such
Permitted Encumbrances, in the aggregate, do not have and could not be expected to have a Material Adverse Effect.

“Person” means any individual, general or limited partnership, joint venture, sole proprietorship, corparation,
unincorporated association, trust, trustee, execuior, administrator, legal representative or Governmental Authority.

“Prepsyment Charge” means, with respect to any acceleration or prepayment of the Principal Amount occurring prior to
the Maturity Date (including any acceletation 25 a result of an Event of Defaqlt , the amount which is equal to the positive
difference, if any, between the Minimum Interest Amount and the aggregate amount paid by the Chargor on account of
regular interest (and not including any compound. interest) on the outstanding Principal Amount from the date of the initial
Loan advance until the date of such acceleration or prepayment. The Prepayment Charge will be calculated by the Chargee
in accordance with its standard methodology two (2) Business Days immediately prior to the proposed or anticipated date
of prepayment or acceleration.

"Prime Rate” means, at any time, the annual rate of interest established from time to time by TD Canada Trust, at its head
office location in Toronto, Ontario, as & reference rate then in effect for determining interest sates that TI) Canads Trust
will charge its customers of varying degrees of creditworthiness in Canada on Canadian dollar demand loans.

“Principal Amennt” means the principal amoant specified in the Charge (for a Charge in the non-clectronic paper based
registration system, being the dollar amount specified in Box 4 of the Charge/Mortgage of Land (Form 2), or for a Charge
in the electronic registration system, being the dollar amouat specified in the Charge as “Principal™).

“Property” mcans all lcgal and beneficial Tight, title, cstatc and intcrost in and to the Lands in foo simplc, including any
leasehold interest of the Chargor in the Lands, tagether with all buildings, structures, fixtures, and improvements of any
nature and kind now or heresfter Tocated on such Lands, and all Equipment, Leases, Rents and all other appurtenances
thereto. Without limifing the foregoing, “Property” also includes all of the following real and personal praperty, rights and
claims and in cach case, both present and after-acquired: (i) all Permitted Encumbrances, Material Agreements and permits,
licenses or approvals relating o such Property or its management or operation; (ii) all reserves held by the Chargee (or its
Loan servicer) under the Lozn Documents and all reserves held by the Subordinate Mortgages (or its Loan servicer) under

interest thereon, relating to any part of such Property; (iv) all expropriation proceeds relating to such Property; (v) all
insurance proceeds and any unearced insurance premiums and all refunds or rebates of Realty Taxes relating to such
Praperty; (vi) all claims and rights relating to such Property, including any clgims for loss or damsge to, or diminution of
value of, any part of such Praperty; (vii) all deposits, security or advance payments of any nature or kind relating 6 such
Property; (viii) all surveys, drawings, designs, reports, studies, tests, plans and specifications relating to such Property; (ix)
eny other property subject to (or required fo he subject ta) the security in favour of the Chargee for the Loan Indebtednass
from time to time, including any cash deposit paid to the Charger under Section 6.01(v) of this Charge and any similar cash
deposit paid to the Subordinate Mortgage Lender pursuant to the Subordinate Morigage Loan Documents; and (x} all
renewals, substitations, improvements, accessions, attachments, additions, replacements and proceeds to, of or from each of
the foregoing components of the Property or any part thersof and all conversions of such Property or the security
canstituted thereby, so that immediately upon the acquisition, construction, assemblage, placement or conversion of same,
cach of the foregoing shall be deemed 8 part of the Property and shall automatically becoms subject to the secarity of the
Loan Documents as folly and completely and with the same priotity and effect as if now owned by the Chargor and
specifically described herein, without any further mortgage, charge or hypothecation by the Chargor.

“Realty Tax_el” means all taxes, duties, rates, imposts, levies, assessments and other similar charges, whether general or
special, ordinary or extraordinary, or forsseen or wnforeseen, including rmmicipal taxes, school taxes and local

“Recefver” has the meaning set out in Section 7.07.

“Rents” means all rovemucs, rceeipts, income, credits, deposits, profits, roysltics, rents, additional ICNiS, recoverics,
accounts receivable and other receivables of any kind and nature whatsoever arising from or refating to the Property or any
part thersof, including all amounts payable under any Lease and all amounts arising from or relating 1o any guest rooms,
parking or other facilities and services, meeting rooms, common aress, restaurants or other food and beverage facilities and
serv@oes, vending machines, telephone, television, cable and internet services, laundry and housekeeping facilities and
services, and the provision or sale of any other goods and services, and any payment, considerstion or compensation of any
kind to which any Borrower Entity is or becomes entitled relating to or arising from, directly or indirectly, the full or partial
termination, cancellation, amendment, modification or release of any Lease or any Tenant in respect thereaf.

‘fnmidenﬁal Lme’” means, collectively, all preseat and future leases, agreements to lease, subleases, concessions,
hccnsc.:s_mxd other similar agreements by which the use and occupancy of onc or more residential wits, Tooms or beds
comprising the Proper}y are granfed 10 any Person for residential purposes (including a hotel, motel, manufactured bome
community, or other similar use) or any uses ancillary thereto (but excluding any ground lease or head lease of any kind
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and for any purpose, which will be considersd 2 Commercial Lease for all purposes), togethe.r with all related credits,
rights, options, claims, ceuses of action, guarantecs, indemmitics, security deposits and other security related thereto.

“Subordinate Morigage” means the second priority mortgage of the Property made by the Chargor in favour of the
Subordinate Mortgage Lender.

“Subordinate Mortgags Lender™ means, individually and collectively, DONALD DAL BIANCO in his capacity as_the
initial lender under the Subordinate Mortgage Losn, auy successor leoder imder the Subordinate Mortgage Loan from time
to time, and each Person who acquires any right, titlo or interest of the initial lender under the Subordinate Mortgage Loan
Documents from time to time.

“Subordinate Morigage Loan™ meaas the loan in the principal amount of 34,517,511 as secured by the Subordinate
Mortgege and other Subordinatc Mortgage Losn Documents,

“Subordinate Mortgage Loan Documents” meaus the Subordinate Mortgage and all other documents, instruments and
agr creating, evidencing, securing, gusramteging and/or relating to the Subordinate Morigage Loan,

“Tenant” means any lessee, sublessee, licenses or grantee of a right of occupation under a Lease and each gUATRDLOT,
indemnitor or other obligar thereunder ar in respect thereof.

*“Term” means the term of the Loan up to and including the Maturity Date.

“Transfer” meuns; (a) any conveyance, assignment, transfer, sale, granting or crestion of an option or trust with respect to,
or other disposition of (directly or indircctly, voluntarily or involuntarily, by operation of law or otherwise, and whether or
not for consideration or of record) any registered, unregistered or heneficial interest in the Property or any part thereof (but
excluding any exgropriation); or (b) any change in the effective voting control of any Person comprising the Chargor or any
Person having any registered, unregistered or beneficial ownership interest of any part of the Property from the effective
vating control of such Person existing as of the initial Loan advance (including any change of ownership more than 50% of
the voting securities in the capital structure of any such Person); or (c) any agreement to do or complete any of the matters
referred 1o in (&) or (b) above which is not conditional upon compliance with Subsection 4.02(d) hereof,

Section 1,02 Interpretation and Construction,

In each of the Loan Documents, including this Charge: (a) words denoting the singular include the plural and vice
versa and words denoting any gender include all genders; (b) the word “including” means “including, without limitation,™;
(¢) anty refercnce to & statutc means the statute in force &s st the datc hereof, together with sll regulations promulgated
therennder, as the same may be amended, re-enacted, consolidated and/or replaced from time to time, and any successor or
replacement statute thereto; (d) any reference to the Commitment Letter, any Loan Document, any Lease or other
agreement or iostrument includes all amendments, addenda, modifications, extensions, renewals, restatements, supplements
or replacements thersto from time to time; (e} reforence 1o the Chargee, Chargor (including squivalent references to such
Persons, such as “Lender™ and “Borrower”), Indemnitor, any Guarantor, any Lender Entity or Borrower Entity, and any
other Person includes their respective heirs, executors, administrators, legal representatives, successors and permitted
assigns, and reference to “corporation” includes a company or other form of body corporate; (f) all dollar amounts are
expressed in Canadian dollars; (g) the division of eny Loan Document into scparete Articles, Sections, Subsections mnd
Schedule(s), and the insertion of headings is for convenience of reference only and does not affect the construction or

provided in the Loan Documents), except that following an Event of Default and notwithstanding the foregoing and any
ather provision of any Loan Document or Applicable Laws to the contrary, the Chargee will be entitled to give, withhold,
excrcise or make all such rights, detcrminations or discretions in its solc discrction at all times (cven if such Loan
Document expressly requires the Chargee to act reasonably); (i) notwithstanding any other provision of the Loan
Documents or any Applicable Laws to the contrary, the words “sole discretion” mean the giving, withholding, exercising or
making of the applicable right, determination or discretion in a manner that is completely and absofutely subjective in all

or obligation at any time to act ohjectively or to apply any objective criteria or to conform to any other standard, it being the
intention that the ise of “sale di ion” by any Person will not be subject to any restriction, limitation, challenge or
review of any kind whatsoever at any time by any Borrower Entity, any court or any other Person; (j) the Loan Documents
are the result of negotiations between the parties thereto and will not be construed in favonr of or against any party by
reason of the extent to which any party or its legal counscl participsted in its preperation; (k) notwithstanding the actual
date of exceution or registration of this Charge, this Charge may be referred 1o in the Loan Documents as having been
executed as of or bearing a formal date of May E5NE 2017; (1) if more than one Person is gamed as, or otherwise becomes
liable for or assumes the obligations and lishilitics of, the Chargor or any other Borrower Entity under any of the Loan
Documents, then all such obligations and liabilities of all such Persons so named or who subsequently become liable for
such obligations and Habilities are Joint and several; (m) time iy of the essence; (n) all obligations of the Chargor in the
Loan Documents are deemed to be covenants by the Chargor in favour of the Chargee; (0} any reference to the knowledge,
belief or awareness of the Chergor inchudes (and is deemed to include) the knowledge, belisf and/or awareness of cach
Person comprising the Chargor and each Person having any rogistered, unregistered or bencficial ownership interest in the
Property or any part thereof from time to fime and their respective dircetors, officers, partners and employees; (p) where
any reference is made in any of the Loan Documents to an act to be performed by, an appointment to be made by, an
ob]i_gntion or liability of, an asset or right of, a discharpe or release to be provided by, a suit or proceeding to be taken by or

an zppoin!menf 10 be made by, an obligation or liability of, an assat or right of, a discharge or release to be provided by, 2
suit or proceeding to be taken by' Or against or 8 covenant, representation or warranty (other than relating 1o the constitution

any provision of this Qxfu-ge and the provision of any other Loan Document, the provision of this Charge will prevail to the
extent of any such conflict or inconsistency; (r) this Charge is intended by the partics to have been executed by the Chargor
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under seal for aHl purposes with the intention thar this Charge b a specialty under Applicahle Laws, whether ofnata seal is
ectually affixed hereto; and (s) unless the Chargee otherwise elects atanytim:inwrhingandini!ssol_: Mhan,thc
mortgage, charge, assignment or scourity intorest created by this Charge and any other Loan Document will not (i) oxtend
or apply to the last day of any lease or agreement to lease in respect of real property now held or hereafter acquired bthc
Chargor or any other Borrower Entity a8 lessee, but the Chargor (for itself and on behalf of each Borrower Entity holding
such leaschold interest) agrees that such last day will be held in trust for the Chargee, and if the Chargee elects to enforee
such mortgage, charge, assignment or security interest in respect of such lease or agreement to lease, such last day will be
assigned by the Chargor or such ather Bomrower Entity hotding same ta the Person acquiring such lease or agreement to
lease from the Chargee or 23 the Chargee may otherwise expresly direct, (ii) exiend to or apply to conrsumer goods or the
shares of any unlimited company or unlimited liability corparation, or (i) render the Chargee liable to abserve or perform
any term, covenant or condition of any agreement, docnument or instrument to which the Chargor or any Borrower Entity is
party or by which it is bound. This Charge is intended to supplement and gt derogate from the other Loan Documents and
the existence of additional terms, conditions or provisions (including any rights, remedies, representations and warranties)
cantained in this Charge will not be construed a3 being or decmed to be in conflict with such other Lomn Documents. The
delivery of this Charge for registration by direct electronic transmission will have the same effect for all purposes ag if this
Charge was in written form, signed by the Chargor and delivered to the Chargee. Far the purposes of this Charge and each
of the other Loan Docurments, reference to the terms “Charge”, “charge”, “Chargor™ and “Chargee” shall mean “Mortgage™,
“martgage”, “Mortgagor™ and “Mortgagee” respoctively and vice versa.

Section 1.03 Survival of Representations, Warranties and Covenants.

The representations, warranties, covenants and obligations of each Borrower Entity in the Loan Documents (i) will
survive the making of any advance or full or partial repayment of the Loan, any full or pactial releass, termination or
discharge of any Loan Document, and any enforcoment or realization proceedings tzken by any Lender Entity under any
such Loan Document or Applicable Laws; (if) will eoure fo the benefit of the Chargee for itself and on behalf of cach
Lender Entity, (jii)will be fully effective and enforceable by the Chargee notwithstanding any due diligence performed by
or on behalf of any Lender Entity or any breach by any Borrower Entity of any of its obligations and lisbilities in respect of
the Loan or any other information (to the contrary or otherwise) known to any Lender Entity at any time; and (iv) will not
be released, discharged or otherwise affected by the bankruptey, winding-up, liquidation, dissolution or ingolvency of, or
any change in, any Borrower Eutity, Lender Enfity ar any other Person that is a party to any agreement with any Lender
Entity, including any change in the constitution of any partaership constituting any Lender Entity, Borrower Entity or other
Person. Without limiting the foregoing, the representations, warranties, covenants and obligations of the Chargor under the
Loan Documents will be fully binding upon and enforcesble against the Chargor when it is the beneficial owner of the
Property and when it is 8 trustee, agent or nominee of the Property for any other Person, The representations and warranties
of each Borrower Entity in the Loan Documents are deemed to be made to the Chacgee, for itself and for the benefit of each
Lender Entity, on the date of execution of each Loan Document by such Borrower Entity and are deemed repeated by each
such Borrower Entity on the date of each Loan advance (in each case, whether or not expressly stated in any Loan
Document). The Chargor acknowledges and agrecs that (i) cach reference: to Tnstitutions! Mortgage Capital Canads Tnc., a5
Chargee under this Charge and in its other capacities and/or designations nnder each of the other Loan Documents, refers to
Institutional Morigage Capital Canada Tnc. in its capacity a3 gencral partaer for and on behsalf of IMC Limited Partnership,
and (i) IMC Limited Partnership holds the Loan, the Loan Indebtedness and Loan Documents as custodian and agent for
and on hehalf of one or more investors therein from time to time and fts or their respective successars and sssigas from time
to time. The Chargee has the sole and exclusive right to hold, receive, exercise, enforce and/or otherwise deal with, at all
times in its sole discrction and without restriction, cither dircetly or through a Loan servicer appointed by it, all of the
rights, remedies, benefits and privileges of the Chargee under the Loan, Loan Documents and Applicable Laws as agent and
custodian for and on behalf of all Persons having an ownership interest in the Loan from tims to time. The Chargee may
appoint a Loan servicer from time to time in its sole discretion, without sotice o or the consent of any Borrower Entity, to
collect and receive all Loan payments and proceeds, snd to excreise and enforce any or all rights, remedies or benefits, or
perform any or ail cbligations, of the Chargee under or in respect of the Loan, the Loan Documents and/or Applicable
Laws, and such Loan servicer may appoint a sub-servicer from time to time in respect of any such matters. Each Borrower
Entity will deal exclusively and at alf times with the Chargee or its Loan servicer in respect of all matters relating to the
Loan and the Loan Documents. Without limiting the foregoing, all enforcement actions or proceedings may be brought by
the Chargee andfor the Loan servicer under or in respect of the Loan and the Loan Documents on behalf of each Lender
Entity and the Chbaxgor (for itsclf and on behalf of cach Borrower Entity) imcvocably waives any requircrsent that any
Person(s) having an ownership interest in the Loan from time to time be 2 party thereto. Notwithstanding any provision of
the Loan Documents or Applicable Laws to the contrary, all claims, losses, costs or other amounts for which the Chargee is
entitied to indemnity under any of the Loan Documents include claims, losses, casts or other smounts made againgt or
incnrred by the Chargee, the Loan servicer and/or each Person baving an ownership interest in the Loan from time to time
(whether or not specifically stated) and each such indemmity shall enare to the benefit of the Chargee, the Loan servicer and
each such Person, and their respective successors and assigns, To the extent that any Lender Entity is entitled to indemnity
for or in respect of any matter under any of the Loan Documents but is not a party therets, such indemnity will be a valid
and effective indemnity in favonr of such Lender Entity for all purposes and the Chargee will hold and be entitled to
enforce the full benefit of such indemnity on behalf of all such Lender Entities,

Section 1.04 Recourse,

... Notwithstaoding any other provision in any Loan Document to the contrary, the respective obligations and
mulnm of cach Borrower Entity under the Loan and cach of the Loan Documsents are full recourse to each such Borrower
Entity and all of its respective property and assets at all times without limitation or restriction of any kind.

Section 1.05 REIT Provisivn.

. Notwithstanding any other provision of this Charge or any other Loan Document, if apy Borrower Eatity is & real
cstate luvestment trust (2 “REIT™), the obligations of the REIT under the Loan Documents are not personally binding upon,
and resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the uait
holders of the REIT; (b) annuitants or beneficiaries under u plan of which a unit holder of the REIT acts as & trustee or
carrier; and (c) trustees, officers or employees of the REIT, provided that the Property wilf remain bound by and subject to
thzsChnrgc and the other Loan Docurnents, and the Chargee will have full recourse to the Property, ut all times snd without
limitation or restriction of any kind. Any obligation of the REIT set out in the Loan Documents will, to the extent
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necessary to give effect to such obligation, be deemed to constitute, subject to the provisions of the pf'evious.sentence, an
obligation of the trustees of the REIT in their capacity as trustees of the REIT. Nothing herein will (i) constitute a bfn'fn
any action egainat the REIT for specific porformance of any of its obligations under any Loan Document, or (if) llmx;,
restrict or otherwise affect the validity or enforceability of the obligations and lisbilities of any Borrower Entity under this
Charge or any other Loan Document,

ARTICLE 2 - CHARGE

Section 201  Charge.

As security for the payment and performance to the Chargee of the Loan Indebtedness and the observance and
performance by the Chargor of all of jts other covenants and abligations hereusder and under the other Loan Documents,
the Chargor hereby morigages, charges, assigns and grants & security interest in the Property to and in favour of the
Chargee.

Section 2,02 Continning Security,

This Cherge will operste until all Loan Indebtedness has been fully paid to the Chargee and all other obligations of
the Chargor under the Loan Documents have been fully performed, each in the manner contemplated by this Charge and the
other Loan Documents, and & discharge of this Charge i3 executed and delivered by the Chargee to the Chargor pursuant to
Section 7.13. Withaut limiting any other provision hereof, this Charge sscures, inter alia, 2 current or running account and
aay portion of the Principal Amonnt may be advanced or readvanced by the Chargee in one or more sams at any future date
or dates and the amomt of such advances or readvances whcnsomad:“dubcmmdbythisChxrgcnndberepaynblc
with fnterest at the Interest Rate and this Charge will be security for the oltimate balance owing to the Chargee arising from
the current and nmning accounts represented by advances or readvances of the Principal Amount or any part thereof with
interest at the Interest Rate and all gther amounts secured hereby and notwithstanding any change in the amount, nature or
form of the Loan Indebtedness from Hme to time. Ifthe whole or any part of the Principal Amount or other amount secured

Loan Indebtedness by the Chargee to the Chargor until such tiree as the Chargee has executed and delivered to the Chargor
8 complete discharge of this Charge. The provisions relating to defeasance contained in Subsection 6(2) of the Land
Registration Reform Act (Ontatio) are bereby expressly excluded from this Charge.

ARTICLE 3 - PAYMENT PROVISIONS

Section 3.01 Covenant to Pay.

The Chasgor acknowledges itself indebted and promises to pay the Loan Indebtedness to the Chargee as and when
provided in this Charge, without legal or equitable set-off, deduction, abatement, defence or claim of any kind.

Section 3.02 Interest,

The Principal Amount advancedmtheChargorﬁ’omﬁmetoﬁmcwiﬂbenrim:restatamteperanmnneqmlm
the Interest Rate in effect for each Interest Accrual Period, which interest shall be compounded and payable moathly, not in
advance, both before and after default, demand, maturity and judgment until paid. As applicable, the Interest Rate for each
Intesest Accrus! Period will be set by the Chargee on the last Business Day of the immediately preceding calendar month,
Interest shall be charged on the actual mumber of days elapsed in each Interest Accrual Period and, except as otherwise
provided in Section 3.03(s), shall be paysble in arrears. The establishment of the Prims Rate and the determination by the
Chargec of the Interest Rate for esch Interest Accrual Period, as appficable, shall be final and binding on each Bommower
Entity subject only to manifest error.

The Chargor acknowledges and agrees, bath for itself and on behalf of each Borrower Entity, that each increase in

the Interest Rate occurs solely by reason of the passage of time, and not s a result of the occurrence of any default or Event
of Default,

Section 3.03 Payment Provisions,

Section 3.04 Compound Interest,

Interest will acerue on overduc interest gt the Tnicrest Rate from time to time, both before end sfier default,
demznd,‘matmity and judgment unti! paid and shall be due and payable by the Chargor to the Chargee forthwith. If such
overdue interest and compound interest are not paid on or before the next Payment Date, a rest will be made and compound
inferest at the Inferest Rate will be payable on the aggregate amount then due, bath before and after maturity, default and

Jjudgment, and o an from time to time nntil paid. All compound interest will be added to the Loan Indebtedness and will
be securcd by this Charge and the Loan Documents,
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Section 3.05 Receipt of Payment.

Fayment will not be deemed to have been made until the Chargee has actually received such money. The Chz;ugor
essumes all risk if payments arc lost or delayed. Any payment received after 12:00 noon Toronto fime on any day will be
deemed, for the purpose of calcnlation of interest, to have been made and received on the next Business Day. Payments
will be made to the Chargee at such place ss the Chargee may designate from time 1o time by notice to the Chargor,

Section 3.06 Wire Transfer/Pre-authorized Chequing.

The Chargor, on written request from the Chargee, and at the Chargee's option, will make all payments pursusnt to
this Charge by pre-authorized chequing or electronic debit entry on an account maintained by the Chargor and will execute
and provide such written authorizations and sample cheques as the Chargee may require.

Section 3.07 Dishonaured Cheques or Payments.

If any of the Charpor's cheques are not honoured when presented for payment or if 2 pre-authorized payment is
not honoured, the Chargor will immediately pay the Chargee a reasonable servicing fee as determined by the Chargee or its
servicer to cover the administration costs and expenses ariging therefrom. Until paid, such servicing fee, together with
interest thercon st the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents.

Section 3.08 No Right of Prepayment.

Except as expressly provided in this Section 3,08 or slsewhere in this Charge, the Loan Indebtedness may not be
prepaid in whole or in part at any time prior to the Matrity Date.

The Chargor may prepay all (but not less than all) of the outstanding Loan Tndebtedness at wmy time during the
Term, subject to the satisfaction of the following terms and conditions:

(a) the Chargor shall either (i) give the Chargee not less than ninety (50) days prior written aotice of such
prepayment (which notice shall be irrevocable by the Chargor and will specify the date on which such
prepayment will be madc), or (ii) make payment to the Chargee of nincty (30) days intercst in licu of the
notice required pursuant to subsection (i), such interest to be caloulated using the Fterest Rate in effoct
for the Interest Accrual Period during which such prepayment is made;

(b) the Chargor shall concurrently pay to the Chargee:
(2) the outstanding Principal Amount;

&) all acerued and unpaid interest (including any additional interest payable pursuent to subsection
3.08(a)(ii) hereof, if applicable);

() if such prepayment is not made on Payment Date, in addition to all other amotnts, an amount
equal to all interest that would have accrued, absent such prepayment, on the Principal Amount
atthe applicable Interest Rats up to and inctuding the next regularly scheduled Payment Date;

() if such prepeyment oceurs prior to payment of the Minimum Interest Amount and in addition to
all other amounts, the Prepayment Charge; and

(e) alf other outstanding Loan Indebtedness,

Any failure by the Chargor to pay to the Chargee such prepayment on the date specified in nny notice given by the
Chargor hereunder shall be an inmediate Event of Defanlt,

If any acceleration (including any acceleration under Section 4.02(d) hereof) or prepayment of all or any part of
the Principal Amount should ocour for any reason whaisoever (whether as a result of any Event of Default, Applicable
Laws or otherwise) prior to payment of the Minimum Interest Amount, then the Prepayment Charge will immediately
become due and paysble by the Chargor o the Chargee, in addition to all other Losn Indebtedness. Such Prepayment

Charge will be added to the Loan Indebtedness and until paid, will bear interest at the Interest Rate and will be secured by
the Loan Docurments,

The Chargor acknawledges and agrees that the Prepayment Charge represents fair and reasonsble compensation
for the loss that the Chargee (and any Person having an ownership interest in the Loan) mny sustain from any acceleration
or prepayment of the Principal Amount prior to Payment of the Minimum Interest Amount and that such Prepayment
Charge is commercially reasonsble and & genuine pre-estimate of such loss and is not a penalty. Nothing in this paragraph
creates any right of prepayment of all or any part of the Loan Indebtedness in fivour of the Chargor or any other Person at
any time. The Chargor agrees to indoronify, pay and save each Lender Entity harmless from aod against all ections,
proceedings, claims, demands, Jjudgments, losscs, damages, liabilities, costs or expenses (including legal fees) made against
or incurred by such Lender Entity arising from or refating directly or indirectly to (i} the failure of the Chargor to pay such
Prepayment Charge to the Chargee upon any scceleration or prepayment of the Loan (including any acceleration as a result

Section 3.09 Application of Payments.

Prior to an Event of Default, afl amounts (incfuding Mouthty Payments) received by the Chargee on account of the
Loan Indebtedness will be applied as follows, regandless of any other designation of such payments as principal, interest or
other charges: first, 1o the repayment of sums advanced by the Chargee pursuant to the Loan or any Loan Document for any
reason (other than the Principal Amount), including sums advanced to pay Realty Taxes, Costs, insurance premiums or
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other charges against the Property (together with interest thereon &t the Interest Rate from the date of advance mml pn_id),
then to the payment of sccrued but unpaid interest which is then due and paysble, and finally, to rcductiun_of the Prmm?al
Amount. Following an Event of Default, al! payments reccived by the Chargee (rogardlcss of any designation or al]?cs.mm
of such payments by any Borrower Entity as principal, interest or otherwise) will be applied by the Chargee to principal,
interest and/or such other charges due under this Charge or the other Loan Documents in such order as the Chargee
determines in its sole diseretion.

Section 3.10 Costs,

The Chargor covenants 1o pay all Costs to the Charges forthwith upon demand whether or not all or any part of the
Principal Amount is advanced. Until paid, alt Costs together with interest thereon at the Interest Rate will be added to the
Loan Indebtedness and will be sceured by the Loan Documents. The Chargor, for itself and on behalf of each Borrower
Entity, agrecs that any recovery fec, workont fee aud all special servicing fees which become payable to any Loan scrvicer
in respect of the Loan at any time during the Term and which are included in Casts are fair and commercially reasonable
costs and expenses incurred by the Chargee and do not constitute a fine, panslty or default interest charged on arrears of

principal or interest.

Section 3.11 Deemed Re-investment.

There will be no allowance or deduction for desmed re-investment with respect 1o any amounts paid fo the
Chargee on account of interest under the Loan,

Section 3.12 Advance Directed to Pay Reserves and Costa.

Notwithstanding sny Applicable Laws 1o the contrary, any amounts dirccted from any Loan edvance by the
Chargor to be paid as a reserve under the Loan Documents or to be paid on account of any Costs will be considered to be
fully and immediately advanced to the Chargor for sll purposes, will bear fnterest at the Interest Rate from and after the
date of such Lomn advance, and shall be fully and immediately secured by the Loan Docurments in priority to all other
Liens,

Section 3.13 Reserves,

In addition to the Loan Indebtedness, the Chargor must pay to the Chargee all Loan reserves required by the Loan
Documents when due.

Section 3.14 Servicing Fees

The Chargor, for itself and on behalf of each Borrower Entity, acknowledges and agrees that (i) at all times
following an Event of Default, the Chargor will pay to the Chargee all amoonts equal to any special servicing fee payable
by the Chargee to its Loan servicer from time to tims (calculated at 8 rate of 0.25% (25 basis points) per annum multiplied
by the then-oustanding Principal Amount of the Loan, payable monthly} and any recovery fee payable by the Chargee to
its Loan servicer from time 1o time {calculated st a rate equal to 1% of all Loan Indebtedness that is paid to or recovered by
the Chargee on account of the Loan following an Bvent of Default (whether or not such Event of Defanlt is subsequently
cured, and regardiess of how such Loan Indebtedness s paid to or recovered by the Chargee, including &ll payments
subsequently made by the Chargor and applicable taxes thercon); and (ii) all such servicing fees are fair and commerciatly
reasonable costs and expenscs incurred by the Charges in connection with the Loan and do not constitute & finc, penalty or
dofault interest charged on arrears of principal or intereat, Until paid by the Chargor to the Charges, all zmounts payable by
the Chargor to the Chargee on account of such servicing fees (and applicable taxes) will be Costs, and together with interest
thereon at the Imercst Rate, will be added to the Loen Indehtedness and will be szcared by the Loan Documents.

ARTICLE 4 - REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 4.01 Statutory Covenants,

The implied covenants under subsection (1} of the Land Regiswation Reform Act (Ontario} are expressly
incorporated in this Charge but are varied so that they apply to the Chargor when it is the beneficial owner of the Property
and to the Chargor when it is 2 trustee of the Property for any other Person, The covenants in this Charge supplement and
do not derogate from such implied covenants,

Section 4.02 Representations, Warranties and Covenanty.

The Chargor, for itself and on behalf of each Borrower Entity, represents and warrants to and covenants with the
Chargee, for itself and for the benefit of each Lender Entity, a3 follows:

{8) Authorization. Each Borrower Emtity (i} which is a corporarion, is a duly organized and validly existing
corporation under the laws of its governing jurisdiction; (i) which is & partnership or trust, is a valid and
subsisting partnership or trust, as the case masy be, under the laws of its goveming juriadiction; (iil) to the
extent it owns any registered, unregistered or beneficial interest in the Property, has full power, aathority

where the character of its undertaking, property and assets or the natare of jts activities makes such
licensing, registration or qualification necessary or dosirable; (iv) has full power, authority and lcgal right
10 enter into each of the Loan Documents to which it js & party and to do all acts and execute and deliver
all other documents as arc required to be done, obscrved or performed by it in accordance with their
respective terms; (v) has taken all nocessary action and proceedings to authorize the execution, delivery
and performance of the Logn Documents fo whick itis a party and to obscrve and perform the provisions
of each in_accordzncc with its terms; (vi) will maintein in good standing its existence, capacity, power
and authority as a corparation, partaership or trust, as the case may be, and shall not ligquidate, dissolve,
wmd—ng, terminate, merge, amalgamate, consolidate, reorganize or restructare or enter into any
tramsaction or tske any steps in connection therewith; (vii) will not make or pormit any amendment to its
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Organizational Documents or continue into any ather jurisdiction outside of Canads (from that f:-xigting as
of the initial Losn advance) in cach case without the prior written consent of the Chargee in its .so!c
discretion; (viii) will not changg its name, chicf cxccutive officc, principal place of busincss or dumfcilc
or continue into any other jurisdiction within Canada without giving the Chargee 30 days’ prior written
notice, and (ix) which is the Chargor, is 2 corporation resident in Canads for the purposes of the fncome
Tax Acr (Cannds).

(b} Enforceability. The Loan Documents constitte valid and legally binding obligations of each Borrower
Entity which is & party thereto enforceable aguinst cach of them in sccordsnce with their mwspective torms
and are not subject to any right of rescission, set-off (legal or equitable), counterclaim or defi
Neither execution and deflivery of the Loan Documents, nor complisnce with the terms and conditions of
any of them, (i) has resulted or will result in 2 breach or violstion of the Qrganizationsl Documents
govemning any Borrower Entity, (i) has resulted or will result in & breach of or constitute a definit under
Applicable Laws or any agreement or instrament to which any Borrower Entity is a party or by which it
or the Property or any part thereof is bound, including the Subordinate Morigage Loan and the
Subordinate Mortgage Loan Documents, or (iif) requires any approval or consent of any Person except
such as has siready been obtained,

(c) Title and Security. The Chargor is the sole registered, legal and beneficial owner of the Property and no
other Person has any rogistered, unregistered or boneficial owncrship interest therein, The Chargor has
good and marketable title to the Property froe and clear of all Liens other than Permitted Bncumbrances.
This Charge and the other Loan Documents will be at all times & good and valid first priority mortgage,
charge, assignment of and security interest in and of the entire legal and beneficial ownership interest in
the Property in priority 1o all other Licns other than Permitted Encuribrances, The Chargor will defend
title o the Property for the benefit of the Chargee from snd against all actions, proceedings and claims of
all Persons. The Chargor will not permit the Property or any part thereof to be subject to or included in
any condominium or strata title regime or any other form of multiple ownership or governance,

{d) Trunsfers aud Ligns. No'!‘xmsfcrwillbemad.corpcnnitt:dmbcmadcwithoutthcpriorwﬂncnconscnt
of the Chargee in its sole discretion. Other than Permitted Encumbrances, no Liens will be created,
issued, incurred or permirted to exist (by aperation of law or otherwise and whether prior to, pari passu
with or subordinate 1o this Charge or the other Loan Documents or the security thereof) in respect of, or
registered against, any part of the Property or any interest therein (except in favour of the Chargee as
security for the Loan}, without the prior written consent of the Chargee at its sole option excrcisable in its
sole discrction. Any Licn not permitted hereby must be fully vacated and discharged from the Property by
the Chargor forthwith. If, without the prior written consent of the Chargee, any Transfer or Licn of any
part of the Property or any interest therein (other than a Transfer or Lien atherwise expressly permitted
under the terms herenf) is made, created, inenrred, taken or permitted to exist, then the Chargee, at its sole
option exercisable in its sole discretion and withomt limiting its ather rights and remedies hereunder, may
declare #n Bvent of Default to have occorred and the Losn Indcbtedncss (including the Prepayment
Charge) to be immediately due and payable by the Chargor 1o the Chargze, in which event all of the
Chargee’s rights and remedies under this Charge, the other Loan Docurnents and Applicable Laws will
become immediately enforceahle. Notwithstanding the foregoing, if the Chargee elects to provide its
cousent fo any Transfer or Lien, then notwithstanding such consent, such Transfer or Lien will be subject
at all times to the satisfaction by the Chargor of each of the following terms and conditions prior to the
completion of such Transfer, in each case at the Chargor’s sole cost and expense and to the satisfaction of
the Chargee in its sole discretion: (i) o Event of Default has occurred and js uncured and no event has
occurred and is uncured which, with the passing of time or the giving of notice or both, would be an
Event of Default, (ii) the Chargee has approved in its sole discretion the financial condition, managerial
capacity and owncrship structure of the transferee, (i) the transferee and cach ofher Borrower Entity
must execute and deliver, in the Chargee's form, an assumption agreement and such other indemnities,
confirmations, insurance policies (including title insurance) and opinions ss the Chargee may require in
its sole discretion, (iv) INTENTIONALLY DELETED; (v}the Chargor must pay all fees, costs and
cxpenses (plus spplicable taxes) of the Charger, the Loan servicer sud its legal counscl rolating to such
Transfer, its review of Chargor's compliance with these terms and conditions, the preparation and review
and/or recording of any and sl documents and legal opinions relating thereto, including any
governmental or third-party fees, costs, taxes or assessments thereon, (vi) the Chargor must pay 1o the
Chergee an assumption fes with respect to such Transfer equal to 0.50% of the Principal Amount (such
fee not to exceed $25,000.00), plus applicable taxes, (vii) registered titfe to the Property must be held at
all times by a corporation resident in Canadz for the purposes of the Income Tax Act (Cenada), and
(viii) the Chargor must satisfy all other conditions imposed by the Charges in respect of such Transfer.

Notwithstanding any other provision of any Loan Documents to the conirary, no Transfor othorwise
permitted by this Charge will be permitted, and the Chargee may withhold its consent 1o such Transfer, if|
in the opinion of the Chergee or its legal comse! in its sale discretion, it would result in a novation of the
Loan under Applicable Laws or if it has or could be expected to have » Material Adverse Effect. This

Section 4.02(d) supersedes alt provisions governing Transfers set out in the Commnitment Letter and any
addenda thereio.

Notwithstanding the restrictions contained in the first paragraph of this Section 4.02(d), and provided no
Eve13t of Default has occurred and is uncured and no event has occurred and s uncured which, with the
passing of time on the giving of notice on both, would be an Event of Defeult, a Transfer of 2 registered,
unregistered and/or beneficial interest in the Property to The Uptown Inc, (the “Permitted Transfer™)
will be pormitted without the prior written consent of, but with prior written notice 10, the Chargee, and
110 assumption fee shall be payable to the Chargee in connection with any Permitted Transfer, provided
that g%ch su.':h Permitted Transfer will be subject 10 the satisfuction of each of the following terms and
conditions prior to the completion thereof, in each case at the Chargor’s sole cost and expense and to the
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satisfaction of the Chargee in its solo discretion: {i) the Chargor must demonstrate to the Chargee's
satisfiction that such Transfer is a Permitted Transfer; (if) the Chargor, cither directly or through an
affifiate, must reizin control over the managemem and opcration of the Property at afl fimes following
such Pormitted Transfer; and (jfi) each of the other terms and conditions of a Transfer set out in the first
paragmph of this Section 4.02(d) (other than the requirements for Chargee approval in clause (i) and
payment of an assumption fee to the Chargee in clause (vi) of such first peregraph) must be satisfied by
the Chargor and/or The Uptown Inc,

Notwithsianding the restrictions comtained in the first paragraph of this Scction 4.02(d), and provided no
Everit of Default has occurred and is uncured and no event has occurred and is uncured which, with the
passing of time or the giving of notice or both, wounld be an Bvent of Default, the Chargor may place the
Subordinate Morigage Loan Documents on the Property in favour of the Subordinate Mortgage Lender
subject to the satisfaction of cach of the following conditions prior to the granting of such subordinatc
Lien, in each case at the Chargor's sole cost and expense and to the satisfaction of the Chargee in its sole
discretion: (i) there are no insolvency issues with respect to any Borrower Entity; (i) the Subordinate
Mortgage Lender nmst execute and deliver to the Chargee a subordination and standstill agreement in the
Chergee's required form, which agrecment must include a full subordination and postponement of the
Subordinate Mortgage Loan, the Subordinate Mortgage Loan Documents and all indebtedness secured
thereby to the Loan Documents, all Loan Indebtsdness and all Loan reserves, restrictions on payment of
the Subordinate Mortgage Loan from Property cash flow, and compiete standstill provisions restricting
the enforcement by the Subordinate Mortgage Lender of all of its rights and remedies under or in respect
of the Subordinate Mortgage Loan Documents and alf indebtedness secured thereby without the
Chargee’s prior written consent in its sole discretion; and (iii) the Chargor mmust pay all fees, costs and
expenses (plus applicable taxes) of the Chargee, the Loan Servicer and its legal counsel relating to the
Charges’s review and approvsl of the Subordinate Mortgagz Loan, its review of Chargor’s compliance
with these terms and conditions and the preparation and review sndfor recording of any and all
documents and legal opinions rclating thereto, including sny governmental or third-party fces, costs,
1axes or aseesyments thereon.

(99 Realty Taxcs and Utility Charges, The Chargor will pay or causc to be paid all Realty Taxcs and utility
charges relating to the Property when due. Without Limifing the forogoing, the Chargor will also comply
with its obligations under the Commitment Latter and the Subordinate Mortgage Loan Documents with
respect to Realty Tax reserves and any applicable tax instalment payment plan applicable to the Property,
including meking all payments thercunder when due. The Chargor will deliver to the Charges receipted
invoices or other evid of payment of (i) Realty Taxes as sct out in the Commitment Letter, and
(ii} utility charges upon request by the Chargee.

(6] Litigation. There are no existing or threatened actions, Pproceedings or claims against or relating to the
Property or any Borrower Eatity or, to the Chargor’s knowledge, any prior owner of the Property, except
in each case ss disclosed to and accepted by the Chargee in writing prior to the initial Losn advence,
Upon becoming aware of any threatened or actusl action, proceeding or claim againer or rclating to the
Property ar any Borrower Entity or any prior owner of the Property, the Chargor will promptly notify and
provide the Chargee with such information concerning same as the Chargee may require from time to
time,

(g) Property. The Property is in good condition and repair, complies with all Applicable Laws, Permitted
Encumbrances, Material Agreements, permits, licenses and approvals, and the current location,
occupancy, operation and use of the buildings, structures and other improvements on the Property
(inclnding all existing and permitted uses of the Property by Tenants) either comply with afl Applicable
Laws, or to the extent of any non-compliance, such non-compliance is legally permitted under Applicable
Laws. No buildings, stractures or other improvements have been made, sltered or removed from the
Property since the date of the Burvey provided to the Chargee prior to the initial Loan advance and such
survey accurately shows the location thereof. Except as expressly disclosed as exceptions to title in
Schedule B 1o the title insnrance palicy issued to the Chargee in connection with the initial Loan advance
and aceepted by the Charges in its sole discretion, the Chargor is not awere of any action, proceedings,
notices, judgments, orders or claims by any Person alleging or relating to any non-compliance by the
Property with any Applicable Laws, Pormiticd Encumbrances, Matcrial Agreements or any permits,
licenses or approvals and the Chargor shall promptly notify and provide the Charges with particufars of
any defanlt thereunder and any other information as the Charges may require from time to time. All
services and utilities necessary for the use and operation of the Property are located in the public
highway(s) sbutting the Property (or within cascments discloscd to and approved by the Chargee in
writing prior to the initial Loan advance) and are connected and available for use. The Property has
unrestricted and unconditional rights of public access to and from public highways (completed and
available for public use) abuiting the Property at sl existing access points, There is no existing or
threatened oxpropriation or other similar procecding i respect of the Proporty or any part thercof,

(h}) Use and Maintenance. Neither the Chargor nor any other Borrower Entity will change the nse of or
gbandou the Property. The Chargor will diligently maintain, usc, managc, operatce and repair the Progerty
i 2 safo and ingurable condition, in accordance with Applicable Laws, Permitted Encumbrances,
Maue.rial Agreements, permits, licenses and approvals, in a pradent and business-like manner, and in
keeping with the highest standards for similar properties in the locality in which the Property is situnte,

® Intentionally Deloted,

§)] Management. The manager of the Property and each management agreement will each be subject to the
Bnior written approval of the Chargee in ifs sole discretion from time to time, The manager will not be

removed or replaced snd menagement sgreement shall not be terminated or smended without the prior
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written consent of the Chargee in its sole discretion. Upon an Event of Default, the Chargee may
terminate, or require the Chargor to terminate, any such managernent agreement and/or manager of the
Property and may rctain, or require the Chargor to retain, a new manager of the Property approved by tl.m
Chargee (in each case at the Chargor’s sole expense). Bach management agreement must contain
termination provisions consistent with this Subsection,

k) Right of Inspection. The Chargee, the Losn servicer and their respective agents and eraployeces will have
the right, subject to the rights of Tenants under existing Leascs, to enter and inspect the Property and/or
make any cnvironmental tosts and ingpections at all reasomsble times and, cxcept in Bn cmergency or
following an Event of Default, upon reasonable notice (which notice shall not be required to be writing)
to the Chargor. The Charpee will not be considered to have taken possession of the Property or to
otherwise become a mortgagee or chargee in possession of the Property by reason of its exercise of Boy
such right,

[} Bermits. The Chargor (i) has obtained alt permits, agreements, rights, licences, anthorizations, approvals,
franchises, trademarks, trade names and similar property and rights (collectively “Permits™) necessary to
permit the lawful construction and the current occupancy, operation and uss of the Property; (ii} is not in
defmlt under such Permits and will maintain alt such Permits in good standing snd in full force and
effect; (iii) will not terminate, amend or waive aay of its rights and privileges under any Permits without
the Chargee’s prior written cansent in its sals discretion; and (iv) is not aware of any praposed changes or
any notices or proceedings relating to any Permits (including pending cancellation, termination or expiry
thereof). The Chargor will promptly notify and deliver to the Chargee particulars of any such changes,
notices or proceedings that may arise from tims to time.,

(m) Rg i in i . The Property and all activitics conducted thercon
comply with all Environmental Laws. The Property is not and will not be used at any time for the
purpose of manufacturing or moring Hazardous Substances, The Property contains no Hazardous
Substances (except those used incidentally in the ordinery course of business of the Chargor or any
Tenaut and in compliance with alf Applicable Laws), has not been previously, nd is not currcntly,

subject to any remediation or clean-up of Hazardous Substances and there has not been and is no prier,

exigting or threatened investigation, action, proceeding, notice, order, conviction, fine, judgment, claim,
directive or Lien of any nature or kind against or affecting the Property or the Chargor arising under or
relating to Bovironmental Laws (each, 2n “Environmentsl Proceeding™). All existing eavironmental
assessments, sudits, tests and reports Telating to the Property have been delivered to the Chargee, To the
best of the Chargor’s knowledge and belief, there are no pending or proposed changes to Environmental
Laws or any Buvironmental Proceedings which would render illegal or affect the present use and

Y Covenants Regarding Environmental Matters, The Chargor will: (i) ensurs that the Property and the

seepage, leaknge, spillage, release or discharge of sny Hazardous Substance on, from, or under the
Property; (v) notify the Chargee promptly of any threatened or actual Environmental Proceedings that
may arise from time to time and provide particulars thereof, (vi) remediate and cure ig 8 timely manner
any non-compliance by the Property or the Chargor with Environmental Laws, including removal of gy
Hazardous Substances; and (vii) provide the Chargee prompily upon request with such information and
documents and take such other steps (all at the Chargor’s expense) as may be required by the Chargee ta
confirm and/or ensure compliance by the Property, the Chargor and each Tenant of the Property with
Environmentsl Laws,

(0} @M@M‘ Without limiting any other provision of any Loan Document, the Chargor will
indemmify and pay, protect, defend and save cach Londer Bntity hanmilcss from and against all actions,
proceedings, losses, damages, liabilities, claims, demands, judgments, costs and expenses (including legsl
fees and disbursements on a fylf indenmity or equivalent basis) (collectively “Environmental Claimg™y
occurring, imposed on, made against or incurred by such Lender Entity arising from or relating to,
directly or indirectly, whether or not disclosed by any cnvironmentsl asscesment obtsined by sny Lender
Entity prior to the initial Loan advance and whether or not caused by the Chargor or within its control:
(i) any actunl or alleged breach _of Environmental Laws rolating to or affecting the Property, (if} the actoal

Pmper:ty.' luding any sertl thereof, (iv) any assessment, investigation, conminment, monitoring,
remediation and/or remow_sl of all Hazardous Substances from all or part of the Property or surrounding
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[()} Estoppel Certificates. Within fifteen (15) days following a request by the Chargee from time o time, the
Chsrgor will provide the Charges with a written statement confirming the status of the Loan in form and
content required by the Chargee or Loan scrvicer, including the amount of the Loan Indebtedness, intorest
tate and payment terms and particulars of all existing or alleged defaults, claims, offsets or defences.

(@ Financial and Other Information, All financial statements and other information delivered to any Lender
Entity by or on behalf of each Borrower Entity in connection with the Loan are complete and correct in
all material respscts as of the date of delivery to such Lender Entity or as of such other date specified
therein, and include all material facts and circumstanccs concerning the financial or other condition or
status of the Property, cach Borrower Entity or its business and operations necessary 1 ensure all such
statements and information so provided sre not misieading ss of the date of delivery to such Lender
Entity or as of such other date specified therein. There has been no material adverse change in the
financial or other condition of the Property, any Borrowsr Entity ar its business and opcrations since the
date such statements and information were delivered 10 such Lender Entity or since the date specified
therein, as applicable. No Bomower Entity has any mnterial liability (contingent or otherwise) or other
unusual or forward commitment not reflected in such financial statements. Each Borrower Entity has
filed all tax returns required by Applicable Laws and has prid, when due, alf taxes, surtaxes, dutics, rates,
withholdings, ali source deductions (for income tax, employment insurance and other matters) and other
similar charges (including related interest, penalties and fines) imposed on it or reguired to be made by
Applicable Laws or any Governmental Authority.

(G] Einancial Statemenms. The Chargor will provide the following financial statements and information to the
Chargee, certified by the Chargor or the related Borrower Entity and prepared in accordance with
generally accepted accounting principles consistently applicd and in form and substance acceptable to the
Chargee: (i) on the first days of each quarter year (commencing on the first day of any month as
determined by the Charges in its sole discretian and which may not correspond 1o the calendar quarter
years}, a written update on the stats of the Chargor"s intended development or redevelopment of the

respective agents have the right to make inspections and audits of the Property and all books and records
relating to the PmputyandthomwerEnﬁtyatmhﬁme(s) as the Chargee may determine in its sole
discretion and at the Chargor’s cxpense, and the Chargor will cooperate and will causc cach othor
Borrower Entity to cooperate fully therewith.

(s) Intentionally Delsted.

(1) Subordinate Mortgage Losn. The Chargor covenants to ahserve and perform, and to cause each other
Borrower Entity to abserve and perform, all of its respective covenants, obligations and liabilities to the
Subordinate Martgage Lender under the Subordinate Mortgage Losn and the Subordinate Mortgage Loan
Documents. All information delivered 1o any Lender Entity by or on behalf of each Borrower Entity
relating to the Subordinate Morigage Loan and/or the Subordinate Mortgage Loan Documents is true,
correct and complete in all res - No Borrower Entity will amend, modify, supplement, restate and/or
replace any term or pravision of the Subordinate Mortgage Loan, any of the Subordinate Mortgage Loan
Documents and/or any of its obligations, liabilities, covenants and/or any security granted thercunder to
the Subordinate Mortgage Lender at any time withowt the prior written consent of the Chargee in its sole
discretion. The Chargor covenants and ugrees that no Borrower Eatity, snd no Affiliste of any Borrower
Entity, will become the Subordinate Morigage Lender, acquire auy ownership interest in the Subordinate
Mortgage Loan, or acquire, assume or exercise (directly or indirectly) any right to control or direct all or
any part of the servicing, administration or enforcement of, or any other actions or docisions required or
permitted to be made by the Subordinate Mortgage Lender or its loan servicer relating to, the Subordinate
Mortgage Loan and/or the Subordinste Mortgsge Loan Documents, in each case at any time without the
prior written consent of the Chargee in its sole discretion.

Section 4.03 Performance of Covensnts and Defanlt,

The Chargor will obscrve and perform and cause to be obscrved md performed all covenants, provisos and
conditions cantained in this Charge and the other Loan Documents. The Chargor represents and warrants to the Chargee, as
af the date of each Laan advance, that no Event of Default has occured and no event has occarred which with the giving of
notice, lapse of time or both would constitute &n Event of Defsult. Upon beconting aware of any such Bvent of Default or
event, the Chargor will prompily deliver to the Chargee 5 notice specifying full particulars of same.

Section 4.04 Required Notices,

Without Iimiﬁpg (and in addition o) any other notices required 1o be provided by any Borrower Entity to the
Chargee pursuant to this Chafge or any of the other Loan Documents, the Chargor will give prompt written notice to the

of the Property in breach of Section 4.02(d) of this Charge; (iv) any condition, event, action, omission, uctivity, ocenrrence

r 1y be considered to resut in or give rise to, a breach of any provision of
Section 4.02(:51) or Section 4.02{n) of this Charge; (v} any notice or claim of any kind received by or on behalf of any
Borrower Entity from or on behalf of any Governmenal Authority or other Person relating to any actusl, potential or
a.!.lcged non-compliance by the Property or auy Borrower Entity of any Environmentaf La ; (vi) any notice or claim of my
kind recsived by or on behalf of any Borrower Entity from any Person rclating to any actual, potential or alleged defanlt by
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say Borrower Entity under, or aay dispute relating to, any of the Material Agreements, Permitted Encumbrances or Lgastes,
and/or the Property or any part thercof; (vii) any damage or destruction to, or any actus! or .thrmtcn:d Sxpropristion
proceedings with respect to, alt or any part of the Property; (viii) any actual or threatened cancellation or termination of any
insurance required to be maintained by this Charge; (ix) any actual or threatened litigation, dispute, arbm'at}on or other
proceeding relating to the Property or any Borrower Entity, and all material events and developments in any s!mh
proceedings (and the Chargor shall provide the Chargee all information requested by the Chargee from time to time
concerning the status of such proceedings); (x) any change in any banking arrangements of each Borrower Entity relating to
the Property (inchuding any change in the bank or bank branch with whom any Borrower Entity maintains any bank account
to which any Rems or other proceeds of the Property are or will be deposited or held from time to time); (xi) copies of any
Material Agreements, Permitied Encumbrances or Leases {to the cxtent not previously delivered 1o the Chargee prior 1o the
initial Loan advance) and all amendments to any Material Agreements, Permitted Encumbrances or Leases; and (xii} copies
of any notices or other correspondence received by or on behalf of the Chargor or any other Borrower Entity in respect of
any actuat or alleged defanits, events of defanlt or breaches by the Chargor or any Borrower Entity under or in respect of
the Subordinate Mortgage Loan sad/or any of the Subordinate Mortgage Loan Documents, including any such notices or
correspondence relating o any actual or threatened enforcement proceedings by or on bebalf of the Subordinate Mortgage
Lender under or in respect of the Subordinate Mortgage Loan and/or any of the Subordinate Morigage Loan Documents.

Section 4.05 Construction Liens.

The Charges may, at its option, withhold from any advance or releasable Loan reserve for which the Chargor may
have qualified such amounts 23 the Chargee, in is sole discretion, considers advisable so a3 to ensure the priority of all
advances and released reserves over all fiens arising under any construction lien legislation until such time as the Chargee is
fully satisfied that 2]l lien periods have expired and that there are no preserved or perfected liens outstanding. Nothing in
this Charge shall be construed to make the Chacgee an “owner™ or “payer” as defined under any construction lien
legistation, nor shall there be or be deemed to be any obligation by the Chargee to rotain any holdback which may be
required by the said legistation. Any holdback which may be required to be retined by the “owner” or “payer” pursuant to
any construction lien legislation shall remain solely the Chargor's obligation. The Chargor hereby covenants and agrees 10
comply in all respects with the provisions of all construction lien legislation.

ARTICLE 5 - INSURANCE

Section 5.01 Insnrance Coverage,

The Chargor must maintain at its sole expense the following insurance coverages with respect to the Property for
the benefit of the Chargee (for itself and on behalf of each Person having an ownership interest in the Loan from time to
time) until the Loan Indebtedness has been fully paid and satisfied: (a) insurance sgainst foss or damage by fire, casualty
and ather hazards a5 are now or subsequently covered by an “all risk" policy with such endorsements as the Chargee may
reasonably require from time to time, covering one hundred percent (100%) of the fall replacement cast of the buildiags,
structures and improvements comprising the Property (including footings and foundations); (b) rental insurance covering
one hundred percent (100%) of the total Rents from the Property for not less than an cighteen (18} month period (to be
determined once each calendar year); (c) comprehensive broad form hoiler and machinery coverage; (d) "Comprehensive
General Ligbility Form™ of commercial general liability insurance coverage with the “Broad Form CGL" endorsement,
providing coverage on a per occurrence basis in an amomnt pot less than Five Million Dollars (85,000,000.00) per
occurrence; (e} ducing such time or times zs there is construction of any buildings or other improvements an the Property
(it being acknowlcdged that such construction is subject to the prior written approval of the Chargee in its solc discretion),
builders® all risk insurance; and (f) such other insurance as required by the Chargee from time to time in its sole discretion.

The Chargor represents and warrants to the Chargee that all snch insurance is in full force and effect from and after the
initinl Loan advance.

Section 5,02 Policy Terms,

All insurance vequired by this Article must have a term of nat less then one year and must be in the form and
amount and with such deductibles, endorsements and with such insurers as are acceptable to the Chargee from time to time
in its sole discretion. Qriginal or certified copies of all insurance policies will be delivered by the Chargor to the Chargee
immediately and evid of its wal or repl ent must be delivered not lzss than thirty (30) days before any policy
expires or i3 terminated. If insurance certificates or bindars evidencing such insurance and acceptable to the Chargee are
delivered prior to the initial Loan advance or renewal, as the case may be, the original or certified copies of such insurance
policies may be delivered 1o the Chargee within ninety (90) days thereafler. All property, income and boiler and machinery
policies will, in & saﬁsfnctorytotthtmrgee(i)conmincilh:rasmtcdmmtcndomcm:morawnivcrofanym-
insurance provision, (ii) contain Canadian standard mortgage clauses in favour of the Chargee, and (iii) pame the Chargee,
on behalf of itscif and any other Person having an owncrship intcrest in the Loan from time to time, as first loss payce. The
_Chargor will not carry separate insurance, concurrent in kind or form or contributing in the event of loss, with aay
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Section 5.03 Comply with Insuranca Policles.

The Chargor will pay all premiums relating to all insurance required by this Article when due and shall promptly
deliver 1o the Chargee reccipted invoices or other evidence of payment.  The Chargor will comply with all the tormos of
each insnrance policy required by this Charge and all requirements of the insurer of each such policy. Thg Chm:gor will not
by any action or omission invalidate any insurance policy required to be carried hereunder or materially incregse the
premiums on any such policy above the normal premium charged by the carrier of such policy.

ARTICLE § - DAMAGE AND DESTRUCTION

Section 6.01 Damage and Destruction/Restoration,

If any damsge or destruction gccurs to the Property, the Chargor will: () give prompt written notice to the Chargee
of any damage or destruction to the Property and cause the Praperty to be secured in a safe manner; (ii) promptly notify the
Chargee of the Chargor's good faith estimate of the cost of the work and materials required to repair or restore such desmage
or destruction (the “Restoration Work™); (iii) promptly commence and diligently prosecute the Resioration Work to
completion in accordance with all Applicable Laws and the provisions of this Arficle to & standard at least cqual to the
replacement value and general utility of the Property immediately prior to such damage or destruction; (iv) complete the
Restoration Work within ninc (9) months aficr the date of the damage and no lafer than six (6) months prior to the Maturity
Date; (v} ensure that the praceeds of the rental insurance required by this Charge shall offset fully any loss of Rents
throughout the completion of the Restoration Wark and a reasonable period thereafter for leasing the Property or if not,
prior to the commencement of such Restaration Work, teposit with the Chargee in cash an amount equal to sny deficiency
(as cstimated by the Chargee and calenlated to the cndofthcpcrinddmingwbichthckcstomﬁonWoxkandlmsc—upwiﬂ
be completed), to ensure that finds are available to pay when due all scheduled payments on account of the Losn
Indebtedness throughout such period and the Chargor hereby grants a first priority security interest in such cash deposit and
all proceeds of any such letter of credit to the Chargre as security for the payment and performance of the Loan and fhe
Loan Indebtedness and all of its other covenants and obligations under the Loan and the Loan Documents; (vi) ensure that
following completion of such Restoration Work, the same location, density, ocoupation, operation and use of the Property
that existed at the time of the initial Loan advance will be legally permitted under all Applicable Laws (or a legal non-
conforming use), unless otherwise approved by the Chargee in its sofe discretion; (vii) pay all costs and expenses incurred
by any Lender Entity in connection with the recovery and administration of all insurance proceeds and the Restoration
Work, including approving plans and specifications, inspecting the Restoration Work, and all reasonable architects’,
adjusters’, lawyers’, engineers’ 204 other consultants’ fees and disbursements and (viii} promptly furnish at its own expense
all necessary proofs of loss and do alf necessary acts to ensare that the Chargee receives paymont of all insurance proceeds.

Section 6.02 Application of Insurance Proceeds.

Provided no Event of Default exists, all insurance proceeds arising or relating to any damage or destruction to the
Proporty nct of afl reasonable architccts’, adjusters’, lawyers’, and other consultants’ focs and disbursements (“Net
Proceeds™) will be held by the Chargee and paid out from time to time (but not more frequently than every thirty (30) days)
to pay the cost of the Restoration Work performed in accordance with this Article on and subject to satisfaction of the
following terms and conditions (each of which shall be an obligation of the Chargor to promptly satisfy): (a) Within ten
(10) days of such damage or destruction, Chargor will (i} deliver to the Chargee a certificate from an architect appraved by
the Chargee acting reasonably (the “Architect™) estimating the cost of the Restoration Work, (i} if the estimated cost
exceeds the amount of Net Proceeds then hald by the Chargee, the Chargor shall deliver to the Chargee an unconditional,
irrevocsble, demand letter of credit, in form, substance snd issued by a bank aceeptable to the Charpee in iis sole discretion,
in the amount of such excess, or a completion bond in form, substance and issued by a surety company acceptable to the
Chargee in i3 sole discretion, (ifi) provide to the Chargee evidence satisfactory to it in its sole discretion (including an
appmisal and statements of cash flow and debt service) that upon the campletion of the Restaration Work, the debt service
caverage ratio and loan to value ratio (each as dstermined by the Chargee in accordance with its then current underwriting
practices) will not be less than the debt service coverage ratio or more then the loan to value ratio specified in the
Commitment Letter, and (iv) provide to the Chargee evidence satisfuctory to it in its sole discretion, aud agree in writing
with the Charges, that the Restoration Work will be completed in accordancs with this Article; (b) If the Architect’s
cstimate of the cost of the Restoration Work is cqual to or cxceeds $300,000.00, such Restoration Work will be performed
under the supervision of an Architect and in sccordance with plans and specifications approved by the Chargee in its sole
discretion; (c) Requests for payment of Net Proceeds held by the Chargee must be made by the Chargor on not less than ten
(10} Business Days prior notice to the Chargee and must be accompanied by a certificate of an Architeet, or if the
Restoration Work is not roquired to be supervised by au Architect, by 8 cortificate of the Chargor addressed to the Chargee,
stating or containing (i) a detailed description of the completed Restoration Work for which the request for payment is
mede, (if) that such Restoration Work has been completed in compliance with this Article, and has been approved by the
Chargor and if applicable, the Architect, (iii) that the requested amount js due, or is required to reimburse the Chargor, for
payments made to the contractor, subcontractors, materiatracn, supplicrs, labourers, engineers, architects or other Persons
performing the Restoration Work and that when added 10 all payments previously made from Net Proceeds does not exceed
the value of the Restoration Work done to the date (if required by the Chargee, the payment of the requested amount shall
be made directly to such Persons pursuant to 2 written direction of the Chargor); (iv) that title to the personal property
included in the request for payment is vested in the Chargor free and clear of all Liens, together with confirmation
saﬁsi_iwmry o the Charges in it sole discretion that such personal property is subject to the Chargee’s security as a first
priority scourity interest theroin, (v} the remaining cost to complete the Restoration Wark, (vi) the amount of all licn
holdbacks required or permitted to be maintained under Applicable Laws in respect of such Restoration Work, (vii) the
amount of such haldbacks actusfly maintained by the Chargor, (viii} that except for such actual holdbacks and the amount
of the r:quested payment required to be paid to such Persons, all contractors, subcontractors, materiglmen, suppliers,

Pr_opm)_v, and (ii) the Chnrgec has the right to inspect the Property to determine that the Restoration Work complics with
this Articls, The Chargor irrevocably waives any requirement of Applicable Laws which may require the Net Proceeds to
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be used to restore or rebuild the Property. Notwithstanding the foregoing and provided that no Event of Default has
occurred and is continuing, if the fusurance proceeds fom sny damage or destruction do not exceed $25,000.00 in the
aggregatc, such procceds may be paid to and held by the Chargor provided that all such procceds must be applicd by the
Chargor salely to the repair or restoration of such damage or destruction.

Section 6.03 Holdbacks,

Notwithstanding any other provision of this Charge, the Chargee is entitled to retain, and not disburse, from aay
payment of Net Proceeds pursuant to Scction 6.02 in connection with any Restoration Work, 2 holdback or holdbacks from
time 10 time in such amount(s) and for such period(s) of time as determined by the Chargee, in its sole discretion, in order
to maintain and ensare the priority of this Charge as a first priority Lien of the Property at all times, to comply with alt
Applicable Laws and to ensure that all holdback and other related fnsncial obligations end {iabilities of the Chargee under
Applicablc Laws relating to or dircctly or indircctly arising from with the Restoration Work arc and will contimue to be
fully satisfied solely by or from such holdbacks. Such holdback(s) will be retained by the Chargee until such time as (i) the
Restoration Work has been fully completed in accordance with this Article with no material deficiency or defact, (ii) the
Chargee will have received copies of any and all final certificates of occupancy or othet certificates, licenses, permits and
approvals required for the ownership, occupancy and operation of the Property in accordance with all Applicable Laws,
(iif) the Chargee is satisfied in its solc discretion that the priority of this Charge as & first priority Lien of the Property will
not be impaired or otherwise affected by the release of such holdback(s) and that all construction liens, mechanics liens or
other similar Liens and all holdhack and other related financial obligations and liabilities of the Chargee under Applicabie
Laws relating to directly or indirectly arising from such Restoration Work have sither fully expired or have otherwise been
fully satisfied, (iv) all costs and expenses of the Restoration Work (incfuding all costs and expenses of any Lender Entity
referred to in Section 6.01(vii)) have been fully paid, {v) there are 50 outstanding claims or disputes with respect to the
Restoration Work, and (vi) no Event of Defanit exists. Provided no Event of Default exists, if any excess Net Proceeds

held by the Charges remain afler satisfaction of al] of the foregoing matters, such excess proceeds shall be paid to the
Chargor.

Section 6.04 Event of Default.

If the Chargor fails to comply with any of its obligations under this Aricle, an Event of Defanlt will have
eccurred, and notwithstanding any other provision hereof, the Chargee will have the right exercisable in its sole discretion
to receive all Net Proceads end to apply all Net Proceeds so received to the Loan Indebtedness. The Charges may (but shall
have no obligation to) perform or cause to be performed any incomplete Restoration Work, and may take such other steps
a8 it deers advisable in copnection therewith. The Chargor herehy waives all actions, proceedings, claims, demands and
other rights against each Lender Enmity arising out of any act or omission of the Chargee completing the Restoration Work
and all metters relating thereto. The Chargee may apply all or any portion of the Net Proceeds (without complying with
agy requirements of this Article) to pay or reimburse each Lender Eatity or any contractor or other Person retained by Bay
Lender Entity for all costs of completing the Restoration Work without prior notice to or consent of the Chargor or any
other Person. Any costs and expenses incurred by or on behalf of the Chargee in cormpleting any Restoration Work will be
Costs and shall be paynble by the Chargor forthwith upon demand. Until paid, such costs and expenses, together with
interest therean at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents.

Section 6.05 Proceeds of Expropriation.

Prior 10 an Bvent of Default, all proceeds of expropriation up to $25,000 will be paid to the Chargor and must be
re-invested by the Chargor in the Property. All proceeds of expropriation which exceed $25,000 (or following an Bvent of
Default, all expropriation proceeds) will be paid to and held by the Chargee and may be applied by the Chargee, in its sole
option cxercisable in its sole discretion, to reduction of the Losn Indebtedness then duc or may be held by the Chargec as
security for the Loan Indebtedness.

ARTICLE 7~ EVENT OF DEFAULT AND REMEDIES

Section 7.01 Acceleration.

Upon the ocourrence of an Bvent df Default, the entire Loan Indebtedness will, at the option of the Chargee in its
sole digoretion, immediately become due and payable, with interest thereon at the Interest Rate to the date of actusl
payment thereof, all without notice, presentment, protest, demsnd, notice of dishonour or eny other demand or notice
whatsaever, each of which are hereby expressly waived, and all the Chargee's rights and remedies under this Charge, the
other Loan Documents, and otherwise under Applicable Laws will immediaicly become enforccable.

Section 7.02 Power of Sale.

After the occurrence of an Event of Default which has continued for the minimum period provided by law, the
Chargee, on giving the minimum notice required by law, may cuter on, leasc or soll the Property. If permitied by law, the
Chargee may enter on, lease or sell the Property without notice. Any sale of the Property by the Chargee may be by public
auction or private sale for such price and on such terms &5 to credit and otherwise with such conditions of sale as the
Chargee in its sole discretion deems proper and in accordance with Applicable Laws. If any sale is for credit or for part
cash and part credit, the Chargee will not be accountable for or be charged with any moneys unti] they are actually received
irf cash. The Chargee may rescind or Vvary any contract or sale and may buy md re-sell the Property, in cach case in its sole
dlSCr-EtiDn and without being answerable for losy occasioned thereby. No purchaser will be bound o inquire into the
legality, regularity or propriety of any sale or be affected by notice of any irregularity or impropriety. No lack of default,
want of notice or other requirement or any imegnlarity or impropriety of any kind will invalidate any sale pursuant to this
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gbortive or not, including taking, recovering or keeping possession of the Property or enforcing any other remedies
pursuant to this 'Chargv:, the other Loan Documents and/or Appliceble Laws wxll be payable by the Chargor to the Chz}rg:c
forthwith upon demand.  Until paid, such costs will be Costs, and together with intercst thereon at the Interest Rate, will bo
added to the Loan Indebtedness and will be secured by the Loan D N

Section 7.03 Genersl Rights of Charges.

After the ocourrence of an Event of Default, the Chargee may, but will not be obligated ta, perform or eaose to be
performed any obligations of the Chargor pursuant to the Losn Docurncnts, and for such purposc may do such things as
may be required, including entering upon the Property and doing such things upon or in respect of the Property as the
Chargee considers necessary, including any environmental testing, site assessment, investigation or study. No such
performance by the Chargee shall relieve the Chargor from any defimit hereunder. The costs of all such actions taken by
the Chargee shall be payable by the Chargor to the Chargee forthwith upon demand. Until paid, such casts will be Costs
and, together with imterest therson at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the
Loan Documents,

In the event of a defanlt by Chargor in payment of any amount due under any Lien against the Property, the
Chargee may, in its sole discretion, pay such amount and any such amount incurred by the Chargee will be payable by the
Chargor to the Chargee forthwith upon demand. Until paid, any amount so incurred by the Chargee will be Costs, and
together with interest thereon at the Interest Rate, will be sdded to the Loan Indebtedness and will be secured by the Loan
Documents, and in which event, the Chargee may, at its aption, be subrogated to all the rights of and stand in the position
of and be entitled to all the cquitics of the party so paid whether or not such Lien has or has pot been discharged. The
decision of the Chargee as to the validity or amount of any amount 5o paid will be final and binding on the Chargor,

Section 7.04 Possession,

Upon the accurrence of an Bvent of Default, the Chargee may enter into and take possession of the Property, as
and when it may determine in its sole discretion, and each of the Chargee and each purchaser or lessee from the Chargee of
the Property or any part thereof shall be entitled to have, hold, use, occupy, possess and enjoy the Property without let, suit,
hindrance, interruption or denial of the Chargor or any other Borrower Entity or other Person. The Chargee may maintain,
repair and complete the construction of the Property, inspect, manage, take care of, colfect Rents and lease the Property or

conditions (including providiog any leasehold improvements and tenant inducements) as the Chargee may determine in its
sole discretion, which lease(s) will have the same effect ag if made by the Chargor, and the Chargee will have the power to
amend, accept surrenders of or terminate &ay leass, in each case on such terms and conditions as it may determine in its
sole discretion and all costs, charges end expeuses incurred by the Chargee in the exercise of such rights (including
allowances for the time, service, work or effort of the Chargee or any other Lender Entity in connection therewith, and all
legal foos and dishursements incwrred on & full indemmity or cquivalent basis), will be payable by the Chargor to the
Chargee forthwith on demand. Untit paid, all such costs, charges and expenses will be Costs and, together with interest
thercon at the Imterest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents. Each
lease or renewal of lease made by the Charges while in possession of the Property will continue for its full term
notwithstanding the termination of the Chargee’s possession and will be subject to the security of the Loan Docurments at
all times. The Chargor covenants and agrees that no Lender Entity will be [iable for any loss or damage sustained by any
Borrower Entity or any other Person resulting from any lease entered into by the Chargee, any failure to lease the Property,
or any part thereof, or from any other act or omissjon of the Charges or any receiver, receiver and manager, administrator
or other Person withsimﬂnrpowminmanagingth:l’mpcrty. and that no Lender Entity will be obligated to perform or
discharge any obligation or liability of the Chargor to any other Borrower Entity or Person under any Lease, Loan
Document or otherwise under Applicable Laws.

Section 7.05 Carry on Business,

Upon the occurrence of an Event of Default, the Chargee may in its sole discretion, carry on, or concur in the
carrying on of all or any part of the business or undertaking of each Borrower Eatity relating to the Property and enter on,

occupy and use the Property (without charge by any Botrower Entity) in cach case s and when the Chargee may determine
in its sole discretion.

Section 7.06 Borrow on the Security of the Property.

Upon the occurrence of an Bvent of Default, the Chargee may raise maney on the security of the Property or any
part thereof in priority to the security of the Loan Documents or otherwise, a8 required for the purpose of the maintenance,
preservation, protection or completion of the Property or any part thereof or to carry on 8l or any part of the business of

¢ach Borrower Entity relating to the Property, and in each case on such terms and conditions ss the Charges may determine
in its sole discretion,

Section 7.07 Receiver.

Upan the occurrence of an Event of Default, the Chargee may in its discretion, with or without entering into
possession of the Property or eny part thereof, by instrument in writing, appoint & “Receiver” (which shall inctude a
recciver, & manager, a receiver and manager, administrator or other Person with similar powers) of the Property or any part
thereof with or without security and may from time to time remave any Receiver with or without appointing another in his
stead, and in making such appeintment or appointments or removing 8 Receiver the Chargee will be deemed o be acting
for the Chargor (provided that no such appointment will be revacable by any Borrower Entity). Upon the appointment of
any such Receiver from time o time, and subject to the provisions of the instrument appointing such Receiver, the
following provisions will apply: (a) such Receiver may, in the discretion of the Chargee and by writing, be vested with all
or any of the rights, powers and discretions of the Chargee, including the full right snd power to enter, leass and sell the
Property; (b) such Receiver, so for a5 concerns the respansibility for his acts or omissions, will be deemad the agent or
atiomey of the Chargor and not the agent of the Chargee (unless specifically appointed by the Chargee a3 the agent of the
Chargee); gc) neither the appointment, removal or termination of such Receiver by the Chargee nor any act or omission by
such Receiver will incur or create any liability on the part of the Chargee to the Receiver in any respect or constitute the
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Chargee & chargee or mortgages in possession of the Property or any part thereof; (d) .such Receiver will be the irrevocable
agent or atiorney of the Chargor (unless the Chargee specifically appoints such Receiver es th: agent for the Chargee) for
the collection of all Ronts fulling duc in respect of the Property or any part thereof; (c) the rights and powcrs copfcn:cd
herein in respect of the Receiver are supplemental to and not in substitution of any other rights and _powers~whmh the
Chargee may have; (f) withowt creating any liability on the part of the Chargee, the Chargee may from time to time fix the
renmmeration for such Receiver, who shall be entitled to deduct the same out of revenus or sals proceeds of the Praperty;
(g) such Receiver will have the power from time to time to lease any portion of the Property which may become vacant for
such term (which may cxtend beyond the Matumity Dat) and will have the power to amend, accept surrenders of' ar
terminate any Lease, in each case on such terms and conditions as it may determine in its sole discretion and in so doing
(unless the Chargee specifically sppaints such Receiver as agent for the Chargee), such Receiver will act as the attorney or
agent of the Chargor and will have authority to execute under seal any Lease or surrender of any such premises or notice(s)
of termination in the name of and on behaif of cach such Borrower Entity, and the Chargor agrees to mtify and confirm
whatever any Receiver may do in the Property; (n) such Receiver may make such arrangoments, at such time or times as it
iy deem necessary without the concurrence of any other persons, for the repairing, completing, adding 1o, or managing of
the Property, including completing the construction of any incomplete building or buildings, structures, services or
improvements on the Praperty, aud constructing or providing for leasehold improvements notwithstanding that the resulting
cost may exceed the original principal amount of the Loan; (i} such Receiver will have full power 10 manage, operats,
amend, repair or alicer the Property or any part thereof in the name of the Chargor for the purpose of obtsining rental snd
other income from the Property or any part thereof; () no Receiver will be hable to any Borrower Entity to account for
monies other than monies actually received by it in respect of the Property and out of such monies so received from time to
time such Receiver will pay in the following order: (i) its remuneration aforesaid, (if) all obligations, costs and expenses
madc or incurrcd by it, including any expenditores in comcction with the mansgement, opcration, leasing, maintenance,
Tepair, construction or alteration of the Praperty or any part thereof or any business or undertaking carried on by the
Receiver thereon, (jif} interest, principal and other monies which may be or become a Lien upon the Property from time to
time in priority 10 this Charge, including all Realty Taxes, (iv) to the Chargee, all Loan Indebtedness and all reserves
payeble to the Chargee under the Loan Documents, to be applicd in such order as the Charges dstermines in its sole
discretion, and (v) at the discretion of the Receiver, interest, principal and other monies which may from time to time
constifute » Lien on the Property subsequent in priority or subordinate to the interest of the Chargee under this Charge, and
such Receiver may retain in its discretion reasonable reserves to satisfy acoming amounts and anticipated payments in
connection with any of the foregoing; (k) the Chargee may at any time and from time to time terminats any receivership by
notice in writing to the Chargor and to any Recciver; and (1) the Chargor hereby imrevocably releascs and discharges the
Chargee and every Receiver from every claim of every nature, whether sounding in damages for negligence or trespass or
otherwise, which may arise or be caused to the Chargor or any Person claiming through or under it by rezson or as a resuit
of anything done by the Chargee or any Receiver under the provisions of this paragraph. The Chargor agrees to ratify and
confirm all actions of any Receiver taken or made pursuant to this provision and agrees that neither the Receiver nor any

other Lender Entity will be liable for any loss sustained by the Chargor or any other Borrower Entity or Person resulting
from any such action or failure to act.

Section 7.08 Power of Attorney.

The Chargor hereby granmts to cach of the Chargee end to any Receiver, with full power of substitition, an
irrovocable power of attorncy coupled with an interost for the following purposcs and which may be cxcroiscd at any time
or times following the occurrence of an Event of Defanlt: (i) to make any of the leases referred to in Section 7.04 and to
assign any existing Lease or sell the unexpired term, (ii) to obtain, collect and receive any insurance proceeds or
expropriation proceeds however arising with respect to the Property, to compromise or seitle any claims relating to such
proceeds, to endorse any cheques, drafis or other instruments representing such proceeds or awards, and to execute and
deliver all instruments, proofs of loss, Teceipts, and releases reasonably required in comection therewith, (iif) to correct any

and the security thereof including the exercise of eny of the rights, powers, authority and discretion of the Chargor in
respect of the Property, including collection of Rents and ather money that may become or are now duc and owing to the
Chargor, and (v) without limiting the forcgoing, 1o make all necessary conveyances, decds, transfers, assurances, receipts
and other documents and instruments a5 may be necessary to transfer title to all or any of the Property to any purchaser
thereof and to complete all other matters permining thereto. The Chargor hersby ratifies all actions of the Chargee and any
Receiver pursuant to cach such power of attorney and confirms that no Lender Entity shall be fisble for any loss sustained
by any Borrower Entity or any other Parson resulting from any such action or any failure to act.

Section 7.09 Concurrent Remedies,

) The Chargee‘ may exercise all rights and remedies provided for in this Charge, any other Loan Document or
otherwise under Applicsble Laws suncurrently or in such order and at such times as it may sce fit and will not be obligated

to exhaust any right or remedy before exercising any of its other rights or remedies provided for in this Charge, any other
Loan Document or otherwise under Applicable Laws.

Section 7.10 Judgments,

] Neit}:er the granting of this Charge or any other Loan Document, nor any proceeding or judgment taken or
obtaincd against any Borrower Entity or any other Person for breach of its obligations comtained in or sceurcd by this
_Charge or any ather Loan Document will merge or extinguish any such obligations, affect the Chargee's rights to receive

satisfied.

Section 7.11 Remedies Cumnlative,

.The rights and r?xgxedies of the Chargee under this Charge and each of the other the Loan Documents are
cumulative and arc in addition o and not in substitution for any rights or remadies otherwise provided under any of the
other Loan Documents or Applicable Laws. No right or remedy of the Chargee will be exclusive of or dependent on any
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other right or remedy and any one or more of such rights and remedies may be exercised independently or in combination
ﬁnmﬁmcmﬁmcinmwhordcrandatsuch&muasthccmrgccnmym fit, and Chargee will not be obligated to exhsust
any right or remedy before cxarcising any of its other rights and remedics pursnant to the Loan Document or under
Applicable Laws. Any single or partial exercise by the Chargee of any right or remedy for & default or breach of any term,
covenant, condition or agreement contained in any Loan Document or under Applicable Laws will not waive, alter, affect
or prejudice any other right or remedy to which the Chargee may be lawfilly entitled for such default or breach.

Section 7.12 Extension of Time and Walver.,

Neither any extension of time given by the Chargee to the Chargor or agy other Borrower Entity or Person
claiming through the Chargor or any other Borrower Entity, nor any amendment to any Loan Document or any Subordinate
Mortgage Loan Document or other dealing by the Chargee with & subsequent owner of the Property or any ather Person
will in any way affect or prejudice the rights of the Chargec against the Chargor or auy other Borrower Entity or Person
liable for payment of the Loan Indsbtedness. The Chargee may waive any Event of Default in its sole discretion. No
waiver will extend to a subsequent Event of Default, whether or not the same s or similar to the Bvent of Default waived,
and no act or omission by the Chargee will extend fo, or affect, any subsequent Event of Defanit or the rights of the
Charges arising from such Event of Default, Any such waiver must be in writing and signed by the Chargee. No failure on
the part of the Chargee or the Chargor to exercise, and no delay by the Chargee or the Chargor in exercising, any right
pursuant to this Charge, any Loan Document or Applicable Laws will oparate as 8 waiver of such right. No single or partial
exercise of any such right will preclude any other or further exercise of such right or the exercise of any other right.

Section 7.13 Discharge of Charge and Release.

Interest at the Interest Rate will continue to run and acerue on all Loan Indebtedness until full payment of such
Loan Indebtedness has been received by the Chargee. The Chargee will have & reasonable period of time after full payment
and satisfaction of the Loan Indebtedness 10 execute and deliver to the Chargor a discharge of this Charge from the
Property. All reatonable legal and other expenses for the prepamtion, execution, delivery and registration of the discharge
will be paid by the Chargor upon demand (unless prohibited by Applicable Laws). The Chargor will register such
discharge. The Chargee may reicasc in its discretion and at any timc any Pcrson or any part or parts of the Property from
all or any part of the Loan Indebtedness or any security of the Loan Documents either with or without any consideration
and without releasing any other part of the Property or any other Person from the Loan Documents or from any of the
covenants contained in the Loan Documents, and without being accounteble to any Borrower Entity for the value of the
land released or for any mogey except that actually received by the Charpee. Every pact or lot into which the Property is or
may hersafter be divided will stand charged with the entire Loan Indebtedness and neither the Chargor nor any other Person
will heve any right to require that the Loan Indebtedness be apportioned with respect thereto. The Chargee may grant time,
renewals, extensions, indulg; , rel and discharges, may take securities from and give the same up, may abstain
from taking securities from or from perfecting securities, may accept compositions and proposals, and mny otherwise deal
with the Chargor and all other Persons and securities as the Chargee may see fit withont prejudicing the rights of the
Chargee under the Loan or the Loan Documents. No such release or other action will constitute, evidence or result in
prepayment, repayment, readvance, accord and satisfaction, novation, nor, except as expressly provided in such release or
discharge, a release or discharge of all or any part of the Loan Indebtedness, the Loan Documents or the security thereof, or
2 relense of any of the other covenants, obligations or liabilitics of eny Bomower Entity in respect of the Loan, No such

release or other action will be binding on the Chargee unless it is made in writing and executed and delivered by the
Chargec.

ARTICLE 8 - INDEMNITY

Section 8.01 General Indemnity,

Without limiting any other provision of any Loan Document, the Chargor hereby agrees to indemnify and pay,
protect, defend and save harmless each Lender Entity from snd against ail actions, proceedings, claims, demands,
judgments, losses, damages, liabilities, costs or expeases (including legal fees and disbursements on a full indemanity or
equivalent basis and, if the Loan has been seouritized, including sny recovery fos, workout fec and speeisl servicing foes
that become payable to the Loan servicer following an Event of Default), imposed upon, made against or incurred by such
Lender Entity directly or indirectly arising from or relating to any of the following (collectively, “Claims") (i) any defsult

loss of or cjamage to property ocoutring in, on or shout tha Property or any part thereof or on the adjoining sidewalks,
curbs, ‘parkmg. areas, streets or ways, (iii) any use, non-use or condition in, on or about, or posseasion, alteration, repair,
operation, maintenance or management of, the Property or any part thereof or on the adjoining sidewalks, curbs, parking
areas, streels or ways, (iv) performance of any Isbour or services or the furnishing of any materials or ather property in
rcspccf o_f th? Property or any part thereof, (v} any claim by brokers, finders or similar Persons claiming to be entitled to a
commission in conncction with the Loan, any Leasc or other transaction involving the Properiy or any part thercof, (vi) any
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ARTICLE 9 - INTENTIONALLY DELETED

ARTICLE 10 - MISCELLANEQUS

Section 10.01  Notice.

Q) Any notice, demand or other communication required or permitted fo be given or made to the Chargor pursuant to
this Charge may be given or made in any marmer permitted or provided by Applicable Laws, notwithgtanding any
provision of any other Loan Document to the contrary. Subject to the foregoing, any such notice, demand or
communication may be given or made, at the option of the Chargee by personal delivery, by prepaid ordinary or
registered mail (to the address for service of the Chargor st ont in this Charge or io the last known address of the
Chargor as shown in the Charges's records) or by facsimile transmission to the facsimile number of the Chargor
set out in Scction 10.01(2) or the last known facsimile mmber of the Chergor as shown in the Chargee’s records.
Such notice will be sufficient although not addressed to any Person by name or designation and notwithstanding
that any Person to be affected thereby may be nnknown, unascertained or under & disability. Subject to Applicable
Laws, the giving of such notice in the manaer aforesaid will be as effective as if the notice had been personally
served on all Persons required 1o be served therewith,

(2) Subject to Section 10.01(1), sny demand, notice or communication to be made or given to the Chargor in
conriection with this Charge ar any of the other Loan Documents shall be in writing and may be made or given by
persanal delivery, by registered mail or by facsimile transmission addressed to the Chargor at 209 Lexington Rd,
Unit F2, Waterloo, Ontario, N2K 2E1, Fax No, 519-772-1034, Attention: The President, or to such other address
or facsimile number s the Chargor may designate by written notice given to the Chargee. Any demand, nofice or
communication made or given by personal delivery shall be conclusively deemed to have been made or given on
the day of actual delivery thereof, and if made or given by registered mail, on the third Business Day following the
deposit thercof in the mail, and if made or given by facsirnile transmission, on the first Business Day following the
transmittal thereof If the party giving any demand, notice or other communication knows or reasonably cught to
know of any difficultics with the postsl system that might affect the delivery of mail, such demand, netice or other
communication shall not be mailed, but shail be given by personal defivery or by facsimile transmission,

Section 10.02  Severabitity.

If any term, covenant, obligation or agraement contained in this Charge, or the application thereof to any Person or
circumstance, will be invalid or unenforcerblc to any ¢xtent, the remaining provisions of this Charge or the application of
such term, covenant, obligation or agreement to such other Persons or circumstances other thap those as to which it is held
invalid or unenforceahle, shall not be affected thereby, and each term, covenant, obligation ar agreement contained herein
will be separately valid and enforceable to the fullest extent permitted by Applicable Laws.

Section 10.03 Governing Law,

and the Loaa Documents, provided nothing herein shall affect the right to serve Pracess in any other manner permitted by
Applicable Laws or shall limit the right of the Chargee to bring any action or proceeding in connection with the Loan ar
any Loan Documents against the Chargor or any other Borrower Entity in the courts of any other jurisdiction.

Section 10.04  Non-Merger.

The terms and conditions of the Loan Documents will remain binding and effective on the pazties fo this Charge
and will not merge in this Charge nor in any other Loan Document.

Sectlon 10.05  Successors and Assigns,

This Charge will enure to the benefit of and be binding upon the Chargor, the Chargee and their respective heirs,
executors, administrators, legal representatives, succesgors and assigns.

Section 10.06  No Oblgation to Advance,

Section 10.07  Consent to Disclosure,

The Chargor acknowledges and agrees that the Loan may be sold or syndicated without restriction and without the
consent of the Chargor or any other Borrower Entity, but with notice 1o the Chargor. Bach Lender Entity may release,
discloge, eftchzmge. share, transfer and nssign from time to time, as it may defermine in its sole discretion, all information
and m.aterm.ls (including financial statements and information concerning the status of the Loan, such as existing or
potential Lgan defiults, Leass defauits, Tenants or other facts or circumstances which might affect the performance of the
Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity, the Property or the Loan (both before
and aftcr any Loan advance and/or dofauit) without restriction and withaut notice to or the consent of the Chargor or any
other Borrower Entity as follows: (i) to any existing or proposed Lendsr Emity; (ii) 1o any subsequent or proposed
pun:has.cr of or investor in the Loan or any interest therein; {{if) INTENTIONALLY DELETED; (v} to any Governmental
Authority having jurisdiction over such sale ar syndication of the Loan; (vi) to any other Person in connection with the sale
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or syndication of the Loan or in connection with any collection or enforcement proceedings taken umic{ or in regpect of the
Loun and/or the Loan Documents; and (vii) to any third party advisors and agents of any of the fum.gomg Persons, such as
lawycrs, accountants, consultents, appraisers, credit verification sources and scrvicers, The Chargor irrcvocably consenis to
the collection, obisining, release, disclosure, exchange, sharing, transfer and assignment of all auch information and
materials,

The Chargor acknowledges that certain Lender Enmtifies may collect or come into posscssion of pc'rsoml
information relating to certain individvals either comprising or otherwise related to any Borrower Entity, including their
respective directom, officers, sharcholders, partners and principals. The Chargor acknowledges and agrecs that such
personal informstion may be used by Lender Entities in connection with the processing, approving, funding, servicing and
sdministering the Loan and any sale or syndication of the Loan, and in so doing cach Lender Entity may disclose and
otherwise deal with personal information in the same manner and to the same Persons as provided in the preceding
paragraph of this Scction without restriction and without notice to or the consent of any Borrower Enfity or any rclated
individual. The Chargor, for iself and on behalf of its directors, officers, shareholders, partners and principals, hereby
consents to and authocizes such use and disclosure of all such personal information by each Lender Entity and represents
and warrants that it has full power and authority to give such consent and suthorization.

Section 10.08  Change of Status.

After any change affecting the spousal status of the Chergor or the qualification of the Property as a matrimonial
home within the meaning of Part X of the Family Law Act (Ontario), the Chargor will advise the Chargee and provide the
Chargee with the full particulars of such change and such other information as the Chargee may require from time to time.

Section 10.09  Maximam Rate of Return,

Notwithstanding any provision of any Loan Dacument to the contrary, in no event will the aggregate “interest” (as
defined in Section 347 of the Criminal Code (Cenads)) payable under the Loan exceed the effective annual rate of interest
lawfully permitted under that Section and, if any payment, collection or demand pursuant to the Loag in respect of
“interest™ (as defined in that Section) is determined to be conirary to the provisions of that Section, such payment,
collection or demand will be deemed to have been made by nratual mistake of the Chargor and Chargee and the smount of
such payment or collection shall either be applied to the Loan Indebtedness (whether or not due and payzble), and not to the
payment of interest (as defined in section 347 of the said Criminal Code), or be refunded ta the Chargor at the option of the
Chargee. For purposes of cach Loan Document, the efiective ammal rate of interest will be determined in accordance with
generally accepted actuarial practices and principles over the Term of the Lozn on the basis of annual compounding of the
lawfully permitted rate of interest. Tn the event of dispute, a certificate of a Fellow of the Canadian Institute of Actuaries
appointed by the Chargee will be conclusive for the purposes of such determination.

Section 10.10  Extenslon, Renewal or Amendment of Charge.

This Charge, the Loan, or any terms hereof ar thereof, may from fime to time be extended, renewed or amended by
anc or more written agreements between the Charpee and the Chargor, or with any successor or successors in title 10 the
Chargor, with or without any changes in the applicable interest rate, amortization period, principal amount, payment
amaunt, maturity date or other financial terms. Whether or not there are any other Liens registered on title to the Property
after this Charge at the time any such written agreement is entered into (each such Lien, 2 “Subsequent Encambrance™), it
will not be necessary for the Chargee to register the written agreement on title to the Property in order for such agreement
to be legally binding upon the Chargor (and any other Borrower Entity which is a party thereto) or to retain priority for this
Charpe, as extended, renewed or amended, gs a first priority Lien of the Property over such Subsequent Encumbrance(s).
The Chargor, forthwith upon request therefor by the Chargee and at the Chargor's sole cost and expense, will obtain all
such postponements and/or discharges of each Subsequent Encumbrance and such other assurances from the halder thereof
85 may be required by the Chargee in its sole discration to ensure the priority of this Charge as s first priority Lien of the
Property and full compliance by the Chargor and each other Borrower Entity with the provisions of this Charge and the
other Loan Documents. The Chargor acknowliedges that the provisions of this Section do not confer upon the Chargor or
any other Borrower Entity or Person any right of extension, rencwal or amendment, or any right to grant a Subsequent
Encumbrance contraty to the other provisions of this Charge and the other Loan Docnments. The execution and delivery of
any such agreemant by the Chargee granting any such cxtension, rencwal or emendment will be in s sole discretion, The
Chargor, for itself and on behslf of each Borrower Entity, herehy irrevocably consents o any extension, renewsl or
smendment of this Charge snd the other Loan Documents, whether or not made or agreed to by the Chargor, any
unregistered or beneficial owner of the Property or any part thereof or any successor in title to any such Person, and hereby
irevocably agrecs that no such extension, rencwal or amendment shall rcleasc, discharge, impair or otherwise affect, or
render unenforceable, any of the covenants, obligations or lisbilities of any Borrower Entity (including each original
Chargor and each original unregistered or beneficial owner of the Property or any part thereof named in the Loan
Documents) under the Loan Documents, which covenants, obligations and liabilities are hereby confirmed and continue in
full force and cffect, as extended, renewed or amended, gs the case may be.

Section 10.11  Assignment.

The Chargee and any Person having or scquiring any ownership interest in the Loan from time to time may sell,
transfer an_wor assign the Loan, the Loan Indebteduess, the Loan ents or any interest therein at any time 2nd to any
Person a5 it may determing in ifs sole discretion without prior notice to or the consent of any Borrower Entity or any other

ARTICLE 11 - OTHER SECURITY

Section 11.01  General Assignment of Rents and Lesxes.

{1 Assignment. As general and continuing security for payment and performance to the Chargee of the Loan
Indebtedness and the observance and performance by each of the Chargor and any unregistered or beneficial
owner of the Property of sll of its ather covenants and obligations under this Charge and the other Loan
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Documents (the Loan Indebtedness, together with such covenants and obligations, are collectively called the
“Obligations™), the Chargor hereby assigns, transfers, grams and scis over to the Chergee, 88 and by way of‘ 8
fixed and specific first priority assignment and sceurity interest, all fogal and beneficial right, titlc and interest in
and to (i) the Rents now or hereafier duc and payable with fall power and authority to demand, collect, sue for,
recover, receive and give receipts for the Rents in the name of the Chargor or the owner from time to time of the
Property or in the name of the Chargee, as the Chargee may dstermine in its sole discration, and (if) the Lesses
with full benefit and advantage thereof including the benefit of all covenants and agreements contained in the
Leases on the part of the Tenants thereof to be observed, performed or kept, including all procceds of or from any
of the foregoing, This assignment and security interest is in addition to and not in substinttion for any other
general assignment of the Rents and Leases and other security granted by the Chargor and any other Borrower
Entity to the Chargee to secure the payment and performance of the Obligations or any part thereof.

(2] Continping Security. This assignment and security interest is given a3 general and continuing securify for the
payment and performaace to the Chargee of ths Obligations and not in substitution for or in satisfaction therefor.
There i8 no agreement between the partics horcto, cxpress or implicd, to postponc the attachmenmt of this
assignment and security interest created hereby. The terms and conditions of this assignment and security interest
inth:R:ntsandL:asuwiﬂrcmninbindingmdeffecﬁvconth:parﬁmh:rctnandwﬂlnntmcrgeinorbc
extinguished by any other Loan Document or any judgment taken against the Chargor or any other Borrower
Entity or Person for breach of its obligations under this Charge or any other Loan Document,

@) Representations. The Chargor represents and warrants to the Charpee as follows: (i) the Chargor has good right,
full power and sbsohrte authority to assign the Rents and Leases to the Chargee as a first priority assignment and
security interest therein (subject only to Permitted Encumbrances), and has granted no prior assignment, teansfer or
Licn in, on or of any of the Rents or Leascs that romains outstanding from and aficr the date hereof; (i) the Leascs
are in full force and effect and are valid and binding obligations of each of the Tenants thereunder;
(iii) INTENTIONALLY DELETED; (iv) except as expressly disclosed to the Chargee in writing prior to the initial
Loan advance, no Rents have been prepaid under any Lease (except for security deposits and first and last months’
rent paid in accordance with the provisions of the applicable Lease), discounted, relessed, waived, compromised or
otherwise discharged; (v) to the best of the Chargor’s knowledge after having made reasonable inquiry, there is no
default by any Person now existing under any of the Leases, nor circumstances existing which, with the giving of
notice or lapse of time or both, would constitute any such default; (vi) except as expressly disclosed to the Lender
in writing prior to the initial Loan edvance, each Commercial Leass requires the related Tenant to attorn and
become bound to the Chargee es tenant of its premises upon the Chargee’s request from time to fime for the
uncxpired residuc of the torm of such Commercial Lease and on the terms and conditions of such Commcrcial
Lease; (vii) no notice, order or claim has been given or received by or on behalf of the Chargor or any other
Borrower Entity alleging or relating to any default, circumstance or other dispute under any lease or claiming any
tebate, reduction, refind, set-off or other impairment of gny of the Rents or relating to any dispute under & Lease;
and (viii} all Rents previously and hereafter charged and collected in respect of each Lease have complied with
and will comply with the Lease and all Appliceble Laws. The Chargor will deliver to the Chargee, within ten (10)
days after the Chargee’s request from time to time, a true and complete copy of each Lease and a complete list of
the Leascs, as certified by the Chargor, setting out, in respect of each Lease, the demised premises, the name of the
Tenant, the Rents paysble and the dats 1o which such Rents have heen paid, the key terms of the Leases, the date
of occupancy, the date of expiration, any rent concessions and other inducements granted to the Tenants, and any
reaewal options. The Chargor will promptly deliver to the Chargee any request, notice, order or claim of any kind
given or received by any Borrower Entity from time 1o time in respect of any Material Commercia! Lease and,
with respect to any other Lease, any request, notice, order or claim given or received by any Borrower Entity

relating to any matter or thing which has or could reasonsbly be expected to have or result in & Material Adverse
Effect.

[:) and Renewals. Bach new Lease or rencwal or extension of sn cxisting Lease (other than

any extension or renewal of an existing Lease which is exercised pursuant to, and the terms of which are governed
, such existing Lease) (i) must be a commercially reasonable arm's-length transaction made in the ordinary
course of business and in accordance with prudent property manggement and leasing standards and practices, (if)
must provide for rental rates and other terms and conditions consistent with prevailing market rates, terms and
conditions, (iif) INTENTIONALLY DELETED, (iv) if it is 8 Commercial Lease, must provide that in the event
cnforcsment proceedings are commenced by the Chargee following an Event of Default, the Tenant must attorn to
the Chargee and become bonnd to it as tenant of its premises for the then unexpired residue of the term of such
Commercial Lease and wpon the terms and conditions contained in such Commercial Lease;
(v} INTENTIONALLY DELETED; and (vi) omst not contain termination rights in favour of the Tenant or any
other Person (other than the lendlord) except for landlord default, Unless otherwise agreed by the Chargee in
writing, the Chargor will require the Tenant under each Commercial Lease to execute and deliver to ths Chargee
&n agroement, in the Chargee’s form, confirming the attormment reforred 1o in Subscction (iv) concurrently with

the cxecution and delivery of each new Commercial Lease and any renewal or extension of an existing
Commercisl Lease.

0] Charges Right tn Consent to Material Commercial Leases, The Chargor must obtain the Chargee’s prior
written consent to cnter info, remew or extend eny Material Commercial Lease, which consent will not be
unreasonably withheld or delayed by the Chargee, provided that such Material Commercial Leasge, and any
cxtension or rencwal thereof, complics with all requirements of this Charge and the ofher Loan Documcnts
governing new Leases and renewals and extensions of existing Lenses and provided farther that the Chargee will
be entitled to 2 minimum of ten (10) Business Days following receipt of the Chargor’s written request and alf
mascan'ably required supporting documentetion to decide whether or not to give or withhold such consent. This
provision docs not apply to any renewal or extension of an existing Material Commereisl Lease which is exercised
pursuant uz, and the terms of which are governed by, such existing Material C ial Lease, Notwi ding
the. foregoing, following the cecurrence of an Event of Default, the Chargor must obiain the Chargee’s prior
written consent to enter imo, renew or extend any Lease (inchuding each Material Commercial Lease), which
consent may be given or withheld by the Chargee in its solc discretion.
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(5} Covegngts. Neither the Chargor nor any other Borrower Entity will, without the prior written consent of ﬂ}e
Chargee in its sole discretion: (i) accept or permit payment of the Rents or any part thercof under anchascm
advance (cxcept for security deposits and first and 1ast monthy” rent paid in accordance with the provisions of the
applicable Lease); (ii) amend, modify, cancel or terminate any Lease in whole or in part, or accept the surrender of
any Lease, or take or omit 1o take any action or exercise any right or option which would permit the Tenant under
any Lease o cancel, terminate or surrender any Lease; (iii) discount, release, waive, compromise or atherwise
discharge any Rents payable under any Lease or other obligations of any Tenant or other Person under any Lease,
or (iv) assign, transfer or grant 8 Licn in, on or of all or sny part of the Rents or Leascs. Provided no Event of
Default has occurred, the Chargee’s consent for any action referred to in Subsections (ii) and (iif} is not required in
respect of any Lease or a renewal or extension thereof (except my such action relating to any Material
Commercial Lease or a renewal or extension thereof, which for greater certainty, will require the Chargee’s prior
written consent in its solc discretion), provided in each case such action is s commercially reasonsble arm’s length
transaction in the ordinary course of business and in accordance with prodent property management and lessing
standzrds and practices, and provided further that prompt written notice thereof is given to the Chargee.

©) Performance of Qbligations, The Chargor will observe and perform at all times 2ll covenants and agreements
contained in the Leases on the part of the landlard to be observed and performed and shall canse the Tenants tnder
the Leases to observe and perform their respective covegants, obligations aod undertskings thereunder. Neither
the cxcoution or delivery of this Charge or the other Losn Documents, nor the collection of the Renfs nor the
exercise of any right, remedy or other action or omission by the Chargee in respect of any of the Rents or Leases
shall make any Lender Bntity or any other Person for whom the Chargee is responsible under Applicable Laws
(i} lisble for the collection of any of the Rents or for the cbservance or performance of any of the cavenants, terms,
conditions or aprecments contained in any of the Leases on the part of any party to be observed and performed,
(ii) a mortgagee or chargee in possession, or (iii) liable for any action, proceeding, claim, demand, loss, damage,
cost, expense of any nature and kind by the Chargor or any other Borrower Entity or Person.

(¥} Event of Defanlt Prior to the ccourrence of an Event of Defanlt, the Chargor may demand, receive, collect and
epply the Rents, but only as the same fall due and payable according to the terms of cach of the Leases, provided
that sothing herein shall release, discharge, posipone, amend or otherwise affect the present assignment and
sccurity interest granted to the Chargee in and to the Rents and Leascs and the immediste attachment thercof and
provided further that unless otherwise agreed by the Chargee in advance and in writng, any payment,
consideration, compensation or other benefit of any kind which any Borrower Entity is or subsequently becomes
entitled to receive relating to or otherwise arising from, directly or indirectly, the full or partial termination,
cancellstion, amendmont, madification or release of any Lease or eny Tonant in respect thercof shall be paid by
the related Tenant (or related payor) or any Borrower Eatity (forthwith upon receipt by it} to and held by the
Chargee snd may be applied by the Charpee, in its sole discretion, to reduction of the Loan Indebtedness when due
or may be held by the Charpee as security for the Obligations without releasing or affecting any of the other
obligations and liabilities of the Chargor or any other Borrower Entity under any of the Loaa Documents. Upon
the occurrence of an Bvent of Defirult and for so long as any Event of Default exists, the Chargse may immediately
deliver a written notice to each Tenant directing it to pay all Rents to the Chargee and such notice shall be good
and sufficient authority for so doing. Any payment of Rent to the Chargee after such notice is given to any Tenant
shall a0t constitute a default by such Tensat under its Lease.

(8) Righiy of Chargee. Upon the occurrence of an Bvent of Default and for so long as any Event of Default exists,
the Chargee, its agents and employees, will have the right to enter the Property for the purpose of demanding,
collecting, suing for, recovering, receiving or compromising the Rents, giving receipts therefor, enforcing the
Leases and inspecting, protecting, operating and mainining the Property and without being a chargee or
morigagee in possession. The Chargor hereby authorizes the Chargee to perform all such acts and do all thinps in
connection with any of the foregoing matters or the exercise of any other rights and remedies in respect of the
Rents and Leascs available hercunder or under any other Loan Document or Applicable Laws, including making
of payments to encombrancers whether prior to, pari passu with or subsequent to this Charge, paying any costs and
expenseuineonnocﬁonwi:hmchactsandthingsa.ndauyactsbywayofenforcemcntoflhc covenants and
exercising of the rights of the Chargor under or in respect of the Leases or otherwisc, as, when and in such manner
as the Chargee may detzrmine in its sole discretion, which acts and things may be performed or done in the name
of the Chargor or in the name of the Chargee, ag the Chargee may determins in its sole discretion. Nothing herein
shall require the Chargee fo collect or recover any of the Rents or to ke any action or cxcroisc any remedy or
serve any notice upon any Tenant under its Leass upon any default or breach by such Tenant thereunder. The
Chargor hereby irrevocably appoints the Chargee as its attomey and agent coupled with an interest and with full
power of substitution to exercise aay of the rights, powers, suthority and discretion granted to the Chargor under
cach Lease upon the occurrence and during the continuation of an Event of Defeult. The Chargee shall be lisbie to
accouat for only such moneys as may actually come into its hands by virtue of this Section. Upon the occurrence
of an Event of Defimlt, but subject to the provisions of the other Loan Documents, the Chargee may, after payment
of all costs and expenses incurred by or on bebalf of the Chargee in exercising any of its rights and remedies
hereimder, credit the remainder of the moncys which it may receive in connection with the Property to payment of
aay amount or amounts due to the Chargee on account of Loan Indebiedness and to payment of any reserves and
t!w manner of the application of such remainder and the ftem or items to which it shall be credited from time to
time by the Chargee shall be in the sole discretion of the Chargee and untif such moneys have been so applied or
credited same shall be subject to this assignment and ull other security held by the Chargee for the Obligations.

(%) m&m& The Chargee may exercise il rights and remedies provided for in this Section, separately
and independently of any other rights and remedies provided in any Loan Document and/or under Applicable
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This is Exhibit “F” referred to in the Affidavit of Donald Dal Bianco
sworn before me thisZ’)f*’ day of May, 2018.

i

A Commiss¥oner for T aking Oaths, Affidavits (or as may be) in
Ontario




LRO# 58 Postponsment Of Intsrest
The applicant(s) hereby applios to the Land Registrar.

Ragistarsd as WR1030848 on 20170508 at 15:54

yyyymmdd Page1of 2

l Properties

PIN 22291-0628 LT

Description PT. BLOCK A PLAN 1313, BEING FTS. 1, 4, 5 ON 88R-5774 & FFT. 3 ON 58R-2184. SIT

EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WRB53468; CITY OF

WATERLOO
Address 215 & 228 LEXINGTON ROAD

WATERLQO
lSource instruments !
Registration No. Date Type of instrument
WRB88817 2015 08 26 Charge/Morigage
lParty From(s} l
Name DAL BIANCO, DONALD

Address for Service 87 Huron Street
Southampton, Ontario
LY 1C7

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

IParty To(s) Capacity Share ]
Name INSTITUTIONAL MORTGAGE CAPITAL CANADA ING,
Address for Service TD Centrs, TD North Tower

77 KIng Strest West

P. Q. Box 117, Suite 4120

Toronto, Ontario

M5K 1G8

("The Uptown" - Primary Charge)

[Statsmen!s

]

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WR1030622

repistared an 2017/05/09

Schaduls: The Applicant also postpones the rights under Instrument Nos. WRB88818 and WR1030186 to the rights under Instrumsnt Na.

WR1030622

The rights postponed hereby include postponement to alf futurs advances under instrument No. WR1030622

|signed By |
Helena Clara 600-390 Bay Street acting for Signed 2017 0509
Toronto Party From(s)
MSH 2Y2
Tel 416-868-1900

Fax 416-868-1708
| have the authority to sign and register the document on behalf of the Party From(s).

lfubmittad By 1
ROSE, PERSIKO, RAKOWSKY, MELVIN LLP 600-390 Bay Strest 2017 05 08
Toronto
MSH 2Y2
Tel 416-868-1900
Fax 416-868-1708
[Fees/Taxes/Payment l
Statutory Registration Fes $63.35

Total Paid $63.35




LRO# 58 Postponsment Of interest Registered 23 WR1030648 on 20170509  at 15:54

The applicant(s) hereby applias to the Land Registrar. yyyymmdd Page2 of 2
|Fite Number |

Party To Client File Number : 20170088 - UPTOWN POSTPM DAL BIANCO
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This is Exhibit “G” referred to in the Affidavit of Donald Dal
Bianco sworn before me this ) Hday of May, 2018.

qL cw//

A Commissioner fior Taking Olaths, Affidavits (or as may be) in
Ontario




LRO# 58 Chargs/Morigags Reglstersd na WR1083051 on 20180223 at16:31

Ths applicant(s) hereby applies to the Land Registrar. yyyymmdd Page1 of 16
' Properties I
PIN 22291 -0628 LT Interest/Estate Feo Simple

Descripton  PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, § ON 58R-6774 & PT. 3 ON 58R-2184. ST
EASEMENT {N GROSS OVER PT. 1 ON 58R-17857, AS IN WR853488; CITY OF

WATERLOO
Addross 228 LEXINGTON ROAD
WATERLOO
I Chargor(s) I

The chargor(s} hereby charges the land to the chergee{s). Tha chargor(s) acknowisdges the recsipt of the charge and the standard
charge terms, if any.

Neme DEEM MANAGEMENT SERVICES LIMITED
Addrass for Service 121 Oak Park Drive, Watsriog, Ontario,
N2K 083

I, Robert Dal Bianco, have the authority to bind the corporation.
This document is not authorized under Power of Attormsy by this party.

lﬂwges(s) Capacity Share I
Name DAL BIANCO, DONALD

Address far Service 87 Huron Street, Saugesn Shorss, Ontarlo, NGH 2.0

l Statements l
Schadule: See Schedules

l Provisions l
Principal $7,978,753.45 Currency CDN

Calcuistion Period not in advance

Balarce Dus Date On Demand

Interest Rate 5% campaunded manthly, calculated dally

Payments

Interest Adjustment Date 201204 02

Payment Date

First Payment Date

Last Peyrent Date

Standard Charge Terms 200033

insurance Amount Full insurable value

Gusrantor Robert Dal Bianco

lA dditional Provisions l

The mortgages, charges and security interests granted hershy secures payment to the Chargee of the principal amount of $7,978,753.45
plus interest thereon as set out herein, calculated monthly, not in advance, bath before and after maturity, defeult and judgment. Interest
in the amount of $689,461.20 has accrued on the autstanding principal amount secured by this Chargs from Aprit 1, 2012 to January 28,
2018 at the rate of 5% per annum, calculated monthly, not In advanca, and Is secursd by this Charge. From and after January 26, 2018,
Intsrast shall sccrus on the outstanding principal amount securad by this Chargs at the Prime Rats plus 2% per annum, calculated
monthly, nat in advance, and shall be secured by this Charge. For the purposes hereof, the Prime Rate means the minimum or prims
lending rate of intarest per annum as disclosed by The Toronto-Dominion Bank from time to time and used by it as a referenca rate of
interest for Canadian doltar loans made by it in Canada and adjusted automatically upon any change by The Toronto-Dominion Bank.

Interest shall be paid by the Chargor on demand at the same time that the Chargee makes demand on the Chargor for repayment of the
outstanding principal amount secured by this Charge.

LSignsd By I
Joanne Morin 31-3455 Harvaster Road acting for Signed 20180223
Burlington Chargor(s)
L7N 3P2
Tel 805-632-7744

Fax 805-632-8076
t have the autherily ta sign and register the document on behalf of the Chargor(s).




LRO# 58 Chargs/Morigags
Tha applicant(s) hereby appliss to the Land Ragistrar.

Registerad a3 WR1085051 on 20180223  at 16:31

yywymmdd FPage2 of 16

| submitted By j
CASS & BISHOP PROFESSIONAL CORPORATION  31-3455 Harvestsr Road 201802 23
Burlington
L7N 3P2
Tel 905-632-7744
Fax 805-632-9076
lFess/Taxes/Paymem l
Statutory Registration Fee $63.65
Total Paid $63.85
| Fite Number |

Chargea Client File Number : 042813002
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This is Exhibit “H” referred to in the Affidavit of Donald Dal
Bianco sworn before me thisZ?‘H"day of May, 2018.

o o/

A Commissioner for Taking Oaths, Affidavits (or as may be) in
Ontario




SECURITY AGREEMENT
(GENERAL)

February | ,2018.

1. Secured Interest in Collateral

ROBERT P. DAL BIANCO, of the City of Waterlooo, in the Province of Ontario (the
"Debtor") for valuable consideration grants, assigns, transfers, sets over, mortgages and charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as
and by way of a fixed and specific mortgage and charge, and grants to the Secured Party a
security interest in the present and future undertaking, property and assets of the Debtor
including without limitation the following property (the "Collateral"):

(a)

(b)

(©

(d)

()

®

(&

®

all goods now or hereafter comprising part of the inventory of the Debtor
including but not limited to goods now or hereafter held for sale or lease or
furnished or to be furnished under a contract of service or that are raw materials,

work in process or materials used or consumed in a business or profession or
finished goods;

all goods now or hereafter used or intended to be used in any business of the
debtor (and which are not inventory including but not limited to fixtures,
equipment, machinery, vehicles and other tangible personal property, whether
described in Schedule "A" hereto or not;

all debts, demands and choices in action which are now due owing or accruing
due to the Debtor, and all claims of any kind which the Debtor now has or may
hereafter have including but not limited to claims against the Crown and claims
under insurance policies;

all chattel paper now or hereafter owned by the Debtor;

all warehouse receipts, bills of lading and other documents of title, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

all goodwill, stock, warrants, bonds, debentures, debenture stock or other
securities now or hereafter owned by the Debtor;
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@) with respect to the personal property described in subparagraphs .(a}) to (h)
inclusive, all substitutions and replacements thereof, increases, additions and
accessions thereto and any interest of the Debtor therein;

) with respect to the personal property described in subparagraphs (a) to 1)
inclusive, personal property in any form or fixtures derived directly or indirectly
from any dealing with such property or that indemnifies or compensates for such
property destroyed or damaged;

(k) all of the right, title and interest of the Debtor in any real property including,
without limitation, all of the right, title and interest of the Debtor in the real
property listed in Schedule “B” attached hereto.

In this paragraph, the words "goods", "inventory", "equipment", "chattel paper”, "document of
title", "instrument", "securities", "intangible" and "accessions” shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all
amendments thereto (the "PPSA"). In this Agreement, any reference to "Collateral" shall, unless
the context otherwise requires, refer to "Collateral or any part thereof”. In this Agreement,
"Collateral" shall include the proceeds thereof,

2. Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment
to the Secured Party of the aggregate of all of the indebtedness, obligations and liabilities of the
Debtor to the Secured Party, whether incurred prior to, at the time of, or subsequent to the
execution hereof, including extensions and renewals, and including, without limitation, all
advances and shareholder loans made by the Secured Party to the Debtor; letters of credit and
letters of guarantee issued by the Secured Party on behalf of the Debtor, whether or not drawn
upon; bankers’ acceptances of the Debtor which have been accepted by the Secured Party;
obligations and liabilities of the Debtor to third parties financed or guaranteed by the Secured
Party; all interest payable by the Debtor to the Secured Party; all obligations and liabilities of the
Debtor under any present or future guarantee by the Debtor of the payment or performance or
both of the debs, obligations and liabilities of a third party to the Secured Party; and all of the
debts, obligations and liabilities of the Debtor to the Secured Party under any agreement with the
Secured Party including, without limitation, all of the indebtedness, obligations and liabilities of
the Debtor to the Secured Party under a guarantee by the Debtor to and in favour of the Secured
Party of all of the obligations of Deem Management Services Limited to the Secured Party under
a Loan Agreement between the Debtor and the Secured Party dated of even date herewith with
effect as of April 1, 2012 and other security documents as amended from time to time (all of the
foregoing being collectively referred to herein as the "Obligations").

3. Representations and Warranties

The Debtor represents and warrants as follows:

@) the Debtor is, or is to become, the beneficial owner of the Collateral;
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(b)  the Debtor has, or will have when the Collateral is acquired, the right to create
mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party; and

(c)  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.

4. Covenants

The Debtor hereby agrees that:

(@)

(b)

(c)

(d)

©

®

Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes,
rents, issues and profits thereof:

Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be
properly insured and kept insured with reputable insurers against loss or damage
by fire or other hazards of the nature of and to the extent that such Collateral is
usually insured by businesses operating or using Collateral of a similar nature in
the same or similar localities and shall maintain such insurance with loss if any
payable to the Secured Party and shall deliver to the Secured Party evidence of
such insurance satisfactory to the Secured Party;

Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of
the Collateral or any part thereof as and when the same shall become due and
payable, and shall exhibit to the Secured Party, when required, the receipts and
vouchers establishing such payments;

Observe Law - the Debtor shall duly observe and conform to all valid
requirements of any governmental authority relative to any of the Collateral and
all covenants, terms and conditions upon or under which the Collateral is held;

Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business
and the Collateral as the Secured Party may from time to time require and the
Debtor if in default shall permit the Secured Party or its authorized agent at any
time at the expense of the Debtor to examine the Collateral and to examine the
books of accounts and other financial records and reports of the Debtor including
but not limited to books of accounts and other financial records and reports
relating to the Collateral and to make copies thereof and take extracts therefrom;

Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
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of all litigation before any court, administrative board or other tribunal affecting
the Debtor or the Collateral;

(8)  Other Encumbrances - the Debtor shall not, after the date hereof, without the prior
consent in writing of the Secured Party, create any security interest, mortgage,

hypothec, charge, lien or other encumbrance upon the Collateral or any part
thereof;

(@)  Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any

other acts necessary, to make effective the purposes and provisions of this
Agreement; and

) Change of Name - the Debtor shall not change its name or sell, exchange, assign
or lease or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof,
the Secured Party is authorized and has the option to take possession of the Collateral and,
whether it has taken possession or not, to perform any of the agreements in any manner deemed
proper by the Secured Party, without waiving any rights to enforce this Agreement. The
reasonable expenses (including the cost of any insurance and payment of taxes or other charges
and reasonable solicitors' costs and legal expenses) incurred by the Secured Party in respect of
the custody, preservation, use or operation of the Collateral shall be deemed advanced to the

Debtor by the Secured Party, shall bear interest at the rate of 20% per annum, and shall be
secured by this Agreement,

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(@  if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b) if the Debtor shall fail to perform any provisions of this Agreement or of any
other agreement to which the Debtor and the Secured Party are parties and such
failure to perform persists beyond the expiry of any applicable cure periods;

© if any of the representations and warranties herein is or becomes incorrect in any
material respect at any time;
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(d)  if the Debtor or any guarantor of any of the Obligations ceases or threatens to
cease to carry on its business, commits and act of bankruptcy, becomes insolvent,
makes an assignment or bulk sale of its assets, or proposes a compromise or
arrangement to its creditors;

(e) if any proceeding is taken with respect to a compromise or arrangement, or to
have the Debtor or any guarantor of any of the Obligations declared bankrupt or
would up, or to have a receiver appointed in respect of the Debtor or of any
guarantor of any of the Obligations or of any part of the Collateral or if any
encumbrancer takes possession of any part thereof

® if any execution, sequestration or extent or any other process of any court
becomes enforceable against the debtor or any guarantor of any of the Obligations

or if any distress or analogous process is levied upon the Collateral or any part
thereof;

(8)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired;

(h)  there is default by Deem Management Services Limited under its Loan
Agreement with the Secured Party; or

6] demand is made by the Secured Party under the terms of the Loan Agreement
between Deem Management Services Limited and the Secured Party.

7. Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Debtor and the Secured Party shall have, in
addition to any other rights and remedies provided by law, the rights and remedies of a Debtor
and a Secured Party respectively under the PPSA and those provided by this Agreement. The
Secured Party may take immediate possession of the Collateral and enforce any rights of the
Debtor in respect of the Collateral by any manner permitted by law and may require the Debtor
to assemble and deliver the Collateral or make the Collateral available to the Secured Party at a
reasonably convenient place designated by the Secured Party. The Secured Party may take
proceedings in any court of competent jurisdiction for the appointment of a receiver (which term
shall include a receiver and manager) of the Collateral or of any part thereof or may by
instrument in writing appoint any person to be a receiver of the Collateral or of any part thereof
and may remove any receiver so appointed by the Secured Party and appoint another in his stead;
and any such receiver appointed by instrument in writing shall have power (a) to take possession
of the Collateral or any part thereof, (b) to carry on the business of the Debtor, (c) to borrow
money required for the maintenance, preservation or protection of the Collateral or any part
thereof or for the carrying on of the business of the Debtor on the security of the Collateral in
priority to the mortgage and charge and security interest created under this Agreement, and (d) to
sell, lease or otherwise dispose of the whole or any part of the Collateral at public auction, by
public tender or by private sale, either for cash or upon credit, at such time and upon such terms
and conditions as the recejver may determine; provided that any such receiver shall be deemed




-6-

the agent of the Debtor and the Secured Party shall not be in any way responsible for any
misconduct or negligence of any such receiver.

Further, if pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations. shall
immediately become due and payable in full, the Secured Party has the right to register notice of
this Agreement on title to the properties listed in Schedule “A”.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured Party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
on the security of the Collateral under paragraph 7 hereof shall bear interest at the prime
commercial lending rate of The Toronto-Dominion Bank plus 2% per annum and shall be
Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the

Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous

The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or
any other act except a release or discharge of the security interest upon the

payment in full of the Obligations including charges, expenses, fees, costs and
interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement
shall not constitute a waiver thereof; nothing in this Agreement or in the
Obligations shall preclude any other remedy by action or otherwise for the

enforcement of this Agreement or the payment in full of the Obligations secured
by this Agreement;

c. all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against

the assignee any claim or defence which the Debtor now has or may hereafter
have against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its
Successors and assigns and all obligations of the Debtor hereunder shall bind the
Debtor, his heirs, executors, administrators, successors and assigns;
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e if more than one person executes this Agreement as Debtor, their obligations
under this Agreement shall be joint and several;

f this Agreement shall be governed in all respects by the laws of the Provinece of
Ontario;

g the Debtor hereby acknowledges receipt of a copy of this Agreement;
the Agreement shall become effective when it is signed by the Debtor;
i the Debtor acknowledges receiving an executed copy of this Agreement; and

i All or any part of the principal sum may be repaid at any time or times without
notice or bonus.

IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED

in the presence of; .

e

- f\/ %Gw s 'Z;’w

Robert Dal Bianco

DA N b Biarrce

Donald Dal Bianco (Secured Party)

)
)
)
)
)
)
)
)
)
)
)
)
)
)
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SCHEDULE “A”

Firstly (121 Oak Park Drive, Waterloo, Ontario ):

Lot 168, Plan 58MS506,

Together with an undivided common interest in

Waterloo Common Elements Condominium Corporation No. 537,

Subject to an easement in gross as in Instrument No. WRS574133,

Subject to an easement in gross as in Instrument No. WR574226,

Subject to an easement in gross as in Instrument No. WR668896,

Subject to an easement over Parts 19 and 20, Plan 58R17508

in favour of Lots 169 and 170, Plan 58M-506 as in Instrument No. WR712233,
City of Waterloo,

being all of PIN 22709-0595(LT).

Secondly (Suite $1009, 120 Bayview Avenue, Toronto):

Unit 30, Level 10, Unit 80, Level B, and Unit 223, Level B,
Toronto Standard Condominium Plan No. 2548, and its appurtenant interest

Subject to and together with easements as set out in Schedule A as in Instrument No. AT43 84021,
City of Toronto,

being all of PINs 76548-0401(LT), 76548-0935(LT) and 76548-1078(LT).

Thirdly (Bell Island ):

PCL 16415, Section NIP,

Summer Resort Location HS2018 Strathcona,

being Part of Island 25 in Lake Timagami in the Timagami Provincial Forest,
as in Instrument No. NP8714,

Municipality of Temagami,

District of Nippissing,

being all of PIN 49012-0056(LT).

Fourthly (Canton Island):

PCL 20395, Section NIP,

Summer Resort Location Island 1256 in Lake Timagami Canton,
Municipality of Temagami,

District of Nippissing,

being all of PIN 49000-0005(L.T).

Fifthly:

SRO Part of the Townships of Strathcona and Strathy,

being Part 30 on Plan 36R-~13206,

Together with an easement over Parts 23,25 and 28 on Plan 36R-13206 as in LT327554
Together with an easement over Parts 1 to 21 on Plan 36R-13206 as in BS98670,
Together with an easement over Parts 22 to 29 on Plan 36R-13206 as in BS10257s,

Together with an easement over Part 3 on Plan 36R-9321 as in LT327554,
Municipality of Temagami,
being all of PIN 49012-0245(LT).

>




SECURITY AGREEMENT
(GENERAL)

February -/ ,2018.

1. Secured Interest in Collateral

The Uptown Inc., a corporation incorporated under the laws of the Province of Ontario
(the "Debtor") for valuable consideration grants, assigns, transfers, sets over, mortgages and

charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as
and by way of a fixed and specific mortgage and charge, and grants to the Secured Party a
security interest in the present and future undertaking, property and assets of the Debtor
including without limitation the following property (the "Collateral"):

(a)

(b)

©

(d

(e)

®

®

)

all goods now or hereafter comprising part of the inventory of the Debtor
including but not limited to goods now or hereafter held for sale or lease or
furnished or to be furnished under a contract of service or that are raw materials,
work in process or materials used or consumed in a business or profession or
finished goods;

all goods now or hereafter used or intended to be used in any business of the
debtor (and which are not inventory including but not limited to fixtures,
equipment, machinery, vehicles and other tangible personal property, whether
described in Schedule "A" hereto or not;

all debts, demands and choices in action which are now due owing or accruing
due to the Debtor, and all claims of any kind which the Debtor now has or may

hereafter have including but not limited to claims against the Crown and claims
under insurance policies;

all chattel paper now or hereafter owned by the Debtor;

all warehouse receipts, bills of lading and other documents of title, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

all goodwill, stock, warrants, bonds, debentures, debenture stock or other
securities now or hereafter owned by the Debtor;
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(i) with respect to the personal property described in subparagraphs (a) to (h)
inclusive, all substitutions and replacements thereof, increases, additions and
accessions thereto and any interest of the Debtor therein; and

6] with respect to the personal property described in subparagraphs (a) to (i)
inclusive, personal property in any form or fixtures derived directly or indirectly
from any dealing with such property or that indemnifies or compensates for such
property destroyed or damaged.

In this paragraph, the words "goods", "inventory", "equipment", "chattel paper", "document of
title", "instrument”, "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all
amendments thereto (the "PPSA"™). In this Agreement, any reference to "Collateral” shall, unless
the context otherwise requires, refer to "Collateral or any part thereof". In this Agreement,
"Collateral" shall include the proceeds thereof,

2. Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment
to the Secured Party of the aggregate of all of the indebtedness, obligations and liabilities of the
Debtor to the Secured Party, whether incurred prior to, at the time of, or subsequent to the
execution hereof, including extensions and renewals, and including, without limitation, all
advances and shareholder loans made by the Secured Party to the Debtor; letters of credit and
letters of guarantee issued by the Secured Party on behalf of the Debtor, whether or not drawn
upon; bankers’ acceptances of the Debtor which have been accepted by the Secured Party;
obligations and liabilities of the Debtor to third parties financed or guaranteed by the Secured
Party; all interest payable by the Debtor to the Secured Party; all obligations and liabilities of the
Debtor under any present or future guarantee by the Debtor of the payment or performance or
both of the debts, obligations and liabilities of a third party to the Secured Party; and all of the
debts, obligations and liabilities of the Debtor to the Secured Party under any agreement with the
Secured Party including, without limitation, all of the indebtedness, obligations and liabilities of
the Debtor to the Secured Party under a guarantee by the Debtor to and in favour of the Secured
Party of all of the obligations of Deem Management Services Limited to the Secured Party under
a Loan Agreement between the Debtor and the Secured Party dated of even date herewith with
effect as of April 1, 2012 and other security documents as amended from time to time (all of the
foregoing being collectively referred to herein as the "Obligations").

3. Representations and Warranties

The Debtor represents and warrants as follows:
(a) the Debtor is, or is to become, the beneficial owner of the Collateral;
(b) the Debtor has, or will have when the Collateral is acquired, the right to create

mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party; and
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(c)  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.
4. Covenants

The Debtor hereby agrees that:

(@)

(b)

©

(d)

(&)

®

Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes,
rents, issues and profits thereof:

Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be
properly insured and kept insured with reputable insurers against loss or damage
by fire or other hazards of the nature of and to the extent that such Collateral is
usually insured by businesses operating or using Collateral of a similar nature in
the same or similar localities and shall maintain such insurance with loss if any
payable to the Secured Party and shall deliver to the Secured Party evidence of
such insurance satisfactory to the Secured Party;

Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of
the Collateral or any part thereof as and when the same shall become due and
payable, and shall exhibit to the Secured Party, when required, the receipts and
vouchers establishing such payments;

Observe Law - the Debtor shall duly observe and conform to all valid
requirements of any governmental authority relative to any of the Collateral and
all covenants, terms and conditions upon or under which the Collateral is held;

Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business
and the Collateral as the Secured Party may from time to time require and the
Debtor if in default shall permit the Secured Party or its authorized agent at any
time at the expense of the Debtor to examine the Collateral and to examine the
books of accounts and other financial records and reports of the Debtor including
but not limited to books of accounts and other financial records and reports
relating to the Collateral and to make copies thereof and take extracts therefrom;

Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party

of all litigation before any court, administrative board or other tribunal affecting
the Debtor or the Collateral;
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(8)  Other Encumbrances - the Debtor shall not, after the date hereof, without the prior
consent in writing of the Secured Party, create any security interest, mortgage,
hypothec, charge, lien or other encumbrance upon the Collateral or any part
thereof; and

(h)  Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any

other acts necessary, to make effective the purposes and provisions of this
Agreement; and

(i) Change of Name - the Debtor shall not change its name or sell, exchange, assign
or lease or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof,
the Secured Party is authorized and has the option to take possession of the Collateral and,
whether it has taken possession or not, to perform any of the agreements in any manner deemed
proper by the Secured Party, without waiving any rights to enforce this Agreement. The
reasonable expenses (including the cost of any insurance and payment of taxes or other charges
and reasonable solicitors' costs and legal expenses) incurred by the Secured Party in respect of
the custody, preservation, use or operation of the Collateral shall be deemed advanced to the

Debtor by the Secured Party, shall bear interest at the rate of 20% per annum, and shall be
secured by this Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(@) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b)  if the Debtor shall fail to perform any provisions of this Agreement or of any
other agreement to which the Debtor and the Secured Party are parties and such
failure to perform persists beyond the expiry of any applicable cure periods;

() if any of the representations and warranties herein is or becomes incorrect in any
material respect at any time;

(d  if the Debtor or any guarantor of any of the Obligations ceases or threatens to
cease to carry on its business, commits and act of bankruptcy, becomes insolvent,

makes an assignment or bulk sale of its assets, or proposes a compromise or
arrangement to its creditors;
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(e)  if any proceeding is taken with respect to a compromise or arrangement, or to
have the Debtor or any guarantor of any of the Obligations declared bankrupt or
would up, or to have a receiver appointed in respect of the Debtor or of any
guarantor of any of the Obligations or of any part of the Collateral or if any
encumbrancer takes possession of any part thereof:

® if any execution, sequestration or extent or any other process of any court
becomes enforceable against the debtor or any guarantor of any of the Obligations
or if any distress or analogous process is levied upon the Collateral or any part
thereof;

(8)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired.

7. Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Debtor and the Secured Party shall have, in
addition to any other rights and remedies provided by law, the rights and remedies of a Debtor
and a Secured Party respectively under the PPSA and those provided by this Agreement. The
Secured Party may take immediate possession of the Collateral and enforce any rights of the
Debtor in respect of the Collateral by any manner permitted by law and may require the Debtor
to assemble and deliver the Collateral or make the Collateral available to the Secured Party at a
reasonably convenient place designated by the Secured Party. The Secured Party may take
proceedings in any court of competent jurisdiction for the appointment of a receiver (which term
shall include a receiver and manager) of the Collateral or of any part thereof or may by
instrument in writing appoint any person to be a receiver of the Collateral or of any part thereof
and may remove any receiver so appointed by the Secured Party and appoint another in his stead;
and any such receiver appointed by instrument in writing shall have power (a) to take possession
of the Collateral or any part thereof, (b) to carry on the business of the Debtor, (c) to borrow
money required for the maintenance, preservation or protection of the Collateral or any part
thereof or for the carrying on of the business of the Debtor on the security of the Collateral in
priority to the mortgage and charge and security interest created under this Agreement, and (d) to
sell, lease or otherwise dispose of the whole or any part of the Collateral at public auction, by
public tender or by private sale, either for cash or upon credit, at such time and upon such terms
and conditions as the receiver may determine; provided that any such receiver shall be deemed
the agent of the Debtor and the Secured Party shall not be in any way responsible for any
misconduct or negligence of any such receiver.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured Party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
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on the security of the Collateral under paragraph 7 hereof shall bear interest at the prime
commercial lending rate of The Toronto-Dominion Bank plus 2% per annum and shall be
Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous

The Debtor further agrees that:

a.

the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or
any other act except a release or discharge of the security interest upon the

payment in full of the Obligations including charges, expenses, fees, costs and
interest;

any failure by the Secured Party to exercise any right set out in this Agreement
shall not constitute a waiver thereof: nothing in this Agreement or in the
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment in full of the Obligations secured
by this Agreement;

all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter
have against the Secured Party;

all rights of the Secured Party hereunder shall enure to the benefit of its
successors and assigns and all obligations of the Debtor hereunder shall bind the
Debtor, his heirs, executors, administrators, successors and assigns;

if more than one person executes this Agreement as Debtor, their obligations
under this Agreement shall be joint and several;

this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

the Debtor hereby acknowledges receipt of a copy of this Agreement;
the Agreement shall become effective when it is signed by the Debtor;
the Debtor acknowledges receiving an executed copy of this Agreement; and

All or any part of the principal sum may be repaid at any time or times without
notice or bonus.
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IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED The Uptown Inc.

7
Per: (@% —t

Reobert Dal Bianco Director (“Debtor”)

in the presence of*

I have authority to bind the corporation

A B Bisvac
Donald Dal Bianco (“Secured Party™)

)
)
)
)
)
)
)
)
)
)
)




GUARANTEE

e
THIS GUARANTEE dated as of the{”ﬂaay of February, 2018, is made by The Uptown
Inc. (herein referred to as the “Guarantor”), in favour of Donald Dal Bianco (herein
referred to as the “Lender”).

WHEREAS:
A

DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated of even date herewith with effective as of April
1%, 2012 (such Loan Agreement as it may hereafter be amended,
modified, supplemented, renewed, substituted or replaced from time
to time is herein referred to as the “Loan Agreement”) pursuant to

which the Borrower has agreed to repay its indebtedness to the
Lender.

The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

Robert Dal Bianco (“Robert”) has provided a Guarantee in favour of
the Lender as additional security for the indebtedness owed by the
Borrower under the Loan Agreement to the Lender, copy attached as
Schedule “B”;

The Guarantor has provided a General Security Agreement in favour
of the Lender and wishes the Borrower to repay the indebtedness in
accordance with the terms set out in the Loan Agreement and General
Security Agreements provided by them in favour of the Lender and,

therefore, it is willing to execute and deliver this Guarantee to the
Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees

as follows:
1.

Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
the Borrower has incurred or may incur to the Lender arising under
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or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to

exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the

amount thereby appearing due by the Borrower to the Lender is so
due.
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Change in Composition of Borrower. Neither change in the name,

objects, capital structure or constitution, membership, ownership or
control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals

and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
guarantee shall be recoverable by the Lender from the Guarantor as
principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.
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Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee

for its own benefit as to any obligation which has not been so assigned
or transferred.

Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case

may be, as to such Obligation, all as though such application by the
Lender had not been made.

Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
Lender, such valuation and/or retention shall not, as between the
Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
Or any part thereof. Any and all rights the Guarantor may have as
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surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter

held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net

sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to

have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the

hature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow, Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
delivered in escrow or pursuant to any agreement that it should not

be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
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Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19. Governing Law and Submission to Jurisdiction. This Guarantee

shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20.  Successors and Assigns. This Guarantee shall extend and enure to
the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21.  Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

THE UPTQ}VN INC.

v 06 V25

Authorized Signing Officer
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