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Respondents

NOTICE OF APPLICATION

TO THE RESPONDENTS:

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

THIS APPLICATION will come on for a hearing before a Judge on May 5, 2020 at
2:00 p.m. or as soon after that time as the application can be heard by judicial videoconference
via Zoom. Please reference to the conference details attached as Schedule “A” hereto in order to
attend the application and advise if you intend to join the application by emailing Rachel
Bengino at rbengino@tgf.ca.

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
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appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day
before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE 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 contracting
a Local Legal Aid office.

\

DATE: April 28, 2020 Issued by: &% W

Ray Williams, Registrar

Address of Court office: )
330 University Avenue, 4" Fl
Toronto, Ontario M5G 1%’%

TO: THIS HONOURABLE COURT
AND TO: SERVICE LIST
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APPLICATION

THE APPLICANT, Hillmount Capital Inc. (“Hillmount”), makes an application for an
Order:

1. abridging the time for service of this Notice of Application and the materials filed in

support of the application and dispensing with further service thereof;

2. appointing Ernst & Young Inc. as the receiver (the “Receiver”) of the property, assets
and undertaking of (i) Brookhill Holdings Inc. (“Brookhill”) and (ii) the beneficial
interests of Brookhill Development Inc. (“BDI”) in the Properties (as defined below)
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43,

as amended (the “CJA”); and

3. granting such other relief as counsel may request and this Honourable Court may deem

just.

THE GROUNDS FOR THE APPLICATION ARE:

Mortgage Loan Commitment and Security

4. Brookhill is a real estate holding company that owns real property in Ontario on behalf of

BDI as beneficial owner;

5. pursuant to a Mortgage Loan Commitment agreement most recently dated May 3, 2018
(as amended on August 2, 2019 and November 29, 2019, the “Loan Commitment”),

Hillmount made a mortgage loan available to Brookhill in the principal amount of $4.2
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million plus interest and costs (the “Loan”) for the purpose of refinancing the existing

first mortgages on title to the Properties (as defined below);

as at the opening of business on February 21, 2020, Brookhill was indebted to Hillmount
under the Loan in the aggregate amount of $4,416,344.88 together with accruing interest,

costs and fees, including legal fees and disbursements, incurred by Hillmount;

pursuant to the Loan Commitment, as security for its obligations to Hillmount, Brookhill

granted, among other things:

(a) a General Security Agreement dated May 24, 2018 (the “GSA”) pursuant to
which Brookhill granted Hillmount security over all of its personal property
associated with, situate or derived from Brookhill’s business and assets situate at

the Properties; and

(b) a charge securing the principal amount of $4.2 million plus interest and costs (the
“Charge”) over Brookhill’s real properties located at (i) 2499 Nash Road,
Clarington, Ontario, (ii) 2494 Regional Road 57, Clarington, Ontario, and (iii)
2538 Regional Road 57, Clarington, Ontario (collectively, the “Properties”)
(which is only subject to prior charges in favour of Hillmount, as further
described in the Declaration of Itzhak Levinson, to be affirmed), together with
an indenture regarding an assignment of rents and leases date May 24, 2018, each

of which were registered on title to the Properties on July 4, 2018;

it is a term of the GSA and Charge that the Bank may appoint a receiver upon default by

Brookhill in any of its obligations to the Bank;

the obligations of Brookhill to Hillmount were guaranteed by each of BDI, Fortress
Brookhill Inc., Vincenzo Petrozza and Jawad Rathore pursuant to a joint and several

unlimited guarantee dated May 24, 2018;



Properties

10.

11.

12.

13.

Brookhill holds legal title to the Properties in trust for BDI as beneficial owner pursuant

to a Nominee Agreement dated January 12, 2016;

pursuant to a Nominee Direction and Acknowledgment dated June 18, 2018 (the
“Nominee Acknowledgment”) from BDI to Hillmount, BDI confirmed, among other
things, that the security interests granted in connection with the Loan apply to and create
security interests in and to its beneficial interests in and to all assets and property charged
under the Security Documents (as defined therein), including, without limitation, the
Properties and pledged its beneficial interest in the Properties and Collateral (as defined

therein) to Hillmount;

the Bank has registered its security interest against each of Brookhill and BDI pursuant to

the Personal Property Security Act,

there are two subsequent mortgages registered on title to the Property in favour of (i)
Jaekel Capital Inc.; and (i) Building & Development Mortgages Canada Inc.,
Computershare Trust Company of Canada and Olympia Trust Company, each of which is

fully postponed to the first-ranking charge in favour of Hillmount;

Default and issuance of Demand and Notice of Sale

14.

Brookhill defaulted in payment of its January 1, 2020 mortgage payment, which was a

breach of the Loan Commitment;
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15. by letter dated January 27, 2020, (the “Demand”), Hillmount demanded payment from

Brookhill of all amounts outstanding under the Loan as at February 6, 2020 (being the

deadline for payment under the Demand) and together therewith delivered a Notice of

Intention to Enforce Security (the “BIA Notice”) pursuant to Section 244 of the BIA;

16.  the notice period under the Demand and BIA Notice has expired;

17.  on February 21, 2020, Hillmount issued a Notice of Sale under Mortgage (the “Notice of

Sale”) pursuant to the Mortgages Act demanding payment from Brookhill of all amounts

then outstanding under the Loan and Charge. The Notice of Sale indicated that the

Properties will be sold unless all amounts outstanding under the Loan are paid on or

before March 28, 2020;

18.  the notice period under the Notice of Sale has now expired;

Need for a Receiver

19. the appointment of a Receiver is necessary and appropriate as a result of the following:
(a) the Loan has matured and has not been repaid;
(b) the appointment of the Receiver is needed to realize on the collateral subject to
Hillmount’s security;
(c) the security held by Hillmount contemplates the appointment of a Receiver;
(d) the relevant notice periods under the Demand, BIA Notice and Notice of Sale

have expired;



20.

21.

22.

23.

-7-

(e) Hillmount has been advised by the Respondents that they do not oppose the

proposed Receivership Order; and

63) it is just and convenient to appoint the Receiver;

the security granted by Brookhill to Hillmount is in relation to the Properties and any
personal property of Brookhill relating to the Properties. In order for the Receiver to
thoroughly exercise its powers, without limitation, the Applicant is seeking the
appointment of the Receiver over all assets, properties and undertaking of Brookhill. To
the extent that any personal property exists and was not explicitly pledged as security to
Hillmount for the Loan, the Applicant seeks the appointment of the Receiver over such

assets pursuant to s. 101 of the CJA;

Ernst & Young Inc. has consented to act as the Receiver;

Rules 2.03, 3.02, 14.05(2), 41 of the Rules of Civil Procedure, R.R.O. 1990, Reg 194,

Section 243(1) of the BIA and Section 101 of the CJA; and

such other grounds as counsel may advise and this Honourable Court may deem just.

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

application:

I.

2.

the Declaration of Itzhak Levinson, to be affirmed;

Consent of Ernst & Young Inc.; and



3. such further and other evidence as counsel may advise and this Honourable Court may
permit.
April 27,2020 Thornton Grout Finnigan LLP

Barristers and Solicitors
100 Wellington Street West
Suite 3200

Toronto, Ontario M5K 1K7
Fax: 416-304-1313

D.J. Miller (LSO# 344393P)
Tel: 416-304-0559
Email: dimiller@tgf.ca

Rachel Bengino (LSO# 68348V)
Tel: 416-304-1153
Email: rbengino@tgf.ca

Lawyers for the Applicant, Hillmount Capital Inc.
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Schedule “A”
Zoom instructions for application returnable on May 5, 2020 at 2:00 p.m.:

Join Zoom Meeting: https://us04web.zoom.us/j/6754685886

Meeting ID: 675 468 5886


https://us04web.zoom.us/j/6754685886
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Court File No.: CV-20-00640134-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended

BETWEEN:

HILLMOUNT CAPITAL INC.
Applicant
- and -
BROOKHILL HOLDINGS INC. and BROOKHILL DEVELOPMENT INC.

Respondents

DECLARATION OF ITZHAK LEVINSON
(Declared April 28, 2020)

I, ITZHAK LEVINSON, of the City of Toronto, in the Province of Ontario, SOLEMNLY
DECLARE AND SAY AS FOLLOWS:

1. I am the President of Hillmount Capital Inc. (“Hillmount”) having primary responsibility
for this matter on behalf of Hillmount and, as such, I have knowledge of the matters to
which I depose herein and declare to the fact that they are true. Unless I indicate to the
contrary, the facts herein are within my own personal knowledge. Where I have indicated
that I have obtained facts from other sources, I have identified the sources and believe those

facts to be true. Certain of the documents referenced in this Declaration may have been



2.

executed by me as “Yitz Levinson”. I confirm that “Yitz Levinson” and myself are one

in the same person.

Overview

2.

This declaration is in support of an application by Hillmount for an order appointing Ernst
& Young Inc. as the receiver (the “Receiver”), of (i) the property, assets and undertaking
of Brookhill Holdings Inc. (“Brookhill”) and (ii) the beneficial interests of Brookhill
Development Inc. (“BDI”) in the Properties (as defined below) pursuant to section 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and

section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”).

Brookhill is a real estate holding company that owns real property in Ontario on behalf of
BDI as beneficial owner. Hillmount is a secured creditor of Brookhill and a mortgagee of

the Properties as defined below.

Brookhill has defaulted on its loan from Hillmount, which was guaranteed by BDI. On
January 27, 2020 Hillmount issued a demand for payment and Notice of Intention to
Enforce Security under the BIA. On February 21, 2020, Hillmount issued a Notice of Sale

(as defined below) which expired on March 28, 2020.

The Respondents

5.

According to the records maintained by the Ministry of Government Services, Brookhill
was incorporated in Ontario on January 7, 2016. The registered head office of Brookhill

is 56 The Esplanade Suite 406, Toronto, Ontario (the “Head Office”). The Corporation
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Profile Report for Brookhill lists Sam Crignano, Domenic Fazari, Mauro Tonietto and

Guiseppe Valela as directors.

6. According to the records maintained by the Ministry of Government Services, BDI was
incorporated in Ontario on January 11, 2016. The registered head office of BDI is the Head
Office. The Corporation Profile Report for BDI lists Sam Crignano, Domenic Fazari,

Mauro Tonietto and Guiseppe Valela as directors.

7. A copy of the corporate search results with respect to Brookhill and BDI are attached hereto

as Exhibit “A”.

Mortgage Loan Commitment

8. Pursuant to a Mortgage Loan Commitment agreement most recently dated May 3, 2018 (as
amended on August 2, 2019 and November 29, 2019, the “Loan Commitment”),
Hillmount made a mortgage loan available to Brookhill in the principal amount of $4.2
million plus interest and costs (the “Loan’) for the purpose of refinancing the existing first
mortgages on title to the Properties (as defined below). The Loan accrues interest at a rate
of 10.25% per annum compounded and calculated monthly. The Loan matured on March
1, 2020, but went into default prior to that date. Attached as Exhibit “B” is a copy of the
Loan Commitment, including the renewals and amendments thereto (redacted only with
respect to the amount of the valuation of the Properties as at the date of the Loan

Commitment).

9. As at the opening of business on February 21, 2020 (the date that the Notice of Sale was

issued), Brookhill was indebted to Hillmount under the Loan in the aggregate amount of
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$4,416,344.88 together with accruing interest, costs and fees, including legal fees and

disbursements, incurred by Hillmount.

Security Held by Hillmount

10.  Pursuant to the Loan Commitment, as security for its obligations to Hillmount, Brookhill

granted to Hillmount:

(a)

(b)

A General Security Agreement dated May 24, 2018 (the “GSA”) pursuant to which
Brookhill granted Hillmount security over all of its personal property associated
with, situate or derived from Brookhill’s business and assets situate at the Properties
(as defined below), together with any monies, certificates of deposits, guaranteed
investment certificates or like instruments pledged by Brookhill in favour of third
parties, governmental authorities, the Province of Ontario, financial institutions, or
any other persons to ensure completion or performance of services and Brookhill’s
obligations in respect of the project at the Properties. Attached as Exhibit “C” is a
copy of the GSA. It is a term of the GSA that Hillmount may appoint a receiver

upon default by Brookhill in any of its obligations to Hillmount;

a charge securing the principal amount of $4.2 million plus interest and costs (the
“Charge”) over Brookhill’s real properties located at (i) 2499 Nash Road,
Clarington, Ontario, (ii) 2494 Regional Road 57, Clarington, Ontario, and (iii) 2538
Regional Road 57, Clarington, Ontario (collectively, the “Properties’) (which is
only subject to prior charges in favour of Hillmount, as further described in
paragraph 12 and 16 below), together with an indenture regarding an assignment of

rents and leases date May 24, 2018 (the “Assignment of Rents”), each of which
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were registered on title to the Properties on July 4, 2018. It is a term of the Charge
that Hillmount may appoint a receiver upon default by Brookhill in any of its
obligations to Hillmount. Attached as Exhibit “D” is a copy of the registered

Charge, together with the Standard Charge Terms, and the Assignment of Rents;

(c) an Assignment of Rights Under Agreements of Purchase and Sale dated May 24,
2018 (the “Assignment of APSs”) which assigned to Hillmount all rights, benefits
and privileges under the Agreements of Purchase and Sale for the sale of lots/units
to be developed on the Properties, including all deposits and sale proceeds received
by Brookhill thereunder. Deposits received by Brookhill are to be held in a
solicitor’s trust account, as discussed below. The Assignment of APSs further
provides that, in the event that Hillmount exercises its rights under the Assignment
of APSs, it shall have the right to apply any sale proceeds or deposits received by
it against the outstanding amounts owing to Hillmount by Brookhill. As of the date
of this Declaration, to Hillmount’s knowledge, Brookhill has not entered into any
Agreements of Purchase and Sale for the sale of lots/units to be developed on the
Properties and has not collected any deposits. Attached as Exhibit “E” is a copy of

the Assignment of APSs; and

(d) Assignment of Construction Contracts Agreement dated May 24, 2018,
Assignment of Municipal Approvals dated June 18, 2018 and Assignment of Plans

and Reports dated May 24, 2018, all of which are attached as Exhibit “F” hereto.

11. The obligations of Brookhill to Hillmount were guaranteed by each of BDI, Fortress

Brookhill Inc. (“Fortress”), Vincenzo Petrozza and Jawad Rathore pursuant to a joint and
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several unlimited guarantee dated May 24, 2018 (the “Guarantee”). Attached as Exhibit

“G” is a copy of the Guarantee.

Further, since the Loan was used in part to refinance the obligations owing by Brookhill to
Vector Financial Services Limited (“Vector), Vector assigned to Hillmount its right, title
and interest in the General Security Agreement granted by Brookhill to Vector dated
December, 2016 (the “Vector GSA”) pursuant to an Assignment of General Security
Agreement dated June 2018 (the “Vector Assignment”). Pursuant to the Vector GSA,
Hillmount holds a security interest in all personal property of Brookhill relating to the
Properties and in all proceeds thereof. It is a term of the Vector GSA that Hillmount may
appoint a receiver upon default by Brookhill in any of its obligations to Hillmount. A copy
of the Vector Assignment, which appends the Vector GSA, is attached hereto as Exhibit
“H”. As additional security, the charges against the Properties in favour of Vector in the
amount of $1.36 million, as registered on December 9, 2016, were transferred to Hillmount
on July 4, 2018. On the property located at 2499 Nash Road, Clarington, Ontario, Vector
transferred an additional charge to Hillmount in the amount of $1.5 million, which was
initially registered in favour of Myra Ann Douglas on March 22, 2016, transferred to

Vector on December 9, 2016, and subsequently transferred to Hillmount on July 4, 2018.

Properties

13.

Brookhill holds legal title to the Properties in trust for BDI as beneficial owner pursuant to
a Nominee Agreement dated January 12, 2016 (the “Nominee Agreement”) between
Brookhill, BDI and Fortress. As evidenced in a certificate to Hillmount dated August 2,

2019 from counsel to Brookhill and BDI (the “Certificate”), Brookhill and Fortress
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15.

-7 -

subsequently sold their beneficial interests to BDI, and accordingly, BDI is the sole

beneficial owner of the Properties.

Pursuant to a Nominee Direction and Acknowledgment dated June 18, 2018 (the “Nominee
Acknowledgment”) from BDI to Hillmount, BDI confirmed, among other things, that the
security interests granted in connection with the Loan apply to and create security interests
in and to its beneficial interests in and to all assets and property charged under the Security
Documents (as defined therein), including, without limitation, the Properties. Further, BDI
agreed that, until such time as the indebtedness owing by Brookhill to Hillmount is
satisfied, BDI will not create or assume any security interest in the Collateral (as defined
therein) or sell, transfer, exchange, lease or other dispose of the Collateral or any interest
therein. BDI further charged, pledged, assigned and transferred its beneficial interests in
the Properties, Collateral and all proceed therefrom to Hillmount as security for the
indebtedness under the Loan Commitment. Attached as Exhibit “I” is a copy of the

Nominee Acknowledgment (which appends the Nominee) and the Certificate.

I am advised by Medina Young, real estate law clerk with Fogler Rubinoff LLP,
Hillmount’s real estate counsel herein, and do verily believe that there are two subsequent
mortgages registered on title to the Properties (the “Subsequent Mortgages” each a
“Subsequent Mortgage”), each of which is fully postponed to the first-ranking charge in

favour of Hillmount, as follows:

(a) the first Subsequent Mortgage is in favour of Jaekel Capital Inc., originally

registered on April 22, 2016, which was subordinated to the Charge and security
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interest of Hillmount pursuant to a Subordination Agreement dated June 28, 2018

(the “Jaekel Subordination Agreement”); and

(b) the second Subsequent Mortgage is in favour of Building & Development
Mortgages Canada Inc. (“BDMC”), Computershare Trust Company of Canada and
Olympia Trust Company (collectively “Olympia”), registered on February 14,
2017, which was subordinated to the Charge and security interest of Hillmount
pursuant to a Subordination Agreement dated June 28, 2018 (the “Olympia
Subordination Agreement”). Pursuant to an Appointment Order of the Ontario
Superior Court of Justice dated April 20, 2018, FAAN Mortgage Administrators
Inc. was appointed trustee (in such capacity, the “Trustee”) of all of the assets,
undertakings and properties of BDMC and pursuant to an Order of the Ontario
Superior Court of Justice dated June 26, 2018, the Trustee was authorized to enter

into postponement agreements on behalf of BDMC.

Additionally, on July 4, 2018, (i) Jose Brito transferred its first ranking charge on the real
property located at 2538 Regional Road 57, Clarington, Ontario in the amount of
$1,062,000 to Hillmount, and (ii) Alfredo De Brito transferred its first ranking charge on
the real property located at 2494 Regional Road 57, Clarington, Ontario in the amount of
$1,267,5000 to Hillmount, since the Loan was also used in part to refinance the obligations

owing by Brookhill to such parties.

Attached hereto as Exhibits “J”, “K”, “L” and “M” respectively, are: (a) a summary of
the amount and registered priority of all mortgages registered on title to the Properties

including the Charge and the Subsequent Mortgages, as prepared by Medina Young (which
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also lists the transfer of charges to Hillmount as described in paragraphs 12 and 16 above),
(b) the parcel registry searches for the Properties current as of March 27, 2020, (c) the
Jaekel Subordination Agreement and registration of same, and (d) the Olympia

Subordination Agreement and registration of same.

On December 19, 2018, Brookhill entered into a Secondary Plan Funding Agreement
between the Corporation of the Municipality of Clarington (the “Municipality”’) and
certain other registered owners of real property situated within the Brookhill Secondary
Plan Area (as defined therein) (the “Developers”), pursuant to which the Developers
agreed to fund the Municipality’s costs to complete certain studies and plans to facilitate
development within the Brookhill Secondary Plan Area. A copy of this agreement (without

schedules) is attached hereto as Exhibit “N”.

Default and Issuance of Demand for Payment

19.

Brookhill defaulted in payment of its January 1, 2020 mortgage payment, which was a
breach of the Loan Commitment. By letter dated January 27, 2020, (the “Demand”),
Hillmount demanded payment from Brookhill of all amounts outstanding under the Loan
as at February 6, 2020 (being the deadline for payment under the Demand) and together
therewith delivered a Notice of Intention to Enforce Security (the “BIA Notice”) pursuant
to Section 244 of the BIA. Therein, Hillmount also advised that upon the maturity date
under the Loan (being March 1, 2020), the Loan will not be renewed. The notice period
under the Demand and BIA Notice has expired. Attached as Exhibit “O” is a copy of the

Demand and BIA Notice.
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On February 21, 2020, Hillmount issued a Notice of Sale under Mortgage (the “Notice of
Sale”) pursuant to the Mortgages Act demanding payment from Brookhill of all amounts
then outstanding under the Loan and Charge. The Notice of Sale indicated that the
Properties will be sold unless all amounts outstanding under the Loan are paid on or before
March 28, 2020. The notice period under the Notice of Sale has now expired. Attached as

Exhibit “P” is a copy of the Notice of Sale.

Registrations under the PPSA

21.

22.

On December 8, 2016, Vector made a joint registration against each of Brookhill and BDI
pursuant to the Personal Property Security Act (“PPSA”) against all classes of collateral,
except “consumer goods” and “motor vehicle” (the “Registration”), which was
subsequently assigned to Hillmount on July 5, 2018 pursuant to the Vector Assignment.
Hillmount has additionally made the following registrations: (i) on June 13, 2018 against
each of Brookhill and BDI against all classes of collateral, except “consumer goods”; (ii)
on April 1, 2020 against Brookhill against all classes of collateral, except “consumer goods;
and (iii) on April 1, 2020 against BDI against all classes of collateral, except “consumer

goods”.

There are registrations against each of Brookhill and BDI under the PPSA prior in time to
the Registration in favour of BDMC and Olympia Trust Company registered against all
classes of security, except “consumer goods” and “motor vehicle”. These registrations
have been subordinated to the Registration in favour of Hillmount, pursuant to the Olympia

Subordination Agreement.
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Attached as Exhibit “Q” is a copy of the certified PPSA searches conducted in respect of

Brookhill and BDI.

Need for a Receiver

24.

25.

Hillmount requires repayment of the amount outstanding under the Loan Commitment. It

will only make further funds available to a Receiver appointed by the Court for the purpose

of preserving and protecting the Properties and realizing upon same. The Applicant is

seeking the appointment of the Receiver (i) over the assets, properties and undertakings of

Brookhill, and (ii) over BDI to the extent of its beneficial interest in the Properties.

The appointment of a Receiver is necessary and appropriate as a result of the following:

(a)

(b)

(c)

(d)

(e)

®

the Loan has matured and has not been repaid;

the appointment of the Receiver is necessary to realize on the collateral subject to

Hillmount’s security;

the security held by Hillmount contemplates the appointment of a Receiver;

the relevant notice periods under the Demand, BIA Notice and Notice of Sale have

expired,;

Hillmount has been advised by the Respondents that they do not oppose the

proposed Receivership Order; and

it is just and convenient to appoint the Receiver.
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Receivership Order

26.

27.

28.

The security granted by Brookhill to Hillmount is in relation to the Properties and any
personal property of Brookhill relating to the Properties. In order for the Receiver to
thoroughly exercise its powers, without limitation, the Applicant is seeking the
appointment of the Receiver over all assets, properties and undertaking of Brookhill. To
the extent that any personal property exists and was not explicitly pledged as security to
Hillmount for the Loan, the Applicant seeks the appointment of the Receiver over such

assets pursuant to s. 101 of the CJA.

The Order sought by Hillmount provides for the retention of independent counsel by the
Receiver to address any issue or matter where there may be an actual or perceived conflict
with Hillmount, including any and all potential priority disputes. In all other situations the
draft Order provides authorization for the Receiver to use Hillmount’s counsel, as a matter

of cost efficiency.

I solemnly declare this declaration in support of an application by Hillmount for the
appointment of the Receiver on the terms set out in the draft Order contained in the

Application Record, and for no other or improper purpose.
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29. I, ITZHAK Levinson, make this solemn declaration conscientiously believing it to be true,

and knowing that it is of the same force and effect as if made under oath.

Declared before me by videoconference at
the City of Toronto, in the Province of
Ontario, this 28" day of April, 2020.

K. %e*u\a-:m:n

Commissioner for Taking Declarations
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This is Exhibit “A” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

(/2 SE\_‘JE,"J" \%_,’,L/-L o)

A Commissioner for taking affidavits
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Ministry of Government Services
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CORPORATION PROFILE REPORT

Ontario Corp Number
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Corporation Type
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May 3, 2018

Patrick Delaney

Broker Financial Group
7270 Woodbine Avenue
Markham, ON L3R 4B9

Dear Patrick:

Mortgage Loan Commitment

RE: 1" Moartgage — 2499 Nash Road, 2494 Regional Road 57 and 2538 Regional Road 57,
Clarington, ON, L1C 3K4 (the “Propertles”)

We wish to confirm that, based upon and subject 1o the accurucy of information furniahed to us, mortgage
financing on the subject scourity has been approved suliject to the following terms snd conditions sel out

Below:

MORTGAGEE /
LENDER:

MORTGAGOR(S) /
BORROWER(S):

GUARANTOR(S):

PRIORITY / SECURITY:

LOAN AMOUNT:

DESCRIPTION OF
PROPERTIES:

FEES:

INTEREST RATE &
PAYMENT:

AMORTIZATION:
CLOSING DATE:

Borrower(s) &
Guarantor(s) Initisl

Hilimount Capital Inc. and/or thelr assignees

Brookhill Holdings Inc. and its beneficlal awners (Brookhill Development
Inc. and Fortress Brookhill Inc).

Vincenzo Fegrozza, Jawad S. Rathare, Brookhill Development Inc. and
Fortress Brookhil) Inc.

1" Morigage - 2499 Nash Road, 2494 Regional Road 57 and 2538 Regicnal
Road 57, Clarington, ON

£4,050,000 (not to exceed S0% LTV of the “As 1s” value — based on
$300,000 per nel developable acre and current OP / Zoning spprovals)

2499 Nash Road — property consists of 8.30 ac. of land
2494 Regional Road 57 - properiy consists of 9.74 ac. of land
2538 Regional Road 57 - property consists of 9.79 ac. of land

Hillnount Capital Fee — 2.00%

Proccssing Fee — $595.00

Broker Fee — Broker Financiul Group — 1%

Lender Legal Fees, Disbursements and HST — To be determined by Lender’s
solicitor,

Appreisal Fee - Borrower to pay and des] with direcily

{Your acceptence of n Commilment will be your undestaking o pey the
Legal and Hillmount Fees and/ Broker Fees whether or not this mertpage Ts
atlvanceds.

Inerest shall be compeunded and calculated monthly at a rte of 10.25%
per annum and will be prepaid for the term of the martgage.

interest adjustment date to the 1* of the following mauath.

0, Interest Only

The funding date is to be no later than May 18, 2018 and not sooner than S
full buginess days [rom receipt of fully executed comminnent, receipl of
non-reflitndable work fee, and sstisfactory receipt of material requesicd by
the Lender. It {s further conditional upon the Lender's solicitor receiving il
requisitioned [Materisl on o timely basis. The closing dote mey be ndvonced

es agresd lo oy the Lender’s and Bnrrower™s solicitos, fin the event the furds
hava not been pdvinced purmmnl to the fanns of fhis commitmem by May 3¢, 2018 he

f




LENDER'S SOLICITOR:

TERMS OF LOAN &
PREPAYMENT
PRIVILEDGE:

VALUE OF PROPERTY:

ADVANCES:

PURPQOSE OF LOAN:

4

SECURITY:

Borrower(s) &
Gurrantor(s) inj

l.
2,
3.

4,
5

oblipstions of tho Lender to meke any wdvance of funds here under shall cease and this
commitment shalf be null and veld unless extended st the Lender's sote aption ]

Joseph Fried - Meyver, Yasscoanr & Bonach LLP
Tel (416) 223-919)

This loan will mature in 12 months. When not in default the Borrower shal]
have the right to prepay the loan et any time upon 2 months interest as a
bonus in the 1 6 monthy and thereafier on 1.5 months interest bonus and 30
days written notice (See Renewal Conditlon)

The proceeds of this loan shall be advanced less Broker/Lender’s fees
(including Lender's expenses thal mey arise), Jegal fees and disbursements,
interesl adjustment, payout of cxisting I mortgages on title of the Propertins
(ps described beluw), interest prepayment for 1 year snd prepayment of the
Property taxes for the term of the mortgage. Any excess funds shell be
returned 10 the Lender and held es b reseeve (Lender at its sole discretion Lo
decide if it will be applied to property taxes and / or interest reserve for the
2™ year, or transactions costs of the Borrower ete.)

The loan has bean requested by the Borrower 1o refinonce the ¥ morigages
on tille of the Properties (which are past due und payable) as follows:

i.  Discharge the current 1* Mortgage on title of 2499 Nash Road from
Vector  Financial Services reglstered for $1,360,000). This
martgegee has initiated enforcement proceedings ngainst the
Progerlies and Bommower;

it.  Discharge the 1® Mortgage on tile for 2494 Regional Read 57 from
Alfredo De Brito and Laurentine De Brito registered for
51,267,500 with o cusrent balance ewing of approximately

%‘9\”.50&.: ond

iii. ischorge the [ Morighge oo title for 2538 Regional Road 57 from
Jose Brito registered for $1,062,000 with a current balance owing
of approximately-S2Enomm, # 5:35 oo

This loun will also facililale Ihe draft site plan spproval process as the
Borrower onticipales fo recoive drafl plan approval within the next 12
months (to 18 months af the outscl}.

I Morfgage registered ageinst title 1o the Propicrties,

Personal and Corpersie Covenands of the Borrower/Guarantors,

Liability insurance (Lender will be noted an the policy as first morigagee
und loss payec),

General assignment of rents and Jeases - if any

Environmenial [ndemnity and Warranty,

Title insurance on the property.

General Seeurity Agreement - having [sU priosity over say snd ull
pessopnl property used in connection wilh or wrising from or oul of the
Properties (including withaut limitation, Fs1 charge (PPSA) over all
cquipmeni snd machinery, veliicles, fixlures, urniture used in cornection
with the Property) - in n form 1o be deiermined by Lender’s salicitor,

An assignment of all municipal approvals and agreements, construction
contracts, project lelters of credit, permits, joint venturc agreements and
architectural and mechanical drawiugs.

An assignment and pledge of all securities posied in relation to the
Properties, including, but not limited to, cash security posted directly with
(a) Turion, (b) the citytown/municipality, or (c) posted with a financial
instiruti ecurity for letters of credit for the project. The Borrower) is
to provi ection to the party holding the cash sccurity (i.e. Tarion,

W/



ADDITIONAL
CONDITIONS AND
REPRESENTATIONS:

Borrower(s) &
Guarantor(s) Initiuls:

10.

11

City/unlcipality,  Financial  Institution,  ete)  directing  al)
releases/reduclions in the cash security ta the Lender,

Posiponement and Standstill Apreement in favour of the Lender to be
enlered into with sll subsequent morigegess on the Properties. Lenders
solicitor 10 canfinm thet the Trusises {as defined in the Court Creder dMed
April 20, 2018 appointing FAAN Morigage Adminisirators Inc. as Trustee
of the Propenty of BDMC {the "Trustze")) does not have priocity with
respect 1o any charges and borawings and satisfaciory confirmation (to
Hillmount and its solicitors) from the Trusiee that il does nol huve any
priorily to Fillmount's mortgage, failing which n Court Order will be
obiained with respect to the Postponement and Standstill Agreement.

Such other securily, assurances and / or documents as may be required by
our solicitors or by the Lender.

This commitment s subject to the following condltions to be satisfied at the
time of advance of funds under this commitment which conditions the Lender
in its solc discretion may waive in full or in part:

l.

.

3.

5

6.

Written acceptance of the Commitment by the Borrower/Guarantars,

‘The Borrower will attend to the lowlul cxecution and delivery of such
documents as the sclicitors for the Lende may deem nccessary or
rdvisable 10 fulfiil the terms end conditions of the ugreement (includiog
# copy of an up-to-drte survey of the Properiies (will not apply with
Title: inserance),

We are to receive the favourable opinion of the Lender’s solicitors with
respect 10 the priority, velidily and enforceability ol the morigags end nff
other requirenents wsul 1o 8 lransselion of this nalure {including any
documenis deemed necessary o close the Lrensaction by Lender’s
sahcitar),

Satisfactory inspection of the Proparties by the Lender's agent. Bomower
to be responsible for agent fees (feo is $2,500).

Satlsfaciory review of an sppraisal of the Properties, performed by a
Lender appraved appraiser, Appraisal is to be in the Leuder's name or a
letter of wrensmittal Is to be addressed to the Lender, Property values are
tn ha o less than es stated shove. Botrawer {0 be responsible for
eppraisal fees.

6. Lender nccepts the Bluke Mnrshal uppraisal already provided and
requires & letter of wrwtsminal.

Satisfactory review of the exlsting Phuse 1 and 2 environmental reports,
supplemental reports, temedintion cost eatimates, and any olber relevanl
reports end results (by the Lender approved cnvironmental consultant —
528 Environmental Inc). Borrower is responsible for alf costs.
Satisfactory review of Geolech report by Lender’s consoltant. The cost
of the review is to be the responsibllity of the Borrower,

Satisfaclory review and confirmation by the Lender's Planning
Consuhant, including:

a. That the subject property meets current OP guidelines and
confirmation of the appraisec's assuingtion.

b. A raview of the net developahle lands, including n discussion
with the Borrower’s planuing consultant, city planners and
Intrepid Quantity Surveying,

c. Borrower is responsiblc for consultant’s fees,

Satisfactory due diligence revitw of the upp!itetion, including

8. Satisfactory review of signed application (listing ull assels of the
Borrower) / nei-worth slalement / credit bureou, The appliconk{s)
certify {hat the infortion given in the morigage npplication s
tree and correet und confivm authorizaion of & fult credit
investigation has been granted,

b. Satisfactory interview with the Borrower at the site or on the
phone,

§ 7 fa ory review of lic financials of the Borrower / Gustanlors
wle thai the Borrower can sfford the monthdy inferest
s nlter the interest reserve is depleted,



Borrower(s) &
Guaraptor(s) Init!

10,

"

12.

13

19.

20.

21,

22.

d.  Satisfactory review of the Bormowe:’s plans and budget.

e, Satisfactory review ol the exit strulegy,

f. Satisfactory review of the Articles of Incorporation for the

Borrower(s) / Guerantar(s).

All realty taxes to be current at the time of closing and prepaid for the
tenm of the mortgage.
A copy of an up-io-date survey of the Properties (may not apply with
Title insurance} sad the site layout (if one exists).
Please sec Schedule "A™ for additional terms of the mortgage which arc
not necessarily preconditions to the closing.
Bopower consents that they have the power, cépacity and avtority 1o
enter nte o conunitnent and to complete this rensaction, which bas
been duly suthorized, where required, by 2!l mecessary corporate aetion
ant thol no eanseniy ore necessery far this tranzaetion to be gonipleted.

. The Borrower hereby represents sind warrants that they have the abitity

to service the mortgage deit,
No subsequent encumbrances, debt or other inortpages with respect to
the Properties without the .ender’s consent othes thun as lisled belaw:

8, Borrower will be allowed to maintain the current 2nd and 3rd
morigage registered on title, provided that they wlll posipane,
standstif) and subordinele theic interests (i & form determined by
Lender's saliciior) to the Lender’sist morigage.

. Please be ndvised that this commitment is subject to canceffation (or

change) sl our option if there hes been any msteriol change to your
finoncia)l  stetws  as  disclosed i your application  (or  any
mizrepresentalions on your spplication] or if there bas been an
urapproved materint chanpe 10 the morlgaged premises that adversely
uffect the value. If the loan size or material information changes, the
Lender resarves the right to chanpe the rate and fees,

. Natwithslanding snylhing contained in the morgege, i s hereby vgreed

by and between the Lender and the Borrower that any monies lendered
in respect of the morigege payments or alher payments due shall be pald
by 1 pm. on the business day upon which they ere due. if received afler
that time (l.e. for computing interest), the monies will be deemed to be
received (he next business day.

Motlgage is non-transferable and non-assumable except at the option of
tire Morigagee.

The Borrower represents and warrants that the lands and all ectivities
comply with all environmental laws and thet the lands contain no
hnzardeus substances, have not been subjest to previows revedistion of
clean-up of hazardous substances end there ere no jnvestigations or other
clions arising under or relating (0 envirommental Jows, All existing
envircnmeninl assessments, airdits, leats and reporis relsting fo the lands
within the knowledge of the Borrowers have been delivered (o Hillmount
und the Lender.

hi the event the Borrower sells, conveys, transfers hils interest o mny
aprecment of sale or olherwise encumbers the Title 16 1he mortgeged
premizes, or defaults in e payment of any prior encumbrences of
mortgages, oF defauits in the payment of any taxes ognipst lhe morgaged
premises, then all monies then outslanding, temether with scorued
interest, defzuit fees and other prepayment pevalties shall Torlhwith
becone due rnd payable,

1f al eny time or from time to time, any default or breach of covenant
eceurs under any other encumbrance registered apuinst the Propeties, il
shall constitite 8 default herounder and onder the Modgage/Charge
gramied pursuant hereto and any other obligation owing to the
Mongagee. At the Morigegee's optian, the enlire principn! surn owing
hereunder 1opether will interesi and oll costs end {ees shall become
immcdiately due and payabic,

The Borrower shall execute an irrevocable suthorization that permits the
utility companies, insurance companies, faxing authorities, snd morigage
camp recily involved in the secured properties to discuss maltas
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relevant io the Lenders interest in the event of u defauit in the tmorignge

. The Borrower shell exscute end deliver whalever consents sre required
by the Lender and its solicilors coneeming the release and disclosure of
information by the Lender to thlrd parties and by third parties to fie
Lendei in accordanee with pravisions of the Personal Information
Protecrion and Elecironic Documentation Act {Conada),

- Sutisfactory canfirmation by the Bosrower thal there ore no outstanding

work orders, nolices of vielations or other municipal ar povernmental

ruthorities afTecting the Properlies.

Canfirmation that the Borrower and Guarantors mest all regulatory

compliance requircments.

- Satisfaclory evideace {#5 determined by Lender's solicitor) that prior
dischorged morigspes have been paid and property discharged.

- The Berrower hereby agress with the Lender that the agresments herein,
on the part of the Botrower to grant 2 mecgage 10 the Lender, constitules
nn equiteble charge on the Properties 1o be mortgaged pursusnt to this
commitmeant.

28, Confirenation thit Broakkill Holdings Inc. is a holding company and not

an operaling cosnpany:

a. Confimation that Brookhill Holdings Inc. is current on al) its
regulatory filings.

b, Confirmation that Vincenzo Petrozza and Jawad Rathore are the
shareholders, directors and 100% owners of Fortress Brookhill
Inc. which owns 49.9% of the Borrower and will not sell their
shares while the Lender's moripage s still awed and omTauding
Conffmion that tinseppe Vulehlind M-« TupaciFare the

vherchokicrn,  directors  and [ 100%  owners of_Jhrooklill Al Lr"z'—"‘

Development Inc, which owns 49.9%% of the Barrawer snd will
not sell their shares while the Lender's mortgage is still owed and
outstanding. Any transfer of shares will be decmed to be an act of
default of the morigage.

d. Satisfactory roview, by the Lender’s solicitor, of the ownership
structure of Brookhlll Holdings Inc. including Joint Venture
Agreement and Co-Tenancy Agreement.

L Al the Lentler's sole discretion, the Lendir will ogreo 1o extend the morigage
CONDITION: far an additional 12 months onder the following conditions:

a,
b.
c

Martgege not belng in dofault at any point during the first 12 months.
Properiy valuation has not decreasced,

OFA and Zoning npprovals have been recoived. Allematively, substantial
progress lus besn made to oblain the OPA and zoning required for the
praposed development project or Are reasonably asgured to be receivid
wilkin pext 12 months (ie. sfler the 19 12-month term: has matured) as
determined by Lander’s consuliant

1.25% Renewal Fee to the Lender.

EXPIRY OF COMMITMENT: This commitment shall be open for acceptance until 5:08 M on May 7,
2018 after which it shall be deemed revoked.

OTHER: The Borrower/Guarantor{s) herehy consent 1o Hillmount Cagpital Tnc. and/or the Lendes (and its
autherized agents or olher representalives) obtaining, using and disclosing of credit andfor any and il
personal infoemation on the Borower / Guarantar(s} from any source as moy be aecessary for Hillmount
Capital Inc. and/or the Lender to complete its due diligence and 1o proceed with the transaciions
contemplated herein and such other collection, usc und disclosure of any and all personal information about
the undorsigned as may be roquired or permitted by Juw, Buch source Is hereby authorized to provide such
information lo Hillmount Capital Inc, and / or the Lender. Morigagee’s lnwyer is authorized hy the
Borrower 1o forward all information and documentation regerding this trensnction 1o Hillmount Capital Inc.

Borrower(s) & Q
Guarantor(s) ultials: /X
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It the event you are in agreement with the teems and conditions hereln, plonse sign and return this lotter gs
proafl of eeceptance to s by 5:00 PM on Msey 7, 2018, The Borrower acknowledges having received
andior exestiied 8 “Disclosure 1o Borowers™ 5t foest 48 hours peicr to signiig 1his cammitment and & copy
by boen refained by, the Borrower. dn wasy of sny dissrepansy o conilict bepween aiy provision of dis
conninitnent leter and any proviston of the Morlgage or other security provided, the Morigagee may, in its
sole discrction, determine which provisions shall prevail,

Hi l§mcuyéé8£ﬁ§€ww)
416-849-6322
Lic #1045% and #11923

Youts tr;;iy}g /
K i o »

ACCEPTED

17 We hereby sceept this Commitment and confirm my f cur agreement with 8l ol the teoms and tonditions
thersof, having sither obialned {independent) {ogal counsel advice or having been salisfied that logel
sdvice Is not required, The Hilhnount Cepital Commitment Fee is fully carned by the Lender upon
seceptance of the teme of thia Commitment {the *Commitment Fee™). The Commitment Frods due and
paysble us follows: s deposit of §15,000.00, of which $5,000 has bean recelved 10 date, {the “Deposit”) by
certified chequs paysble to Hillmount Capital Inc. upon sceeplance heseof and the balence of the
Conmitment Foo is dus the earller of the advance of Rinds hereunder or the dafo of teemination of tis
Commitment, unless such Commitnient resulls from o defanli of the Lender. The undersipned apree(s) thet.
if fhe Toan is not advenced, the Depasit is forfeited to the Lender s Houidsied damsges, and not 8t »
punslty, without prejudice o the Leniler’s right to be paid the Commitment Fee, o1l sosts intursd by the
Lender iu connection with thiy Commitment and Loan, including broker’s fees, insurance consultants fees,
Tupat costy and to-clatm such fucther aod othet dimuges the Lender may sustain {collectively the “Lenders
Cosis"). Providing the Morigage is advanced fully on or before the Closlig Date, the Depasit will be
applied owards the Commiiment Fae, Regardiess of whether the above.conditions are met or the Loan is
advanced, upon sigaing this Commitment Lsiter, the Borrower agrees that it is linble, save if the Lender {5
in default, for the halence of the Commitment Fee and alf of the Lender’s Costs.

o é dayof Mas,

R R

Accepted this

¥

Name: }Wﬁtu&:;f}"‘ Cep
Finn: - exogpf (wL/% <
Telephone: (6 -8R~ afe*?g:} =
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Fortress Brookhill In {“Gurantor”)
Borrower(s} & oo M

Guarantor(s) Inliid



Name (ASO}):

ACCRUED INTEREST

ASSIGNMENT OF
COMMITMENT

FIRE INSURANCE

LEGAL AND OFVHER
COSTS AND FEES

PRFIAYMENT
RESTRICTIONS

REGULATIONS

SURVEY
REQUIREMENTS

TAXES

PURCIIASER
APFROVAL

ASSIGNMENTHY
LENDER

TITLE INSURANCE

ADDITIONAL
PRQVISIONS
$320.00

$300 00
§2,000.00
5100 00
$300.00
$1,000.00
5100 00
5300 00
$250 00
§200 00
$300 00
5250 00
$230 00
$295 00

33195 0O

533000
35000

Borrower(s) &

SCHEDULE - A
Condijons

Acciued interest calculated fiui fle date tha this wovigage 11 advanced ta e Interest Adjusintent Date will be deducied from ahe grass
furuty stvhuced e Totescst Adjustitend Date is se1 a1 the Morigagre's oprigns

Nellee tins Cominiment nar the Mart ispeAChaspe lean iy ¢ the Jendea’s consent

ipnaby| Iy the b s A1l

Fira nrd extesdad insunanca coveiage IR0 farm and for an amoimt acceplable 1o the Mosigapens 1310 be taken ol with an snwmice
LauqEiy 01 naanee companles #poioved by ut for the full inninbie valie of the Motlga s Aharge propeety and pislzned 10 lender
ChaupreMelganee, Comaurtges 15 nol acerpable,

Al Yegal, wppraisal, survey, thle laarmmnce piendams, enviionnerinl nudits, and s1ivr covia and fees incuned in cotncelian wib his
Maongspe/Cha: pe loan are jayable by rle Bonuwed) whether o ned the loan {3 Wiinately completed and the Funds advenced

I s interded and ogveed Ihat lhe Modtpage/Chm ge loean niy el de prepoid pior 1o the nust ity date uddess provided braein

APt q
B o P L |

The O

y mazt comply wilh il municipal, provincia) and foderal gatues, lath

and requi

Prlog v any advence of funds undan tw toilgage loan, Lendor will requiee a ey Roceplibic Yo 15, dawing rhe tends snd the lacalon of
the duilelrgs fo be secunsd by this MorpageQlargs, This eney l31o b mepard, dated, slgned aid acnicd by a chly manti Aed Pmvingial
Land Surveyar wid iy 1o indizate 1l Isixd wren af Ihe peapersy and the Yocxtfon of all Impravear s pnd easements ar piy-ol-way,

Any 1ax bills izsncd aed unpaeid 41 the Interest wdjuamsnl dare src fo be prid in 0l foisthe proceeds ofthlx nxstpagn dewn Ar clazing, nid
Il Mongagezs nptien, (he Morfgagor sall sstebdish weit the Mongaget a propery taz cicrow seeourd (and undoinkca lo peovede fin s
o exieh!lah 1he aiblesr i y o bhe Mongsgec), urd the Morgagsr speadto pay Ihs Mottzagee 1452 af the annun! lascycn e
nerthly basis, ped the Morgagee will revtit mime ta the foce! munteipality na toves ot die, Wo itere s wiil be paid to the Mowigagor on
Tl freldd [n tioe prugety X esciow nszounl. 19 8 10K cacrow acoouin (s nol eablisd, the mongages can fgue i} evidence from i
troftenger fisl all roalty tenes due and swing to the euniclully within which the mengapsd Iands wre disited have heen filly poid of #rc
ennent for Ha eulopda yoar

The Chargefhsonpage wil be dus an sale of the propersy with bonwa and tay nol be assigned by the borruwer withowr prlor wilften consei
ard apraval of inertgapee, which cnsent may be teasanably withhatd,

The bender thalt have 7 nonml Busloen days following: fha secey el Malgage Comuthiment,
srad upon reeripe of sl reguestzd nikdeswiting infmmmainn to vesigs all e part of the of the loan in an
anilil 10 be detenmied by the fendes ot it dizretion aind subject 1o terma mlisfacingy lo the bedes,

At the lenders sole apiio, 1he Botruwer ntry be required ba piaviile title
‘The eost of the tite inuancs ahatl be a1 the Bairaser's expese,

for the nicugaged poperty

Our esnent scledude of sdminisimlion and servicing Fees inoludo (bit not limited ta) the following changes:

Mizsed pymen fee. Payable for exch mlssed ordate kautsllmert paymen ko For replacing and rrocessng cach NSF cheqie of rolinned
payetnf foe nny claspe on (18 popeny (ic 1 and for 2% tiodgages) o atiy alber coediler tie utllily company, projeity Inxcs, ete)
Insuenice; Paysble [n: deating wiih eazh lintlou, pestin payinent ar oilics on-+omplisixc with iauance TSI
Pefa'l: Payabie For cach el o proceeding insiuded,

Mongage & 5 Fory tion of each waizmen]

{-eidoes adovinttistion fee Foc iznewst o dlelarge of ks nepagpe.

Peawuine For fitendivg tn fahe passession folonding defad,

Adrtinimnion, For mduenlsiesiing asintmance and imewity of e gropeity in oo puazsdon, nesdey,

Muilgage Dischaige & Sloternem Fee: For diselimpe on oo popeily 510000 fix eachaddinim! popaty

s Deladt Fee: Fou fritine Ly Ue Bonewer i growde wtislsclony £ of lax payiiere

Aol Tax Actomn Adni Fee: Fur adminixizring e pmintalaing lhe 1ex 4

For each wiillen vequast necessitated by ihe menyapor nof o plicing dishonared eleoes fatlwitis

Fulire 1o provide padigaled cheques

valinre 1o nel! y inan grgee of 1eglatiation of len by 1he Candeminlum Covporation for consien maviiuciams snennd

Far encly s uf sdmenlshmibve thine spent by the Mergayzo or its nge in deating with fues of de ol ielued o s modpages 1his
1ate doe nal ppply 1o soliclioe wowres

Mautgage Insumance Admin Fee

Inspection Fez

Bank Wite Transfes Fec

Motpapze 1eserve the 1igh 10 charge ievunable fees for uiter adninistrative seyvices Renowal and eqewal fec 1o be at the discretin of-
Hu Mopapee,

In the event of 3 further occurrence of the pdministrative fees as set out hezeln, the administrative fees thall Increase by o fuether
sum of $50 00 and ihis shall be on s cumulalive basis,

Guarantor(s) Ini [
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Mortgage Renewal
August 2, 2019

Brookhill Holdings Inc. c/o Guiseppe Valela
56 The Esplanade, Suite 406
Toronto, ON M5E 1A7

Dear Guiseppe Valela:

RE: Hillmount Capital Inc. (the “Mortgagee”) loan secured by inter alia a 1st Mortgage Financing against
2499 Nash Road, 2494 Regional Road 57 and 2538 Regional Road, Clarington, ON (the “Properties”)

We wish to confirm that, based upon and subject to the accuracy of information furnished to us, the Mortgagee
has agreed to renew your mortgage financing and charge on the Property. All the terms of the original mortgage
commitment dated May 3, 2018 {the “Commitment”) and the Mortgage Security documents dated July 4, 2018
(the “Mortgage”) will prevail subject to the following terms and conditions:

MORTGAGE BALANCE:  $4,200,000.00

INTEREST RATE & Interest shall be compounded and calculated monthly at a rate of 10.25% per
PAYMENT: annum and will be repayable monthly in the amount of $35,875.00 which will be
automatically deducted from your account via the preauthorized debit plan.

TERMS OF LOAN: Mortgage will be renewed as of July 1, 2019. Renewal period shall be for a period of
three months. For greater clarity, the mortgage will mature on October 1, 2019.

This Mortgage Renewal will be subject to the following conditions, which must be satisfied within five (5)
business days:

1. Receipt and satisfactory review of the following:

a. Solicitor's Certificate certifying the purchase of 49.99% beneficial interest of Fortress Brookhill Inc.
and 0.2% interest of Brookhill Holdings Inc. by Brookhill Development Inc. in a form satisfactory to
our solicitors.

b. The liability insurance policy indicating that it has been renewed and listing the mortgagee as the
loss payee; and

¢. The Property tax bills or certificates indicating that the properties’ realty taxes are current.

The Borrower also confirms and acknowledges that it is responsible for the Lender’s legal fees in respect of

this Renewal which will be payable on discharge of the Loan or a subsequent Renewal of the Mortgage and in
any event within 90 days hereof.

You may return your renewal package in one of the following ways:

1. Mail to:
Hillmount Capital Inc.

Borrower(s)/Guarantor(s) Initials:

89 Tycos Drive, Suite 208, Toronto, ON M6B TW3 - 416.849.0322 - hillmount.ca FSCO Lic. 10453 & 11925



89 Tycos Drive, Suite 208
Toronto, ON M6B 1W3

2. Fax:416-849-0321

3. Email: sharon@hillmount.ca

This Mortgage Renewal must be executed by the Borrower, and all terms and conditions must be satisfied, on
or before August 2, 2019, failing which the Mortgage Renewal will be cancelled and the Mortgage shall become
due and payable immediately.

Yours truly,

Lenéeﬁ:/ Hillmount Capital

416-849-0322
Lic. #11925 / 10453

ACCEPTED this 20 lﬁ .

S
(“Borrower”)
Guiseppe Vale
I have authority to bi
ipany: Brookhi elopm Inc. (“Guarantor”)

A.S.0.: Guiseppe Valela
I have authority to bind the corporation.
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Mortgage Renewal
November 29, 2019

Brookhill Holdings Inc. c/o Guiseppe Valela
56 The Esplanade, Suite 406
Toronto, ON M5E 1A7

Dear Guiseppe:

RE: Hillmount Capital Inc. (the “Mortgagee”) loan secured by inter alia a 1st Mortgage Financing against
2499 Nash Road, 2494 Regional Road 57 and 2538 Regional Road, Clarington, ON (the “Properties”)

We wish to confirm that, based upon and subject to the accuracy of information furnished to us, the Mortgagee
has agreed to renew your mortgage financing and charge on the Property. All the terms of the original mortgage
commitment dated May 3, 2018 (the “Commitment”) and the Mortgage Security documents dated July 4, 2018
(the “Mortgage”) and the Mortgage Renewal dated August 2, 2019 (the “Renewal”) will prevail subject to the
following terms and conditions:

MORTGAGE BALANCE:  $4,200,000.00

INTEREST RATE & Interest shall be compounded and calculated monthly at a rate of 10.25% per
PAYMENT: annum and will be repayable monthly in the amount of $35,875.00 which-will-be
EXTENSION FEE: Hillmount Capital Inc. Renewal Fee - $10,500.00 (0.25%) -

Broker Renewal Fee — RMAI Real Mortgage Associates Inc. - $10,500.00 (0.25%) -

whetheror-notthis-montgageistenawed). WE RE QeuRE IMUOICE S
FoR TJeEse cosTs.

TERMS OF LOAN: Mortgage will be renewed as of October 1, 2019. Renewal period shall be for a
period of five months. For greater clarity, the mortgage will mature on March 1,
2020.

This Mortgage Renewal will be subject to the following conditions, which must be satisfied within five (5)
business days:

1. Receipt and satisfactory review of the following:
a. The Property tax bills or certificates indicating that the properties’ realty taxes are current.

The Borrower also confirms and acknowledges that it is responsible for the Lender’s legal fees in respect of
this Renewal which will be payable

anyeventwithin00-dayvs-hersaf.

Borrower(s)/Guarantor(s) Initials:

89 Tycos Drive, Suite 208, Toronto, ON M6B W3 - 416.849.0322 - hillm.......



You may return your renewal package in one of the following ways:

1. Mail to:
Hillmount Capital inc.
89 Tycos Drive, Suite 208
Toronto, ON M6B 1W3

2. Fax:416-849-0321

3. Email: diane@hillmount.ca

This Mortgage Renewal must be executed by the Borrower, and all terms and conditions must be satisfied, on
or before December 3, 2019, failing which the Mortgage Renewal will be cancelled and the Mortgage shall
become due and payable immediately.

Yours truly,

L:k-d r]j Hillmount Capltal

416-849-0322
Lic. #11925 / 10453

ACCEPTED this = day of DECa B2 20 l‘( )

C—

-~

~
Inc. {“Borrower”)
A.S.0.: Guiseppe Valela
I have authority to bin 8¢ lon.
okhi tinc. (“Guarantor”)

A.S.0.: Guiseppe Valela
I have authority to bind the corporation.



EXHIBIT “C”



This 1s Exhibit “C” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

A Commissioner for taking affidavits




GENERAL SECURITY AGREEMENT

THIS AGREEMENT made this 24" day of May, 2018.

BETWEEN:

Hillmount Capital Inc.

(hereinafter called the " Holder ")
OF THE FIRST PART;
-AND-
Brookhill Holdings Inc.
(hereinafter called the " Debtor ")

OF THE SECOND PART;

1. Grant of Security Interest

As a general continuing security for the payment of the aggregate principal amount of Four
Million Two Hundred Thousand Dollars ($4,200,000.00) (the “Indebtedness™) as provided in
a mortgage from the Debtor to the Holder securing FIRSTLY: PART LOT 15 CONCESSION
2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY OF CLARINGTON (PIN
26613-0238 LT), municipally known as 2499 Nash Road, Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT), municipally known as 2494
Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538
Regional Road 57, Clarington, Ontario (the “Property") the Debtor grants to the Holder a
security interest in the following described property, (hereinafier collectively called the
"Collateral™):

(a) Accounts Receivable

All debts, accounts, claims, monies and choses in action which now are or which may at
any time hereafter be due or owing to or owned by the Debtor, and also all securities,
bills, notes and other documents now held or owned by the Debtor or anyone on behalf of
the Debtor in respect of the said debts, claims, monies and choses in action or any part
hereof, and also all books and papers recording, evidencing or relating to said debts,
accounts, claims, monies and choses in action or any part thereof (all of the foregoing
being hereinafter called the "accounts receivable™),

(b) [nventory

All inventory of whatever kind and wherever situate now owned or hereafter acquired or
reacquired by the Debtor including all goods, merchandise, raw materials, goods in
process, finished goods and other tangible personal property held for sale, lease or resale
or furnished or to be furnished under contracts for service or used or consumed in the
business of the Debtor, together with the products and cash and non-cash proceeds
thereof (all of the foregoing being called the "inventory");

{©) Equipment

JAL8-1276. M\Documents\GSA.doc



(d)

(e)

2.

All machinery, equipment and other tangible personal property now owned or hereafter
acquired or reacquired by the Debtor and not included in subparagraphs (a) and (b) above
(all of which is hereinafier called the "equipment™);

Intangibles

All intangible property now owned or hereafter acquired by the Debtor and not included
in subparagraph (a) and (b) above including, without limiting the generality of the
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other
industrial property and intellectual property (all of which are hereinafter called the
"intangibles™);

Limit on Security

Notwithstanding the generality of the foregoing, the Security Interest created by this
Agreement affects only such Collateral associated with, situate at or derived from the
Debtor's business and assets situate at the Property but shall include any monies,
certificates of deposits, guaranteed investment certificates or like instruments pledged by
the Debtor in favour of third parties such as Tarion Warranty Corporation, governmental
authorities, the Province of Ontario, financial institutions, or any other persons to ensure
completion or performance of services and its obligations in respect of the project at the
Property. .

Covenants

The Debtor hereby covenants and agrees with the Holder as follows:

(a)

(b)

©

3.

The Debtor shall from time to time forthwith on request furnish to the Holder in writing
all information requested relating to the Collateral and the Holder shall be entitled from
time to time to inspect the aforesaid Collateral and to take temporary custody of and make
copies of all documents relating to accounts receivable and/or proceeds and for such
purposes the Holder shall have access to all the premises occupied by the Debtor or where
the Collateral or any of it may be found.

The Debtor shall from time to time forthwith on the Holder's request do, make and
execute all such financing statements, further assignments, documents, acts, matters and
things as may be required by the Holder of or with respect to the Collateral or any part
thereof or as may be required to give effect to these presents, and the Debtor hereby
constitutes and appoints any officer or employee of the Holder, or any receiver appointed
by the Court or the Holder as hereafter set out, the true and lawful attorney of the Debtor
irrevocably with full power of substitution to do, make and execute all such assignments,
documents, acts, matters or things with the right to use the name of the Debtor whenever
and wherever it may be deemed necessary or expedient.

The Debtor shall keep the inventory and equipment insured against loss by fire and such
other risks as the Holder may reasonably require for their full insurable value and will pay
all premiums in connection with such insurance. All policies of insurance and the
proceeds thereof will be held in trust by the Debtor for the benefit of the Holder under the
provisions of this agreement. If the Debtor neglects to provide such insurance, the Holder
may obtain the same and charge the premiums therefor to the Debtor, together with
interest at the rate currently charged to the Debtor under its obligations to the Holder at
the date of payment of the premium by the Holder.

Defaulit

Time shall be in all respects of the essence of this agreement. The Debtor shall be in default
hereunder, and the security hereby constituted shall become enforceable:

@

If the Debtor fails to pay when due any amount owing to the Holder;

JA18-1276 . M\Documenis\GSA.doc



(b) If the Debtor fails to keep and perform any of the terms and conditions of this agreement;

() If the Debtor shall become bankrupt or insolvent or shall take or attempt to take
advantage of any statute for the relief of bankrupt or insolvent Debtor or if a receiver shall
be appointed of any of the Debtor's assets or if the Collateral is substantially damaged or
destroyed or seized under any judicial process or for rent or otherwise confiscated;

(d) If any execution or any other process of any court becomes enforceable against the Debtor
or if any distress or analogous process is levied upon the Collateral;

{e) If the Debtor ceases or threatens to cease to carry on business;

) If the Debtor makes or proposes to make any sale of its assets in bulk or out of the
ordinary course of its business; or

() [f a resolution is passed or a petition is filed or if any order is made for the winding-up of
the Debtor.

4, Remedies Upon Default

If the security hereby constituted shall become enforceable, all amounts owing hereunder shall
forthwith become due and payable and the Holder may immediately sue for the entire remaining
balance of the Indebtedness, and all expenses incurred by the Holder in recovering the same
including all legal costs, together with interest thereon after default and until payment in full, at
the rate charged by the Holder at that time on past due accounts, and the Holder shall have and
may exercise all of the rights of a secured party under the Personal Property Security Act of
Ontario (the " PPSA "). The Holder may also cancel any insurance on the Collateral and collect
the unearned premium, for which purpose the Debtor hereby irrevocably appoints any officer of
the Holder its attorney. All rights of repossession may be exercised by the Holder without notice
or demand and without legal process. The proceeds of any disposition of the Collateral may, in
addition to any application allowed under the PPSA, be applied to the reasonable value of time
and materials furnished by the Holder in repairs and otherwise preparing the Collateral for
disposition and to reasonable legal and other costs in respect of the repossession and disposition
thereof. The Debtor covenants and agrees to pay to the Holder on demand, any deficiency after
sale of the Collateral. Should the Holder elect to retain the Collateral, all payments previously
made thercon shall remain the property of the Holder as liquidated damages and not as penalty.
The Debtor expressly waives all actions, claims and demands against the Holder arising out of
this agreement or the repossession, resale or retention of the Collateral.

If the security hereby constituted shall become enforceable, the Debtor will, upon request by the
Holder, deliver forthwith to the Holder lists or copies of all accounts receivable and/or proceeds.
The Holder shall have full power to collect, compromise, endorse, sell or otherwise deal with the
same in its own name or that of the Debtor and the Holder may apply any amounts received in
connection therewith to any part of the Indebtedness secured hereunder as its sees fit.

All remedies of the Holder at law and hereunder are cumulative and concurrent.

5. Licensed Premises

In the event that the Charge/Mortgage to which this General Security Agreement relates (the
“Charge”) is secured against lands and premises (the “Charged Premises’) which are licenced for
the carrying on of a business or for a use of any kind, the following provisions shall be
applicable:

(a) The Debtor does hereby covenant and agree that all existing licences, permits and
authorities issued by anybody or authority having licencing jurisdiction, in
connection with any business or use of any kind carried on upon the Charged
Premises, including any licences issued under the Liquor Licence Act (Ontario),
shall as of and from the date hereof stand as security for and shall be held by the
Debtor for the benefit of the Holder as security for the observance, performance
and carrying out of the terms and conditions of the Charge until the monies
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(b)

(c)

(d)

(e)

secured therein are fully paid and satisfied.

The Debtor covenants and agrees that it has not and will not do or omit to do any
act having the effect of terminating, cancelling or preventing the renewal of
existing licences, permits and authorities issued by any body or authority having
licencing jurisdiction in connection with the aforementioned business or special
use of any kind carried on upon the Charged Premises, and the Debtor does
further covenant with the Holder that the Debtor shall comply with, observe,
perform and carry out all of the provisions of all legislation governing and
controlling and affecting the carrying on of the business or the use being carried
on at the premises as well as complying, observing, performing and carrying out
all the provisions of all the rules, regulations and directions required to keep the
said licences, permits and authorities in full force and effect. It is acknowledged
that failure to observe, perform and carry out the terms and conditions of this
provision, resulting in cancellation of the licences, permits and authorities issued
for the Charged Premises shall constitute default under the terms of the Charge
and this Agreement and the whole of the principal sum and interest secured under
the Charge shall, at the option of the Holder, forthwith become due and payable.

The Debtor further agrees and acknowledges that, in the event of default of
payment of any monies secured by the Charge as and when such payments
become due, or in the event of failure of the Debtor to observe, perform or carry
out any of the covenants and agreements in the Charge or in this Agreement
contained, including the conditions contained in the within paragraph, such event
shall and does hereby operate to constitute the Holder as a succesor and assign,
subject to the approval of the body or authority or board or commission having
licencing jurisdiction in connection with the aforesaid business or use carried on
upon the Charged Premises such approval being for all existing licences, permits
and authorities issued by the said body or authority or board or commission
having such licencing jurisdiction in connection with the aforementioned business
or use carried on upon the Charged Premises; provided however, this assignment
is taken only as security for the due payment of the principal and interest secured
by the Charge and as security for the due observance, performance and carrying
out of the terms and conditions thereof, and subject to the reservation that none of
the rights or remedies of the Holder shall be merged or prejudiced in any way by
the acceptance of this assignment as security.

In the event of any proceedings being taken by the Holder by the reason of default
being made in payment of the monies secured by the Charge, then in such event
the Debtor shall be deemed to be in default hereunder and the Holder shall be
entitled to exercise its rights hereunder, and to have the Holder or its nominee or
assignee become holder of the above mentioned licences, permits and authorities
and to apply to the body or authority or board or commission having the necessary
Jjurisdiction for the approval of the transfer to the Holder or his nominee or
assignee of all the licences, permits and authorities now or hereafter in existence
in connection with any business or use carried on or being made of the Charged
Premises.

This indenture further witnesses that the Debtor and the Guarantors do hereby
irrevocably constitute and appoint the Holder their attorney in the premises to do
and perform all acts, matters and things necessary to effectively transfer the said
licences, permits and authorities and to vest the same in the Holder or its
nominees or assignees to all intents and purposes as the Debtor itself could do; it
being agreed that this power of attorney is only exercisable on default by the
Debtor. A statutory declaration that default has occurred under and in respect of
the Charge, and that such default still continues, entitling the Holder to exercise
its rights hereunder, shall be conclusive evidence of the Holder’s rights to exercise
the power of attorney hereby given.

Receiver
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If the security hereby constituted shall become enforceable, the Holder may, by instrument in
writing, appoint any person or persons, whether an officer or officers or an employee or
employees of the Holder or not, to be a receiver or receivers of all or any part of the Collateral,
and may remove any receiver or receivers so appointed and may appoint another or others in his
or their stead. Any such receiver shall, so far as concerns responsibility for his acts, be decmed
the agent of the Debtor and in no event the agent of the Holder, and the Holder shall not be in any
way responsible for any misconduct, negligence or non- feasance on the part of any such
receiver. Subject to the provisions of the instrument appointing such receiver, any such receiver
or receivers so appointed shall have the power to take possession of the Collateral or any part
thercof and to carry on or concur in carrying on the business of the Debtor and to sell or concur
in selling all or any part of the Collateral. Except as may be otherwise directed by the Holder, all
monies from time to time received by such receiver shall be held in trust for and paid over to the
Holder. The term "receiver” as used in this paragraph includes a receiver and manager.

7. Waiver

The Holder may waive any breach by the Debtor of any of the provisions contained in this
agreement or any default by the Debtor in the observance or performance of any term or
condition hereof provided always that no act or omission of the Holder shall extend to or be
taken in any manner whatsoever to affect any subsequent breach or default of the Debtor or the
rights resulting therefrom.

8. Payment

The Indebtedness secured hercunder shall be paid and shall be assignable free from any right of
set-off or counter-claim or equities between the Debtor and the Holder.

9, Security

The security hereby constituted is in addition to and not in substitution for any other security now
or hereafter held by the Holder.

10. Entire Contract

This agreement constitutcs the entire contract between the parties and there are no
representations, warranties, conditions or coilateral agreements, express or implied, statutory or
otherwise, with respect to this agreement or the rights of the parties other than as herein
contained. No modification of this agreement shall be valid unless made in writing and signed
by the parties hereto.

11. Acknowledement

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy
of this agreement.

12. Binding Effect

This agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns, as the case may be.

13. Assignment
The Debtor shall not assign this agreement or any of its rights hereunder.

14, Applicable Law

This agreement and all the terms hereof shall be construed in accordance with the laws of the
Province of Ontario.

15. Titles
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All headings and titles in this agreement are for reference only and are not to be used in the
interpretation of the terms hereof.

The undersigned hereby acknowledges receipt of a copy of this agreement.

SIGNATURES ON THE FOLLOWING PAGE
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EXECUTED and sealed this lgﬁ/'(\iay of June, 2018.

BROOKHILL

_ SR
Wale]a
ile-President

I have authority to bind the corporation.

- T
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EXHIBIT “D”



This is Exhibit “D” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

4 %&h\a-ﬁ o

A Commissioner for taking affidavits




LRO # 40 Charge/Mortgage Receipted as DR1716079 on 201807 04  at 16:31
The applicani(s) hereby applies to the Land Registrar. vyyy mmdd Page1 of 30
Properties
PIN 26613-0238 LT Interest/Estate Fee Simple
Desecription PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2499 NASH ROAD
CLARINGTON
PIN 26613-0239 LT Inierest/Estate Fee Simple
Description PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2538 REGIONAL ROAD 57
CLARINGTON
PIN 28613-0240 LT Interest/Estate Fee Simple
Description PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2494 REGIONAL ROAD 57
CLARINGTON
Chargor(s)

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

Name

Address for Service

BROOKHILL HOLDINGS INC.
56 The Esplanade, Suite 406
Toronto,

Ontario, M5E 1A7

|, Giuseppe Valela, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name HILLMOUNT CAPITAL INC.
Address for Service 89 Tycos Drive, Suite 208
Toronto, Ontario, MEB 1W3
Statements
Schedule: See Schedules
Provisions
Principal $4,200,000.00 Currency CDN
Calcutation Period monthly, not in advance
Balance Due Date 2019/07/01
Interest Rate 10.25% per annum
Payments
Interest Adjustment Date 2018 07 01
Payment Date 1st day of each month
First Payment Date 2018 08 01
Last Payment Date 2019 07 01
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor Brookhill Development Inc., Fortress Brookhill Inc., Vincenzo Petrozza
and Jawad S. Rathore
Additional Provisions
Payments: Interest only monthly, on the principa! balance outstanding from time to time.
Signed By
Liya Rakhshan 5001 Yonge St., suite 301 acting for Signed 201806 29
Toronto Chargor(s}

M2N 6P6




LRO# 40 Charge/Mortgage Receipted as DR1716079 on 20180704 at 16:31

The applicant(s) hereby applies to the Land Registrar.

yyyy mmdd Page 2 of 30

Signed By
Tel 416-223-9191
Fax 416-223-9405

| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
MEYER, WASSENAAR & BANACH 5001 Yonge St., suite 301 20180704
Toronto
M2N 6P6
Tel 416-223-9191
Fax 416-223-9405
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number

Chargee Client File Number : 2018-1276 JF/LL




THIS IS A SCHEDULE TO A CHARGE/MORTGAGE between BROOKHILL HOLDINGS
INC. as Chargor (the “Chargor”) and HILLMOUNT CAPITAL INC. as Chargee (the “Chargee”)

ADDITIONAL PROVISIONS

DEFINITIONS

As used herein the following words or terms have the following respective meanings unless there
is something in the context or the subject matter inconsistent therewith.

“Additional Mortgages” means, the mortgages on the Charged Property in favour of Vector
Financial Services Limited registered as Instrument Nos. DR1458570 and DR1547722, in favour
of Alfredo De Brito and Laurentina De Brito registered as Instrument No. DR1439153 and in
favour of Jose Brito registered as Instrument No. DR1439151 (collectively, the “Assignors™),
which are to be assigned by the Assignors to the Chargee and which are to be held by the
Chargee as further and additional security for the Indebtedness of the Chargor to the Chargee
pursuant to the Security Documents;

“Applicable Laws” means, in respect of any person, property, transaction or event, all
applicable federal, provincial or municipal laws, statues, regulations, rules, by-laws, policies and
guidelines, orders, permits, licenses, authorization, approvals and all applicable common laws or
equitable principles whether now or hereafter in force and effect

“Borrower” means Brookhill Holdings Inc., Brookhill Development Inc. and Fortress Brookhill
Inc.

“Charge” means, collectively, the electronic Charge/Mortgage to which the Schedule is
attached, the Schedule and all other Schedules and Appendices to the Charge/Mortgage or to the
Schedule.

“Charged Property” means all legal and beneficial right, title, estate and interest in (a) the land
described in the Properties section of the electronic Charge/Mortgage to which the Schedule is
attached, and any schedule to the Charge, together with any greater estate therein as hereafter
may be acquired by the Chargor (the “Lands”), (b) all buildings, structures and other
improvements, now or hereafter situated, placed or constructed upon the Lands from time to time
(the “Improvements™), (c) all fixtures, materials, supplies, machinery, equipment, apparatus and
other items or personal property now owned or hereafter acquired by the Chargor and now or
hereafter attached to, installed in or used in connection with any of the Improvements or the
Lands, including without limitation, water, gas, electrical, heating, cooling, ventilation, storm
and sanitary sewer fixtures, equipment and facilities and all other utilities whether or not situated
in easements (the “Fixtures™), (d) all plans, specifications, shop drawings and other technical
descriptions prepared for construction, repair or alteration of the Improvements, and all
amendments and modifications thereof (the “Plans™), (e) all leases, subleases, licenses,
concessions, occupancy agreements, rental contracts, or other agreements (written or oral) now
or hereafter existing relating to the use or occupancy of all or any part of the Lands and the
Improvements, together with all guarantees, letters of credit and other credit support,
modifications, extensions and renewals thereof and all related security and other deposits (the
“Leases™), (f) all rents, revenues, issues, income, proceeds, profits, and all other payments of any
kind under the Leases for using, leasing, licensing, possessing, operating from, residing in,
selling or otherwise enjoying all or any part of the Lands and the Improvements (the “Rents”),
(g) all other agreements, including without limitation property management agreements,
construction contracts, architects’ agreements, engineers’ contracts, utility contracts,
maintenance agreements, franchise agreements, service contracts, permits, licences, certificates
and entitlements in any way relating to the development, construction, use, occupancy,
operation, maintenance, enjoyment, acquisition or ownership of the Charged Property
(collectively, the “Property Agreements”), (h) all rights, privileges, tenements, rights-of-way,
casements, appendages and appurtenances appertaining to the foregoing, all accessions,
replacements and substitutions for any of the foregoing and all proceeds thereof, (i) all insurance
policies, unearned premiums therefore and proceeds from such policies covering any of the
above Charged Property now or hereafter acquired by the Chargor, (j} all of the Chargor’s right,
title and interest in and to any awards, remunerations, reimbursements, seftlements or
compensation heretofore made or hereafter to be made by any governmental authority pertaining



to the Lands, Improvements or Fixtures and (m) all renewals, substitutions, improvements,
accessions, attachments, additions, replacements and proceeds to, of or from each of the
foregoing, and all conversions of the security constituted thereby so that the foregoing shall
immediately and automatically be deemed a part of the Charged Property and subject to the
security of the Charge as fully and completely and with the same priority and effect as those now
owned by the Chargor and specifically described herein, without any further mortgage or
assignment or conveyance by the Chargor. As used in this Charge, the term “Charged Property”
shall mean all or, where the context permits or requires, any portion of the above or any interest
therein.

“Chargee” means the Person or Persons named as Chargee in the Chargee(s) section of the
electronic Charge/Mortgage to which this Schedule is attached and their respective successors
and assigns.

“Chargor” means the Person or Persons named as Chargor in the Chargor(s) section of the
electronic Charge/Mortgage to which the Schedule is attached and their respective heirs,
executors, administrators, legal representatives, successors and permitted assigns.

“Commitment” means the Commitment Letter dated May 3, 2018 issued by Hillmount Capital
Inc. to the Borrower, and shall include all amendments, addenda, modifications, extensions,
renewals, restatements, supplements or replacements thereto or thereof from time to time.

“Costs” means all fees, costs, charges and expenses incurred by or on behalf of the Chargee for
or incidental to (a) preparing, executing and registering the Security Documents, renewals
thereof and any amendments thereto (b) collecting payments due to the Chargee hereunder, the
Commitment or under the Security Documents, {(c) enforcing and realizing on this Charge and
the other Security Documents, including power of sale, foreclosure, execution, judicial sale,
court appointed or private receivership, possession and/or management of the Charged Property
and other enforcement proceedings, and including without limiting the generality of the
foregoing, all fees, costs, charges and expenses incurred in connection with the sale or attempted
sale of the Charged Property, including real estate commissions, auctioneer’s fees, termination
fees, stalking-horse fees, cancellation of listing agreement fees and all other like or incidental
fees, (d) inspecting, protecting, securing, completing, insuring, repairing, equipping, taking and
keeping possession of, managing, selling or leasing the Charged Property, including all
protective disbursements and curing any defaults under or renewing any leasehold interests, (e)
exercising any rights of a receiver appointed under this Charge or otherwise and such receiver’s
fees and expenses (including all legal fees and disbursements and agent's costs and expenses), (f)
obtaining any environmental audits or other inspections, tests or reports with respect to the
Charged Property, (g) complying with any notices, orders, judgments, directives, permits,
licences, authorizations or approvals with respect to the Charged Property, (h) performing the
obligations of the Chargor under the Security Documents, (i) all legal fees and disbursements in
connection with the Indebtedness, on a substantial indemnity basis, and (j) any other fees, costs,
charges or expenses including, renewal fees, forbearance fees, the Administration Fees and
servicing fees payable to the Chargee hereunder, under the Commitment or under any of the
Security Documents or otherwise at law or in equity. “Costs” will also include all other fees,
costs, charges and expenses that are referred to elsewhere in this Charge or in any of the other
Security Documents and interest at the interest rate chargeable herein on all such fees, costs,
charges and expenses.

“Covenantor(s)” means any one of the Borrower, Vincenzo Petrozza, Jawad S. Rathore or any
other guarantor, joint debtor, indemnifier, beneficial owner or other obligor of or in respect of the
Loan, the Indebtedness or the Charged Property.

“Indebtedness” means all existing and future indebtedness, other covenants and obligations and
liabilities owing or made by the Chargor to the Chargee from time to time pursuant to the
Commitment, hereunder, from time to time, or under the Security Documents, matured or not,
direct or indirect, absolute or contingent, including, (a) the amounts advanced hereunder, from
time to time, on account of principal, (b) all interest due hereunder including, compound interest
(¢) Costs, (d) any amount, cost, charge, expense or interest which has been added to the
Indebtedness hereunder or pursuant to the Security Documents or which are otherwise due and
payable thereunder, and (e) payment performance and discharge and satisfaction of all
obligations of the Chargor to the Chargee under the Security Documents or otherwise under and



in respect of the Indebtedness.

“Lien” means any mortgage, charge, pledge, hypothec, assignment, lien, lease, sublease,
easement, right of way, security interest, restrictions, covenants or encumbrances of any kind or
nature affecting all or any part of the Charged Property.

“Loan” means the loan made by the Chargee to the Borrower pursuant to the Commitment in the
original principal amount of $4,200,000.00 and all other amounts secured by this Charge and the
other Security Documents.

“Permitted Encumbrances” means, as of any particular time, (i) any registered easements,
rights of way, restrictive covenants and servitudes and other similar rights in land granted to,
reserved or taken by any governmental authority or public utility relating to the Charged
Property, (i) any registered subdivision, development, servicing, site plan or other similar
agreement with any governmental authority or public utility relating to the Charged Property,
and (iii) any other encumbrances relating to the Charged Property previously consented to by the
Chargee in its sole and subjective discretion, provided in each case that:

(a) the Chargee is satisfied in its sole and subjective discretion that the same do not
materially impair the servicing, development, construction, operation,
management or marketability of the Charged Property;

(b) the same does not materially affect the validity, enforceability, or priority of this
Charge; and

(c) the same has been complied with in full.

“Person” means and is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, the government of a country or any political
subdivision thereof, or any agency or department of any such government, and the estate trustees
or other legal representatives of an individual in such capacity.

“Security Documents” means collectively, all documents, instruments, agreement, guarantees
and opinions now or hereafter evidencing, securing, guaranteeing and or relating to the Loan and
the Indebtedness or any part thereof, including, without limitation, the Commitment, the Charge,
the Assignment of Rents, the General Security Agreement, the Guarantee, Assignment of Rights
Under Agreements of Purchase and Sale, Assignment of Construction Contracts, Assignment of
Municipal Approvals, Assignment of Plans and Reports, Assignment and Direction to TARION,
Assignment and Direction to Bank, Assignment and Direction to Authority, Nominee Direction
and Acknowledgement, the Assignments of the Additional Mortgages and all certificates,
declarations, undertakings, documents and writings provided or as required which are incidental
to any of the foregoing and any other instrument or agreement provided and shall include all
amendments, modifications, extensions, renewals, restatements, or replacements thereto or
thereof from time to time.

COMPOUND INTEREST

If the Chargor defaults in any payment of interest, or other payment due pursuant to this Charge,
compound interest at the interest rate chargeable hereunder will accrue and be payable on the
sum in arrears (including all arrears of interest) from time to time, both before and after default,
demand, maturity and judgment until paid and shall be paid forthwith. If the arrears and the
compound interest are not paid within the interest calculation period provided for herein from the
time of default, a rest will be made and compound interest at the interest rate chargeable
hereunder will be payable on the aggregate amount then due, both before and after maturity,
default and judgment, and so on from time to time until paid. All such compound interest shall
be added to the Indebtedness and shall be secured by this Charge.

APPLICATION OF PAYMENTS

Prior to an Event of Default, all payments received by the Chargee on account of the
Indebtedness shall be applied as follows, regardless of any other designation of such payments as
principal, interest or other charges: first, to the repayment of sums advanced by the Chargee
pursuant to this Charge or any of the other Security Documents for any reason (other than the



principal amount), including sums advanced to pay realty taxes, Costs, insurance premiums or
other charges against the Charged Property (together with interest thereon at the interest rate
chargeable hereunder from the date of advance until paid), then to the payment of accrued but
unpaid interest which is then due and payable, and finally, to reduction of the principal amount.
Notwithstanding the foregoing, from and after an Event of Default, all payments received by the
Chargee pursuant to the Loan shall be applied by the Chargee to principal, interest and such
other charges due hereunder or under the other Security Documents in such order as the Chargee
shall determine in its sole discretion.

ADVANCES AND COSTS

Neither the preparation, execution nor registration of this Charge or the other Security
Documents shall bind the Chargee to advance all or any part of the Loan. The Chargor covenants
to pay all Costs to the Chargee forthwith on demand whether or not all or any part of the Loan is
advanced. Until paid, all Costs together with interest thereon at the interest rate chargeable
hereunder shall be added to the Indebtedness and secured by this Charge.

PROOF OF OUTSTANDING AMOUNTS

The records maintained by the Chargee of the amounts of the Loan advanced to the
Chargor/Borrower, as the case may be and secured by this Charge, the amount of advances of the
Loan which are outstanding and the amount of interest and other fees and Costs payable or
secured under this Charge shall constitute prima facie proof thereof in any legal proceedings or
action in respect of the Loan or this Charge.

FEES AND COSTS

NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and
in the event of any contradiction, the following provisions shall prevail), the Chargor covenants
and agrees with the Chargee as follows:

1. To pay to the Chargee its administration and/or servicing fees, all of which are secured by
the within Charge, for the following matters in the amounts set forth:

a) Missed payment fee (payable for each missed or late instalment and for
processing each "NSF" cheque or other returned payment) - $300.00 per
occurrence or the amount set forth in the Commitment.

PROVIDED that if any cheque is returned NSF, any replacement cheque must be

certified. If such replacement cheque is not certified, the Chargee shall be entitled
- to have it certified, and to add all the costs of certification (including courier

charges to and from the Chargor’s Bank) to the amount owing on the Mortgage.

b) An insurance default fee of $300.00 for cancelled insurance and an insurance
replacement fee of $250.00 in addition to the insurance premium.

c) Taxes - for tax status inquiry - $100.00 plus cost of municipal tax certificate.

d) Default proceedings (payable for each demand, action or proceeding instituted) -
$2,000.00 including without limitation $2,000.00 for each of the following:
Demand letter; Notice of Intention to Enforce Security; Notice of Sale; Statement
of Claim; Summary Judgement; Writ of Possession.

€) Possession/Eviction - for attending to take possession following default -
$1,000.00
f) Maintenance - for administering maintenance and security on the property in

Chargee’s possession, per day - $100.00.

g) Mortgage Statements (for preparation of each Information Statement) - $100.00.



h)

i)

k)

D

t)

u)
v)

w)

X)

Discharge Statement and Ad
amount set forth in the Comm

The Chargor further agrees to
of $200.00 for collection and

ministration fee - $300.00 for one property or the
itment. $100.00 for each additional property.

pay to the Chargee an annual administration charge
payment of the property taxes payable annually in

advance commencing on the funding date.

Purchaser approval - for processing each application for assumption, whether or
not approved or completed - $300.00.

Construction Administration
Advance fee:

Bank Wire Transfer Fee:

Miscellaneous Document
Execution:

Copy of Survey:
Courier Fee:
Long Distance Charges:

Tax Default Fee:

Post-dated cheques:

Administration time:

Written requests for
dishonoured cheques:

Renewal Administration fee
Failure to notify the mortgage

$200.00 per advance

$80.00 per transfer

Subdivision plans, non-disturbance agreements;
postponement agreements; Consents for
Condominium Declarations or other like documents
$50.00 per document

$25.00
$35.00
$7.50 per call (minimum) plus actual cost incurred

$250.00 for failure by the Chargor to provide
satisfactory confirmation of tax payments

$250.00 for failure to provide post-dated cheques

$295.00 for each hour of administrative time
spent by the Mortgagee or its agent in dealing with
issues of default related to this mortgage, excluding
solicitor services

$300.00 for each written request necessitated by the
Chargor not replacing dishonoured cheques
forthwith.

$300.00

of registration of lien by the Condominium
Corporation for common maintenance arrears: $250.00

Annual Insurance Administration Fee $395.00

Inspection Fee

$350.00

- The Chargee reserves the right to charge reasonable fees for other administrative

services.

In the event of a further occurrence as set out herein, the administrative fees shall
increase by a further sum of $50.00 and this shall be on a cumulative basis.

Any service or administration fee plus HST if applicable, owing by the Chargor to the Chargee
which is not paid forthwith after having been incurred, the same shall be added to the
Indebtedness and shall bear interest at the rate herein set forth.

The Chargor agrees that if it agrees to pay the Chargee any fees during the currency of the within
Charge but fails to do so then such fees shall be added to the Indebtedness and shall bear interest



at the rate herein set forth. Such fees shall include but shall not be limited to renewal fees,
forbearance fees etc.

2. The Chargor agrees to pay all legal and other expenses incurred by the Chargee in
connection with the preparation and registration of any security interests pursuant to the
Personal Property Security Act and any renewals thereof forthwith upon demand and
such fees and expenses, together with interest thereon at the interest rate charges
hereunder, shall be added to the principal sum secured by the within charge if not paid by
the Chargor.

3. The Covenantor(s) agree that should the Chargee herein be a trustee for beneficiaries, the
Covenantor(s) shall have no claims against the beneficial owners of the Charge.

PRIVACY PROVISIONS

(a) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any
other parties, their authorized agents and solicitors requesting the same, any and all
information, whether confidential or not, in its possession regarding the Charged Property
or the within Loan including, without limitation, details of the Loan balance, the terms of
this Charge, defaults hereunder (existing or prior) and like matters.

(b)  The Chargor hereby confirms and agrees that the release and disclosure of any such
information by the Chargee constitutes the release and disclosure of such information
with the full knowledge and consent of the Chargor within the meaning of the Personal
Information Protection and Electronic Documentation Act (Canada), as amended.

() The Chargor hereby releases the Chargee from any and all liabilities, damages, suits,
actions, claims, monies and costs arising from (i) the release and disclosure of any such
information by the Chargee, and (ii) any breach of the provisions of any applicable laws,
including the Personal Information Protection and Electronic Documentation Act
(Canada), as amended, provided that the Chargee has acted in accordance with the
consent and direction received from the Chargor.

CROSS DEFAULT

The occurrence of an Event of Default under the provisions of this Charge, under any of the
other Security Documents or under the Commitment or pursuant to any other charge or Security
Documents between the Chargor and the Chargee, including any document pursuant to which the
Chargor is a guarantor, or any default by the Chargor under any lease which is not cured within
any applicable cure period, shall be deemed to be an Event of Default hereunder and under all
the Security Documents and shall entitle the Chargee to pursue its remedies under any or all of
the Security Documents.

NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds hereunder, the terms
and provisions of the Commitment shall remain binding and effective upon the parties. It is
understood and agreed that any default under the said Commitment shall be deemed a default
under this Charge. In the event of any inconsistency, discrepancy or conflict between the terms
of the Charge and the terms of the Commitment, the Chargee may, in its sole discretion,
determine which shall prevail. The Chargor acknowledges that the terms and provisions of the
Commitment are not exhaustive. The Chargor acknowledges that any provisions contained
herein or in any of the other Security Documents which are not dealt with in the Commitment or
which expand and elaborate on provisions in the Commitment shall be deemed not to be an
inconsistency or in conflict with the provisions of the Commitment.

PAYMENTS

ANY DISCHARGE of this charge shall be prepared by the Chargee at the Chargor's expense
within a reasonable time after repayment of the principal sum secured herein together with



accrued interest thereon, as well as the payment of all costs and any other amounts that are
outstanding under this Charge. All payments hereunder shall be made payable to:

HILLMOUNT CAPITAL INC.
at: 89 Tycos Drive

Suite 208

Toronto, Ontario M6B I1W3

or such other place as the Chargor is notified of from time to time. All payments received after
1:00 p.m. shall be deemed to have been received on the following business day. The loan secured
herein and the amounts payable by the Chargor hereunder is due and payable on the dates set out
in the Charge and shall be made without any deduction, set-off or counterclaim by the Chargor
for any reason whatsoever.

The Chargor acknowledges and agrees that any payments made to discharge the said Charge to
the Chargees' Solicitors or any other authorized agents of the Chargees shall not be deemed to
constitute payment received by the Chargee until the same is received by the Chargee at its
offices as set out above.

ENVIRONMENTAL

The Chargee or agent of the Chargee may, at any time after default, and for any purpose deemed
necessary by the Chargee, enter upon the Lands to inspect the Lands and Improvements thereon.
Without in any way limiting the generality of the foregoing, the Chargee (or its respective
agents) may enter upon the Lands to conduct any environmental testing, site assessment,
investigation or study deemed necessary by the Chargee and the reasonable cost of such testing,
assessment, investigation or study, as the case may be, with interest at the rate charged herein for
the Loan, shall be payable by the Chargor forthwith and shall be a charge upon the Lands. The
exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its
respective agents to be in possession, management or control of the Lands and Improvements.

In consideration of the advance of funds by the Chargee, the Chargor hereby agrees that, in
addition to any liability imposed on the Chargor under any instrument evidencing or securing the
Indebtedness, the Chargor shall be jointly and severally liable for any and all of the costs,
expenses, damages, or liabilitics of the Chargee, its directors and officers (including, without
limitation, all reasonable legal fees} directly or indirectly arising out of or attributable to the use,
generation, storage, release, threatened release, discharge, disposal or presence on, under or
about the Property of any hazardous or noxious substances and such liability shall survive
foreclosure of the security for the Indebtedness and any other existing obligations of the Chargor
to the Chargee in respect of the Indebtedness and any other exercise by the Chargee of any
remedies available to them of any default under the Charge.

The Chargor hereby represents and warrants that neither the Chargor, nor, to their knowledge,
any other person, has ever caused or permitted any Hazardous Material (as hereinafter defined)
to be placed, held, located or disposed of on, under or at the Property and that its business and
assets are operated in compliance with applicable laws intended to protect the environment
(including, without limitation, laws respecting the discharge, emission, spill or disposal of any
Hazardous Materials) and that no enforcement actions in respect thereof are threatened or
pending and covenants to cause any person permitted by the Chargor to use or occupy the
Property or any part thereof to continue to so operate.

The Chargor hereby indemnifies the Chargee, its officers, directors, employees, agents and its
shareholders and agrees to hold each of them harmless from and against any and all losses,
liabilities, damages, costs, expenses and claims of any and every kind whatsoever which at any
time or from time to time may be paid, incurred or asserted against any of them for, with respect
to, or as direct result of, the presence on or under, or the discharge, emission, spill or disposal
from, the Lands or into any land, the atmosphere, or any watercourse, body of water or wetland,
of any Hazardous Material where it has been proven that the source of the Hazardous Material is
the Property, including, without limitation: (i) the costs of defending any/or counter-claiming
over against third parties in respect of any action or matter; and (ii) any cost, liability or damage
arising out of a settlement of any action entered into by the Chargee; and the provisions of and
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undertakings and indemnification set out in this Section shall survive the satisfaction and release
of the Security Documents and payment and satisfaction of the Indebtedness and liability of the
Chargor to the Chargee pursuant to this Charge and any of the other Security Documents. The
indemnity contained herein in favour of the Chargee shall enure to the benefit of the Chargee's
successors and assigns of the Loan and the Security Documents. For the purposes of this
Section "Hazardous Material" means any contaminant or pollutant or any substance that when
released in the natural environment is likely to cause at some immediate or future time, material
harm or degradation to the natural environment or material risk to human health and without
restricting the generality of the foregoing, hazardous waste or dangerous goods as defined by
applicable federal, provincial or municipal laws for the protection of the natural environment or
human health.

The indemnity contained herein shall survive the repayment of the Indebtedness and shall
continue in full force and effect so long as the possibility of any such lability, claim or loss
exists.

CONFLICT/AMBIGUITY

Where conflict or ambiguity exists or arises between any one or more of the provisions contained
in this Schedule and any one or more of the provisions contained in the standard charge terms,
the provisions contained in this Schedule shall, to the extent of such conflict or ambiguity, be
deemed to govern and prevail.

COMPLIANCE WITH APPLICABLE LAWS

The Chargor has and is presently complying with its obligations and will continue to comply
with its obligations, to make payment of all taxes, deductions, withholdings and remissions to the
Province of Ontario and the Government of Canada (collectively, the “Governmental
Authorities”) under the Income Tax Act, Canada, the Excise Tax Act, Canada, the Canada
Pension Act, Canada, the Employment Insurance Act, Canada, the Retail Sales Tax Act, Ontario,
the Fuel Tax Act, Ontario, the Tobacco Tax Act, Ontario, the Development Charges Act, Ontario,
the Workplace Safety and Insurance Act, Ontario and any other Applicable Laws, whether
provincial or federal, as any one or more of them may be amended from time to time, the default
of which would form the basis of a super priority claim by any of such governmental authorities
under such Applicable Laws over the Indebtedness and the priority of the Security Documents.

COLLECTION OF RENTS

In the event that the Chargee collects any payments of Rent due to the Chargor's default, the
Chargee shall be entitled to receive from the Rents a management fee of ten percent (10%) of all
the gross receipts from the Rents, it being understood for greater certainty that the Chargor and
Chargee have agreed that in the circumstances a management fee equal to ten percent (10%) of
gross receipts received by the Chargee in the collection of the Rents is a just and equitable fee
having regard to the circumstances.

SUBSEQUENT ENCUMBRANCES

In the event of the Chargor further encumbering the Lands without the prior written consent of
the Chargee, such further encumbering shall constitute a default under this Charge and in such
event, at the sole option of the Chargee, the Indebtedness owing under the within Charge shall
immediately become due and payable.

PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER
OBLIGATIONS BY THE CHARGEE

The Chargor covenants and agrees with the Chargee to pay ail property taxes, public utility rates,
charges, and insurance premiums as and when they become due, to keep all Liens and
agreements registered against the title to the Charged Property in good standing in accordance
with their terms, comply with all zoning by-laws, standards and work orders and not to permit
the existence of any work orders, deficiency notices, letters of compliance, or judgements, or the
registration of any Liens of any nature or kind; the failure of the Chargor to comply with this
covenant shall constitute an Event of Default hereunder and entitle the Chargee at its sole option
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to avail itself of remedies available hereunder, the Security Documents and at law including the
right to accelerate the Indebtedness. Waiver or indulgences granted by a prior encumbrancer
shall not prevent non-payment from being a default under this charge.

In addition, at the Chargee’s sole option, the Chargor hereby agrees that the Chargee may satisfy
any charge, Lien, any matter raised in the previous paragraph or other encumbrance now or
hereafter existing or to arise or be claimed upon the Charged Property and the Chargee may also
expend monies in order to cure any default under any lease respecting the Charged Property or
any part thereof, and the amounts so paid together with all costs associated therewith shall be
added to the Indebtedness hereby secured and bear interest at the rate of interest set forth herein
and shall be payable forthwith by the Chargor to the Chargee and in default of payment, the
entire Indebtedness, shall become payable at the option of the Chargee and the remedies hereby
given, under the Security Documents and available at law may be exercised forthwith without
notice. In the event of the Chargee satisfying any such charge or claim, or expending such
monies in order to cure a lease default, it shall be entitled to all equities and securities of the
person or persons so satisfied and it may retain any discharge, cessation of charge, assignment of
charge, unregistered or assignment of lease, until paid.

BANKRUPTCY AND INSOLVENCY

THE CHARGOR acknowledges and agrees that any and all Costs as may be incurred from time
to time by the Chargee in order to effect compliance or avoid any adverse ramifications of the
Companies' Creditors Arrangement Act, R.S., ¢.C-25, s.1 (the "CCAA"), the Bankruptcy and
Insolvency Act, R.S., 1985, c.B-3, s.1, 1992, ¢.27, 5.2 (the "BIA") or any other statute shall be
entirely for the account of the Chargor. The Chargee shall be entitled to incur any such Costs,
including any costs of its personnel and outside professionals, including legal counsel, in
administering and addressing any requirements of the said Act and to add the same to the
Indebtedness owing pursuant hereto and the same shall be secured hereunder and under any and
all security held by the Chargee for the Indebtedness owing to the Chargee in the same manner
and in the same priority as the principal secured hereunder.

REORGANIZATION PROCEEDINGS

The Chargor represents and warrants that the Charged Property is of such a unique nature that, in
the event the Chargor sought to reorganize its affairs under any of the laws of Canada {or any
province) which provides the ability of a debtor to reorganize its affairs with its creditors
(including, without limitation, under the CCAA, the BIA or any other statute) or pursuant to
which it sought protection from its creditors, the Chargee would not have a sufficient
commonality of interests with any other creditor of the Chargor such that the Chargee would be
required to vote on any reorganization, arrangement, compromise or other transaction in a class
with any other creditors of the Chargor and, in that regard, covenants and agrees that the Chargee
will be treated in its own exclusive class of creditors for such purpose. Without limiting the
generality of the foregoing, the Chargor covenants and agrees that:

a) it will give the Chargee not less than ten (10) days written notice prior to the
commencement of any proceedings under any of the CCAA, the BIA or any other similar
or analogous legislation (such proceedings being referred to as “Reorganization
Proceedings™);

b) in no circumstances will the Chargor seek, suffer or permit the right of the Chargee to be
stayed or otherwise affected in any Reorganization Proceedings;

¢) inthe event that Reorganization Proceedings are commenced, the Chargor will consent to
an order directing that all rents or other revenues generated or received in respect of the
Charged Property will forthwith be deposited into a segregated trust account under the
sole control of the Chargee and that same shall not constitute the Chargee to be a
mortgagee in possession of or in control or management of the Charged Property or result
in an acceleration of the Indebtedness hereunder unless so designated by the Chargee at
its sole option; and

in the event of a Reorganization Proceeding: (i) the Chargor will not oppose any steps taken by
the Chargee to seek an Order lifting any stay of proceedings that may be imposed; (ii) will not
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seek to prime the Chargee through any debtor in possession financing, receiver charge or any
court-ordered charges; and (iii) will not seek to have the Charged Property sold as part of any
process without the Chargee’s prior consent.

ABANDONMENT OF CHATTELS

In the event that the Chargor vacates the Charged Property and leaves its chattels or trade
fixtures (collectively, the “Chattels™) at the Charged Property, or if the Chargor fails to remove
the Chattels upon being evicted then:

(a) the Chattels shall be deemed to have been abandoned by the Chargor;

b the Chargee shall be entitled to dispose of or sell or transfer the Chattels or store them, in
its sole discretion;

(c) the Chargor shall pay all costs incurred by the Chargee relating to any sale, transfer,
disposition, dumping or storage of the Chattels by the Chargee;

(d)  the Chargee shall have a charge and lien on any stored Chattels for all storage costs
relating thereto; and

(e) the Chargor hereby releases and forever discharges the Chargee from any claims, actions,
causes of action, damages, losses, costs and expenses relating to any steps taken by the
Chargee in respect of the Chattels including discarding and dumping same in a junk yard
or otherwise for no consideration.

NO EXPLOITATION

The Chargor acknowledges and declares that the Chargor entered into this Charge freely and of
its own will. In particular, the Chargor acknowledges that this Charge was freely negotiated by
the Chargor and the Chargee in good faith, that this Charge does not constitute a contract of
adhesion, that there was no exploitation of the Chargor by the Chargee, and that there is no
disproportion between the consideration provided by the Chargee and that provided by the
Chargor.

INDEPENDENT LEGAL REPRESENTATION

The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this
Charge/Mortgage transaction, and that it has been appropriately and independently legally
represented in that regard. The Chargor acknowledges and agrees with the Chargee that the
Chargee’s solicitors, Meyer, Wassenaar & Banach, LLP, do not represent the Chargor or provide
the Chargor with any legal advice whatsoever. The Chargor acknowledges that the Charge, all
supporting security documents and all electronic documents including the Charge, Notice of
Assignment of Rents and Acknowledgement and Direction (the *Documents™) and the effect of
the Chargee’s solicitors signing any of the electronic documents have been fully explained to the
Chargor by its own independent counsel. The Chargor acknowledges that it has fully understood
the import of the Documents.

NON-TRANSFER
Paragraph 14 of Standard Charge Terms 200033 is hereby deleted.

In the event that the Chargor purports to sell, convey, transfer, assign or exercise a power of
appointment with respect to the Lands herein described to a purchaser, transferee or assignee or
in the event of a change of shareholders of the Chargor which results in a change of control of
the Chargor or in the event of a change in the beneficial ownership of the Lands herein described
without first obtaining the consent in writing of the Chargee the entire Indebtedness hereby
secured shall, at the option of the Chargee, forthwith become due and payable.

PRE-AUTHORIZED PAYMENT

The Chargor hereby covenants and agrees upon the Chargee's request to participate in the
Chargee's pre-authorized chequing program by completing the necessary application and
providing the Chargee with a sample "void" cheque, or alternatively, at the Chargee's request, the
Chargor shall provide a series of 12 post dated cheques, from time to time.
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TAXES

THE CHARGOR in addition to the aforesaid payments of principal and interest, covenants and
agrees to pay taxes as hereinafter provided, the Chargee shall estimate the amount of the taxes
chargeable against the Lands payable in each year and the Chargor shall pay to the Chargee one-
twelfth of the estimated annual amount together with the aforesaid payments of principal and
interest in each and every month during the term of this Charge, commencing with the first
payment date aforesaid and the Chargee shall apply such payments on the taxes so long as the
Chargor is not in default under this Charge, but nothing herein contained shall obligate the
Chargee to apply such payments on account of the taxes oftener than yearly; provided, however,
that if the Chargor shall pay any sum or sums to the Chargee to apply on the 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 Chargee may at its option apply such sum
ot sums in or towards payments of the principal and/or interest in default; and in the event that
the taxes actually charged for any one year, together with any interest and penalties thereon,
exceed the estimated amount, the Chargor shall pay to the Chargee on demand the amount
required to make up the deficiency; and if the Chargor desires to take advantage of any discounts
or avoid any penalties in connection with the payment of taxes, the Chargor may pay to the
Chargee such additional amounts as are required for that purpose; and the Chargor shall transmit
to the Chargee forthwith after receiving them the assessment notices, tax bills and other notices
affecting the imposition of taxes upon the Lands.

TAXES shall mean and include all taxes, rates and assessments of whatever nature or kind,
including local improvement rates and any and all interest and penalties thereon.

THE CHARGEE MAY, unless payment has otherwise been made, deduct from the charge
advances, an amount necessary to pay the current year's taxes and an amount which together with
the monthly tax payments to be made to and including April of the following calendar year, will
be sufficient to pay the taxes for the following calendar year.

NO MONEYS paid to the Chargee pursuant to the foregoing shall be held in trust for nor bear
interest to the credit of the Chargor.

THE FOREGOING tax clause is in addition to and without prejudice to the other provisions of
the within Charge in regard to realty taxes.

PREPAYMENT PROVISIONS

a) Provided that during the period of time prior to January 1, 2019, the Chargor, when not in
default hereunder, shall have the privilege of prepaying the whole of the said principal
sum hereby secured on any banking day upon payment to the Chargee of an amount
equal to two (2) months’ interest on the principal amount prepaid as a bonus and upon
paying to the Chargee the discharge statement administration fee as herein set out.

b) Provided that during the period of time from and after January 1, 2019, the Chargor,
when not in default hereunder, shall have the privilege of prepaying the whole of the said
principal sum hereby secured on any banking day upon providing the Chargee with thirty
(30) days’ written notice and upon payment to the Chargee of an amount equal to One
and one-half (1 1/2) months’ interest on the principal amount prepaid as a bonus and
upon paying to the Chargee the discharge statement administration fee as herein set out.

¢) If prepayment of any part of the principal sum secured hereunder is made by reason of
payment after acceleration upon the occurrence of a default, the Chargor agrees to pay to
the Chargee three (3) months' interest on the principal amount prepaid at the rate of
interest chargeable hereunder at the time of prepayment as hereinbefore set out.

d) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Balance Due Date, then the Chargor agrees to
pay to the Chargee in addition to the amounts required to obtain a discharge, three
months interest at the rate of interest chargeable hereunder on the principal amount
outstanding on the Balance Due Date.
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NO IMPROVEMENT

The Chargor warrants that the purpose of this Charge is not to finance an improvement on the
Lands. An “improvement” when used in this paragraph, shall have the meaning ascribed
thereto in the Construction Lien Act, R.S.O. 1990. An improvement means any alteration,
addition or repair to any building on the herein described Lands or any construction, erection or
installation on the Lands.

INSURANCE RENEWAL

The Chargee shall be entitled to its standard servicing fee for dealing with each cancellation,
premium payment or other non-compliance with insurance requirements. In the event that the
evidence of continuation of insurance as herein required has not been delivered to the Chargee,
the Chargee shall be entitled to its standard servicing fee for each written inquiry which the
Chargee shall make to the insurer pertaining to such renewal (or resulting from the Chargor's
non-performance of the within covenant). In the event that the Chargee pursuant to the within
provision arranges insurance coverage with respect to the Lands and the Improvements, the
Chargee in addition to the afore-noted servicing fee shall be entitled to a further servicing fee for
arranging the necessary insurance coverage.

APPOINTMENT OF RECEIVER

AT ANY TIME after the Security Documents hereby constituted become enforceable, or the
monies hereby secured shall have become payable, the Chargee may from time to time appoint
by writing, or apply to a court of competent jurisdiction for the appointment of, a Receiver
{which term shall include a receiver and manager) of the Charged Property or any part thereof,
with or without Bond, and may from time to time remove the Receiver and appoint another in his
stead, and any such Receiver appointed hereunder shall have the following powers (but shall not
be limited to such powers):

(a) To take possession of the Charged Property and to collect and get in the same and for
such purpose to enter into and upon any lands, premises and Improvements wheresoever
and whatsoever and for such purpose to do any act and take any proceedings in the name
of the Chargor or otherwise as he shall deem necessary;

(b}  To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such
salaries, wages or remuneration as he 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 of the Chargor;

(c) To sell or lease or concur in selling or leasing any or all of 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 seen fit by the Receiver and any such sale may be made from
time to time as to the whole or any part or parts of the Charged Property; and he may
make any stipulations as to title or conveyance or commencement of title or otherwise
which he shall deem proper; and he may buy or rescind or vary any contracts for the sale
of any part of the Charged Property and may resell the same; and he may sell any of the
same on such terms as to credit or part cash and part credit or otherwise as shall appear in
his sole opinion to be most advantageous and at such prices as can reasonably be
obtained therefor and in the event of a sale on credit neither he nor the Chargee shall be
accountable for or charged with any monies until actually received;

(d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from
the provisions of this Charge and to exchange any part or parts of the Charged Property
for any other property suitable for the purposes of the Chargee and upon such terms as
may seem expedient and either with or without payment or exchange of money or regard
to the equality of the exchange or otherwise;
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(e) To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Property in such amounts as the Receiver may from time to time
deem necessary and in so doing the Receiver may issue certificates that may be payable
when the Receiver thinks expedient and shall bear interest as stated therein and the
amounts from time to time payable under such certificates shall charge the Charged
Property in priority to this Charge;

H To execute and prosecute all suits, proceedings and actions which the Receiver in his
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 defense of any suit, proceeding or action then pending or
thereafter instituted and to appeal any suit, proceeding or action;

(g) To fully manage, develop, operate, lease, construct, deal with agreements, complete,
repair, renovate or alter the Charged Property or any part thereof on behalf of the Chargor
and to take all such actions as are required in the exercise of such powers including
entering into, amending and terminating such contracts and other agreements relating to
the Charged Property as are necessary or advisable, in the opinion of the Receiver, and
the entering into, renewal, amendment, supplement, or termination of any agreements and
leases as the Receiver may deem appropriate in its sole and absolute discretion;

(h)  To execute and deliver to the purchaser of any part or parts of the Charged Property,
good and sufficient deeds for the same, the Receiver hereby being constituted the
irrevocable attorney of the Chargor for the purpose of making such sale and executing
such deed, and any such sale made as aforesaid shall be a perpetual bar both in law and
equity against the Chargor, and all other persons claiming the Lands or any part or
parcels thereof by, from through or under the Chargor, and the proceeds of any such sale
shall be distributed in the manner hereinafter provided;

(i) To exercise any powers as may be granted by a court upon such appointment;

AND IT IS AGREED that no purchaser at any sale purporting to be made in pursuance of the
aforesaid power or powers shall be bound or concerned to see or inquire whether any default has
been made or continued, or whether any notice required hereunder has been given, or as to the
necessity or expediency of the stipulations subject to which such sale shall have been made, or
otherwise as to the propriety of such sale or regularity of its proceedings, or be affected by notice
that no such default has been made or continues, or notice given as aforesaid, or that the sale is
otherwise unnecessary, improper or irregular; and notwithstanding any impropriety or
irregularity or notice thereof to such purchaser, the sale as regards such purchaser shall be
deemed to be within the aforesaid power and be valid accordingly and the remedy (if any) of the
Chargor, or of any party claiming by or under it, in respect of any impropriety or irregularity
whatsoever in any such sale shall be in damages only.

The net profits of the business of the Chargor and the net proceeds of any sale of the Charged
Property or part thereof shall be applied by the Receiver subject to the claims of any creditors
ranking in priority to this Charge:

(a) Firstly, in payment of all Costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by him of all or any of the powers aforesaid
including the reasonable remuneration of the Receiver and all amounts properly payable
by him;

(b) Secondly, in payment of all Costs, charges and expenses payable hereunder;
(c) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

(d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other
portion of the Indebtedness remaining unpaid hereunder; and

(e) Fifthly, any surplus shall be paid in accordance with the Morigages Act (Ontario) or any
order of the Court; provided that in the event that any party claims a charge against all or
a portion of the surplus, the Receiver shall make such disposition of all or a portion of the
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surplus as the Receiver deems appropriate in the circumstances.

The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses,
and the Receiver shall not be liable for any loss howsoever arising unless the same shall be
caused by his own gross negligence or willful default; and he shall, when so appointed, by notice
in writing pursuant hereto, be deemed to be the agent of the Chargor for all purposes and the
Chargor shall be solely responsible for his acts and defaults and for his remuneration.

The appointment of a Receiver by the Chargee shall not, to the extent permitted by law, incur or
create any liability on the part of the Chargee in connection with 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 Chargee as a mortgagee in possession in
respect of the Charged Property or any part thereof.

PAYMENT OF COSTS

The Chargor shall pay to the Chargee on demand all legal fees payable on a solicitor and his own
client basis, Costs and out-of-pocket expenses incurred by any of the Chargee, its agents, officers
and employees as herein set forth including costs incurred with respect to:

(a) the Chargee obtaining advice at any time as to its rights and responsibilities under this
Charge or any of the instruments and documents comprising the Security Documents or
relating thereto or in the event of exercise of any or all of its remedies hereunder or
thereunder;

(b)  the exercising of any or all of the rights, remedies and powers of the Chargee under this
Charge or any of the instruments and documents comprising the Security Documents or
relating thereto, or in defending or taking any measures to defend any action, claim,
cause of action or in proceedings directly or indirectly relating to the provisions of any
such instrument or document;

(© any or all of the taking of, recovering of possession of any assets or property of the
Chargor, or any proceedings taken for the purpose of enforcing any rights or remedies
provided in this Charge or in any instrument or document comprising the Security
Documents or relating thereto, or any proceedings otherwise taken in relation to any
assets or property of the Chargor or subject to the security given by the Chargor to the
Chargee, or any proceedings taken by reason of any non-payment or non-performance of
the obligations of the Chargor hereunder; and

(d)  any appraisals, environmental reports, engineering reports, cost consultants reports, or
any other reports obtained at any time by the Chargee relating to the Charged Property.

In the event the Chargor fails to pay any such legal fees, Costs and expenses to the Chargee
forthwith upon demand by the Chargee, then the amount of such unpaid legal fees, Costs and
expenses shall be secured by this Charge and added to the Indebtedness secured hereunder and
shall bear interest at the rate herein set forth.

LIMIT ON RATE OF INTEREST
(@) Adjustment

If any provision of the Commitment, this Charge or any other of the Security Documents
would oblige the Chargor to make any payment of interest or other amount payable to the
Chargee in an amount or calculated at a rate which would be prohibited by law or would
result in a receipt by the Chargee of interest at a criminal rate (as such terms are
construed under the Criminal Code (Canada)), then notwithstanding such provision, such
amount or rate shall be deemed to have been adjusted with retroactive effect to the
maximum amount or rate of interest, as the case may be, as would not be so prohibited by
law or so result in receipt by the Chargee of interest at a criminal rate, such adjustment to
be effected, to the extent necessary, as follows:

{1 firstly, by reducing the amount or rate of interest required to be paid hereunder as
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applicable; and

(i)  thereafter, by reducing any fees, commissions, premiums and other amounts
which would constitute interest for purposes of Section 347 of the Criminal Code
(Canada),

(b)  Reimbursement

If, notwithstanding the provisions subsection (a) above, and after giving effect to all
adjustments contemplated thereby, the Chargee shall have received an amount in excess
of the maximum permitted by such subsection, then the Chargor shall be entitled, by
notice in writing to the Chargee, to obtain reimbursement from the Chargee of an amount
equal to such excess, and pending such reimbursement such amount shall be deemed to
be an amount payable by the Chargee to the Chargor.

(©) Calculation

Any amount or rate of interest referred to in this Section shall be determined in
accordance with generally accepted actuarial practices and principles as an effective
annual rate of interest over the term of any revolving loan on the assumption that any
charges, fees or expenses that fall within the meaning of “interest” (as defined in the
Criminal Code (Canada)) shall, if they relate to a specific period of time be prorated over
that period of time and otherwise be prorated over the period from the date of this Charge
to the maturity date thereof and, in the event of dispute, a certificate of a Fellow of the
Canadian Institute of Actuaries appointed by the Chargee shall be conclusive for the
purposes of such determination.

AGREEMENTS IN WRITING

No agreement for modification to the within Charge or to any other of the Security Documents
provided to the Chargee, including any renewals hereof or for extension of the time for payment
of the Indebtedness due hereunder shall result from, or be implied from, any payment or
payments of any kind whatsoever made by the Chargor to the Chargee after the expiration of the
Balance Due Date or of any subsequent term agreed to in writing between the Chargor and the
Chargee, and that no modification, amendment, at any time to the within Charge or to any
security agreement provided to the Chargee or any renewal hereof or extension of the time for
payment of any Indebtedness due hereunder shall result from, or be implied from, any other act,
matter or thing, save only an express agreement in writing between the Chargor and the Chargee.

CONTINUING SECURITY

Without limiting any other provision hereof, this Charge secures, inter alia, a current or running
account and any portion of the principal amount may be advanced or readvanced by the Chargee
in one or more sums at any future date or dates and the amount of such advances and readvances
when so made will be secured by this Charge and be repayable with interest at the interest rate
stipulated in this Charge. This Charge will be security for the ultimate balance owing to the
Chargee arising from the current and running accounts represented by advances and readvances
of the principal amount or any part thereof with interest at the interest rate stipulated in this
Charge and all other amounts secured hereby and notwithstanding any change in the amount,
nature and form of the loan Indebtedness from time to time. If the whole or any part of the
principal amount hereby or other amount secured hereby is repaid, this Charge shall be and
remain valid security for any subsequent advance or re-advance by the Chargee to the Chargor
until such time as the Chargee has executed and delivered to the Chargor a complete discharge of
this Charge. The provisions relating to defeasance contained in Subsection 6(2) of the Land
Registration Reform Act (Ontario) are hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor represents and warrants that it is not a “farmer™ within the meaning of the Farm
Debt Mediation Act, S.C. 1997, c.21 (the “Act™) and covenants and agrees with the Chargee that,
in the event that at any time during the term of this Charge the Chargor shall, at the option of the
Chargee, become a “farmer™ within the meaning of the Act, it shall forthwith provide written
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notice of this fact to the Chargee.
PAYMENT OF AMOUNTS OWING TO GOYERNMENTAL AUTHORITIES

During the term of the Charge and any renewal or extension thereof, the Chargor and/or the
Covenantors will pay when due all amounts owing to any govermental authority which, if
unpaid, would give such governmental authority recourse for such amounts ranking in priority to
the within Charge or any of the other Security Documents and agreements given by the Chargor
to the Chargee in connection with the advance of funds hereunder and the failure to pay any such
amount when due will constitute, at the option of the Chargee, a default hereunder.

INSURANCE —~ ADDITIONAL PROVISIONS

In addition to any other insurance provisions contemplated by this Charge, the Commitment, or
the Standard Charge Terms registered as No. 200033, the Chargor will at all times during the
term maintain the insurance required by the Chargee including, without limitation, the following
coverages:

(a) Comprehensive on an all-risks basis, or if applicable, builder’s risk of direct physical loss
or damage, including, without [imitation, coverage for the foundations of all
improvements and flood and earthquake coverage, all on a replacement cost basis with
loss payable to the Chargee under an Insurance Bureau of Canada mortgage clause; the
policy should allow for the improvements on the Lands to be completed (if applicable),
for partial occupancy, and for the Lands to be vacant and unoccupied for a period of at
least 30 days;

b Comprehensive broad form boiler and machinery insurance covering all pressure vessels
(whether fired or unfired), air conditioning and miscellaneous electrical apparatus on the
Lands, for an amount satisfactory to the Chargee, with loss payable to the Chargee under
a Boiler and Machinery Insurance Association mortgage clause;

(c) Business interruption or rental income loss coverage on a gross profits or rentals form
sufficient to cover 100% of the loss of Rents or loss of business income from the business
conducted on the Lands for a period of twelve (12) months, based on the greater of actual
or projected revenue, in respect of all perils described in (2) and (b) above;

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or property
damage or loss, for a minimum amount of $3,000,000.00 per occurrence or such other
amount as the Chargee may reasonably request;

(e)  Theft of chattels;

® Prior to any advance of the principal amount, the Chargor will provide to the Chargee or
its solicitors certificates of insurance policies providing the above coverages. The
Chargee may have the insurance policies reviewed by a qualified property insurance
consultant to ensure the insurance requirements of the Commitment are satisfied;

(g)  Evidence of policy renewal or satisfactory replacement must be provided annually at least
thirty (30) days before expiry; and

(h) Coverage of such other risks and perils as the Chargee may consider advisable or
desirable from time to time.

Although the Chargee reserves the right to insist that all policies be on a “no co-Insurance” basis,
the Chargee may consider accepting stated amount co-insurance provided that the Chargor shall
at all times maintain a sufficient amount of insurance to prevent the Chargor from becoming a
co-insurer under the terms and conditions of the policy.

Each policy shall be in a form and with an insurer satisfactory to the Chargee and will provide
that any loss shall be payable to the Chargee as their interest may appear, subject to the standard
form of mortgage clauses approved by the Insurance Bureau of Canada. The above referenced
policies shall provide that the Chargee shall receive thirty (30) days’ prior written notice of
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cancellation or material change to the policies. The Chargor will furnish to the Chargee or its
solicitors, prior to the advance of any funds, original or certified copies of insurance policies
providing the above coverages. Evidence of policy renewal or satisfactory replacement must be
provided annually at least (30) days before expiry of the policy.

If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out
insurance which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all
sums paid for that purpose plus accrued interest up to the reimbursement date at the rate payable
hereunder.

In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake
any repairs or renovations without the consent of the Chargee. The Chargor acknowledges and
agrees that any insurance monies received may, at the option of the Chargee, be applied in
rebuilding, re-instating, or repairing any building, or be paid to the Chargor, or be applied in the
sole discretion of the Chargee, in full or in part against the amounts due hereunder or any part
thereof, whether due or not then due, or paid partly in one way and partly in another.

UNDERTAKINGS

In the event that an Event of Default has occurred with respect to any of the terms of any
undertakings delivered to the Chargee in consideration of the advance of funds under this
Charge, or thereafter or with respect to any covenant contained in these additional provisions and
in any of the other Security Documents, such default, at the option of the Chargee, will be an
Event of Default under this Charge and entitle the Chargee to all of its remedies hereunder, the
Security Documents and at law, including, the acceleration of the Indebtedness without further
notice to the Chargor.

AMENDMENT TO STANDARD CHARGE TERMS
Section 24 of Standard Charge Terms 200033 is hereby deleted.
SECURITY FOR INDEBTEDNESS AND OBLIGATIONS

This Charge is given as continuing security for the liability and obligations of the Chargor to the
Chargee pursuant to the Commitment, hereunder and under all other Security Documents, including
without limitation all of the following: (i) all performance and payment obligations of the Chargor
to the Chargee, including payment of the Indebtedness, as provided herein, the Commitment, or the
Security Documents; and (ii) all other obligations of the Chargor to the Chargee, in each case
howsoever created, arising or evidenced, whether direct or indirect, joint or several, absolute or
contingent, now or hereafter existing, absolute or past, contingent, extended or renewed, material or
not, due or to become due, whether the same is from time to time reduced and thereafter increased
or entirely extinguished and thereafter incurred again and whether the Chargor is bound alone or
with another or others, including all Indebtedness and amounts due of any kind arising hercunder,
the Commitment, or the other Security Documents and all Costs, including any and all advances,
costs or expenses paid or incurred by Chargee to protect any or all of the security granted herein, the
Commitment or the Security Documents, to perform any obligations of the Chargor hereunder,
under the Commitment or under any other Security Documents, and interest at the interest rate set
forth herein, on all of the foregoing.

EXPROPRIATION

If the Charged Property or any part thereof shall be expropriated under any Applicable Laws
granting the power of expropriation, the Indebtedness remaining unpaid, shall, at the sole opticn
of the Chargee, forthwith become due and payable, together with any prepayment charges
provided for herein. In any event, all the proceeds of any expropriation of the Charged Property
or any part thereof shall be paid to the Chargee, at its option, in priority to the claims of any other

party.
WARRANTIES, REPRESENTATIONS AND COVENANTS

Each Covenantor represents, warrants to and covenants with the Chargee that:
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Organization, Power and Authority

Each Covenantor, as applicable, (i) if it is a corporation, is a duly organized and validly
existing corporation under the laws of its jurisdiction; (ii) has full power, authority and
legal right to own the Charged Property and to carry on its business thereon in
compliance with all Applicable Laws and is duly licensed, registered or qualified in all
jurisdictions where the character of its undertaking, property and assets or the nature of
its activities makes such licensing, registration or qualification necessary or desirable;
(i) has full power, authority and legal right to enter into each of the Security Documents
to which it is a party and to do all acts and execute and deliver all other documents as are
required to be done, observed or performed by it in accordance with their respective
terms; (iv) has taken all necessary action and proceedings to authorize the execution,
delivery and performance of the Security Documents to which it is a party and to observe
and perform the provisions of each in accordance with its terms; and (v) shall maintain in
good standing its existence, capacity, power and authority as a corporation or partnership,
as the case may be, and shall not liquidate, dissolve, wind-up, terminate, merge,
amalgamate, consolidate, reorganize or restructure or enter into any transaction or take
any steps in connection therewith.

Enforceability of Security Documents

The Security Documents executed by each or any Covenantor, constitute valid and
legally binding obligations of each Covenantor, enforceable against them in accordance
with their terms, and are not subject to any right of recission, right of set-off,
counterclaim or defence of any nature or kind. Neither execution and delivery of the
Security Documents, nor compliance with the terms and conditions of any of them (i) has
resulted or will result in a violation of the constating documents governing any
Covenantor, include any unanimous shareholders’ agreement, or any resolution passed by
the board of directors, shareholders or partners, as the case may be, of any Covenantor,
(ii) has resulted or will result in a breach of or constitute a default under Applicable Laws
or any agreement or instrument to which any Covenantor is a party or by which any
Covenantor or the Charged Property or any part thereof is bound, or (iii) requires any
approval or consent of any Person except such as has already been obtained.

Title

The Chargor has good and marketable title in fee simple to the Charged Property free and
clear of all Liens except Permitted Encumbrances and the Lien of this Charge. The
Chargor is the sole legal owner of the Charged Property. The Chargor shall defend title
to the Charged Property for the benefit of the Chargee from and against all actions,
proceedings and claims of all Persons. No Person has any option, right of first refusal or
other right to acquire the Charged Property or any part thereof or interest therein.

Priority

This Charge and the other Security Documents are and shall be a valid first Lien or Liens
on the Charged Property at all times, subject only to the Permitted Encumbrances
consented to by the Chargee.

Litigation

No Covenantor has any judgments or orders of any court of tribunal outstanding against
it. There is no litigation, administrative proceeding, investigation or other legal action or
claims (including any proceeding under any applicable bankruptcy or insolvency laws)
pending or, to the knowledge of each Covenantor, threatened, against the Charged
Property or any Covenantor, including any dispute between any Covenantor and any
governmental authority affecting any Covenantor or the Charged Property. Upon
becoming aware of any such matters, the Covenantor shall promptly notify the Chargee
of same and shall provide the Chargee with reasonable information in respect thercof as
the Chargee may require from time to time, provided that in doing so, the Covenantor
shall not be deemed to have cured the fact that its representation set out in this Subsection
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has become incorrect.
Rights of Way, Easements, Permits, Services and Access

The Chargor has obtained and shail maintain in good standing at all times all rights of
way, easements, grants, privileges, licenses, certificates, permits, approval entitlements,
franchises and other similar property and rights necessary for the lawful construction,
occupancy, operation and use of the Charged Property. The Charged Property has
unrestricted and unconditional rights of access to public highways at all existing access
points and is served by all services and utilities necessary or convenient to the full use
and enjoyment of the Charged Property. All such services and utilities are located in the
public highway(s) abutting the Lands, and are connected so as to serve the Charged
Property without passing over other property, except to the extent such other property is
subject to a perpetual easement for such utility benefiting the Charged Property. All roads
necessary for the full utilization of the Charged Property for its current purpose have been
completed and dedicated to public use and accepted by all governmental authorities.

Operation and Maintenance

The Chargor shall diligently maintain, use, manage, operate and repair the Charged
Property in a good, safe and insurable condition in accordance with all Applicable Laws,
and all Property Agreements, any encumbrances on title such as easements, agreements,
restrictions and the like so as to preserve and protect the Charged Property and maximize
the earnings, incomes, Rents, issues and profits therefrom. The Chargor has complied and
will hereafier at all times comply with all of its obligations under the Property
Agreements, any encumbrances on title such as easements, agreements, restrictions and
the like and all other permitted Liens and agreements relating to the Charged Property.
The Chargor shall promptly make all necessary repair and replacements to the Charged
Property. All repairs, replacements and work required under the Security Documents, or
otherwise, shall be made in a good and workmanlike manner, shall (if applicable) be of
equal or better in quality to the original work, shall be free of all Liens and shall comply
with all Applicable Laws and Property Agreements. The Chargor shall preserve and keep
in full force and effect its corporate status, franchises, rights and privileges under the laws
of the jurisdiction of its formation, and all qualifications, licenses and permits applicable
to the ownership, use and operation of the Charged Property.

Compliance with Law

The Charged Property, including the construction thereof, complies with all Applicable
Laws, any encumbrances on title such as easements, agreements, restrictions and the like
and all Property Agreements. The present use and location of the Improvements are legal
conforming uses under all Applicable Laws. No Improvements have been made or
removed from the Lands since the date of the survey of the Lands and Improvements
delivered by the Chargor prior to the Loan advance and such survey accurately shows the
location of all Improvements. The Chargor shall not change the use of the Charged
Property, abandon the Charged Property, commit or permit any waste on or of the
Charged Property, apply for or consent to any public restriction (including any zoning by-
law or amendment or minor variance) or private restriction, or permit the removal of any
Improvements or Fixtures from the Charged Property (other than a tenant’s
improvements removable by a tenant in accordance with its Lease).

The Charged Property is free of structural defects, and all building systems contained
therein are in good working order and repair subject to ordinary wear and tear. No
proceedings have been commenced or, to the Chargor’s knowledge are contemplated
with respect to the expropriation of all or any portion of the Charged Property or for the
relocation of roadways providing access to the Charged Property.

Full and Accurate Disclosure
None of the Security Documents, Property Agreements, representations, warranties,

information, and other documents and materials provided by or on behalf of any
Covenantor to the Chargee now, heretofore, or hereafter untif the repayment in full of the
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Indebtedness, contains or shall contain any untrue statement of a material fact or omits to
state any material fact necessary to make statements contained herein or therein not
misleading. No statement of fact now made or shall be made by or on behalf of any
Covenantor in this Charge or in any of the other Security Documents contains or shall
contain any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained herein or therein not misleading. There is no fact
presently known to any Covenantor which has not been disclosed to the Chargee which
adversely affects, nor as far as any Covenantor can foresee, might adversely affect, the
Charged Property or the business, operations or condition (financial or otherwise) of the
Chargor.

(). Financial Statements

The financial statements and net worth statements (if any) delivered by each Covenantor
to the Chargee in connection with the Loan are true, correct and accurately reflect in all
material respects the financial condition of each Covenantor, and no change, event, or
condition has occurred since the date of preparation to the date of the Loan advance
which has had, or is reasonably likely to have, a material adverse effect on any of the
Covenantors or the Charged Property. Except as disclosed in such financial statements
and net worth statements, there are no liabilities (fixed or contingent) affecting the
Charged Property or the Chargor. The Chargor shall furnish to the Chargee:

0] within 15 days before each anniversary date of the Loan advance, a detailed rent
roll and detailed operating statement (showing yearly activity and year-to-date)
stating operating revenues, operating expenses, operating income and net cash
flow for the preceding calendar year; and

(ii)  within 120 days after the end of each fiscal year of the Chargor’s operation of the
Charged Property, the Chargor shall furnish to the Chargee a current (as of the
end of such fiscal year) balance sheet, a detailed rent roll and a detailed operating
statement stating operating revenues, operating expenses, operating income and
net cash flow for each of the Covenantors and the Charged Property, prepared on
a review engagement basis and certified by an independent public accountant
reasonably satisfactory to the Chargee.

All financial statements shall be in scope and detail reasonably satisfactory to the
Chargee and certified by the chief financial representative of the Chargor. All financial
statements shall be prepared in accordance with generally accepted accounting principles
in Canada in effect on the date so indicated and consistently applied (or such other
accounting basis reasonably acceptable for the Chargee). The Chargor shall deliver to the
Chargee such additional information regarding the Chargor, its subsidiaries, its business,
any Covenantor and the Charged Property promptly after the Chargee’s request therefor.
The Chargor shall permit the Chargee to examine such records, books and papers of the
Chargor which reflect upon its financial condition and the income and expenses of the
Charged Property.

The Chargor has filed all federal, provincial and municipal tax returns required to be filed
and have paid or made adequate provision for the payment of all federal, provincial and
municipal taxes, charges and assessments payable by the Chargor. The Chargor believes
that its tax returns properly reflect the income and taxes of the Chargor for the periods
covered thereby, subject only to reasonable adjustments required by the Canada Revenue
Agency or other applicable tax authority upon audit. As of the date of the Loan advance,
the Chargor has no liability (fixed or contingent) for any taxes, surtaxes, duties, rates, and
other similar charges or statutory trusts imposed by Applicable Laws or any
governmental authority (including all related interest, penalties and fines), except as
reflected in its financial statements delivered to the Chargee.

EVENTS OF DEFAULT
Each of the following shall constitute an “Event of Default” under this Charge:

(a) the failure of any of the Covenantors to pay any principal, interest or other amount due
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under the Security Documents when due, or the Covenantors® failure to pay the Loan at
the Balance Due Date, or upon acceleration or otherwise;

any of the Covenantors default in performing or observing any covenant or obligation on
its part to be observed and performed in this Charge or in any of the other Security
Documents;

any representation or warranty of any Covenantor in any of the Security Documents or in
the Loan application and any document or material provided in connection therewith
including any financial statement, rent roll or data at any time delivered by or on behalf
of any Covenantor in connection with the Loan is or becomes incorrect or misleading in
any material respect;

any enforcement action (an “Enforcement Action™) of any kind is taken by a third party
or a subsequent mortgagee including: the commencement of power of sale, foreclosure or
other judicial or private sale proceedings, appointing or applying for, or obtaining or
consenting to the appointment of, a receiver, a manager or a receiver and manager or
other person having similar powers in respect of the Chargor or all or any part of the
Charged Property, taking possession or control of all or any part of the Charged Property,
giving notice of default, notice of intention to enforce security, or undertaking,
commencing, giving notice of or taking any action or proceeding seeking payment or
recovery of all or any part of any indebtedness owed to such third party or damages in
lieu thereof, or accepting a transfer of any property in lieu of foreclosure, or the exercise
of any other rights or remedies available to a creditor under its security or otherwise at
law or in equity, including without limitation, the acceleration of debt, or the
commencement of any proceedings seeking the dissolution, liquidation, winding up or
termination of any Covenantor, or any participation in or any actions in furtherance of the
foregoing;

or a resolution is passed or an order is made for the dissolution, liquidation, winding-up
or termination of any Covenantor or other cancellation or suspension or its incorporation
or termination of its existence;

a decree or order of a court of competent jurisdiction is sought to adjudge any
Covenantor a bankrupt or insolvent or any petition is filed seeking the winding-up,
reorganization, reconstruction or arrangement of any Covenantor under the CCAA, the
BIA or the Winding-Up and Restructuring Act (Canada)(the “WURA™) or any other
bankruptcy, insolvency or analogous laws or issuing sequestration or process of
execution against any Covenantor or against all or any part of the assets of any
Covenantor or seeking the winding up or liquidation of its affairs, or appointing a trustee,
receiver, receiver and manager, interim receiver, custodian, liquidator or other person
with similar powers of any Covenantor or all or any part of its assets;

any Covenantor becomes insolvent, commits an act of bankruptcy, makes any assignment
in bankruptcy or makes any other assignment for the benefit of creditors, makes any
proposal under the BIA or any other comparable law, seeks relief under the CCAA, the
WURA or any other bankruptcy, insolvency or analogous law, is adjudged bankrupt, files
a petition or proposal in bankruptcy, consents to or acquiesces in the appointment of a
trustee, receiver, receiver and manager, interim receiver, custodian, sequestrator or other
person with similar powers of itself or of all or any part of its assets, or files a petition or
application or otherwise commences any proceeding seeking any reorganization,
arrangement, composition or readjustment under any applicable bankruptcy, insolvency,
moratorium, reorganization or other similar law affecting creditor’s rights or consents to,
or acquiesces in, the filing of such petition;

any party brings an application seeking the appointment of a receiver, receiver-manager
or receiver and manager of any Covenantor of any material part of its properties, assets or
undertakings, or if any such party is appointed in respect of any Covenantor;

any Person takes any Enforcement Action in respect of the Charged Property or any other
property of any Covenantor, or any distress or analogous process is levied upon any
Covenantor;
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f)] all or any part of the Charged Property becomes subject to any Lien not consented to by
the Chargee in writing or if consented to there is default by any Covenantor under any
other encumbrances, Liens or security agreements;

(k) ajudgment or order for the payment of money due shall have been obtained or entered or
any writ of execution, distress, attachment or other similar process shall have been issued
or levied against any Covenantor in an amount which, in the opinion of the Chargee
could materially and adversely affect the ability of such Covenantor to fulfill its
obligation to the Chargee to repay the Indebtedness or under any of the Security
Documents;

)] any fact, circumstance, event, change or effect occurs or arises that, individually or in
aggregate with any other facts, circumstances, events, changes, effects or occurrences,
has a material adverse effect on (i) the business, assets, liabilities, results of operation or
financial condition of any Covenantor or (ii) the condition or value of the Charged

Property;
(m) any part of the Charged Property is condemned or expropriated;

(n)  if the Charged Property contains a condominium unit and any Covenantor fails to pay any
common expenses or special assessments as and when due or fails to observe and comply
with the Condominium Act, the Condominium Declaration, By-Laws or any rules and
regulations of the condominium corporation;

(0) if the Chargor is in breach or default under any of the Permitted Encumbrances;

(p) if the Tarion registration of the Chargor or of any other Person having the Tarion
registration in respect of the Project is revoked or cancelled;

(q)  if the Chargor or any related entity defaults under any construction contract or any other
material agreement related to the Charged Property, including any Property Agreements;

® if Cityzen Brookhill Inc. sells or transfers any shares that it holds in Brookhill
Development Inc.;

s) if Vince Petrozza or Jawad S. Rathore sell or transfer any shares that they hold in Fortress
Brookhill Inc.; or

()  any other Event of Default occurs under any other of the Security Documents.
REMEDIES

In addition to any other remedies contained herein or in any of the other of the Security
Documents or as may be available at law or in equity the Chargee shall have the remedies
hereinafter set forth.

Acceleration

Upon an Event of Default, the entire Indebtedness shall, at the option of the Chargee in its sole
discretion, immediately become due and payable, with interest thereon at the Interest Rate to the
date of actual payment thereof, all without notice, presentment, protest, demand, notice of
dishonour or any other demand or notice whatsoever, each of which are hereby expressly
waived, and all the Chargee’s rights and remedies under this Charge, the other Security
Documents, and otherwise at law and in equity shall immediately become enforceable.

Power of Sale

Upon the Chargee’s rights and remedies hereunder becoming enforceable for at least fifteen (15)
days, on at least thirty-five (35) days notice in writing given to the Chargor, the Chargee may
enter on and lease or sell the Charged Property or any part thereof by public auction or private
sale and on such terms as to credit and otherwise as may appear to it most advantageous, and for
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such price as can be reasonably obtained therefor. Such notice shall be given to such persons and
in such manner and form and within such time as provided in the Moritgages Act. The Chargee
shall be entitled to buy in or rescind or vary any contract for sale of any of the Charged Property,
and resell without being answerable for any loss occasioned thereby. In the case of a sale on
credit, the Chargee shall only be accountable for monies actually received in cash as and when so
received. For such purposes, the Chargee may make and execute all agreements and assurances
which it shall think fit. The purchaser shall in no case be bound to enquire whether notice of
intention to sell has been given or defauit made, or otherwise as to the regularity or validity of
any sale made hereunder, and any sale by the Chargee shall be valid as regards the purchaser and
shall not in any way be affected thereby. The Chargee shall be entitled to apply the proceeds of
any sale hereunder first in payment of all Costs, charges and expenses incurred in respect of such
sale, as more particularly described below, and secondly in payment of all amounts of interest
and principal owing hereunder, in such order as the Chargee may select. If any surplus remains
after the Chargee has fully satisfied its claims, such surplus shall be paid to the party then
entitled by law to receive such surplus, or into court. The powers conferred on the Chargee
hereunder are in addition to and not in limitation of any other rights or powers of the Chargee
under this Charge, or at law or in equity.

The costs of any sale proceedings or other Enforcement Action hereunder, whether such sale
proves abortive or not, including all commissions and other fees payable to real estate agents and
brokers in connection with any such sale, and all Costs, charges and expenses (including, without
limitation, legal fees on a full indemnity basis) incurred in respect of the Charged Property,
which the Chargee shall be entitled to do, or in taking, recovering or keeping possession of the
Charged Property, or in enforcing the remedies of the Chargee under this Charge, or by reason of
non-payment or in procuring payment of the monies hereby secured, shall be added to the
Indebtedness and bear interest at the Interest Rate provided for in this Charge as well after as
before maturity, and shall be a charge on the Charged Property and shall be payable immediately
with interest as aforesaid, and in default of payment, may be paid from the proceeds of any sale
of the Charged Property.

Possession

Upon the Chargee’s rights and remedies hereunder becoming enforceable, the Chargee may enter
into and take possession of the Charged Property and shall be entitled to:

(a) have, hold, use, occupy, possess and enjoy the Charged Property without let, suit,
hindrance, interruption or denial of the Chargor or any other Person;

(b)  maintain, repair and complete the construction of the Improvements;

(c) inspect, manage, take care of, collect Rents and lease the Charged Property or any part
thereof for such terms and for such Rents (which may extend beyond the Balance Date)
and on such conditions and provisions (including providing any leasehold improvements
and tenant inducements) as the Chargee may determine in its sole discretion, which
Leases shall have the same effect as if made by the Chargor; and

(d)  pay from the Rents received all expenses of maintaining, preserving, protecting and
operating the Charged Property, making any additions and replacements thereto and all
charges payment of which may be necessary to preserve or protect the Charged Property
and the Chargee shall have and enjoy and may exercise all powers necessary to the
performance of all functions made necessary or advisable by possession, including
without limitation power to advance its own monies at the interest rate chargeable
hereunder and to enter into contracts and undertake obligations for the foregoing
purposes upon security hereof,

and all Costs, charges and expenses incurred by the Chargee in the exercise of such rights
(including allowances for the time, service or effort of any person appointed by the Chargee for
the above purposes, and all legal fees and disbursements incurred and all commissions and other
fees payable to real estate agents and brokers in connection with any lease), together with interest
thereon at the interest rate chargeable hereunder, shall be payable forthwith by the Chargor to the
Chargee, and until paid shall be added to the Indebtedness and shall be secured by this Charge.
Each lease or renewal of lease made by the Chargee while in possession of the Charged Property
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shall continue for its full term notwithstanding the termination of the Chargee’s possession. The
Chargee shall not be liable for any loss or damage sustained by the Chargor or any other person
resulting from any lease entered into by the Chargee, any failure to lease the Charged Property,
or any part thereof, or from any other act or omission of the Chargee or any receiver in managing
the Charged Property, nor shall the Chargee be obligated to perform or discharge any obligation
or liability of the Chargor under any Lease, Security Documents or otherwise at law or in equity.

Exercise Rights of Chargor; Distraint

Upon the Chargee’s rights and remedies hereunder becoming enforceable, the Chargee shall
have, enjoy and exercise of all the powers and rights of and enjoyed by the Chargor with respect
to the Charged Property or incidental, ancillary, attaching or deriving from the ownership by the
Chargor of the Charged Property, including without limitation the powers of the receiver
hereinbefore set out and the power to enter into agreements, to grant or agree to mortgages and
other encumbrances, and to grant or reserve easements, rights-of-way, rights in the nature of
easements and licences, in each case over or pertaining to the whole or any part of the Charged
Property. If the Chargor shall make default in payment of any part of the interest payable under
this Charge at any of the dates or times fixed for payment thereof, it shall be lawful for the
Chargee to distrain therefor upon the Charged Property or any part thereof, and by distress
warrant, to recover by way of rent reserved, as in the case of a demise of the Charged Property,
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. The Chargee may distrain for arrears of principal or other monies owing hereunder in the
same manner as if the same were arrears of interest.

Chargee’s Right to Perform Obligations

If the Chargor shall fail, refuse or neglect to make any payment or perform any act required by
the Security Documents, then while any Event of Default exists, and without notice to demand
upon the Chargor and without waiving or releasing any other right, remedy or recourse the
Chargee may have because of such Event of Default, the Chargee may (but shall not be obligated
to) make such payment or perform such act for the account of and at the expense of the Chargor,
and shall have the right to enter upon the Charged Property for such purpose and to take all such
action thereon and with respect to the Charged Property as it may deem necessary or appropriate.
If the Chargee shall elect to pay any sum due with reference to the Charged Property, the
Chargee may do so in reliance on any bill, statement or assessment procured from the
appropriate governmental authority or other issuer thereof without inquiring into accuracy or
validity thereof. Similarly, in making any payments to protect the security intended to be created
by the Security Documents, the Chargee shall not be bound to inquire into the validity of any
apparent or threatened adverse title, lien, encumbrance, action, claim or charge before making an
advance for the purpose of preventing or removing the same. The Chargor shall indemnify the
Chargee for all Costs, losses, expenses, damages, claims and causes of action, including legal
fees (on a full indemnity basis), incurred or accruing by reason of any acts performed by the
Chargee pursuant to these provisions. All sums paid by the Chargee pursuant to this section, and
all other sums expended by the Chargee to which it shall be entitled to be indemnified, together
with interest thereon at the interest rate charged herein from the date of such payment or
expenditure until paid, shall be added to the Indebtedness, shall be secured by the Security
Documents and shall be paid by the Chargor to the Chargee upon demand.

Concurrent Remedies

The Chargee may exercise all remedies provided for in this Charge or otherwise at law or in
equity concurrently or in such order and at such times as it may see fit and will not be obligated
to exhaust any right or remedy before exercising any of its other rights or remedies pursuant to
any other provisions contained in this Charge, any other Security Documents or otherwise at law
or in equity.

Remedies Cumulative
For greater certainty, it is expressly understood and agreed that the rights and remedies of the

Chargee hereunder or under any other of the Security Documents or instruments executed
pursuant to the Commitment are cumulative and are in addition to and not in substitution for any
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rights or remedies provided by law or by equity, and any single or partial exercise by the
Chargee of any right or remedy for a default or breach of any term, covenant, condition or
agreement contained herein, in the Security Documents or other documents or instruments
executed pursuant to the Commitment shall not be deemed to be a waiver of or to alter, affect or
prejudice any other right or remedy or other rights or remedies to which the Chargee may be
lawfully entitled for such default or breach. Any waiver by the Chargee of the strict observance,
performance or compliance with any term, covenant, condition or other matter contained herein,
in the Security Documents or other documents or instruments executed pursuant to the
Commitment or the Security Documents and any indulgence granted, either expressly or by
course of conduct, by the Chargee shall be effective only in the specific instance and for the
purpose for which it was given and shall be deemed not to be a waiver of any rights and
remedies of the Chargee hereunder, in the Security Documents or other documents or
instruments executed pursuant to the Commitment as a result of any other default or breach
hereunder or thereunder. In the event of a conflict or inconsistency between the application of
any of the rights and remedies contained herein and the application of any of the rights or
remedies of any of the other Security Documents, the provisions giving the Chargee the greater
rights or remedies shall govern (to the maximum extent permitted by applicable law), it being
understood that the purpose of this Charge and any of the other Security Documents is to add to,
and not detract from, the rights granted to the Chargee under the Security Documents. The
Chargee in its exercise of its rights and remedies may proceed to exercise any and all rights
hereunder, under the Security Documents, and as available at law and no such remedy for the
enforcement of the rights of the Chargee shall be exclusive of, or dependent on, any other
remedy, but any one or more of such remedies may from time to time be exercised independently
or in combination.

Judgments

The taking of a judgment or judgments against the Chargor or any of the other Covenantors for
breach of its obligations contained in this Charge or any other Security Document will not merge
or extinguish such obligations or affect the Chargee’s rights to interest on the Indebtedness at the
interest rate chargeable hereunder. Any such judgment may provide that interest thereon will be
computed at the interest rate chargeable hereunder until such judgment is fully paid and satisfied.

Extension of Time and Waiver

Neither any extension of time given by the Chargee to the Chargor or any of the other
Covenators or any person claiming through the Chargor, nor any amendment to this Charge or
other dealing by the Chargee with a subsequent owner of the Charged Property will in any way
affect or prejudice the rights of the Chargee against the Chargor or any other Covenantor or other
persons liable for payment of the Indebtedness. 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 as or similar to the Event of Default waived, and no act or omission by the Chargee will
extend to, or affect, any subsequent Event of Default or the rights of the Chargee 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 will operate as a waiver of such right.
No single or partial exercise of any such right will preclude any other or further exercise of such
right.

No course of dealing on the part of the Chargee, its officers, employees, consultants or agents,
nor any failure or delay by the Chargee with respect to exercising any right, power or privilege of
the Chargee under any of the Security Documents, shall operate as a waiver thereof. No waiver
of any provision of the Security Documents shall be effective unless in writing and signed by the
party against whom enforcement is sought.

Release

The Chargee may release in its discretion and at any time any of the Covenantors or any part or
parts of the Charged Property from all or any part of the Indebtedness or the security either with
or without any consideration and without releasing any other part of the Charged Property or any
other of the Covenantors or other person from this Charge, any of the other Security Documents
or from any of the covenants contained in this Charge or any of the other Security Documents,



28

and without being accountable to the Chargor for the value of the Charged Property released or
for any money except that actually received by the Chargee. Every part or lot into which the
Charged Property is or may hereafter be divided will stand charged with the entire Indebtedness.
The Chargee may grant time, renewals, extensions, indulgences, releases 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 may otherwise deal with the
Chargor and all of the other Covenantors and securities as the Chargee may see fit without
prejudicing the rights of the Chargee under the Loan or the Security Documents.

MISCELLANEOUS
General Indemnity

The Chargor shall protect, defend, indemnify and save harmless the Chargee its shareholders,
directors, officers, employees and agents from and against all liabilities, obligations, claims,
damages, penalties, causes of action, costs and expenses (including without limitation reasonable
legal fees and expenses), imposed upon or incurred by or asserted against the Chargee by reason
of (a) ownership of the Charge, the Charged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to the Charged
Property occurring in, on or about the Charged Property or any part thereof or on the adjoining
sidewalks, curbs, adjacent Charged Property or adjacent parking areas, streets or ways; (¢) any
use, non-use or condition in, on or about the Charged Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent Charged Property or adjacent parking areas, streets or ways;
and (d) performance of any labour or services or the furnishing of any materials or other property
in respect of the Charged Property or any part thereof. Any amounts payable to the Chargee by
reason of the application of this section shall become immediately due and payable and shall
bear interest at the interest rate charegeable hereunder from the date loss or damage is sustained
by the Chargee until paid. '

Time of the Essence

Time is of the essence with respect to this Charge.

Waivers

No course of dealing on the part of the Chargee, its officers, employees, consultants or agents,
nor any failure or delay by the Chargee with respect to exercising any right, power or privilege of
the Chargee under the any of the Security Documents, shall operate as a waiver thereof. No
waiver of any provision of the Security Documents shall be effective unless in writing and
signed by the party against whom enforcement is sought.

Governing Law

This Charge and the Security Documents shall be governed by and construed in accordance with
the laws of the Province in which the Charged Property is located and the applicable laws of
Canada.

Successors and Assigns

This Charge shall ensure to the benefit of and be binding upon the heirs, executors,
administrators, successors and permitted assigns of the parties hereto. This Charge may be
assigned by the Chargee at any time without prior notice to or consent of the Chargor.

Currency

All dollar references in this Charge are expressed in Canadian dollars.

Obligations as Covenants

Each obligation of the Covenantors expressed in this Charge or in any of the Security

Documents, even though not expressed as a covenant, is deemed for all purposes to be a
covenant made with the Chargee.
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Land Registration Reform Act

The Parties hereby exclude from this Charge all of the covenants deemed to be included by
section 7(1) of the Land Registration Reform Act (Ontario) (the “Act”), which covenants are
hereby replaced by the covenants and agreements contained herein.

Electronic Imaging

The parties hereto agree that, at any time, the Chargee may convert paper records of the Security
Documents and all other documentation delivered to the Chargee (each, a “Paper Record”) into
electronic images (each, an “Electronic Image®) as part of the Chargee’s normal business
practices. The parties agree that each such Electronic Image shall be considered as an
authoritative copy of the Paper Record and shall be legally binding on the parties and admissible
in any legal, administrative or other proceeding as conclusive evidence of the contents of such
document in the same manner as the original Paper Record.

Severability

If any one or more of the provisions contained in this Charge shall for any reason be held by a
court or competent jurisdiction to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of the Chargee, be severable from and
shall not affect any other provision of this Charge, but this Charge shall be construed as if such
invalid, illegal or unenforceable provision had never been contained in this Charge.

NO RELEASE OF COVENANTS UPON PARTIAL DISCHARGE OF MORTGAGE

In the event that one of the properties secured hereunder is partially discharged by the Chargee,
such partial discharge shall not release the owner of such discharged property from
his/her/its/their its covenants, including the covenant to pay the Indebtedness, contained in this
Charge or in any of the other Security Documents which shall remain in full force and effect
until the Indebtedness is repaid in full. This clause shall not confer any rights to the Chargor to
obtain a partial discharge of this Charge except as may be otherwise set forth in this Charge.

BLANKET MORTGAGE

The Chargor hereby acknowledges and agrees that the Indebtedness secured herein shall be
secured by all of the Lands described under Properties field in the electronic Charge/Mortgage of
Land to which this Schedule is attached.

For the purposes hereof each of the parcels of land designated by the Land Titles Office in which
this Charge is registered with an individual PIN Number shall herein be referred to as a “Parcel”
and all of the Parcels of land shall be collectively referred to as the “Lands”.

AND THAT:
(a) The Charge herein shall be registered against the Lands;

(b) Each of the Parcels shall be charged with the whole of the principal sum secured herein
together with all interest and costs payable hereunder;

(© The Chargor agrees notwithstanding anything herein to the contrary, there is no right in
the Charge nor shall the Chargor be entitled to require that the principal be apportioned in respect
of any of the Parcels;

(d)  The Chargor hereby agrees that each Parcel shall be the principal security for the entire
principal sum secured herein;

The Chargee shall in the event of default be free to realize in its sole discretion upon any Parcel
or Parcels in any order without prejudice to realizing upon any other Parcels from time to time.
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Any and all remedies pursued by the Chargee against any one of the Parcels shall not release,
diminish, alter or exhaust the Chargee's rights against any of the other Parcels.

RENEWAL REQUEST RIGHT

(a) Provided that: (i} this Charge is in good standing and has never been in default during the
term; (ii) the value of the Charged Property has not decreased, as determined by the
Chargee’s realtor or agent; (iii) official plan amendments and zoning approvals have been
obtained for the intended development of the Charged Property or substantial progress
has been made to obtain the required official plan amendments and zoning approvals
required for the proposed development of the Charged Property or are reasonably assured
to be received within the next twelve months (ie. after the original twelve month term), as
determined by the Chargee’s consultant; and (iv) the Chargor has made a request in
writing at least 30 days prior to the Balance Due Date of this Charge that the Charge be
renewed for a period of one (1) year, then this Charge may be renewed by the Chargee in
its sole, arbitrary and subjective discretion for a term of one (1) year. Ifsuch notice is not
provided by the Chargor within such time, this renewal request right shall be null and
void.

(b) During any renewal term, all terms and conditions of this Charge, including the interest
rate, but save and except this renewal request right, shall remain the same.

(¢} The Chargor shall forthwith execute and deliver to the Chargee any renewal
documentation reasonably required by the Chargee at the expense of the Chargor.

(d) The Chargor shall also pay to the Chargee at the time of exercising this renewal request,
a renewal fee equal to 1.25% of the principal balance then outstanding hereunder and if
not paid shall form part of the Indebtedness of the within Charge and be secured by it.

(e) All legal fees and disbursements incurred by the Chargee in connection with any such
renewal shall be borne by the Chargor.

LETTERS OF CREDIT

Withoutdefault restricting the generality of the foregoing, the parties hereto acknowledge and
agree that this Charge shall inter alia stand as good and valid security with respect to any letters
of credit issued or arranged by the Chargee in favour of any governmental authorities or any
third parties as the Chargor may request or direct from time to time and that the total amount as
set out in any said Letter of Credit shall be deemed to have been advanced and fully secured
hereunder from the date of the issuance of said Letter of Credit, regardless of when such Letter
of Credit is called upon by the holder thereof, and the covenants of the Chargor and Guarantors
herein shall apply to all advances made under the Letter of Credit by the Chargee from time to
time .

ADDITIONAL MORTGAGES

The Chargor herein hereby agrees that the Additional Mortgages shall be assigned by the holders
thereof to the Chargee and held by the Chargee as further and additional security for the
Indebtedness of the Chargor to the Chargee pursuant to the Security Documents. All payments
under this Charge shall be the same as if given under the Additional Mortgages. Default under
this Charge shall constitute default under the Additional Mortgages and default under the
Additional Mortgages shall constitute default under this Charge. In the event that the Chargor is
entitled to a discharge of this Charge, the Chargor shall be entitled to a discharge of the
Additional Mortgages. The parties agree that any administrative or servicing fees set forth in the
Additional Mortgages shall not be applicable to the Loan and that only the administrative and
servicing fees set forth in this Charge shall be applicable to the Loan.
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The Tollowing Set of Sfandard Charge Terms sha!! he: appfrcab! ‘to:documents. regrsfered in-electronic format under

Part iIf of the Land. Regfsfratron Hefo.rm Act; RSO, 1990 c:

as amended (the'“ Land Registration Reform Act’)

and shall be deérned to be included in every ectranicall ‘regfstered charge 1 which this:Set of:Stafiidard Charge:
Terms'is referred'to by its'filing numbeér, as’provided in Section 9 of the: Land Registratiofrt Réform. Act, except'to the
extent that the provisions:of this Set-of: STandard Charge /Terms arg modified by-additions;.améndments or-deletions in

the schedule. Any: chargein-an’ electromc format of

et-of Standard‘ Charge Terms: forms-a part by reference.

to the above-noted i ({lizie] fisiber in such charge sha _,here nafter-be: referred 10 asthe: “Charge

1.

7.

The implied covenants deemied to be-included in a chdrge urider subsection. 7(1) of the'Land. Ftegrstrarron Réform
Act as’ amended or re-enacted are, excluded from the. Charge

. The Chargor riow has good fight, full power and lawluil and abisblute authiority to- charge the land and‘to'give the

Charge to the.Chargee upon the covenariis contalned in the Charge

. The-Chargor has not done, committed, executed or- wnlfully or knowmg[y suffered: any act, deed; matter or. thmg

whatsoever whereby or by means whergot the land; or any. part-or.parcel thereof, is'¢f-shall:or.-may bein any
way impeached, charged, atfected or ericumbered:in title, estate or-otherwise, except-as -the records of the.land
registry office disclose.

The Chargor, at the time of the delivery for registrahon of the. Charge. is, and-stands; -solely, dghtfully-and lawfully
seized of a good, sure, perfect, absolute and indefeasibleestate of inheritance;.in fee simpis, of:and.in the land
and the premises describe-d in the Charge:and ifi-eVery part and:parcel theréof without: any manner -of trusts,
reservations, limitations, provisos, conditions or:any other-matter or thing to alter,-chargs, change, encumber or
defeat the same, except those contained Inthe original grant thereof fromthe Grown.

. The Chargor will pay or cause to be paid to the Chargee the full principal -amount and interest secured by the

Charge in the manner of payment provided by the. Charge h‘out any deduction or- abatement, and shait do,
observe, perform, futfill and keep all the provisions, covérants, agreements snd stlpulahons contained in'the Charge
and shall pay as they fall due all laxes, rates, levies, charges assessments, ut:irty and. heatmg charges,. munaclpai
local, parliamentary and otherwise which rigw are of maj | hereaiter be |mposed charged or levied upon the land
and when required ‘shali produce for'the Chargee; recsipts evidensing payment of the same,

. In case default shall be' made in payment:of ariy sum 1o become:due for interast.at'tha time prowded for payment

in the Charge compound interest- shali be payabie and‘th sum in-arres for interest: from time {o'time; as well
after as before mattirity, and both before and-after default'ard: judgemen ;’shall bear interest: atthe-rate provided
for in the Charge. In case the‘interest' and’ cornpound interestare’ not pald wrthm the |nterest caleulation period
provided in- the Charge from the time of default ‘@fest shall be-made, and compotnd interest at'the rate piovided
for in the:Charge:shall bé payable-on.the" aggregate amoun 't_hen:due. ‘as well after as before maturity; andso
on from time to time, and all such interest-and compotind interest shall be a charge-upon the land.

Neither the preparation, .execuition or reglstration of the.Charge shall bind the Charges to-advaiice the prlnclpal
amount secured, nor shall the advance'® apart ofthe it c[pal amount secured bind ‘the Chargee to advance
any upadvanced. pomon thereof but neverﬁwelesa the: ‘SBCUrt -

not: bolng advanced thé: ‘sameto be charged ‘Her y: ﬁpon the land,, and shall be without damand therefor
payable forthwith-with interest at the rate.provided forin the Charge;.and in default the Chargesa's:power ofsale
hereby given, and all other remedies hereunder; shall be:exercisable.

. The Chargee may.pay all premiums. of insurance and all taxes, rates, levies, cha.rges -assessments, unnty and heating

charges which shall from time to time fall'due and be unpaid in- respect of the land, and that such payments, together
with ali costs, charges, Iegal fees (as between solicitor’and clrent) and. expenses: which may be’incurred in taklng,
recovering and keeping possession of the land-and-of negotratmg- the Charge,. mvesugatmg titie, and registering
the Charge arid other necessary deeds, and generally in any othier proceedings taken in’connection with or to realize
upon the security given in the. Charge (including leg Ifees: and real estate commissions and other costs inctimed
in leasing orselling the land or in exercrsmg the powsr of entenng, lease and sale ‘contained in the Charge) shall
be, with interest at the rate prcwdeci for in the' Charge, a charge: upon the-land in favour of the Chargee Pursuant
to the terms of the Charge and the’ Chargee may pay or'satisty any lien, charge oF encumbrance now existing of
hereafter created or claimed upgn the land, which" payments with intevest at-the rate provided for in-the Charge
shall likewise be a charge upon the land:in favolr of the: Chargee: Provided, and it is’ ‘hereby Hirther agreed, that
all amounts paid by the Chargee as afGresaid shall be-ddded to'the principal amount:sectred by the Charge dnd
shall be payable forthwith with interest at the rate provided for in-the Charge, and on default all sums secured by
the Charge shall immediately become due and payable at the option of the Chargée; and all powers in the Charge
conferred ‘shali become exercisable.

. The Chargee on default'of payment for.atleast fifteen (15) days may, on at least.thirty-five: (35) days’ notice in writing

given to the Chargor, enter on and lease the land'or sell the'land. Such-notice:shall be given to such persons and
in such manner and form and within. such time as'providéd in the Morzgages Act, in the event that the. giving of
such notice shall not be required by faw or to the:. extenrthat such:; requirements shall notbe applicable, itis agreed
that notice.may be effectually given by leaving it: with a.grown-up person on the land,if occupied, of by placing
it-on the land if unoccupied, or. at the option of the: Chargee. by mailing- itin.a: reglstered [etter-addressed 10 the
Chargor at his.last known- address; or by publishang it:-once. in a:newspaper published.in the. county or district in-
which the land is sijuate; and such notice shall be’«suff:ctent althpugh not addressed- to.any person or-persons
by name-or desugnatmn, and no:wrlhstandlng that any 'affected thereby maly.be unknown unascertamed
or under disability, Provided further, thaun .case defdl ; incip

or.any part t thereoi and such default.

Iis due then the Chargee
r.any of them. without any’ notice, it being understood

) hen notice shall be given:
aw. It is. hereby further
agreed that the who]e or-any’ par& or'pans of the lanc may be.sold by public auction or private.contract; or partly
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one or partly the other; and that:the proceeds of any:sale hereunder may ba applied first in payment.of any. costs,
charges and expenses incurred i taking, recovering'orkeepi :

or procuring payment of monies, ‘secured by the Charge-
of principal and interes{ owing under the Charge; and if-ar
of the Chargee as afdresaid;sameshall be paid as required
terms-as to creditand otherwise as shali-appear o him mos igeous and for sy fi reasonab
be obtained therefor and may make any stipilations:as. to'title of, evidence:or cammienicament of-title or otherwise
which he shall deem proper, and may buy in or rescind or vary any contract for.the sale of the whole or any part
of the land and reseli without being:answerable for loss.occasiongd thereby,-dnd:in the case of a salg on credit

ayment-ot-all-amounts
y-satisfying the claims
ny of the.land on.such
ces as.can reasonably

ty of any sale or lease ‘or be affected by express:notice that any sale or lease is ._;’nbrqpﬁr and no want of notice
or publication when required hereby shall invalidate any salé or léase: heteunder.

Cuiet 10. Upon default in payment of principal and interest under the Chiarge or ih performance-of any of the terms or condi-
Possassion tions hereof; the Chargee may enter into'and take possession of the land heréby chiarged and whiere the Chargee

so enters on and takes possession or efiters on and takes possession of the land on défault as described in paragraph
9 herein the Chargee shali enter into, have, hold, usé; oceupy, possess.and enjoy the land without thé let, suit,
hindrance, interruption or denial of-the Chargor or-any other person:or persons whomsoevar.

Right to 11. If the Chargor shall make default in payment of any part of the interest payable under the Charge.at-any of the
Distrain dates or times fixed for the payment thereof, it:shall be-lawful for th¢ Chargee to distrain therefor upon the land
or any part thereof, and by distress warrant, to recover by way of rent reserved, as in the case of a demise of
the land, so much of such interest as shall, -‘Iromn_tin:leitortimé_.nbe‘b'_r';:emai_n in arrears-and unpaid, together with
all costs, charges and-expenses. attending ‘such;levy:or distress, as in fike cases of distress for. rent. Provided
that the Chargee may distrain.for arrears of principal in the: same manner as if the same were arrears of interest.

Furthar 12. From and after default in‘the payment of the principal amount secured by.the Charge ‘or the interest thereon.or
Assurances any part of such:principalor interest or in'the doing, observing, performing, fulfilling or keepirig of some.one.
'or more of the:covenants set:forthi-in‘the Chirge ther;and Ih:évery such ‘case thé Charger and all and every
other person wtiosoever having, orawiully claiming, or whd shall hava or lawfully claim:any estate, fight, tite,
Interest or.trust of, In, to or out of the land shali, fromitime to time; and ‘at-all timesthereafter; atthe propercosts:
and charges of the Chargor take, do; stffer; exécute, deliver; authorize and register;: r.cause orprocure fo be
made; done, suffered, executed, ‘delivered, autticrized and régistered; all and every such furthet and other
reasonable act of acts, deed or deeds, devises, coriveyances and-assurances in the'law for the fuirther, betier
and more'perfectly and absolutély corveying and assuring the fand ditto the Chargee’as by thie Cliarges or his.

solicitor shall or- may-be lawiully:and reasonably devised, advised orrequired.

Acceferaton 13, In default of the payment of the'interest "s__e,c‘_;trife,,jd_»by"the}‘.Qh&rgé'iﬁ'efpﬁ'ncip'!al,arn6p‘ht-§é¢'ui'§i&';b:,“r;lﬁe'fChafg'e'_;s‘hail,
of Principal . -atthe option of the:Chargee, immediately ecome payable; and upon default of payment of instalmerits. of prin-

and Interest cipal promptly as the same. mature; the:balance of tha pi ncipal and interest:secured by.the 'Gharge shall, atthe
option of the Ghargee, immediately become.due and.payable: The:Chargee. may-in‘writing:at any-time: or times

after default-waive such defailt-and any such waiver: shall‘apply only ta.the particilar default waived and'shall
not operate as:a wajver of -any other or future:default, ' '

Unapproved  14. If the Chargor sells, transfers, disposes.of, leases or.otherwise deals with. the land, the principal:amount secured.
Sate by the Charge shatl, at the option. of the Chargee, immediately become due and payable.

Partiaf 15. The Chargee may at his discretion:at:all times reiease-any part or parts:of the land or any other security or any
Relsases surety for the monay secured under the Charge eif ith.orwithout any sufficient consideration therefor, without

responsibility therefor,.and without thereby: releasing any other part of the and cr any person fiom the Chiarge.
or from any of the covenants contained in the Charge.ang ithout being accountable tg the Chargor, for the value.
thereof, or for any monies except those actually réceived'by the Chargee, It is, agreed that avery part:or lot into
which the land is or may hereafter be divided does and shall stand.charged with the whole maoney:secured under
the Charge and no person’shall have. the:right to require.the mortgage monies to-be apporliched.

Obligation to 16. The Chargor will immediately insure, unless already insured, and duiring the-continuance of the Charge keep insured
insure against loss or damage by fire, in such proportions upon each building as may be required by the Chargee, the
buildings on the land to the amount of not gss than‘their full insurable value on a replacement cost basis in dollars
of lawful money of Canada. Such insuranice shall be placéd with a.company approved by thé Charges: Buildings
shall include al! buildings whether now or hereatter ‘erected on the land, and such'insurance shall include-not
only insurance against foss-or damage by fire'but also insurance 4gainst loss or damage by explosion, tempest,
tornado, cyclone, lightning and ail other extended perils.customarily provided in insurance policiés including “all
risks™ insurance. The covenant to insure shall also include where appropriate‘or if required by the Charges, boiler,
plate glass, rental and public liability insurance in.amounts:and on terms satisfactory to the Chargee: Evidence
of continuation of alf such insurance having been effected shall:be produced to the:Chargee at least:fifteen {15}
days before the expiration thereof; otherwise the;Chdrgee.may provide therafor.and charge the prémium paid and:
interest thereon at the:rate provided for in‘the Charge to:the Chargor and the:same shall be payable forthwith
and shall also be'a:charge upon the Jand. It is further agreed that the Chargee may at-any time require-any in-
‘surance of the buildings to be cancelled and new. insurance effected.in a company to be:named by, the Chargee
and also of his own accord may effect ar maintain any*insurance.herain provided for, ;and any-amount paid by
the Chargee: therefor shall be payable forthwith by-the.Chargor.with interest at the rate provided for-in the Charge
and shall also be a charge:upon. the land. Policies of insurance-herein required shall provide that loss; if any,
shall be payable to the Chargee ashis interest may appear, subject t'the'standard form of mortgage clause approved

by the Insurance Bureau'of Canada which shall be:attached 1o the pdlicy of insurance.

Obigation 1o 17. The- Chargor will kéep the land and the buildings, etections:and improvements théiéon; in.good condition. and
Repair repair.dccording to the nature and description thereof respectively; and the:Chargee | iay, whenever hie deems
necessary, by his'agent enter upon and inspect the:land. and make such repairs as tie;déems necessary, and
the reasonable:cost of such inspection and: repairs with i V

added to the principal amount and bie payable forthwith:and t5e.a charge upior and p
subsequent to. the Charge. ifthe Chargorshall neglect:
condition and repair, or commits of permits ghy act

‘and improvements;in good

_ ! ar ; waste o which the-Chargee-shall be sole-
judge) or makes defauit as to ariy of the'¢ afts; Provisos;.agr ts'or-conditions contained in the Charge:
orinany charge towhich this Charge is subject; all moniés secured by the Charge shail, atthe option of the Chargee,
forthwith become ‘due and payable,.and in-defaillt of payment'of saie with: interest asin:the case of payment
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18.

19,

20.

21.

Fatm, No. J00¢

before. maturity the powers of entering uper and i€asing of ‘selling hereby given and all othet remedies herein
contained may be exercised forthwith.. '

It any of the principal amount to'be advanced under the Eharge is:to be'used fo finarice.an improvement on the
fand, the Chargor must so inform the Chargee in writing immediately and before:any advances are made under
the Charge. The Chaigor must also provide the Chargee’immediately with copies of all contracts and subcontracts
relating 10 the improvement and any amendments o them. The Chargor agrees 1hat any improvement shall be
made only according to contracts, plans and specifications approved in writing by the Chargee. The Chargor shall
complete ail such improvements as quickly.as possible’and provide the:Chargee with: proaf of payment of all coritracts
from time to'time as the Chargee requires. The Chargee shall make advances {part payments of the principal
amourit} to'the: Chargor-based on the progress of the:impravement, uiitil eithercompletion and occupation or sale
of therland. The Chargee shall determine whether ornotany. advances will be made and when they will be made.
Whatever the purpose of thie Charge may be, the’Chargee may-atits-option hold back funds from advances unti!
the Chargee is satisfied that.the Chargor has complied with the: holdback provisions: of thie:Construition Lign Act
as amended or re-enacted. The Chargor authorizes the:Chargee to provideinformation about-the Charge to any
person claiming a construction:lien on'the land. ’

No extension of time given by the.Chargee to:the Chargor or gnyone claiming under him, or any otherdealing
by the Chargee with the owner of the fand. or of any part tHiereof, shall in any way affect or prejudice the rights.
of the Chargee against the Chargor of anyother persor liable for the payme‘n't‘;bf‘tﬁ‘e?mone_y secured by the
Charge, and the Charge may be.renewed by an agreemient:in writing at maturity for-any- term with or without:
an increased rate of inferest notwithstanding that there ymay be subsequent; encumbranges. It shall-not be
necessary to-deliver for. registration.any-such:agreement in order-to-retain priority for. the Charge so altered
over any instrument delivered for registration subsequent to-the Charge: Provided that riothing-contained in
this: paragraph shatl confer any right of rénewal upon-the Chargor.

The taking of a judgment or judgments on any:of the covenants herein shall riot opérate as a sisiger of the Govenants
or affectthe Chargee's right to:interest atihe rate.and times pri fided forin the'Charge; and further thatany judgment
shail provide that interest thereon shall be .computed at-the-sam rate:and:in.the:same’ manner as provided in

the Charge unfil the.judgment shall have been fully: pai d-and:satisfied.

Immediately after any change.or happening affecting any-of.the following; namely: (2) the.spousal status of the
Chargor, (b)-the. qualification. of the land .as a family T 3sidence within. the meaning-of Pact I of the Family Law
Act, and (c) the legal title or beneficial-ownership of thie:land, the Chargor will advise the: Chargee accordingly
and furnish the Chargee with full particilars, théreof, the'intentio 1 being that the Chargee shall be kept fully in-
formed of the names and addresses.of the owner or.ownets for the fime beinig of the land arid of any spouse who

s not'an owner but who has:a right of possession in the Tand by virtue of Section 19.0f the Family Law Act, In

. turtherance of such intention; the Chargor covenants.and dgrees to furrish the Ctiargee with Such evidence in

2z2.

23,

24,

corinection with any of (a), (b} and (¢) above as the Chargee may from.time, fo time-request.

If the Charge is of land within a coridomiinium registered pursuant to the Condominium Act {the “Act”) the Tollow-
ing provisions shall apply. The-Chargor will-comply with the Act, and with the declaration, by-laws and rules of
the condominium corporation {the “‘corporatiori") relafing to-the Chargor's Unit {the “unit”)afid provide the Chargee
with proof of compliance from time to time ‘as:the Chargee may reguest. The'Chargor will pay the common ex-
penses for the unit to the corpcration on thie dué-dates. the Chargee decides to collect the’Chargor's contribu-
tion towards the common expenses fiom the Chargor, the:Chargor will pay the same 1o the Chargee upon being
so notified. The Chargee is authorizéd. fo accept a statemerit-which appears to be issued by the corporation as
concfusive evidence for the purpose-of establishing the amounts of thé comimon-expenses and the dates those
amounts-are due. The Chargor, upen notice:from the Chargee; will forward to the Charge&:any nolices, assessmenits,
by-laws, rules and financial statemients.of the corporation-that the-Chargor receives oris entitied to receijve from
the carporation. The Chargor will mairitain: all improvements ‘made to-the:unit-and repair thern after damage. In
addition 1o the insurance which the corporation mustiobtain, the Chargor shall insure the unit against destruction
or damage by fire and other perils usually cavered In fire:insurance policies and against such other perils as the
Chargee requires for its full replacement cost (the maximum-amount for which it .can ba insured}. The insurance
company.and the terms of the policy shall be reasonably satisfactory to the Chargee. This provision supersedes
the provisions.of paragraph 16 herein. The Chargor irrevacably.authorizes the Chargee'to exercisethe Chargor's
rights under the Act to vote, consent and. dissent. o

The Chargee ,shall'_haye:a‘reasonable timie’ after payment in full.of the amounts.secured by the Charge to defiver

for registration a discharge o if so requested and if required by:law to do:sc, an assignment'of the Charge
and-all fegal and other expenses for Preparation, exegution :and registration, as-applicable to such dis-
chargeé ‘or assignmienit shall be paid:by the Chargor.

Each party riamed in‘the Charge-as-a‘Guarantor-hereby-agrees with the Ghargee as foliows:

{a) In consideration of the Chargee advancing all of part of the Principal. Amiount tg the Chargor, and in con-
sideration of the:sum-of TWO DOLLARS (52.00) of lawful morney of Canada now paid by'the Chargée to.the
Guarantor (the receipt and sufficiency whereof are hereby acknowledged), the Guarantor does hereby absolutely
and unconditionally.guarantse to the Chargee, and its:successors, the due’and punctual payment of al prin:.
cipal moneys; interest and other monays owing: ity-of the. Charge-and observance and performance:
-of-the covenants, agreements;. terms an ntained by.the Chargor;.and. the: Guarantor,.

venan Chargor shall at anytime make default:

& Guarantor will pay-all'such maneys

for himself and his successors, ¢
Inthe due and punctual payment

m
to.the Chargee: without any demand ‘be

(b) Although as-bétween the: Guarantor and the: Chiargo the Guarantor'is anly-surely for the payment by the-
Chargor of the moneys hereby guaranteed, as’between-the Glarantor anc the Chargee; the Guararitor shall’
be considered as primarily liable therefor and it is heret yturther expressly declared that np release ar releases
of any portion or portions of the land; no‘indulgenca ‘shown by the Chargee in réspéct'of any default by the
.Chargor or any successor theraof which-may-ariseunderthe Charge; n exXtension ‘or eXténsions. granted
by the Chiargee to the Chiargor or any:successor thereof for payrment of the moneys hereby secured: or for
the doing; observing: or-performing-of-any covenant, agreement,.tefm or condition hefein contained o be
done, observed:or performed by the Chargor or any successor thereof; no-variation in or departure from'the
provisions of the Charge; no release of the: Chargor-ar ariy othier thing*Whatsoever whereby the: Guarantor
as-surety only would or might have been released:shail in-any way rmodify, dlter, vary.orin any way prejudice
the Chargee or affact the liability;ot the Guarantor.ify any:way under this:caovenant, which shall tontinue-and
be binding on the Guarantor, gnd as'well after as before maturity of the Charge and both before and aiter
default and judgment, until the said moneys are fully paid and:satisfied.

{c) Any payment by the Guarantor of‘any moneys under this guarantee shali not in any.event be taken to affect
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)

(©

Severébfliry 25,

intergretation 26,

Paragraph 27.

the liability of the Chargor for paymenit thereof but.such.iabllity shall femain unimpairéd and enforceable
by the Guarantor against the Chargor.and the Guarantar-shatl, to the extent of any 'such payments made
by him, in addition to all other remedies, be subrogated-as against the Chargor to.ail the rights, privileges
and powers to which the Chargee was entitled prior to payment by the Guarantor; provided, nevertheless,
that the Guarantor shall not-be entitled in any event'o rank for payment against the lanids-in competition
‘with the Chargee and shall riot, unless and Until the whole of the principal, interest:and 6ther mongys-owing
on the security of the Charge shall have been paid, be-entitled to any rights or remedies whatsoever in subroga-
tion 1o-the Chargee.

All covenants; liabilities and.obligations entered-into;or imposed hereundsrupon‘the Guarantor shail be equally
.binding upon his.successors. Where more than oneparty is:named:as a Guarantor all such covenants; liabiities
.and-obiigations shall be joint.and several..

emefit-with of release:the. Guarantor, or any éne or more
' s of-timelor otherwise
e Chargor or any other

The Chargee may vary any agreement or. arranger
of the' Guarantors if more than-ofie.parly is named as Guarar
-deal with the Guarantor and his successors. withoutany, consent
-Gudrantor-of any sticcessor thereof,

on the part o

it is ‘agreed that'in the evfent;th‘atfat,-:,a;ﬁyj':_t_i,rﬁe;-ar‘agy:prm‘.?ismﬁ:.:’ofﬁthe Chigrge Is illégalior.invalid under or
Inconsistent with provisions of any applicable:statute; regulation thereunder or:other applicable law or would

by reason of the provisions of any such statute, regulation.or.other applicable law render the Chargee unable
to collect the amount of any loss sustiined by Las:a result of making the loan secured by the Charge which
it would otherwise be able fo collect under such te, 1 ion or other-applicable law then, such

provision shall not apply and.shall be:constried so:as riot:to-apply to'the extent that it is so. illegal,
invalid.or-inconsistent or would so render the Chargee unable to.collect the:amount of:any.stich:loss.

In construing these covenants the'words “Ghargé”, ‘Chargee”; “‘Chiargor”, “lahd"*and “successor” shail ‘have
the meanings assigned to'them in*Section 1 of the Land: Registration Reformi Act and the words-‘Chargor” and
"Chargee™ and the personal pronouns “*he’™ and “his" relating thereto-and used therewith, shali be read and
Construedas '-'_Charg'ol’" DI‘ uChaTgorsﬂ_,‘lchargeeﬂ,Qr "Chargees ._l'.aﬂd:ilhe;!.!‘;_l»s'he-il‘:u.theyslfoi “it“-;‘”his':, uhe‘rui
“their” or “its", respectivaly, as  the number and gender of the:parties.referred to In each caseequire, and the
number of the verb agreeing therewith shalt be construed as agreeing with the said word o pronoun so substituted.
And that all rights, advantages, privileges, immunities, powers andthings:hereby secured:to the.Chargor or-Chargors,
Chargee or Chargees, shall be. equally secured to-and ‘exercisabie by his, her, their. or its. heirs, executors,
administrators and assigns, or successors and .assigns,-as the case may be. The word “‘successor'* shall also
inciude successors and assigns of corp rations-including amalgamated and continuing corporations. And that all
covenants, lighilities and obligations entered into.or imposed hereunder upon the.Chargar or Chargers, Chaigee
or Chargees, shall be. equally binding upon his, her, their or its heirs, executors, administrators and assigns, or
successors.and.assigns, as the.case may.be, and that ail.such covenants and liabilities and obligatioris shall be
joint and several.

The paragraph headings in.these standard ph_a;rg‘e‘,,ierms‘ are ihser_te_d."fpr{con\;genienc'g-cf reference: onky

headings and are deemed riot to form. part of the Charge and are not to be considered in the construction or interpre-
tation of the.Charge or any part.therecf,
Qateof  28. The Charge, uniess otherwise specifically provided, shall be deemed to be- dated as &f the date-of delivery
Charge for registration of the ‘Charge.
[Effect of 29, The delivery of the Charge for registration.by: difect :’é_lé‘dtr.bpfc transter’ shall-have the.same effect for ail
g:gg’ey of purposes as if such Charge were in-written form, signed by<the parties-thereto and delivered to the

spouse-of the Chargor:and other party to the'Charge
(6-enforce the Charge-any want.or lack of authority
gistration to do'so.

Chargee. Each of'the Chargor and, if applicab)
agrees not to raiSe in any proceeding by the Charge
-on the part:of the gerson delivering thie: Charge for

DATED this day of s
{year)
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The applicani(s) hereby applies to the Land Registrar.

20180704 at16:31
yyyymmdd Page1t of 7

Properties
PIN 26613-0238 LT
Description ~ PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2499 NASH ROAD
CLARINGTON
PIN 26613-0239 LT
Description ~ PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2538 REGIONAL ROAD 57
CLARINGTON
PIN 26613-0240 LT
Deseription  PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON
Address 2494 REGIONAL ROAD 57
CLARINGTON
Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name

BROOKHILL HOLDINGS INC.

Address for Service 56 The Esplanade, Suite 406

Toronto,
Ontario, M5E 1A7

I, Giuseppe Valela, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s)

Capacily

Share

Name

HILLMOUNT CAPITAL INC.

Address for Service 89 Tycos Drive, Suite 208

Toronto, Ontario, M6B 1W3

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, DR1716079 registered on 2018/07/04 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

Liya Rakhshan 5001 Yonge St., suite 301 acting for Signed 2018 06 29
Toronto Applicant(s}
M2N 6P6

Tel 416-223-9191

Fax 416-223-9405

I have the authority to sign and register the document on behalf of ali parties to the docurent.

Liya Rakhshan 5001 Yonge St., suite 301 acting for Signed 2018 06 29
Toronto Party Tofs)
M2N 6P6&

Tel 416-223-9191

Fax 416-223-9405

I have the authority to sign and register the docurment on behalf of all parties fo the document.

Submitted By
MEYER, WASSENAAR & BANACH 5001 Yonge St., suite 301 2018 07 04
Toronto
M2N 6P6
Tel 416-223-9191

Fax 416-223-9405
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The applicant(s) hereby applies to the Land Registrar.
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Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number

Party To Client File Number : 20181276 JF/LL
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THIS INDENTURE made on the 24t day of May, 2018.

BETWEEN:
BROOKHILL HOLDINGS INC,
(hereinafter called the "Mortgagor"}
OF THE FIRST PART
-AND-
HILLMOUNT CAPITAL INC.
(hereinafter called the "Mortgagee')
OF THE SECOND PART
WHEREAS:

A The Mortgagee is advancing to the Mortgagor the sum of Foar Million Two Hundred
Thousand Dollars ($4,200,000.00) upon the security of a Charge/Mortgage, (the
"Mortgage") registered in the Land Titles Office for the Land Registry Office for
Registry Division of Durham (No.40) and made by the Mortgagor in favour of the
Mortgagee on the security of the lands and premises owned by the Mortgagor and
described herein under “Properties™ on page 1 hereof, which lands and all buildings at

any time thereon during the existence of the Mortgage are herein referred to as the
"Mortgaged Premises";

B: As a condition precedent of making the aforesaid mortgage loan, the Mortgagee has
required an assignment to the Mortgagee; its heirs, executors, administrators, successors
and assigns, as additional security for the observance and performance by the Mortgagor
of its covenants and agreements contained in the Mortgage, all rents and other monies due

or accruing due or at any time hereafter to become due and payable and al] of the other
rights of the Mortgagor under:

i) all present and future leases, agreements to lease and subleases of any part of the
Mortgaged Premises and all tenancies, present or future licences affording any
person a right to use or occupy any part of the Mortgaged Premises, in such case
for the time being in effect, and alil revisions, alterations, modifications,
amendments, changes, extensions, renewals, replacements, or substitutions thereof
or therefore which are now or may hereafter be effected or entered into
(hereinafter collectively referred to as the "Leases™);

(i) all present and future (i) guarantees of any or all of the obligations of any tenant
(which term means any person who now or hereafter is a party to a Lease for the
time being in effect and has any right of use or occupancy of all or any part of the
Mortgaged Premises under a Lease); (ii) indemnities in respect of all or any of the
obligations of any Tenant under any Lease and (iii) arrangements with a similar
person for any other person to take over all or part of the balance of the term of
any tenant under any Lease, and all revisions, alterations, modifications,
amendments, changes, extensions, renewals, replacements and substitutions
thereof or therefore which may hereafter be effected or entered into (hereinafter
collectively referred to as the "Guarantee of Leases').
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NOW THEREFORE this Indenture witnesseth that in consideration of the premises and the sum

of TWO ($ 2.00) DOLLARS now paid by the Mortgagee to the Mortgagor (the receipt and
sufficiency whereof is hereby acknowledged):

1.

(98]

The granting of this assignment does not derogate from the Mortgagor's obligation under
the Mortgage not to lease, rent or part with possession of the Mortgaged Premises without

withheld.

Subject to paragraph 2 hereof, the Mortgagor hereby assigns, transfers and sets over unto
the Mortgagee, its heirs, executors, administrators, successors and assigns, (a) The Leases
and Guarantees of Leases; and (b) all rents and other monies now due or accruing due or
al any time hereafter to become due and payable under each and every Lease and
Guarantee of Leases, all other obligations of the other parties thereto and all benefits,
advantages and powers to be derived therefrom; with full power and authority in each
case to demand, sue for, recover, receive and give receipts for all rents and other moneys
payable thereunder; to have and to hold unto the Mortgagee until all moneys owing and
all obligations of the Mortgagor in respect of the Mortgage have been fully paid and
fulfilled and after the Mortgage has been fully released and discharged this Agreement
shall be void and of no further effect.

It is the intention of the parties hereto that this instrument shall be a present assignment
provided that the Mortgagee shall not exercise any rights or remedies herein given to it
until the Mortgagor is in default under any of the terms and provisions of the Mortgage or
of this assignment. Until such default, the Mortgagor shall be permitted to collect, take,
retain and use or pcrmit the collection, taking, retention and use of the rents and revenues

from the Mortgaged Premises. Default under this Indenture shall constitute default under
the Mortgage.

(a) Al any time, whether or not the Mortgagor is in default hereunder and whether or
not the Mortgagee has determined to enforce the security hereof, upon request by
the Mortgagee, the Mortgagor will promptly deliver, to the extent that the same
have not been previously delivered, to the Mortgagee a copy of any or all of the
Leases and any Guarantees of Leases;

(b)  The Mortgagor covenants and agrees that ail the obligations of the Lessor or
Licensor under each of the Leases will be observed and performed except to the
extent that such observance or performance may be waived by the obligees;

() The Mortgagor covenants and agrees that it will, from time to time, on request by
the Mortgagee, execute or join in the execution of and deliver to the Mortgagee
any one or more of the following which shall be subject to this Indenture:

) A Specific Assignment of all of the rights, title and interest of the
Mortgagor as Lessor or Licensor in, to, under, or in respect of all rents and

other moneys now due and payable under any one or more of the Leases
and any Guarantees of Leases;

(i) A Specific Assignment of all the right, title and interest of the Mortgagor,
as Lessor or Licensor in, to, under or in respect of any of the Leases, all
rent or other moneys now due and payable or hereafier to become due and
payable thereunder, ail other obligations of the other parties thereunder
and all the benefits, advantages and powers to be derived therefrom and
each and every Guarantee of Lease, with full power and authority to
demand, sue for, recover, receive and give receipts for all rents and other
moneys payable thereunder and otherwise to enforce the rights of the
Mortgagor thereunder in the name of the Mortgagor:
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Whenever the Mortgagor has been in default under any of the terms or provisions of the
Mortgage, the Mortgagee shall be entitled to enter into possession of the Mortgaged
Premises and collect the rents and revenues thereof, distrain in the name of the Mortgagor
for the same and appoint its agents to manage the Mortgaged Premises and pay such
agents reasonable charges for their services and charge the same to the account of the

Mortgagor; and that any agents so appointed by the Mortgagee shall have the authority
and power:

(a) to make any Lease or Leases of the Mortgaged Premises or of any part thereof at
such rent and on such terms as the Mortgagee in its discretion may consider
proper and to cancel or surrender existing Leases, to alter or amend the terms of’
existing Leases, to rcnew existing Leases, or to make concessions to Tenants as
the Mortgagee in its discretion may consider proper;

(b) 10 manage generally the Mortgaged Premises to the same extent as the Mortgapor
couid do; and

(i) to collect the rents and revenues and give good and sufficient receipts and
discharges therefor, and in their discretion, distrain in the name of the
Mortgagor for such rents and revenues;

(ii)  to pay all insurance premiums, taxes, necessary repairs, renovations and
upkeep, carrying charges, rent or lease commissions, salary of any janitor
or caretaker, cost of heating, and any and all payments due on the
Mortgage to the Mortgagee;

(iii)  to accumulate the rents and revenues in such agent's hands in a reasonable
amount to make provision for maturing payments of interest and principal
on the Mortgage, and for the payments of taxes, insurance, heating,
repairs, renovations and upkeep, costs and expenses of collection of rents

and revenues, and other e€xpenses or carrying charges connected with the
Mortgaged Premises.

Where any discretionary powers hereunder are vested in the Mortgagee or its agents, the
same may be exercised by any officer, investment manager or manager of the Mortgagee
or its appointed agents, as the case may be.

Any entry upon the Mortgaged Premises under the terms of this Indenture shall not
constitute the Mortgagee a “Mortgagee in Possession” in contemplation of law and the
Mortgagee shall not become liable to account to the Mortgagor or credit the Mortgagor
with any moneys on account of the Mortgage except those which shall come into its
hands or into the hands of any agents appointed by it pursuant hereto; the Mortgagee
shall not be liable for failure to collect rents or revenues and shall be under no obligation

That the Mortgagor warrants that it has not, and covenants that it shall not, at any time
during the existence of the Mortgage, assign, pledge or hypothecate any Lease or Leases
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now or hereafter existing in respect of the Mortgaged Premises or the rents and revenues
due or to become due thereunder, or any part thereof, other than to the Mortgagee; and the
Mortgagor shail not, at any time during the existence of the Mortgage, commit, either by
act or omission, any breach of covenant on the part of the Lessor under any of the Leasey
to be observed and performed, terminate, accept a surrender of, or amend in any manner,
any Lease or Leases now or hereafter existing in respect of the Mortgaged Premises, or
receive or permit the payment of any rents or revenues by anticipation in respect thereof,
cxcept as provided in the Leases, without the consent in writing of the Mortgagee, which
consent shall not be arbitrarily or unreasonably withheld,

That this assignment is taken by way of additional security only and neither the taking of
this assignment nor anything done in pursuance hereof shall make the Mortgagce liable in
any way, as landlord or otherwise, for the performance of any covenants, obligations or
hiabilities under the Leases or any of them.

The Mortgagor agrees that the Mortgagor will not lease or agree to lease any part of the
Mortgaged Premises €xcept at a rent, on terms and conditions and to tenants which are
not less favorable or desirable to the Mortgagor than those which a prudent landlord

carrying on the business of rental housing would expect to recejve from the premises to
be leased.

Upon any vesting of title to the properties secured under the Mortgage in the Mortgagee
or other party by Court Order, operation of law, or otherwise and upon delivery of a deed
or deeds pursuant to the Mortgagee's exercise of remedies under the Mortgage, all right,
title and interest of the Mortgagor in and to the Lease shall by virtue of this instrument,

Mortgagor. The Mortgagor hereby irrevocably appoints the Mortgagee and its successors
and assigns, as its agent and attorney in fact, to execute all instruments of assignment or
further assurances in favour of such party vested with title or the grantee or grantees,

In the exercise of the powers herein granted to the Mortgagee, no liability shall be
asserted or enforced against the Mortgagee, all such liability being hereby expressly

or discharge any obligation, duty or liability under the Lease, or under or by reason of this
assignment, and the Mortgagor shall and does hereby agree to indemnify the Mortgagee
for, and to save and hold it harmless of and from, any and all liability, loss or damage
which it may or might incur under the Lease or under or by reason of this assignment and
of and from any and all claims and demands whatsoever which may be asserted against it
by reason of any obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements contained in the Lease. Should the Mortgagee incur any
such liability, loss or damage under the Lease or under or by reason of this assignment, or
in the defence of any such claims or demands, the amount thereof, including costs,
€xpenses and reasonable attorney's fees, shall be secured hereby, and the Mortgagor shall
reimburse the Mortgagee therefore immediately upon demand.

This assignment is intended to be additional to and not in substitution for or in derogation
of any assignment of rents contained in the mortgage or in any other document.

That the rights or remedies given to the Mortgagee hereunder shali be cumulative of and

not substituted for any rights or remedies to which the Mortgagee may be entitled under
the Morigage or at Law.

That the terms and conditions hereof shall be binding upon and enure to the benefit of the

heirs, executors, administrators, successors and assigns of the parties hereof as the case
may be.

A discharge of the Mortgage in favour of the Mortgagor shall operate as a reassignment
of this Assignment of Rents,
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PROVIDED that it is hereby agreed that in construing this Indenture the words "Mortgagor” or
"Mortgagors" or "Mortgagee" or "Mortgagees", and "he", "she”, "they" or “jt", "his", "her",
"their", or "its", respectively, as the number and gender of the parties referred to in each case
require, and the number of the verb agreeing therewith shall be construed as agreeing with the
said word or pronoun so substituted. And that all rights, advantages, privileges, immunities,
powers and things hereby secured to the Mortgagor or Mortgagors, Mortgagee or Mortgagees,
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, liabilities and
obligation entered into or imposed hereunder upon the Mortgagor or Mortgagors, Mortgagee or

me Valela
Title: President
I have authority to bind the corporation.




EXHIBIT “E”



This 1s Exhibit “E” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

(/z %s:&““" \ _.I,L/i___{i.-)

A Commissioner for taking affidavits




ASSIGNMENT OF RIGHTS UNDER
AGREEMENTS OF PURCHASE AND SALE

THIS ASSIGNMENT made this 24th day of May, 2018.
BY: Brookhill Holdings Inec.
(hereinafter called the "' Assignor™)
OF THE FIRST PART,
TO: Hillmount Capital Inc.
(hereinafter called the ""Assignee')
OF THE SECOND PART.

WHEREAS the Assignor is the registered owner of the lands more particularly described in
Schedule "A" attached hereto (hereinafter called the "Lands™);

AND WHEREAS the Assignor is or is about to become indebted to the Assignee in the sum of
up to Four Million Two Hundred Thousand Dollars ($4,200,000.00) pursuant to the terms of
a commitment letter from Hillmount Capital Inc. in favour of the Assignor dated May 3, 2018
(the “Commitment™) wherein the Assignee has agreed to provide financing for the Lands;

AND WHEREAS the Assignor has entered into and/or will be entering into Agreements of
Purchase and Sale for the sale of lots/units to be developed on the Lands (hereinafter called the
"Agreements');

AND WHEREAS as additional security to the Commitment, the Assignor has agreed to assign to
the Assignee all its rights, benefits and privileges under the Agreements together with any and all
deposits and sale proceeds either received or to be received by the Assignor pursuant to the
Agreements;

NOW THEREFORE this agreement witnesseth that in consideration of TWO DOLLARS ($2.00)
and other good and valuable consideration, (the receipt and sufficiency of which is hereby
acknowledged by the parties), the parties hereto agree as follows:

1. The Assignor hereby assigns and transfers to the Assignee all its rights, benefits and
privileges under the Agreements together with any and all deposits and sale proceeds either
received or to be received by the Assignor pursuant to the Agreements.

2. Although it is the intention of the parties that this assignment shall be a present
assignment, it is expressly understood and agreed, notwithstanding anything herein contained to
the contrary, that the Assignee shall not exercise any of the rights or powers herein conferred
upon it (except for the Assignee's right to receive all sale proceeds (including deposits) received
or to be received by the Assignor pursuant to the Agreements, or any one of them), until default
shall occur under the terms and provisions of this assignment or under the Commitment, but
upon the occurrence of any such default, this assignment shall constitute a direction and full
authority to any purchaser under the Agreements, or any one of them, to deal with respect to all
matters of the Agreements, or any one of them, exclusively with the Assignee as if the Assignee
was the vendor thereunder, and such purchaser is hereby irrevocably authorized and directed by
the Assignor to rely upon any notice from the Assignee as to the authority to act as the vendor in
all respects pursuant to the Agreements, or any one of them, without requiring any further proof
of such authority but such assignment shall not impose any liability on the Assignee as more
fully set out in paragraph 4 hereof.

3. It is agreed and understood that alt purchasers’ deposits received by the Assignor will be
applied as follows:

JA18-1276 M\Documents\assignment of APS.doc
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All deposits are to held in a solicitor’s trust account of a solicitor approved by the
Assignee, and the Assignor hereby irrevocably undertakes to remit the deposits
received as aforesaid, and the Assignor's failure to do so, at the Assignee’s option,
shall be an event of default hereunder and under the Commitment.

4, In the exercise of the powers herein granted to the Assignee no liability shall be asserted
or enforced against the Assignee, all such liability being expressly waived and released by the
Assignor. The Assignee shall not be obligated to perform or discharge any obligation, duty or
liability under the Agreements, or any one of them, unless and until the Assignee expressly and
specifically agrees to do so in writing by separate instrument and until such time all parties shall
look strictly to the Assignor for the performance and discharge of any and all obligations under
the Agreements, or any one of them. The Assignor shall and does hereby agree to indemnify the
Assignee from and to save and hold it harmless of and from any and all liabilities, losses,
expenses, costs or damages which it may or might incur by reason of this assignment.

5. The Assignor hereby agrees to deliver to the Assignee any and all copies of the
Agreements presently existing and all future Agreements and not to amend, vary or in any other
manner deal with the Agreements, or any one of them, without the Assignee's written consent
until this assignment is exercised or released or re-assigned by the Assignee to the Assignor.

6. The Assignor and the Assignee agrec that failure of the Assignor to deliver to the
Assignee all original Agreements, or any one of them, or to perform any other obligation under
this Agreement shall be deemed a default pursuant to the Commitment.

7. Nothing herein shall be deemed a derogation from or waiver of the rights of each
purchaser under the Agreements, or any one of them, as against the Assignor pursuant to the
terms of the Agreements, or any one of them.

8. This Assignment is given as further security for the performance of the Assignor's
obligations under the Commitment and, in the event of the exercise of the Assignee's rights
hereunder, the Assignee shall have the right to apply any sale proceeds or deposits received by it
hereunder at its discretion as against principal, interest or costs owing pursuant to the
Commitment provided always that upon satisfaction in full of the indebtedness owing to the
Assignee under the Commitment, all rights, benefits and privileges under the Agreements shall
be deemed to be re-assigned and the Assignee shall account for any excess monies held by it
pursuant hereto (if any) to the Assignor.

9. The Assignor represents and warrants that it has the authority to assign its rights, benefits
and privileges under the Agreements and that it has not already assigned said rights, benefits and
privileges to another party.

10.  This Agreement shall be binding upon and enure to the benefit of the respective
successors and assigns of the parties hereto. The words “Assignor™ and “Assignee” herever used
herein and designated as such and their respective heirs, administrators, successors and assigns
and all words and phrases shall be taken to include the singular or plural and masculine, feminine
or neuter gender, as may fit the case.

IN WITNESS WHEREOF the parties have executed these presents under their respective hands
and seals duly attested to by their proper signing officers in that regard duly authorized.

SIGNATURES ON THE FOLLOWING PAGE
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DATED atm . this [gﬁay of June, 2018.

Name: Gmﬁf)% Valela
Title: President
I have authority to bind the corporation.

The undersigned Guarantors execute this agreement to acknowledge the provisions of paragraph
3 hereof.

GUARANTORS

BROOKHILL DEV,

ﬁmrret'Gu/isEppe Valela

Title: President

D\

Name Do&refnc az. r
Title: Secretary

We have authority to bind the corporation,

FORTRESS BROOKHILL INC,

Per:
Name: Jawad Rathore
Title: President

Per:
Name: Vince Petrozza
Title: Secretary

We have authority to bind the corporation.

Vincenzo Petrozza

Jawad S. Rathore

J:\18-1276 MiDocumentsiassignment of APS.doc



DATED at Qichmond Hill this I+ day of June, 2018.

BROOKHILL HOLDINGS INC.

Per:

Name: Giuseppe Valela

Title: President

I have authority to bind the corporation.

The undersigned Guarantors execute this agreement to acknowledge the provisions of paragraph
3 hereof.

GUARANTORS
BROOKHILL DEVELOPMENT INC.
Per:

Name: Guiseppe Valela
Title: President

Per:
Name: Domenic Fazari
Title: Secretary

We have authority to bind the corporation.

FORTRESS BRO ILL INC.

f\ NS
Per: J

Name: Jawad atho*e
Title: Preside

w ) AT

Name: Vince Petrozza
Title: Secretary

We have authority to bind the corporation.

el

Vincenzo Retr

Jawad S. Rﬁthorer T
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SCHEDULE "A"

FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT), municipally known as 2499 Nash
Road, Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT), municipally known as 2494
Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538
Regional Road 57, Clarington, Ontario

Municipality of Clarington

Regional Municipality of Durham

Land Registry Office for Registry Division of Durham (No0.40)

JA8-1276.M\Documentsiassignment of APS.doc



EXHIBIT “F”



This is Exhibit “F” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

R, -
E/\ ; t‘:‘:@“v\ﬁ"m-{")

A Commissioner for taking affidavits




ASSIGNMENT OF CONSTRUCTION CONTRACTS
THIS AGREEMENT made this 24" day of May, 2018.
BETWEEN:
BROOKHILL HOLDINGS INC.,
(hereinafter called the "Assignor")
- and -
HILLMOUNT CAPITAL INC.
(hereinafter called the "Assignee")

WHEREAS the Assignor is the registered owner of those lands and premises legally described on
Schedufe “A™ annexed hereto (the "Lands").

AND WHEREAS the Assignor has entered into or will be entering into certain contracts
(hereinafter called the "Contracts") for the provision of materials, equipment and services to the
Lands in connection with the development of the Lands.

AND WHEREAS the Assignor is or is about to become indebted to the Assignee in the sum of
up to Four Million Two Hundred Thousand Dollars ($4,200,000.00) pursuant to the terms of
a commitment letter from Hillmount Capital Inc. in favour of the Assignor dated May 3, 2018
(the “Commitment”) and, as security for the indebtedness, have agreed to assign to the
Assignee, upon the terms and conditions hereinafter set out, all of it's right, title and interest in
and to the Contracts;

NOW THEREFORE THIS INDENTURE WITNESSETH that, for good and valuable
consideration and the sum of TWO ($2.00) DOLLARS paid by the Assignee to the Assignor,
receipt and adequacy whereof is hereby acknowledged:

1. The Assignor hereby transfers, assigns and sets over unto the Assignee all of its right, title
and interest in and to the Contracts and any warranties derived from the Contracts (the
"Warranties") and all benefits and advantages to be derived therefrom and including any and all
performance bonds issued in favour of the Assignor in connection therewith, as general and
continuing security for the repayment of the said indebtedness to the Assignee and all interest
thereon and all costs, charges and expenses arising therefrom.

2. The Assignor covenants and warrants that the Contracts and Warranties contain the entire
agreements between the parties thereto relating to the improvements to be constructed at the site
therein described. The Assignor further warrants that the Contracts and Warranties are in good
standing and are in full force and effect, unamended. The Assignor agrees that it will not
materially amend the Contracts and Warranties without first obtaining the prior written consent
of the Assignee.

3. The Assignee and its nominees are hereby empowered to exercise and enjoy all rights and
powers conferred to the Assignor pursuant to the Contracts and Warranties, provided that nothing
herein contained shall obligate the Assignee to so do nor shall anything contained herein be
deemed to have the effect of making the Assignee responsible for the performance of the
obligations of the Assignor pursuant to the Contracts and Warranties.

4. Any and all rights of the Assignee under this Agreement may be exercised by any trustee
or receiver appointed at the instance of or for the benefit of the Assignee.

5. This Agreement and the security interest hereby conferred in favour of the Assignee are in
addition to and not in substitution for any other security held by the Assignee and shall not

FA18-1276. M\Docurmnents\assignment of consiruction contracts,doc
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operate as a merger of any debt or suspend the fulfilment of, or affect the rights, remedies and
powers of the Assignee in respect of the indebtedness of the Assignor to the Assignee or in
respect of any securities held by the Assignee for the fulfilment thereof.

6. Upon payment in full of the indebtedness of the Assignor to the Assignee pursuant to the
Commitment or any security documents arising therefrom and all other costs, charges and
expenses related thereto, the Contracts and Warranties shall be deemed to have been re-assigned
to the Assignor.

7. Although it is the intention of the parties that this instrument shall be a present
assignment, it is expressly understood and agreed, anything herein contained to the contrary
notwithstanding, that the Assignee shall not exercise any of the rights or powers herein conferred
upon it until a default shall occur under the terms and provisions of this Agreement or a default
shall occur pursuant to the Commitment or any security documents arising therefrom, but upon
the occurrence of any such default, the Assignee shall immediately be entitled at its sole option to
exercise any of the rights and privileges afforded it pursuant to this Agreement and until such
option is exercised the Assignee shall have no obligations whatsoever pursuant to the Contracts
and Warranties.

8. The Assignor covenants and agrees that it will from time to time at the request of the
Assignee and at the Assignor's cost do such further and other things and execute and deliver such
further and other documents, assignments and assurances as the Assignee, acting reasonably, may
require in order to more fully and effectually give force and effect to the within Agreement.

THIS AGREEMENT shall be binding upon the Assignor and its successors and assigns and shall
enure to the benefit of the Assignee and its successors and assigns.

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF the Assignor has hereunto placed its hand and seal.

DATED at Tg(m‘fl-) , this lgy‘day of June, 2018.

BROOKHILL HO

Per:

Nathe-Ghseppe Valcla

Title: President
I have authority to bind the corporation.
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SCHEDULE “A”»
(legal description)

FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT), municipally known as 2499
Nash Road, Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R2%634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT), municipally known as 2494
Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538
Regional Road 57, Clarington, Ontario
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ASSIGNMENT OF MUNICIPAL APPROVALS

TO: Hillmount Capital Inc., and its assigns (the “Lender”)

AND TO: its solicitors, Meyer, Wassenaar & Banach, LLP (“MWB”)

RE: Charge given by Brookhill Holdings Inc. (the “Borrower”) in favour of the
Lender (the “Charge”) against the title to:
FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN
40R29634; MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT),
municipally known as 2499 Nash Road, Clarington, Ontario
SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2
PLAN 40R29634; MUNICIPALITY OF CLARINGTON (PIN 26613-0239
LT), municipally known as 2494 Regional Road 57, Clarington, Ontario
THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN
40R29634; MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT),
municipally known as 2538 Regional Road 57, Clarington, Ontario
(the “Property”)

The undersigned, Brookhill Holdings Inc., hereby assigns, transfers and sets over to the Lender
all of its right, title and interest in all municipal approvals respecting the development of the
Property.

This assignment shall not impose any liability or obligation on the Lender respecting compliance
with such approvals.

The Lender shall not exercise any of the rights or powers herein conferred upon it until default
shall occur under the Charge or under the Commitment relating thereto.

Upon repayment in full of the Charge, the within Assignment shall become null and void.

SIGNATURES ON THE FOLLOWING PAGE
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the ay of June, 2018. e
DATED th (8 day of .

BROOKHILL B

r

Name: Giuseppe Valela _
Title: President .
I have authority to bind the corporation, o
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ASSIGNMENT OF PLANS AND REPORTS
THIS AGREEMENT made this 24" day of May, 2018.
BETWEEN:
BROOKHILL HOLDINGS INC.,
(hereinafter called the "Assignor™)
- and -
HILLMOUNT CAPITAL INC.
(hereinafter called the "Assignee")

WHEREAS the Assignor is the registered owner of those lands and premises legally described as
FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT), municipally known as 2499 Nash
Road, Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT), municipally known as 2494
Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538
Regional Road 57, Clarington, Ontario and municipally known as 2494 Nash Road, Clarington,
Cntario (the "Lands").

AND WHEREAS the Assignor has in conjunction with the development of the Lands, entered into
certain contracts for the provisions of architectural and engineering services, which services
include, rendering of plans and drawing, working drawings, surveys, engineering plans,
specifications, studies and reports relating to the development of the Lands (the “Plans and
Reports™).

AND WHEREAS the Assignor is or is about to become indebted to the Assignee in the sum of
up to Four Million Two Hundred Thousand Dollars ($4,200,000.00) pursuant to the terms of
a commitment letter from Hillmount Capital Inc. in favour of the Assignor dated May 3, 2018
(the *Commitment”) and, as security for the indebtedness, have agreed to assign to the
Assignee, upon the terms and conditions hereinafter set out, all of it's right, title and interest in
and to the Plans and Reports;

NOW THEREFORE THIS INDENTURE WITNESSETH that, for good and valuable
consideration and the sum of TWO ($2.00) DOLLARS paid by the Assignee to the Assignor,
receipt and adequacy whereof is hereby acknowledged:

1. The Assignor hereby transfers, assigns and sets over unto the Assignee all of its right, title
and interest in and to the Plans and Reports and all benefits and advantages to be derived

therefrom.

2. The Assignee and its nominees are hereby empowered to exercise and enjoy all rights and
powers conferred to the Assignor pursuant to the Plans and Reports.

THIS AGREEMENT shall be binding upon the Assignor and its successors and assigns and shall
enure to the benefit of the Assignee and its successors and assigns,

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF the Assignor has hereunto placed its hand and seal.

E,..-"
DATED at IOW s this@k day of June, 2018,

BROOKHILL HOLDIKGS

Nanela
Title: President

I have authority to bind the corporation.

IA18-1276. M\Documents\assignment-of-plans.doc



EXHIBIT “G”



This is Exhibit “G” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.
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A Commissioner for taking affidavits




GUARANTEE

THIS INDENTURE made in duplicate the 24th day of May.

BY:
BROOKHILL DEVELOPMENT INC., FORTRESS
BROOKHILL INC., VINCENZO PETROZZA AND JAWAD
S. RATHORE
hereinafier collectively called the “Guarantor”,

IN FAVOUR OF:

HILLMOUNT CAPITAL INC.
hereinafter called the “Lender”.

WHEREAS the Lender issued a Commitment Letter in favour of Brookhill Holdings Inc.
(hereinafter called the “Borrower”) dated May 3, 2018, respecting the provision of mortgage
financing for the properties municipally known as 2499 Nash Road, Clarington, Ontario, 2494
Regional Road 57, Clarington, Ontario and 2538 Regional Road 57, Clarington, Ontario
(collectively, the “Property”);

AND WHEREAS the said Commitment Letter, as amended (if applicable) is hereinafter called
the “Commitment Letter”;

AND WHEREAS pursuant to the Commitment Lefter, the Borrower has given a
Charge/Mortgage in favour of the Lender in the principal sum of Four Million Two Hundred
Thousand Dollars ($4,200,000.00) respecting the Property (the “Mortgage”);

AND WHEREAS, for good and valuable consideration, the Guarantor has agreed to guarantee
the due payment and performance of the obligations of the Borrower to the Lender under or
pursuant to the Security Documents;

AND WHEREAS capitalized but undefined terms used herein shall have the meanings ascribed
thereto in the Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH THAT, in consideration of the Lender
making the Loan and the sum of ONE DOLLAR ($1.00) of lawful money of Canada now paid
by the Lender to the Guarantor (the receipt and sufficiency of which is hereby acknowledged by
the Guarantor), the Guarantor does hereby covenant and agree with the Lender, as principal
debtor and not as surety and, if more than one guarantor, on a joint and several basis, that it will
pay or cause to be paid to the Lender all monies payable under or pursuant to the Mortgage and
the Security Documents as and when same fall due, as well as all damages, costs, legal costs as
between a solicitor and his own client, charges and expenses which may become due or payable
to the Lender pursuant to the Security Documents or enforcement thereof, and that the Guarantor
will well and truly observe and perform all of the covenants, terms and conditions of the Security
Documents to be observed and performed by the Borrower (all of which promises to pay,
observe and perform being hereinafter collectively referred to as the “Liabilities™);

AND, in furtherance of the foregoing:

1. The Guarantor hereby undertakes and agrees to indemnify and hold harmless the Lender
from and against any and all liability, loss, harm, damage or expense, including legal fees
on a solicitor and client basis, which it may suffer, incur or sustain by reason of the
default of the Borrower under the Loan Documents or any of them.

2. As between the Guarantor and the Lender, the Guarantor is and shall continue to be liable
as a principal debtor, notwithstanding the bankruptcy of the Borrower or any act in
connection with this guarantee, any agreement between the Lender and the Borrower or
any security held by the Lender, whereby the Guarantor would otherwise be released or
exonerated from its obligations under this guarantee including, without limitation, the
granting of time or other indulgences to the Borrower, the giving up, discharging,
releasing, abandoning, modification, variation, exchange, renewal, assigning, or
abstinence from perfecting or taking advantage of any security given or to be given to the
Lender by the Borrower or the Guarantor, in whole or in part, the discharge of any part or
parts of or acceptance of any composition or arrangement or realization upon any security
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given or to be given to the Lender by the Borrower or the Guarantor, or any neglect or
omission with respect to any security given to the Lender by the Borrower or the
Guarantor. No release of the Borrower or any other thing whatsoever whereby the
Guarantor as surety only would or might have been released shall in any way modify,
alter, vary or in any way prejudice the Lender or affect the liability of the Guarantor in
any way under this covenant, which shall continue and be binding on the Guarantor, and
as well after as before maturity of the Mortgage and both before and after default and
Jjudgment, until the Liabilities are fully paid and satisfied.

3. The Guarantor shall continue to remain liable on any guarantee, covenant and agreement
notwithstanding:

') Any extension of time or extensions of time from time to time which may be
given by the Lender(s) to the Borrower for payment, observance, performance or
fulfilment of any liabilities, indebtedness, agreements or obligations hereby
guaranteed and the Guarantor hereby covenants and agrees with the Lenders that
payment shall be made in accordance with such extension or extensions of time
and that if payments are not made in accordance with such extension or
extensions of time the Guarantor shall make or cause to be made the payments in
accordance with such extension of time;

(ify  Realization of any securities now or hereafter held by the Lender; and

(iii)  Doing or omitting to do any other act, matter or thing whatsoever with relation to
the Liabilities hereby guaranteed or any security or securities now or hereafter
held in respect thereof or any part of same.

The Liabilities of the Guarantor shall continue and be binding on the Guarantor, and as
well after as before default and after as before maturity of the Mortgage, until the
Liabilities are fully paid and satisfied.

4. Any account settled or stated by or between the Lender and the Borrower or admitted by
or on behalf of the Borrower may be adduced by the Lender and shall in that case be
accepted by the Guarantor as conclusive evidence that the balance or amount thereof
thereby appearing is due by the Borrower to the Lender.

5. The Guarantor will not at any time claim to be subrogated in any manner to the position

‘ of the Lender and will not claim the benefit of any security at any time held by the
Lender.

6. The Lender shall not be bound to exhaust its recourses against the Borrower before

requiring payment from the Guarantor and the Lender may enforce all available remedies
and realize upon securities held or any part thereof in the order that it may determine.

7. Any change or changes in the name of the Borrower shall not affect or in any way limit
or [essen the liability of the Guarantor hereunder.

8. The Guarantor agrees that:

a. The covenants of the Guarantor hereunder shall continue for the full term of the
Mortgage including any renewal thereof, unless a release in writing has been
authorized by the Lender and shall be binding upon the successors and permitted
assigns of the Guarantor;

b. It is the intention of the parties that if for any reason the Borrower has no legal
existence and is or becomes under no legal obligation to discharge the monies
secured by the Mortgage or if any monies owing by the Borrower to the Lender
become irrecoverable from the Borrower by operation of law or for any reason
whatsoever, this covenant and the covenants, agreements and obligations of the
Guarantor contained herein shall nevertheless be binding upon the Guarantor as
principal debtor until such time as the Indebtedness owing by the Borrower to the
Lender have been paid in full and the liabilities secured by the Mortgage have
been discharged.

IAI8-1276. M\Documents\guarantee.dac
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c. This covenant shall be in addition to and not in substitution for any other
guarantees or other securities which the Lender may now or hereafter hold in
respect of the monies secured by the Mortgage and the Lender shall be under no
obligation to marshal in favour of the Guarantor any other covenants or other
securities or any monies or other assets which the Lender may be entitled to
receive or may have a claim upon; and no loss of or in respect of or
unenforceability of any other covenants or other securities which the Lender may
now or hereafter hold in respect of the monies secured by the Mortgage and the
Security Documents whether occasioned by the fault of the Lender or otherwise
shall in any way limit or lessen the Guarantor’s liability;

d. The Guarantor agrees that the Lender shall not be obliged to make any demand
upon, or take any proceedings, or action against the Borrower or any other person
before pursuing its rights against the Guarantor pursuant hereto. In the event that
Lender in its absolute discretion makes demand upon the Guarantor, the
Guarantor shall be held and be bound to the Lender directly as principal debtor in
respect of the payment of the amounts hereby guaranteed; and

e. The Guarantor shall not raise, in any proceedings concerning the enforcement of
the Security Documents or this Guarantee, any defences relating to any alleged
invalidity or unenforceability of any of the Security Documents, or any of the
provisions thereof. This provision may be pleaded by the Lender as an estoppel
in any such proceedings.

9. Should the Lender receive from the Guarantor a payment or payments in full or on
account -of its liability under this guarantee, the Guarantor shall not be entitled to claim
repayment against the Borrower or the Borrower's estate until the Lender's claims against
the Borrower have been paid in full and in case of the liquidation, winding up or
bankruptcy of the Borrower (whether voluntary or compulsory) or if the Borrower makes
a bulk sale of any of its assets within the provisions of any Bulk Sales Act or any
composition with creditors or scheme of arrangements, the Lender shall have the right to
rank for its full claim and receive all dividends or other payments in respect thereof until
its claim has been paid in full, and the Guarantor shall continue liable up to the amount
guaranteed (less any payments made by the Guarantor) for any balance which may be
owing to the Lender on any of its securities 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
Borrower's liability to the Lender or any part thereof.

10.  The Guarantor shall make payments to the Lender of the amount of the liability of the
Guarantor hereunder forthwith after demand therefor made in writing, and such demand
shall be deemed to have been effectually made when an envelope containing it addressed
to the Guarantor at the last address of any of the Guarantor known to the Lender is sent
by registered mail and the liability of the Guarantor shall bear interest at the same rate.

1. The Guarantor shall, at its sole cost and expense, at any time and from time to time,
prepare or cause to be prepared, and provide to the Lender upon the Lender's request: (a)
such financial statements and reports concerning the Guarantor for such periods of time
as the Lender may designate; (b) any other information conceming the Guarantor's
business, financial condition or affairs as the Lender may request; and (c) copies of any
and all tax returns and reports of or relating to the Guarantor as the Lender may from
time to time request. The Guarantor hereby intentionaily and knowingly waives any and
all rights and privileges it may have not to divulge or deliver said tax returns, reports and
other information that are requested by the Lender hereunder or in any litigation in which
the Lender may be involved relating directly or indirectly to the Borrower or to the
Guarantor. The Guarantor further agrees immediately to give written notice to the Lender
of any adverse change in a Guarantor's financial condition and of any condition or event
that constitutes an event of default under this Guarantee.

[2.  The Guarantor hereby represents and warrants that: (a) it is in the Guarantor's direct
interest to assist the Borrower in procuring credit, because the Guarantor is an affiliate of
the Borrower, furnishes goods or services to the Borrower, purchases or acquires goods
or services from the Borrower, and/or otherwise has a direct or indirect corporate or

business relationship with the Borrower; (b) this Guarantee has been duly and validly
IN18-1276 M\Documentsiguarantee.doc
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authorized, executed and delivered and constitutes the binding obligation of the
Guarantor, enforceable in accordance with its terms; and (c) the execution and delivery of
this Guarantee does not violate or constitute a default under any order, judgment, decree,
instrument or agreement to which the Guarantor is a party or by which it or its property
are affected or bound. No action or proceeding brought or instituted under this guarantee
and no recovery in pursuance thereof shall be a bar or defence to any further action or
proceeding which may be brought under this guarantee by reason of any further default or
defaults hereunder and/or in payment of the debts and liabilities of the Borrower referred
to herein,

There are no representations, collateral agreements or conditions with respect to this
instrument or affecting the liability of the Guarantor hereunder, other than as contained
herein and no modification of this guarantee shall be effective unless the same be in
writing and signed by the Guarantor and by the Lender.

All Indebtedness and liability, present and future, of the Borrower to the Guarantor are
hereby assigned to the Lender and postponed to the repayment of the Mortgage and all
monies received by the Guarantor in respect thereof shall be received in trust for the
Lender, the whole without limiting or lessening the liabilities of the Guarantor under this
guarantee and this assignment and postponement is independent of the said guarantee and
shall remain in full effect until repayment in full to the Lender of the Mortgage
notwithstanding that the liabilities of the Guarantor under the said guarantee may have
been discharged or terminated, the Guarantor acknowledges the assignment to the Lender
as set forth herein shall not impose upon the Lender any obligation to do anything to
realize on the assigned debts and claims or to ensure that those debts or claims do not
become statute barred by the operation of law relating to limitation of actions or
otherwise.

The Guarantor’s guarantee hereunder shall be on a joint and several basis with the
Borrower and any other guarantor of the Liabilities not named herein, if any.

This Guarantee shall be read and construed with all changes of gender and number of the
party or parties referred to in each case as required by the context. This Guarantee shall
be governed by and interpreted in accordance with the laws of the Province of Ontario
and the parties hereto hereby attorn to the jurisdiction of the Province of Ontario.

The Guarantor acknowledges receipt of this Guarantee, the Commitment Letter, the
Mortgage, the Standard Charge Terms and all other Security Documents.

This Guarantee, together with all rights, entitlements, duties and obligations arising from the
same, shall extend to, be binding upon and enure to the benefit of the parties hereto and their
respective heirs, legal personal representatives, successors and assigns.

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee.

WITNESS:

Name: (prinf)
as to the signature of Vincenzo Petrozza

WITNESS:

Name: (prinf)
as to the signature of Jawad S. Rathore

IA18-1276 Mi\Documentsiguarantee.doc
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N Guogre

itle: President

Per: DF/\ N

Name: Donénic i
Title: Secretary

We have authority to bind the corporation.

FORTRESS BROOKHILL INC.

Per:
Name: Jawad Rathore
Title; President

Per:
Name: Vince Petrozza
Title: Secretary

We have authority to bind the corporation,

Vincenzo Petrozza

Jawad S. Rathore



IN WITNESS WHEREQOF the Guarantor has executed this Guarantee.

WITNESS:

.
Nan%(print) Marcrin fal pren

as to the signature of Vincenzo Petrozza

WITNESS:

Nam : (print) M,@m,:«\. {’a N
as to the signature of Jawad S. Rathore
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BROOKHILL DEVELOPMENT INC.

Per:
Name: Guiseppe Valela
Title: President

Per:
Name: Domenic Fazari
Title: Secretary

We have authority to bind the corporation.

FORTRESS

Per:

Name: Jawad Rathore
Title: esident

e [ A

Name: Vince Petrozza
Title: Secretary

We have authority to bind the corporation.

(4

Vincenzo Petrozza

7 awﬁ S. Rathore® —
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This is Exhibit “H” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.
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THIS ASSIGNMENT OF GENERAL SECURITY AGREEMENT made this  day of June, 2018.
BETWEEN:
VECTOR FINANCIAL SERVICES INC.
(hereinafter called the "Assignor™)
-and -
HILLMOUNT CAPITAL INC.

(hereinafter called the "Assignee™)

WHEREAS:

(@)  Brookhill Holdings Inc. has given (i) a General Security Agreement respecting the property
municipally known as 2499 Nash Road, Bowmanville, Ontario; and (ii) a General Security Agreement
respecting the properties municipally known as 2499 Nash Road, 2538 Regional Road 57, and 2494
Regional Road 57, Bowmanville, Ontario in favour of the Assignor, (collectively, the "General Security
Agreement").

(b) The Assignor, has agreed to transfer and assign the General Security Agreement to the Assignee.

NOW THEREFORE in consideration of the premises, the sum of TWO ($2.00) DOLLARS now
paid by each party to the other and the mutual covenants herein contained, the parties hereto agree as
follows:

1. The Assignor hereby assigns and sets over to the Assignee all of the Assignor's right, title and
interest in and to the General Security Agreement. The Assignee is entitled to register financing change
staternents under the Personal Property Security Act to reflect this Assignment.

2. The Assignee acknowledges and agrees that the Assignor does not warrant or make any
representation as to the validity, legal or otherwise, priority of registration or enforceability of the said
General Security Agreement so transferred and accepts the said Assignment in consideration of funds paid
to the Assignor for the same without such warranty or such representations.

3. The provisions of this document shall enure to and be binding upon the successors and assigns of
the undersigned.

This Assignment may be executed in counterparts and each such counterpart shall for all purposes
constitute one document binding on all parties hereto, notwithstanding that all parties are not signatories

to the same counterpart, provided that each party has signed at least one counterpart.

Execution and transmission of this Assignment by facsimile transmission or electronic mail shall be
binding upon each party hereto as if delivered in the original.

IN WITNESS WHEREOF the parties hereto have executed this Assignment as of the date first

above written.

[SIGNATURES ON FOLLOWING PAGE]

CiUsers\mitchell. VECTOR\AppData\LocatiMicrasoftiWindowsVT'emperary Internet Files\Content. Outlock\WV6QVC230VAssignment of GSA.DOC



VECTOR FINANCIAL SERVICES INC.

Per: /@\/—\_/

Name: At 7eHEL( GE LALuss
Title: £ AIFF ofeATlly pFF1E6T

Per: W

Name: A @44 77005z
Title: /780t oo~ fAIFIECIE

[/We have authority to bind the corporation.

HILLMOUNT CAPITAL INC.

Per;
Name:
Title:

Per:
Name:
Title:

[/We have authority to bind the corporation.
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Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the corporation.

HILLMOUNT CAPJTAL INC,

I/We have authority to bind the corporation.
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GENERAL SECURITY AGREEMENT
Loan No. 16-51
Page 1

GENERAL SECURITY AGREEMENT

SECURITY INTEREST

(a

For value received, Brookhill Holdings Inc. {the "Debtor"), hereby
grants to Vector Financial Services Limited (the "Lender"), by way
of assignment and transfer, a security interest (the "Security
Interest") in the undertaking of the Debtor and in all Goods
(including all parts, accessories, special tools, additions and
accessions thereto}, Chatlel Paper, Documents of Title (whether
negotiable or not), Instruments, Accounts, Intangibles, Money and
Securites now owned or hereafter owned or acquired by or on
behalf of the Debtor relating to the Property described in Schedule
"A" annexed hereto (including such as may be returned to or
repossessed by the Debtor) and in all Proceeds and renewals
thereof, accretions thereto and substitutions therefor (hereinafter
collectively called "Collateral®), including without limitation, all of
the following now owned or hereafter owned or acquired by or on
behalf of the Debtor:

{i) all present and fuiure equipment of the Debtor, including all
machinery, appliances, fixtures, plant, tools, furniture,
vehicles of any kind or description, all spare parts,
accessories installed in or affixed or attached to any of the
foregoing, and all drawings, specifications, plans and
manuals relating thereto ("Equipment®);

(i)  all present and future inventory of the Debtor, including all
raw materials, materials used or consumed in the business
or profession of the Debtor, work-in-progress, finished
goods, goods used for packing, materials used in the
business of the Debtor not intended for sale, and goods
acquired or held for sale or furnished or to be fumished
under contracts of rental or service ("Inventory");

(i)  all book accounts and book debts and generally all accounts,
receivables, debts, dues, claims, choses In action and
demands of every nature and kind howsoever arising or
secured including letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or
owned by or which may hereafter become due, owing or
accruing or growing due to or owned by the Debtor
("Accounts®);

(ivi all deeds, documents, writings, papers, books of account
and other books relating to or being records of Debis,
Chattel Paper or Documents of Title or by which such are or
may hereafter be secured, evidenced, acknowledged or
made payable;

{v) all present and future intangible personal property of the
Debtor, including all contract rights, ficences, goodwill,
patents, trade marks, copyrights and other industrial
property, and all other choses in action of the Debtor of
every kind, whether due at the present time or hereafter to
become due or owing ("Intangibles");

{(vi) all monies other than trust monies lawiully belonging to
others;



(GENERAL SECURITY AGREEMENT
Loan No. 168-51
Page 2

(vi) all present and future securities held by the Debtor, including
shares, oplions, rights, warrants, Jjoint venture interests,
interests in limited parinerships, bonds, debentures and all
other documents which constitute evidence of a share,
participation or other interest of the Debtor in property or in
an enterprise or which constitute evidence of an obligation of
the issuer; and including an uncertificated security within the
meaning of Part VI (Investment Securities) of the Business
Corporations Act, 1982, (Ontario) and all substitutions
therefor and dividends and income derived therefrom
("Securities”);

(viii) all Personal Property now in or in the future located at the
premises of the Debtor described in Schedule "A" annexed
or described in any schedule hereafter annexed or in any
subsequent security agreement related to the Indebtedness
of the Debtor and belonging to the Debtor.

{b}  The Securily Interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease
or agreement therefor but upon the enforcement of the Security
Interest the Debtor shall stand possessed of such tenmn.

{c} The terms "Goods®, "Chattel Paper', "Documents of Tiile",
“Equipment", "Consumer Goods®, "Accounts", “Money",
“Instruments”, “Intangibles”, "Securities", "Proceeds®, "Inventory”,
"Personal Property®, and "Accession" whenever used herein shall
be interpreted pursuant to their respective meanings when used in
the Personal Properiy Securitv Act (Ontario), as amended from
time to time (herein referred to as the "P.P.S.A."). Provided always
that the term "Goods" when used herein shall not include
"consumer goods" of the Debtor as that term is defined in the
P.P.S8.A. Any reference herein to “"Collateral' shall, unless the
context otherwise requires, be deemed a reference to “Collateral or
any part thereof”. The term "Proceeds”, whenever used herein and
interpreted as above shall, by way of example, include trade-ins,
equipment, cash, bank accounis, notes, chattel paper, goods,
contract rights, accounts and any other personal property or
obligation received when such collateral or proceeds are sold,
exchanged, collected or otherwise disposed of.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of
any and all obligations, indebtedness and liability of the Debtor to the Lender arising out
of a certain mortgage delivered by the Debtor to the Lender for the principal sum of
ONE MILLION THREE HUNDRED SIXTY THOUSAND DOLLARS ($1,360,000.00) and
given in accordance with a loan proposal dated October 17, 2016 and a commitment
letter dated November 28, 2016, 2016, as it may be amended from time to time (the
“Commitment Letter”), which indebtedness shall be fully satisfied upon payment in full
of the said mortgage (hereinafter collectively cailed the "Indebtedness").

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and so long as this Security
Agreement remains in effect shall be deemed to continuously represent and warrant
that:

(a)  The Collateral is genuine and owned both legally and beneficially

by the Debtor free of all interests, mortgages, liens, claims, charges
or olher encumbrances (hereinafter collectively called

Legal*35412100.1
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*Encumbrances”), save for the Security Interest and those
Encumbrances shown on Schedule "B* or hereafter approved in
writing by the Lender, prior to their creation or assumption;

Each Account, Chattel Paper and Instrument constituting Collateral
is enforceable in accordance with its terms against the party
cbligated to pay the same {the "Account Debtor"), and the amount
represented by the Debtor to the Lender from time to time as owing
by each Account Debtor or by all Account Debtors is owing except
for normal cash discounts where applicable, and the Debtor will use
its best efforts to insure that no Account Debtor will have any
defence, set off, claim or counterclaim against the Debtor which
can be asserted against the Lender, whether in any proceeding to
enforce Collateral or otherwise; and

The location specified in Schedule "A" as to business operations,
the location of Colfateral and records is accurate and complete.

COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect the Debtor
covenants and agrees:

(a)

(b)

(c)

To defend the Collateral against the claims and demands of ali
other parties claiming the same or an interest therein; to keep the
Cotlateral free from all Encumbrances, except for the Security
Interest and those shown on Schedule "B" or hereafter approved in
writing by the Lender, pricr to their creation or assumption and not
to sell, exchange, transfer, assign, lease, otherwise dispose of
Collateral or any interest therein without the prior written consent of
the Lender; provided always that, until the occurrence of an Event
of Default, as hereinafter defined, the Debtor may, in the ordinary
course of the Debtor's business, sell or lease Inventory and, subject
to Clause 6 hereof, use monies available to the Debtor;

To notify the Lender promptly of:

{i) any change In the information contained herein or in the
Schedules hereto relating to the Debtor, the Debior's
business or Collateral;

(i)  the details of any significant acquisition of Collateral;

(i) the details of any claims or litigation affecting
Coliateral:

(iv) any material loss or damage to Collateral;

(v)  any material Event of Default (as hereinafter defined)
by any Account Debtor in payment or other
performance of his obligations with respect to
Collateral; and

(vij the retun to or repossession by the Debfor of
Collateral,

To keep the Collateral in good order, condition and repair and not
to use Collateral in violation of the provisions of this Security
Agreement or any other agreement relating to Collateral or any
pelicy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;
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To do, execute, acknowledge and deliver such further assignments,
transfers, documents, acts, matters and things {including further
schedules herelo) as may be reasonably requested by the Lender
of or with respect fo Collateral in order to give effect to these
presents and to pay all reasonable costs for searches and filings in
connection therewith;

To pay all taxes, rates, levies, assessments and other charges of
every nature which may be lawfully levied, assessed or imposed
against or in respect of the Collateral as and when the same
become due and payable;

To insure the Collateral for such periods, in such amounts, on such
terms and against loss or damage by fire and such other risks as
the Lender shall reasonably direct with loss payable to the Lender
and the Debtor, as insureds, as their respective interest may
appear, and to pay all premiums therefor;

To prevent Collaterai, save Inventory sold or leased as permitted
hereby, from being or becoming an Accession to other property not
covered by this Security Agreement;

To carry on and conduct the business of the Debtor in a proper and
efficient manner and so as to protect and preserve the Collateral
and to keep, in accordance with generally accepted accounting
principles, consistently applied, proper books of account for the
Debtor's business as well as accurate and complete records
concemning Collateral, and mark any and all such records and
Collaterai at the Lender's request so as to indicate the Security
Interest;

To deliver to the Lender from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel
Paper constituting, representing or relating to Collateral;

(i} all books of account and all records, ledgers, reports,
correspondence, schedules, documents, statements, lists
and other writings relating to Collateral for the purpose of
inspecting, auditing or copying the same;

(i all financial statements prepared by or for the Debtor -
regarding the Debtor's business;

(iv)  all policies and certificates of insurance relating to Collateral;
and

(v)  such information concerning Collateral, the Debtor and
business and affairs as the Lender may reasonably request;

To have the premises at which the Debtor carries on business or
where Collateral is located professtonally managed at all times.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6
hereof, the Debtor may, until the occurrence of an Event of Default {as defined in the
Charge), possess, operate, use, enjoy and deal with Collateral in the ordinary course of
the Debtor's business in any manner not inconsistent with the provisions hereof;
provided always that the Lender shall have the right at any time and from time to time to

Legal*35412100.1



GENERAL SECURITY AGREEMENT
Loan No. 16-51
Page 5

verify the existence and state of the Collateral in any manner the Lender may consider
appropriate and the Debtor agrees to fumish all assistance and information and to
perform all such acts as the Lender may reasonably request in connection therewith
and for such purpose to grant to the Lender or its agents access, upon forty-eight (48)
hours' notice, to all places where Collateral may be located and to the premises
described in Schedule "A".

8. COLLECTION OF DEBTS

Before or after an Event of Default (as hereinafter defined) under this
Security Agreement, if the Lender believes that its security is impaired, the Lender may
notify all or any Account Debtors of the Security Interest and may also direct such
Account Debtors to make all payments on Collateral to the Lender. The Debtor
acknowledges that any payments on or other proceeds of Collateral received by the
Debtor from Account Debtors, whether on or before or after an Event of Default under
this Security Agreement, shall be received and held by the Debtor in trust for the Lender
and shall be turned over to the Lender upon request if the Lender believes that its
security is impaired.

7. DISPOSITION OF MONIES

Subject to any applicable requirements of the P.P.S.A., all monies
collected or received by the Lender pursuant to or in exercise of any right it possesses
with respect to Collateral shali be applied on account of Indebtedness in such manner
as the Lender deems best or, at the option of the Lender, may be held unappropriated
in a collateral account or released to the Debtor, all without prejudice to the liability of
the Debtor or the rights of the Lender hereunder, and any surplus shall be accounted for
as required by law.

8. EVENTS OF DEFAULT

Has the meaning ascribed to it in the Charge in favour of the Lender.
9. REMEDIES

(a) Upon an Event of Default, the Lender may appoint or reappoint by
instrument in writing, any person or persons, whether an officer or
officers or an employee or employees of the Lender or not, tobe a
receiver or receivers (hereinafter called a "Receiver”, which term
when used herein shall include a receiver and manager) of
Collateral {including any interest, income or profits therefrom) and
may remove any Receiver so appointed and appoint another in his
stead. Any such Receiver shall, so far as concerns responsibility
for his acts, be deemed the agent of the Debtor and not the Lender
and the Lender shall not be in any way responsible for any
misconduct, negligence, or non-feasance on the part of any such
Receiver, his servants, agents or employees. Subject to the
provisions of the instruments appointing him, any such Receiver
shall have the power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any
part of the business of the Debtor and to sell, lease or otherwise
dispose of or concur in selling, leasing or otherwise disposing of
Collateral. To facilitate the foregoing powers, any such Receiver
may, to the exclusion of all others, including the Debtor, enter upon,
use and occupy ali premises owned or occupied by the Debtor,
maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying
on the Debtor's business or otherwise, as such Receiver shall, in
his discretion, determine. Except as may be otherwise directed by
the Lender, all monies received from time to time by such Receiver
in carrying out his appointment shall be received in trust for and

Legal35412100.1
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paid over to the Lender. Every such Receiver may, in the
discretion of the Lender, be vested with all or any of the rights and
powers of the Lender.

Upon an Event of Default, the Lender may, either directly or
indirectly or through its agents or nominees, exercise any or all of
the powers and rights given to a Receiver by virtue of the foregoing
subclause {(a).

The Lender may take possession of, collect, demand, sue on,
enforce, recover and receive Collateral and give valid and binding
receipts and discharges therefor and in respect thereof and, upon
an Event of Default, the Lender may sell, lease or otherwise
dispose of Coliateral in such manner, at such time or times and
place or places, for such consideration and upon such terms and
conditions as to the Lender may deem reasonable.

In addition to those rights granted herein and in any other
agreement now or hereafter in effect between the Debtor and the
Lender and in additicn to any other rights the Lender may have at
law or in equity, the Lender shall have, both before and after an
Event of Defauit, all rights and remedies of a secured party under
the P.P.S.A. provided always, that the Lender shall not be liable or
accountable for any failure to exercise its remedies, take
possession of, collect, enforce, realize, sell, lease or otherwise
dispose of Collateral or to insfitute any proceedings for such
purposes. Furthermore, the Lender shall have no obligation to take
any steps to preserve rights against prior parties to any Instrument
or Chattel Paper whether Collateral or proceeds and whether or not
in the Lender's possession and shall not be liable or accountable
for failure to do so.

The Debtor acknowledges that the Lender or any Receiver
appointed by it may take possession of Collateral wherever it may
be located and by any method permitted by law and the Debtor
agrees upon request from the Lender or any such Receiver to
assemble and deliver possession of Collateral at such place or
places as directed if practicable.

The Debtor agrees to pay all costs, charges and expenses
reasonably incurred by the Lender or any Receiver appointed by it,
whether directly or indirectly for services rendered (including
reasonable solicitors and auditors costs and other legal expenses
and Receiver remuneration), in operating the Debtor's accounts, in
preparing or enforcing this Security Agreement, taking custody of,
preserving, repairing, processing, preparing for disposition and
disposing of Collateral and in enforcing or collecting Indebtedness
and all such costs, charges and expenses, together with any
monies owing as a result of any borrowing by the Lender or any
Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

The Lender will give the Debtor such notice, if any, of the date, time
and place of any public sale or of the date after which any private
disposition of Collateral is to be made, as may be required by the
P.P.S.A.

Upon failure of the Debtor to have its premises professionally
managed in accordance with Clause 4(j) hereof, the Lender may,
but shall not be obligated to appoint such professional manager or
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managers, as it may deem necessary in its sole discretion, to
manage such premises at the sole expense of the Debtor.

MISCELLANEOQUS

The Debtor hereby authorizes the Lender to file such financing
statements and other documents and do such acts, matters and
things (including completing and adding schedules hereto
identifying Collateral or any permitted encumbrances affecting
Collateral) as the Lender may deem appropriate to perfect and
continue the Security Interest, to protect and preserve Collateral
and to realize upon the Security Interest, and the Debtor hereby
irrevocably constitutes and appoints the Lender the true and lawful
attorney of the Debtor, with full power of substitution, to do any of
the foregoing in the name of the Debtor whenever and wherever it
may be deemed necessary or expedient.

Upon the Debtor's failure to perform any of its duties hereunder, the
Lender may, but shall not be obligated to, perform any or all such
duties, and the Debtor shall pay to the Lender, forthwith upon
written demand therefor, an amount equal to the expense incurred
by the Lender in 50 doing plus interest thereon from the date such
expense is incurred until i is paid at the rate per annum set forth in
the said mortgage.

The Lender may grant extensions of time and other indulgences,
take and give up security, accept compositions, compound,
compromise, seitle, grant releases and discharges and otherwise
deal with the Debtor, sureties and others and with Collateral and
other security as the Lender may see fit without prejudice to the
liability of the Debtor or the Lender's right to hold and realize the
Security Interest. Furthermore, the Lender may demand, collect
and sue on Collateral in either the Debtor's or the Lender's name
on any and all cheques, commercial paper, and any other
Instrument pertaining to or constituting Collateral.

No delay or omission by the Lender in exercising any right or
remedy hereunder or with respect to any Indebiedness shall
operate as a waiver thereof or of any other right or remedy, and no
single or partial exercise thereof shali preclude any other or further
exercise thereof or the exercise of any other right or remedy.
Furthermore, the Lender may remedy any Event of Default by the
Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and
without waiving any other prior or subsequent Event of Default by
the Debtor. All rights and remedies of the Lender granted or
recognized herein are cumulative and may be exercised at any time
and from time to time independently or in combination.

The Debtor waives protest of any Instrument constituting Collateral
at any time held by the Lender on which the Debtor is in any way
liable and, subject to Clause 9(g) hereof, notice of any other action
taken by the Lender.

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

Save for any schedules which may be added hereto pursuant fo the
provisions hereof, no modification, variation or amendment of any
provision of this Security Agreement shall be made except by a
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Written Agreement, exacuted by the parties hereto and no waiver of
any provision hereof shall be effective unless in writing.

Subject to the requirements of Clauses 9(g) and 10{e) hereof,
whenever either party hereto is required or entifled to notify or
direct the other or to make a demand or request upon that other,
such notice, direction, demand or request shall be in writing and
shall be sufficiently given only if delivered to the party for whom it is
intended at the principal address of such party herein set forth or as
changed pursuant hereto or if sent by prepaid registered mail
addressed to the party for whom it is intended at the principal
address of such party herein set forth or as changed pursuant
hereto. Either party may notify the other pursuant hereto of any
change in such party's principal address to be used for the purpose
hereof.

This Security Agreement and the security afforded hereby shall
remain in full force and effect until all Indebtedness contracted for
or created, shall be paid in full.

The headings used in this Security Agreement are for convenience
only and are not to be considered a part of this Security Agreement
and do not in any way limit or amplify the terms and provisions of
this Security Agreement.

When the context so requires, the singular number shall be read as
if the plural were expressed and the provisions hereof shall be read
with all grammatical changes necessary dependent upon the
person referred to being a male, female, firm or corporation.

In the event any provisions of this Security Agreement, as amended
from time to time, shall be deemed invalid or void, in whole or in
part, by any Court of competent jurisdiction, the remaining terms
and provisions of this Security Agreement shall remain in full force
and effect.

Nothing herein contained shall in any way obligate the Lender to
grant, continue, renew, extend time for payment of or accept
anything which constitutes or would constitute Indebtedness.

The Security Interest created hereby is intended to attach when this
Security Agreement is signed by the Debtor and delivered to the
Lender.

COPY OF AGREEMENT AND ATTACHMENT

The Debtor hereby acknowledges receipt of a copy of this Security
Agreement and that the parties do not intend any postponement of the attachment of
the Security Interest to the Collateral.

[Signature Page Follows]



GENERAL SECURITY AGREEMENT
Loan No. 16-51
Page 8

IN WITNESS WHEREOF the Debtor has executed this Security Agreement under the
hand of its authorized signing officer(s) this day of December, 2016.

Title: President

I have authority to bind the corporation.

Legai*35412100.1



Eirstly:

Municipal Address:

Legal Description:
PIN:
Registry Office:

Secondly:

Municipal Address:

Legal Description:
PIN:
Registry Office:

Thirdly:

Municipal Address:

Legal Description:
PIN:

Registry Office:
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SCHEDULE "A"

Description of Land

2499 Nash Road, Bowmanville, Ontano
PT LT 15 CON 2 DARLINGTON AS IN N120079; CLARINGTON
26613-0017 (LT)

Land Titles Division of Durham (No.40)

2538 Regional Road 57, Bowmanville, Ontario
PT LT 15 CON 2 DARLINGTON AS IN N101156; CLARINGTON
26613-0018 {LT)

Land Titles Division of Durham (No.40)

2494 Regional Road 57, Bowmanville, Ontario
PT LT 15 CON 2 DARLINGTON AS IN N100922; CLARINGTON
26613-0019 (LT

Land Titles Division of Durham (No.40)



SCHEDULE "B"

Permitted Encumbrances

1. First in priority morigage in favour of Vector Financial Services Limited securing the
principal amount of $1,360,000.00 against the firstly described lands

2. First in priority mortgage in favour of Jose Brito securing the principal amount of
$1,962,000.00 against the secondly described lands

3. First in priority mortgage in favour of Alfredo De Brito and Laurentina De Brito
securing the principal amount of $1,267,500.00 against the firstly described lands

robapp\3631564.1
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10141004 GENERAL SECURITY AGREEMENT

SECURITY INTEREST

(a)

For value received, Brookhill Holdings inc. (the "Debtor"), hereby
grants to Vector Financial Services Limited {the "Lender"), by way
of assignment and transfer, a security interest (the "Security
Interest") in the undertaking of the Debtor and in all Goods
(including all parts, accessories, special tools, additions and
accessicns thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Accounts, Intangibles, Money and
Securities now owned or hereafter owned or acquired by or on
behalf of the Debtor relating to the Property described in Schedule
"A" annexed hereto (including such as may be returned to or
repossessed by the Debtor) and in all Proceeds and renewals
thereof, accretions thereto and substitutions therefor (hereinafter
collectively called "Collateral"), including without mitation, ail of
the following now owned or hereafter owned or acquired by or on
behalf of the Debtor:

(i) all present and future equipment of the Debtor, including all
machinery, appliances, fixtures, plant, tools, furniture,
vehicles of any kind or description, all spare parts,
accessories installed in or affixed or attached to any of the
foregoing, and all drawings, specifications, plans and
manuals relating thereto ("Equipment");

(i) alt present and future inventory of the Debior, including all
raw materials, materials used or consumed in the business
or profession of the Debtor, work-in-progress, finished
goods, goods used for packing, materials used in the
business of the Debtor nct intended for sale, and goods
acquired or held for sale or furnished or to be fumished
under contracts of rental or service ("Inventory");

(i)  all book accounts and book debts and generally all accounts,
receivables, debis, dues, claims, choses in action and
demands of every nature and kind howsoever arising or
secured including letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or
owned by or which may hereafter become due, owing or
accruing or growing due to or owned by the Debtor
("Accounts");

{iv) all deeds, documents, writings, papers, books of account
and other books relating to or being records of Debts,
Chattel Paper or Documents of Title or by which such are or
may hereafter be secured, evidenced, acknowledged or
made payable;

{v)  all present and future intangible personal property of the
Debtor, including all contract rights, licences, goodwill,
patents, trade marks, copyrights and other industrial
property, and all other choses in action of the Debtor of
every kind, whether due at the present time or hereafter to
become due or owing ("Intangibles");

(vi} all monies other than trust monies lawfully belonging fo
others;
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(viiy all present and future securities held by the Debtor, including
shares, options, rights, warrants, joint venture interests,
interests in limited partnerships, bonds, debentures and all
other documents which constitute evidence of a share,
participation or other interest of the Debtor in property or in
an enterprise or which constitute evidence of an obligation of
the issuer; and including an uncerificated security within the
meaning of Part VI (Investment Securities) of the Business
Corporations Act. 1882, {Ontaric) and all substituiions
therefor and dividends and income derived therefrom
{"Securities");

(viil) all Personal Property now in or in the future located at the
premises of the Debtor described in Schedule "A” annexed
or described in any schedule hereafter annexed or in any
subsequent security agreement relfated to the Indebtedness
of the Debtor and belonging to the Dabtor.

(b} The Security Interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease
or agreement therefor but upon the enforcement of the Security
Interest the Debtor shall stand possessed of such term.

(cy The terms "Goods", "Chattel Paper®, "Documents of Title",
“Equipment’, "Consumer Goods", “Accounts', "Money",
“Instruments”, "Intangibles”, "Securities", "Proceeds”, "Inventory”,
"Personal Property”, and "Accession® whenever used herein shall
be interpreted pursuant to their respective meanings when used in
the Personal Property Security Act (Ontario), as amended from
time to time (herein referred to as the "P.P.S.A."). Provided always
that the term "Goods" when used herein shall not include
"consumer goods" of the Debtor as that term is defined in the
P.P.S.A. Any reference herein to "Collateral” shall, unless the
context otherwise requires, be deemed a reference to "Collateral or
any part thereof'. The term "Proceeds”, whenever used herein and
interpreted as above shall, by way of example, include trade-ins,
equipment, cash, bank accounts, notes, chattel paper, goods,
contract rights, accounts and any other personal property or
obligation received when such collateral or proceeds are sold,
exchanged, collected or otherwise disposed of.

2, INDEETEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of
any and all obligations, indebtedness and liability of the Debtor to the Lender arising out
of a certain morigage delivered by the Debtor to the Lender for the principal sum of
ONE MILLICN THREE HUNDRED SIXTY THOUSAND DOLLARS ($1,360,000.00) and
given in accordance with a loan proposal dated October 17, 2016 and a commitment
letter dated November 29, 2016, 2016, as it may be amended from time to time (the
“Commitment Letter"}, which indebtedness shall be fully satisfied upon payment in full
of the said mortgage (hereinafter collectively called the "Indebtedness").

3. REPRESENTATIONS AND WARRANTIES OF DPEBTOR

The Debtor represents and warrants and so long as this Security
Agreement remains in effect shall be deemed to continuously represent and warrant
that:

(a) The Collateral is genuine and owned both legally and beneficially

by the Debtor free of all interests, mortgages, liens, claims, charges
or other encumbrances (hereinafier collectively called

Legai*35364670.1
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"Encumbrances"), save for the Security Interest and those
Encumbrances shown on Schedule "B" or hereafter approved in
writing by the Lender, prior to their creation or assumption;

Each Account, Chattel Paper and Instrument constituting Collateral
is enforceable in accordance with its terms against the party
obligated to pay the same (the "Account Debtor”), and the amount
represented by the Debtor to the Lender from time to time as owing
by each Account Debtor or by all Account Debtors is owing except
for normal cash discounts where applicable, and the Debtor will use
its best efforts to insure that no Account Debtor will have any
defence, set off, claim or counterclaim against the Debtor which
can be asserted against the Lender, whether in any proceeding to
enforce Collateral or otherwise; and

The location specified in Schedule "A" as to business operations,
the location of Collateral and records is accurate and complete.

COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect the Debtor
covenants and agrees:

{a)

(b)

(c)

To defend the Collateral against the claims and demands of all
other parties claiming the same or an interest therein; to keep the
Collateral free from all Encumbrances, except for the Security
Interest and those shown on Schedule "B" or hereafier approved in
writing by the Lender, prior to their creation or assumption and not
to sell, exchange, transfer, assign, lease, otherwise dispose of
Collateral or any interest therein without the prior written consent of
the Lender; provided always that, untit the occurrence of an Event
of Default, as hereinafter defined, the Debtor may, in the ordinary
course of the Debtor's business, sell or lease Inventory and, subject
to Clause 6 hereof, use monies available to the Debitor;

To notify the Lender promptly of:

(i) any change in the information contained herein or in the
Schedules hereto relating to the Debtor, the Debtor's
business or Collateral;

(i) the details of any significant acquisition of Collateral;

(i the details of any claims or litigation affecting
Collateral:

{iv) any material loss or damage to Collateral;

(v} any material Event of Default (as hereinafter defined)
by any Account Debtor in payment or other
performance of his obligations with respect to
Collateral; and

{vi) the return to or repossession by the Debtor of
Collateral;

To keep the Collateral in good order, condition and repair and not
to use Collateral in violation of the provisions of this Security
Agreement or any other agreement relating to Collateral or any
policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;
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To do, execute, acknowledge and deliver such further assignments,
transfers, documents, acts, matters and things (including further
schedules hereto) as may be reasonably requested by the Lender
of or with respect to Collateral in order to give effect to these
presents and to pay all reasonable costs for searches and filings in
connection therewith;

To pay all taxes, rates, levies, assessments and other charges of
every nature which may be lawfully levied, assessed or imposed
against or in respect of the Collateral as and when the same
become due and payable;

To insure the Collateral for such periods, in such amounts, on such
terms and against loss or damage by fire and such other risks as
the Lender shall reasonably direct with loss payable to the Lender
and the Debtor, as insureds, as their respective interest may
appear, and to pay all premiums therefor;

To prevent Collateral, save Inventory sold or leased as permitted
hereby, from being or becoming an Accession to other property not
covered by this Security Agreement;

Te carry on and conduct the business of the Debtor in a proper and
efficient manner and so as to protect and preserve the Collateral
and to keep, in accordance with generally accepted accounting
principles, consistently applied, proper books of account for the
Debtor's business as well as accurate and complete records
conceming Collateral, and mark any and all such records and
Collateral at the Lender's request so as to indicate the Security
Interest;

To deliver to the Lender from time to time promptly upon request:

i any Documents of Title, Instruments, Securities and Chattel
Paper constifuting, representing or relating to Collateral;

{ii) all boocks of account and all records, ledgers, reports,
correspondence, schedules, documents, statements, lists
and other writings relating to Collateral for the purpose of
inspecting, auditing or copying the same;

(i all financial statements prepared by or for the Debtor
regarding the Debtor's business;

{iv) all policies and certificates of insurance relating to Collateral;
and

{v} such information concerning Coliateral, the Debtor and
business and affairs as the Lender may reasonably request;

To have the premises at which the Debtor carries on business or
where Collateral is located professionally managed at all times.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6
hereof, the Debtor may, until the occurrence of an Event of Default (as defined in the
Charge), possess, operate, use, enjoy and deal with Collateral in the ordinary course of
the Debtor's business in any manner not inconsistent with the provisions hereof;
provided always that the Lender shall have the right at any time and from time to time to

Legal*353645670.1
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verify the existence and state of the Collateral in any manner the Lender may consider
appropriate and the Debtor agrees to fumish all assistance and information and to
perform all such acis as the Lender may reasonably request in connection therewith
and for such purpose to grant to the Lender or its agents access, upon forty-eight (48)
hours' notice, to all places where Collateral may be located and to the premises
described in Schedule "A".

6. COLLECTION OF DEBTS

Before or after an Event of Default (as hereinafter defined) under this
Security Agreement, if the Lender believes that its security is impaired, the Lender may
notify all or any Account Debtors of the Security Interest and may also direct such
Account Debtors to make all payments on Collateral to the Lender. The Debtor
acknowledges that any payments on or other proceeds of Collateral received by the
Debtor from Account Debtors, whether on or before or after an Event of Default under
this Security Agreement, shalt be received and held by the Debtor in trust for the Lender
and shall be turned over to the Lender upon request if the Lender believes that its
security is impaired.

7. DISPOSITION OF MONIES

Subject to any applicable requirements of the P.P.S.A., all monies
collected or received by the Lender pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner
as the Lender deems best or, at the option of the Lender, may be held unappropriated
in a collateral account or released fo the Debtor, all without prejudice to the liability of
the Debtor or the rights of the Lender hereunder, and any surplus shall be accounted for
as required by law.

8. EVENTS OF DEFAULT

Has the meaning ascribed to it in the Charge in favour of the Lender,
9. REMEDIES

(@)  Upon an Event of Default, the Lender may appoint or reappoint by
instrument in writing, any person or persons, whether an officer or
officers or an employee or employees of the Lender or not, to be a
receiver or receivers (hereinafter called a "Receiver”, which term
when used herein shall include a receiver and manager) of
Collateral (including any interest, income or profits therefrom) and
may remove any Receiver so appointed and appoint another in his
stead. Any such Receiver shall, so far as concermns responsibility
for his acts, be deemed the agent of the Debtor and not the Lender
and the Lender shall not be in any way responsible for any
misconduct, negligence, or non-feasance on the part of any such
Receiver, his servanis, agents or employees. Subject to the
provisions of the instruments appointing him, any such Receiver
shall have the power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any
part of the business of the Debtor and to sell, lease or otherwise
dispose of or concur in selling, leasing or otherwise disposing of
Collateral. To facilitate the foregoing powers, any such Receiver
may, to the exclusion of all others, including the Debtor, enter upon,
use and occupy all premises owned or occupied by the Debtor,
maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying
on the Debtor's business or otherwise, as such Regceiver shall, in
his discretion, determine. Except as may be otherwise directed by
the Lender, all monies received from time to time by such Receiver
in carrying out his appointment shall be received in trust for and

Legal*33364670.1
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paid over to the Lender. Every such Receiver may, in the
discretion of the Lender, be vested with all or any of the rights and
powers of the Lender.

Upecn an Event of Default, the Lender may, either directly or
indirectly or through its agents or nominees, exercise any or all of
the powers and rights given to a Receiver by virtue of the foregoing
subclause (a).

The Lender may take possession of, collect, demand, sue on,
enforce, recover and receive Collateral and give valid and binding
receipts and discharges therefor and in respect thereof and, upon
an Event of Default, the Lender may sell, lease or otherwise
dispose of Collateral in such manner, at such time or times and
place or places, for such consideration and upen such terms and
conditions as to the Lender may deem reasonable.

In addition to those rights granted herein and in any other
agreement now or hereafter in effect between the Debtor and the
Lender and in addition to any other rights the Lender may have at
law or in equity, the Lender shall have, both before and afier an
Event of Default, all rights and remedies of a secured party under
the P.P.5.A. provided always, that the Lender shall not be liable or
accountable for any failure to exercise its remedies, take
possession of, collect, enforce, realize, sell, lease or otherwise
dispose of Collateral or to instifute any proceedings for such
purposes. Furthermore, the Lender shall have no obligation to take
any steps to preserve righis against prior parties to any Instrument
or Chattel Paper whether Coliateral or proceeds and whether or not
in the Lender's possession and shall not be liable or accountable
for failure to do so.

The Debtor acknowledges that the Lender or any Receiver
appointed by it may take possession of Collateral wherever it may
be located and by any method permitted by law and the Debtor
agrees upon request from the Lender or any such Receiver to
assemble and deliver possession of Collateral at such place or
places as directed if practicable.,

The Debtor agrees to pay all costs, charges and expenses
reasonably incurred by the Lender or any Receiver appointed by it,
whether direclly or indirectly for services rendered ({including
reasonable solicitors and auditors costs and other legal expenses
and Receiver remuneration), in operating the Debtor's accounts, in
preparing or enforcing this Security Agreement, taking custody of,
preserving, repairing, processing, preparing for disposition and
disposing of Collateral and in enforcing or collecting Indebtedness
and all such costs, charges and expenses, together with any
monies owing as a resuit of any borrowing by the Lender or any
Receiver appointed by if, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

The Lender wilt give the Debtor such notice, if any, of the date, time
and place of any public sale or of the date after which any private
disposition of Collateral is to be made, as may be required by the
P.P.S.A.

Upon failure of the Debtor to have its premises professionally
managed in accordance with Clause 4(j) hereof, the Lender may,
but shall not be obligated to appoint such professional manager or
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managers, as it may deem necessary in its sole discretion, to
manage such premises at the sole expense of the Debtor.

MISCELLANEQUS

(a)

(b)

(c)

(e)

®

(@)

The Debtor hereby authorizes the Lender to flle such financing
statements and other documents and do such acts, matters and
things (including completing and adding schedules hereto
identifying Collateral or any permitted encumbrances affecting
Collateral} as the Lender may deem appropriate o perfect and
continue the Security Interest, to protect and preserve Collateral
and to realize upon the Security Interest, and the Debtor hereby
irrevocably constitutes and appoints the Lender the true and lawful
atiorney of the Debtor, with full power of substitution, to do any of
the foregoing in the name of the Debtor whenever and wherever it
may be deemed necessary or expedient.

Upon the Debtor's failure to perform any of its duties hereunder, the
Lender may, but shall not be obligated to, perform any or all such
duties, and the Debtor shall pay to the Lender, forthwith upon
written demand therefor, an amount equal to the expense incurred
by the Lender in so doing plus interest thereon from the date such
expense is incurred until it is paid at the rate per annum set forth in
the said morigage.

The Lender may grant extensions of time and other indulgences,
take and give up security, accept compositions, compound,
compromise, settle, grant releases and discharges and otherwise
deal with the Debtor, sureties and others and with Collateral and
other security as the Lender may see fit without prejudice to the
liability of the Debtor or the Lender's right to hold and realize the
Security Interest. Furthermore, the Lender may demand, collect
and sue on Collateral in gither the Debtor’s or the Lender's name
on any and all cheques, commercial paper, and any other
Instrument peraining to or constituting Coliateral.

No delay or omission by the Lender in exercising any right or
remedy hereunder or with respect to any Indebtedness shall
operate as a waiver thereof or of any other right or remedy, and no
single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy.
Furthermore, the Lender may remedy any Event of Default by the
Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and
without waiving any other prior or subsequent Event of Default by
the Debtor. All rights and remedies of the Lender granted or
recognized herein are cumulative and may be exercised at any time
and from time to time independently or in combination.

The Debtor waives protest of any Instrument constituting Collateral
at any time held by the Lender on which the Debtor is in any way
liable and, subject to Clause 9(g) hereof, notice of any other action
taken by the Lender.

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

Save for any schedules which may be added hereto pursuant to the
provisions hereof, no modification, variation or amendment of any
provision of this Security Agreement shall be made except by a
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Written Agreement, executed by the parties hereto and no waiver of
any provision hereof shall be effective unless in writing.

Subject to the requirements of Clauses 9(g) and 10(e) hereof,
whenever either panty hereto is required or entitled to notify or
direct the other or to make a demand or request upon that other,
such notice, direction, demand or request shall be in writing and
shall be sufficiently given only if delivered to the party for whom it is
intended at the principal address of such parly herein set forth or as
changed pursuant hereto or if sent by prepaid registered mail
addressed to the party for whom it is intended at the principal
address of such party herein set forth or as changed pursuant
hereto. Either party may notify the other pursuant hereto of any
change in such parly's principal address to be used for the purpose
hereof.

This Security Agreement and the security afforded hereby shall
remain in full force and effect until ail Indebtedness contracted for
or created, shall be paid in full.

The headings used in this Security Agreement are for convenience
only and are not to be considered a part of this Security Agreement
and do net in any way limit or amplify the terms and provisions of
this Security Agreement.

When the context so requires, the singular number shall be read as
if the plural were expressed and the provisions hereof shall be read
with all grammatical changes necessary dependent upon the
person referred to being a male, female, firm or corporation.

In the event any provisions of this Security Agreement, as amended
from time to time, shall be deemed invalid or void, in whole or in
part, by any Court of competent jurisdiction, the remaining terms
and provisions of this Security Agreement shall remain in full force
and effect.

Nothing herein contained shall in any way obligate the Lender to
grant, continus, renew, extend time for payment of or accept
anything which constitutes or would constitute Indebtedness.

The Security Interest created hereby is Intended to attach when this
Security Agreement is signed by the Debtor and delivered to the
Lender.

COPY OF AGREEMENT AND ATTACHMENT

The Debtor hereby acknowledges receipt of a copy of this Security
Agreement and that the parties do not intend any postponement of the attachment of
the Security Interest to the Collateral.

[Signature Page Follows]
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IN WITNESS WHEREQF the Debtor has executed this Security Agreement under the
hand of its authorized signing officer(s) this day of December, 2016.

Title: President

I have authority to bind the corporation.

Legal*35364670.1
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Legal Description:
PIN:
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SCHEDULE "A"

Description of Land

2499 Nash Road, Bowmanville, Ontario
PT LT 15 CON 2 DARLINGTON AS IN N120079; CLARINGTON
26613-0017 (LT)

Land Titles Division of Durham (No.40)



SCHEDULE "B"

Permitied Encumbrances

1. Second in priority mortgage in favour of Vector Financial Services Limited securing
the principal amount of $1,360,000.00

2. Third in priority mortgage in favour of Jaekel Capital Inc. securing the principal
amount of 3,135,000.00.

robappi3631564.1
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This 1s Exhibit “I” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

0 Rengrine
- \-k’_,ua Vi

A Commissioner for taking affidavits




TO:

AND TO:

NOMINEE DIRECTION AND ACKNOWLEDGMENT

Brookhill Holdings Inc. (the "Nominee')
Hillmount Capital Inc. (the "Lender")

First mortgage loan from the Lender to Brookhill Holdings Inc. (the “Borrower”)
on the security of the lands described as FIRSTLY: PART LOT 15 CONCESSION
2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY OF
CLARINGTON (PIN 26613-0238 LT), municipally known as 2499 Nash Road,
Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN
40R29634; MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT),
municipally known as 2494 Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN
40R29634; MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT),
municipally known as 2538 Regional Road 57, Clarington, Ontario (the “Charge”),
pursuant to a commitment letter dated May 3, 2018 issued by Hillmount Capital Inc.
to Brookhill Holdings Inc. ( the “Commitment™)

All capitalized words and terms used herein and not otherwise defined herein but defined in
the Charge shall have the meanings ascribed to them in the Charge.

WHEREAS pursuant to a Nominee Agreement dated January 12, 2016 a copy of which is
annexed hereto as Schedule “A” (the "Nominee Agreement"), between the Nominee, Brookhill
Development Inc. and Fortress Brookhill Inc. (collectively, the "Beneficial Owners™), the Nominee
holds legal title to the lands and premises legally described in Schedule “B” hereto (the “Lands™) in
trust for the Beneficial Owners, as follows:

Name of Beneficial Owner Proportionate Undivided Beneficial Interest
Brookhill Development Inc. 49.99%

Fortress Brookhill Inc. 49.99%

Brookhill Holdings Inc. 0.02%

IN CONSIDERATION of other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by the Beneficial Owners, the Beneficial Owners
hereby agree as follows:

1. The Beneficial Owners hereby:

(@)

acknowledge receipt of a true copy of the Commitment and confirm that they are



famniliar with the terms thereof and they hereby consent to the Borrower entering
into the Commitment;

(b} authorize and direct the Nominee to execute the Commitment; and
(c) agree to be bound by the terms thereof.
The Beneficial Owners hereby warrant and represent to the Lender that:

(@ They are the sole beneficial owners of the Lands and all other assets and property
charged under the Security Documents (the “Collateral™); and

(b)  the Nominee Agreement is in full force and effect and unamended as of the date
hereof.

The Beneficial Owners hereby irrevocably and unconditionally authorize and direct the
Nominee to execute and deliver to the Lender, each of the documents which may be
required by the Lender pursuant to the Commitment, including without limitation, the
Security Documents and those documents listed in Schedule “C” attached hereto (which
Security Documents may be amended, modified, supplemented or replaced from time to
time by the Nominee in order to carry out the Commitment) and to execute and deliver to
the Lender such other agreements, instruments, certificates and documents as may be
necessary in connection with the Commitment and the loan granted thereunder.

The Beneficial Owners hereby confirm that the security interests constituted by the Security
Documents extend to, apply to and create security interests in and to their beneficial
interests in and to all of the assets and property charged under the Security Documents
including, without limitation, the Lands, as if the Beneficial Owners were signatories to the
Commitment and each of the Security Documents in the place and stead of the Nominee
and the Beneficial Owners agree to observe, perform and be bound by all covenants,
representations and obligations of the Nominee contained in the Commitment and the
Security Documents and the Beneficial Owners agree that they and their interest in all of the
Collateral shall be subject to all of the terms and conditions set forth in the Security
Documents, including without limitation all of the rights and remedies of the Lender set
forth therein; further, until such time as the principal sum and interest thereon (including
interest on amounts in default) and the Indebtedness owing from time to time pursuant to
the Commitment and the other Security Documents have been fully paid and satisfied, the
Beneficial Owners acknowledge and confirm that they shall not nor shall the Nominee:

(@) create or assume or suffer to exist or purport or attempt to create or assume any
mortgage, charge, lien, encumbrance or security interest in the Collateral or any part



thereof except as permitted by the Security Documents; and

(b) sell, transfer, exchange, lease or otherwise dispose of the Collateral or any interest
therein or any part of parts thereof except in accordance with the terms set forth in
the Security Documents without the prior written consent of the Lender.

5. The Beneficial Owners hereby covenant with the Lender to pay or cause to be paid to the
Lender all amounts secured by the Security Documents in the manner of payment provided
by the Security Documents, without any set-off, deduction or abatement and that they shall
do, observe, perform, fulfil and keep all the provisions, covenants, agreements and
stipulations contained in the Security Documents.

6. The Beneficial Owners hereby charge, pledge, assign and transfer to the Lender all of their
beneficial interests in the Lands, the Collateral and all proceeds therefrom as continuing
collateral security for the Indebtedness secured under the Security Documents provided to
the Lender on the same terms and conditions as set out in the Security Documents.

7. The Beneficial Owners hereby acknowledge receipt of true copies of the Security
Documents.
8. The Beneficial Owners agree that they will, at all times, do, execute, acknowledge and

deliver or cause to be done, executed, acknowledged or delivered, all such further acts,
deeds, transfers, assignments and assurances as may be reasonably required by the Lender
for better assuring, mortgaging, charging, transferring, assigning and confirming upon the
Lender the Beneficial Owners’ respective interests in the Lands hereby mortgaged, charged,
transferred or assigned or intended so to be, or which the Beneficial Owners may hereafter
become bound to mortgage, charge, transfer or assign in favour of the Lender and for the
better accomplishing and effectuating of this Direction and Acknowledgement, including,
without limitation, executing and delivering such further and other documentation as may
be reasonably required by the Lender to effect the registration of the Charge and to charge
the Beneficial Owners interests in the Lands and in the Collateral.

9. In this Direction and Acknowledgement, words importing the singular number shall include
the plural and vice versa, and words importing the use of any gender shall include the
masculine, feminine and neuter genders and the word "person" shall include an individual, a
trust, a partnership, a body corporate, an association or other incorporated or unincorporated
organization or entity.

10.  This Direction and Acknowledgement shall be binding upon and enure to the benefit of the
parties hereto and their respective heirs, estate trustees, successors and permitted assigns.
SIGNATURES ON THE FOLLOWING PAGE



DATED this| @N day of June, 2018.

Tltle PreSIdent

Dr%/

Name Domenic Fazad Y
Title: Secretary

We have authority to bind the corporation.

FORTRESS BROOKHILL INC.

Per:
Name: Jawad Rathore
Title; President

Per:
Name: Vince Petrozza
Title: Secretary

We have authority to bind the corporation.

The Nominee hereby acknowledges the direction contained in this Direction and Acknowledgement

and agrees to be bound by the terms thereof.

\A*

DATED this day of June, 2018.



BROOKHILL HOLDINGS C._‘

Title: President
I have authority to bind the corporation.



DATED this 14 day of June, 2018.

BROOKHILL DEVELOPMENT INC.

Per:
Name: Guiseppe Valela
Title: President

Per:
Name: Domenic Fazari
Title: Secretary

We have aunthority to bind the corporation.

FORTRE OOKHILL INC.

4
Per:
Name: Ja dRathore
Title: Pregi

. /f’

Name: Vmce Petrozza
Title: Secretary

We have authority to bind the corporation.

The Nominee hereby acknowledges the direction contained in this Direction and Acknowledgement

and agrees to be bound by the terms thereof.

DATED this |4 day of June, 2018.
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Nominee Agreement




NOMINEE AGREEMENT

THIS AGREEMENT is made this 12 day of January, 2016 (the "Effective Date").

BETWEEN:
BROOKHILL DEVELOPMENT INC.
(hereinafter called “Brookhill™)
- and -
FORTRESS BROOKHILL INC.
(hereinafter called “Fortress™)
- and -
BROOKHILL HOLDINGS INC.

(hereinafier called the "Title Neminee")

WHEREAS as of the Effective Date, the Title Nominee acquired legal title to the
lands and buildings known municipally as 2538 Regional Road 57, Clarington and 2494
Regional Road 57, Clarington and, in respect of 2499 Nash Road, Clarington (“2499 Nash™)
legal title was acquired on March 22, 2016, such properties being more particularly described in
Schedule “A” attached hereto (the “Property”),

AND WHEREAS the Nominee acquired legal title as bare nominee and trustee
for and on behalf of Brookhill and Fortress in accordance with their respective proportionate
shares of the undivided beneficial interest; specifically as to Brookhill holding an undivided
49,99% interest and as to Fortress holding an undivided 49.99% interest and the Title Nominee
holding a 0.02% interest (such portions hereinafter referred to as their “Respective
Proportionate Shares™);

AND WHEREAS as of the Effective Date (and as of March 22, 2016 in respect
of 2499 Nash), registered title to the Property is held in the name of the Title Nominee, as bare
nominee for and on behalf of Brookhill, Fortress and the Title Nominee (collectively, the
“Beneficial Owners™) in accordance with their Respective Proportionate Shares;

AND WHEREAS this Nominee Agreement is being entered into to establish the
terms by which the Title Nominee shall hold title to the Property as bare trustee and nominee for
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the Beneficial QOwners.

NOW THEREFORE in consideration of the mutual covenants and conditions
herein contained, the parties hereby agree as follows:

1. The parties hereto acknowledge, confirm and agree that the foregoing recitals are
true in substance and in fact.

2. This Agreenient supersedes any and all prior nominee agreements with respect to
the Property and all such prior nominee agreements shall be of no further force or effect from
and after the Effective Date.

3. Brookhill represents and warrants that, as of the Effective Date, it is the current
beneficial owner of a 49.99% beneficial interest in the Property.

4. Fortress represents and warrants that, as of the Effective Date, it is the current
beneficial owner of a 49.99% beneficial interest in the Property.

5. Title Nominee represents and warrants that, as of the Effective Date, it is the
current beneficial owner of a 0.02% beneficial interest in the Property.

6. The Title Nominee hereby acknowledges and agrees that it shall hold registered
title to the Property solely as nominal title holder for the Beneficial Owners and not for itseif,
without any right, ownership or interest in and to the Property or in and to any mortgage
proceeds, rents, income, issues, advantages or benefits therefrom, whether or not it may have
executed or may hereafter execute under direction of the Beneficial Owners any contracts, notes,
mortgages, leases or other agreements for the ownership and use of the Property by the
occupants or users.

7. The Title Nominee hereby acknowledges and agrees that it has only ever dealt
with and will only dea] with the Property on the direction and with the consent of the Beneficial
Owners.

8. The Beneficial Owners acknowledge that registered title to the Property shall, for
the purpose of convenience in dealing with the Property for and on behalf of the Beneficial
Owners, be in the name of the Title Nominee.

9. The Title Nominee shall be the registered owner and hold the Property for the
Beneficial Owners in respect of the Respective Proportionate Shares provided that when so
requested by the Beneficial Owners, the Title Nominee will convey registered title of the
Property or any part or parts thereof to the Beneficial Owners or such other person or persons as
the Beneficial Owners may direct by proper transfers of land and other transfers, and will have
all other formalities complied with in order to vest title to the Property or any part or parts
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thereof in the Beneficial Owners or such other person or persons as the Beneficial Owners may
direct, all without expense to the Title Nominee in connection with such transfers of land.

10. The Title Nominee shall promptly remit to the Beneficial Owners, or to
whomever they may direct, all rents, revenues and other receipts deriving from the Propesty, and
all funds which are received by the Title Nominee (whether as a registered title holder of the
Property or as a nominal party to any instrument entered into in connection with the Property).
The obligation of the Title Nominee pursuant to the immediately preceding sentence is subject to
the rights of any secured creditor, mortgagee or other person who the Title Nominee reasonably
believes has a claim to all or any part of such funds. The Title Nominee shall incur no liability to
the Beneficial Owners for making any such remittance as the Title Nominee is directed to make
pursuant to: (1) any notice received from any such creditor, mortgagee or other person; or (2)
any standing or special instructions received from the Beneficial Owners. The Title Nominee has
and shall, at the expense and request of the Beneficial Owners, account to the Beneficial Owners
for all funds received by the Title Nominee in connection with the Property.

11. The Title Nominee shall promptly transmit to the Beneficial Owners copies of all
directions, notices, claims, demands or other communications which the Title Nominee receives
and which relate in any way to the Property. The Title Nominee shall promptly notify the
Beneficial Owners upon becoming aware of any default by any party to, or beneficiary of, any
instrument relating to the Property.

12, All costs and expenses incurred by the Title Nominee in connection with the
performance of its duties and obligations hereunder, or in connection with the holding by the
Title Nominee of the registered title to the Property, shall be borne by the Beneficial Owners in
accordance with their Respective Proportionate Shares.

13. No party dealing with the Title Nominee in relation fo the Property in any manner
whatsoever and (without limiting the generality of the foregoing) no party to whom the Property
or any part thereof or interest therein shall be conveyed, contracted to be sold, leased or
mortgaged by the Title Nominee shall be obligated to investigate whether:

(a) at the time of such dealings this Agreement was in full
force and effect and was unamended;

(b)  any document, instrument or other writing executed by the
Title Nominee was executed in accordance with the terms and
conditions of this Agreement,

(c) the Title Nominee was duly authorized and empowered to
execute and deliver every such document, instrument and other
writing; or
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(d) if a conveyance has been made to a successor or successors
in trust, that such successor or successors have been properly
appointed and are fully vested with all the title, estate, rights,
powers, duties and obligations of its, his or their predecessor.

14. There shall be no fee payable to the Title Nominee by the Beneficial Owners.

15. The Title Nominee covenants and agrees to do all such things and execute all documents
which may hereafier be required to give effect to the purpose and intent of this Agreement.

16, This Agreement shall not be recorded or registered against the title to the Property or
elsewhere except with the consent of the Beneficial Owners.

17. All notices or other communications and deliveries required by this Agreement or
desired to be given or made by any of the parties hereto shall be sufficiently given if personally
delivered, delivered by facsimile transmission or electronic transmission (email) or if mailed by
registered mail, receipt requested, addressed:

if to Brookhili: 56 The Esplanade
Suite 206
Toronto, ON MSE 1A7

Attention: Joe Valela

Fax No.: (416) 309-8665

Email: jvalela@tercot.com
if to Fortress: 25 Brodie Drive

Unit 1

Richmond Hill, ON L4B 3K7

Attention: Vince Petrozza

Fax No.:

Email: vince@fortressrdi.com
if to the Title Nominee: 56 The Esplanade

Suite 206

Toronto, ON M3E 1A7

Aftention: Joe Valela

Fax No.: (416) 309-8665
Email: jvalela@tercot.com
with a copy to: 25 Brodie Drive, Unit 1

Richmond Hill, ON
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L4B 3K7

Attention: Vince Petrozza

Fax No.:

Email: vince@fortressrdi.com

or to such other address of which written notice is given. Each such notice, communication or
delivery shall be deemed delivered on the date of delivery (if personally delivered); on the day in
which it was delivered, if a business day, and between the hours of 9:00 a.m. and 5:00 p.m. and
if not, on the next business day, if transmitted by facsimile transmission or electronic
transmission (email); or on the third business day following the date of mailing thereof (if
mailed). Notwithstanding the foregoing, notice given by mail during a strike or other generally
recognized disruption in mail service shall not be effective until actually received.

18. This Agreement is to be construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein, and shall in all respects be treated as an
Ontario confract.

19. This Agreement may be amended, revoked or terminated only by written
agreement executed by all the parties hereto.

20. This Agreement may be executed in counterparts and when each party has

executed a counterpart each of such counterparts shall be deemed to be an original and all of
such counterparts when taken together shall constitute one and the same agreement.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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21. Except as herein otherwise provided to the contrary, this Agreement shall be

binding upon and enure to the benefit of the parties hereto and their respective successors and
permitted assigns.

IN WITNESS WHEREOF the parties hereto have duly executed the within Agreement as of
the date first written above.

I have authority to bind the Corporation

FORTRESS BROOKHILL 1176%
Per: -

Name: Vircenzo -P-‘-’r\’:rbzzw
Title: Yice Py asideny

I have authority to bind the Corporation

I have authority to bind the Corporation
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SCHEDULE “A”
LEGAL DESCRIPTIONS

(i)  Part of Lot 15, Concession 2, Darlington, as in N101156 Clarington, being all of PIN
26613-0018 (LT), and municipally described as 2538 Regional Road 57, Clarington;

(i)  Part of Lot 15, Concession 2, Darlington, as in N100922 Clarington, being all of PIN
26613-0019 (LT), and municipally described as 2494 Regional Road 57, Clarington; and

(iit) Part of Lot 15, Concession 2, Darlington, as in N120079 Clarington, being all of PIN
26613-0017 (LT), and municipally described as 2499 Nash Road, Clarington.



SCHEDULE “B”

Legal Description of Lands

FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT), municipally known as 2499 Nash
Road, Clarington, Ontario
SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0239 LT), municipally known as 2494 Regional
Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538 Regional

Road 57, Clarington, Ontario



[—
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SCHEDULE “C”

Security Documents

A Charge/Mortgage executed by the Nominee in favour of the Lender;

. An Amendment to Commitment executed by the Nominee in favour of the Lender;

An Acknowledgement and Direction re Electronic Registration of Charge and Assignment of
Rents;

A General Assignment of Rents executed by the Nominee in favour of the Lender;

A General Security Agreement executed by Nominee in favour of the Lender;

An Assignment of Agreements of Purchase and Sale executed by the Nominee in favour of the
Lender;

An Assignment of Construction Contracts executed by the Nominee in favour of the Lender;
An Assignment of Municipal Approvals executed by the Nominee in favour of the Lender;

An Assignment of Plans and Reports executed by the Nominee in favour of the Lender;

10. An Environmental Indemnity executed by the Nominee in favour of the Lender;
11. An Assignment and Direction to Authorities executed by the Nominee in favour of the

Lender;

12. An Assignment and Direction to Bank executed by the Nominee in favour of the Lender;
13. An Assignment and Direction to Tarion executed by the Nominee in favour of the Lender;

and

14, An Acknowledgement/Warranty/Authorization, etc. executed by the Nominee in favour of

the Lender.






CERTIFICATE

TO: Hillmount Capital Inc.

RE: Fortress Brookhill Inc. and Brookhill Holdings Inc., as vendors, sale to Brookhill
Development Inc., as purchaser, of an aggregate undivided 50.01% beneficial
interest in the lands and premises legally described in PIN 26613-0238 (LT), PIN
26613-0239 (LT) and PIN 26613-0240 (LT) and municipally known as 2499 Nash
Road, 2538 and 2494 Regional Road 57, Clarington (collectively, the “Property”)

AND RE: Hillmount Capital Inc. mortgage loan to Brookhill Holdings Inc. secured against the
Property

We are the solicitors for Brookhill Holdings Inc. and Brookhill Development Inc. and
hereby confirm the following:

1. On July 26, 2019, Brookhill Development Inc. acquired the 49.99% beneficial
interest of Fortress Brookhill Inc. and the .02% beneficial interest of Brookhill
Holdings Inc. in the Property. With its existing holdings, Brookhill Development
Inc. is now the holder of a 100% beneficial interest in the Property.

2. On July 26, 2019, Brookhill Development inc. also became the sole shareholder of
all issued and outstanding shares in the capital of Brookhill Holdings Inc.

3. As of the date hereof, Brookhill Holdings Inc. remains the registered title holder of
the Property, as the nominee and bare trustee of Brookhill Development Inc.

This Certificate shall enure to the benefit of and may be relied upon by the Lender, all its
successors and permitted assigns.

(Signature page to follow)



A

DATED the ; day of August, 2019.

OWENS WRIGHT LLP

Per%’

A



EXHIBIT “J”



This is Exhibit “J” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

]
A

t_ %—E-E,’u" 7 ""Lf L&)

A Commissioner for taking affidavits




EXHIBIT “J”

1. PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

PIN NO. 26613-0238 (LT)

Registration | Date Instrument Priority | Amount Parties to Current
Number Type Ranking Mortgage
Holder
DR1458570 | 2016/03/22 | Charge First $1,500,000.00 Myra Ann Hillmount
Douglas Capital Inc.
DR1547643 | 2016/12/09 | Transfer of N/A N/A Vector
Charge Financial
Remarks: Services Limited
DRI1458570
DR1547676 | 2016/12/09 | No Assignment | N/A N/A Vector
of Rent Financial
Remarks: Services Limited
DR1458570
DRI1716081 | 2018/07/04 | Transfer of N/A N/A Hillmount
Charge Capital Inc.
Remarks:
DR1547643
DRI1716082 | 2018/07/04 | No Assignment | N/A N/A Hillmount
of Rent Capital Inc.
Remarks:
DRI1458570
DR1467269 | 2016/04/22 | Charge Fourth | $3,135,000.00 Jaekel Capital | Jaekel Capital
Inc. Inc.
DRI716189 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DR1467269
70
DR1716079,
DRI1716080
DR1547722 | 2016/12/09 | Charge Second | $1,360,000.00 Vector Hillmount
Financial Capital Inc.
Services
Limited
DRI1716083 | 2018/07/04 | Transfer of N/A N/A Hillmount
Charge Capital Inc.
Remarks:

DR1547722




DR1567425 | 2017/02/14 | Charge Fifth $10,600,000.00 | Building & Building &
Development Development
Mortgages Mortgages
Canada Inc.; Canada Inc.;
Computershare | Computershare
Trust Trust
Company of Company of
Canada; Canada;
Olympia Trust | Olympia Trust
Company Company
DRI1716190 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DR1567425,
DRI1679035
e
DR1716079,
DRI1716080
DR1716079 | 2018/07/04 | Charge Third $4,200,000.00 Hillmount Hillmount
Capital Inc. Capital Inc.
DRI1716080 | 2018/07/04 | No Assignment | N/A N/A Hillmount
of Rent Capital Inc.
Remarks:

DR1716079




2. PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

PIN NO. 26613-0239 (LT)

Registration | Date Instrument Priority | Amount Parties to Current
Number Type Ranking Mortgage
Holder
DR1439151 | 2016/01/12 | Charge First $1,062,000.00 Jose Brito Hillmount
DRI1716084 | 2018/07/04 | Transfer of N/A N/A Hillmount Capital Inc.
Charge Capital Inc.
Remarks:
DRI1439151
DR1467269 | 2016/04/22 | Charge Fourth | $3,135,000.00 Jaekel Capital | Jaekel Capital
Inc. Inc.
DRI1716189 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DR1467269
e
DR1716079,
DR1716080
DR1547722 | 2016/12/09 | Charge Second | $1,360,000.00 Vector Hillmount
Financial Capital Inc.
Services
Limited
DRI1716083 | 2018/07/04 | Transfer of N/A N/A Hillmount
Charge Capital Inc.
Remarks:
DR1547722
DR1567425 | 2017/02/14 | Charge Fifth $10,600,000.00 | Building & Building &
Development Development
Mortgages Mortgages
Canada Inc.; Canada Inc.;
Computershare | Computershare
Trust Trust
Company of Company of
Canada; Canada;
Olympia Trust | Olympia Trust
Company Company
DRI1716190 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DR1567425,

DR1679035




70

DR1716079,
DR1716080
DR1716079 | 2018/07/04 | Charge Third $4,200,000.00 Hillmount Hillmount
Capital Inc. Capital Inc.
DRI1716080 | 2018/07/04 | No Assignment | N/A N/A Hillmount
of Rent Capital Inc.
Remarks:

DR1716079




3. PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

PIN NO. 26613-0240 (LT)

Registration | Date Instrument Priority | Amount Parties to Current
Number Type Ranking Mortgage
Holder
DR1439153 | 2016/01/12 | Charge First $1,267,500.00 Alfredo De Hillmount
Brito; and Capital Inc.
Laurentina De
Brito
DRI1712613 | 2018/06/22 | Application of | N/A N/A Alfredo De Brito
Survivorship —
Charge
Remarks:
DR1439153
DRI1716085 | 2018/07/04 | Transfer of N/A N/A Hillmount
Charge Capital Inc.
Remarks:
DR1439153
DR1467269 | 2016/04/22 | Charge Fourth | $3,135,000.00 Jaekel Capital | Jaekel Capital
Inc. Inc.
DRI1716189 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DR1467269
e
DR1716079,
DR1716080
DR1547722 | 2016/12/09 | Charge Second | $1,360,000.00 Vector Hillmount
Financial Capital Inc.
Services
Limited
DRI1716083 | 2018/07/04 | Transfer of N/A N/A Hillmount
Charge Capital Inc.
Remarks:
DR1547722
DR1567425 | 2017/02/14 | Charge Fifth $10,600,000.00 | Building & Building &
Development Development
Mortgages Mortgages
Canada Inc.; Canada Inc.;
Computershare | Computershare
Trust Trust




Company of Company of
Canada; Canada;
Olympia Trust | Olympia Trust
Company Company
DRI1716190 | 2018/07/05 | Postponement | N/A N/A Hillmount
Remarks: Capital Inc.
DRI1567425,
DR1679035
70
DR1716079,
DRI1716080
DR1716079 | 2018/07/04 | Charge Third $4,200,000.00 Hillmount Hillmount
Capital Inc. Capital Inc.
DRI1716080 | 2018/07/04 | No Assignment | N/A N/A Hillmount
of Rent Capital Inc.
Remarks:

DR1716079




EXHIBIT “K”



This is Exhibit “K” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

A Commissioner for taking affidavits
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PARCEL REGISTER

REGISTRY
OFFICE #40

(ABBREVIATED)

FOR PROPERTY IDENTIFIER

26613-0238

(LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 1 OF 4
PREPARED FOR ROXANA MANEA
ON 2020/03/27 AT 15:31:00

teranet e)(press

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;

FOR THE PURPOSE OF THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE

MUNICIPALITY OF CLARINGTON

Is 2017 05 11.

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 26613-0017 2017/05/11
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
BROOKHILL HOLDINGS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT INCLUDES ALIL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2017/05/11 **
**SUBJECT TO SUBSECTION|44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPHS 3 AND 14 AND *
* % PROVINCIAL SUCCESSION DUTIES AND|EXCEPT PARAGRAPH 1] AND ESCHEATS OR FORFEITURE **
* % TO THE CROWN|UP TO THE DATE OF REGISTRATION WITH AN|ABSOLUTE TITLE. **
DR1458569 2016/03/22 | TRANSFER $1,700,000 | DOUGLAS, MYRA ANN BROOKHILL HOLDINGS INC. o]
REMARKS: PLANNING ACT STATEMENTS.
DR1458570 2016/03/22 | CHARGE $1,500,000 | BROOKHILL HOLDINGS INC. DOUGLAS, MYRA ANN ¢
DR1467269 2016/04/22 | CHARGE $3,135,000 | BROOKHILL HOLDINGS INC. JAEKEL CAPITAL INC. ¢
DR1547643 2016/12/09 | TRANSFER OF CHARGE DOUGLAS, MYRA ANN VECTOR FINANCIAL SERVICES LIMITED ¢
REMARKS: DR1458570.
DR1547661 2016/12/09 | NOTICE BROOKHILL HOLDINGS INC. VECTOR FINANCIAL SERVICES LIMITED C
REMARKS: DR1458570
DR1547676 2016/12/09 | NO ASSGN RENT GEN BROOKHILL HOLDINGS INC. VECTOR FINANCIAL SERVICES LIMITED C
REMARKS: DR1458570.
DR1547719 2016/12/09 | POSTPONEMENT JAEKEL CAPITAL INC. VECTOR FINANCIAL SERVICES LIMITED C
REMARKS: DR1458570 TO DR 1547676
DR1547722 2016/12/09 | CHARGE $1,360,000 | BROOKHILL HOLDINGS INC. VECTOR FINANCIAL SERVICES LIMITED C
DR1562603 2017/01/27 | POSTPONEMENT JAEKEL CAPITAL INC. VECTOR FINANCIAL SERVICES LIMITED C
REMARKS: DR1467269 TO DR1547722
DR1567425 2017/02/14 | CHARGE $10, 600,000 | BROOKHILL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. ¢
DR1567427 2017/02/14 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. ¢

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND
REGISTRY
OFFICE #40

PARCEL REGISTER

(ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 2 OF 4

26613-0238

PREPARED FOR ROXANA MANEA

(LT) ON 2020/03/27 AT 15:31:00

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

teranet e)(press

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
OLYMPIA TRUST COMPANY
REMARKS: DR1567425.
DR1569737 | 2017/02/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425 & DR1567427 DR1567425
DR1584540 | 2017/04/13 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. c
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1591006 | 2017/05/04 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
40R29634 2017/05/11 | PLAN REFERENCE C
DR1593205 | 2017/05/11 |APL ABSOLUTE TITLE BROOKHILL HOLDINGS INC. o]
REMARKS: DR1577564
DR1599139 | 2017/05/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1613712 | 2017/07/07 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1621709 | 2017/07/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656693 | 2017/11/15 | NOTICE BROOKHILL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656694 | 2017/11/15 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1659475 | 2017/11/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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OFFICE #40

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

26613-0238

(LT)

PAGE 3 OF 4

PREPARED FOR ROXANA MANEA
ON 2020/03/27 AT 15:31:00

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

teranet e)(press

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1661774 | 2017/11/30 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1659475 WITH MULTIPLE RELATED
DR1668221 | 2017/12/19 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1661774
DR1670288 | 2017/12/28 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1668221
DR1672963 | 2018/01/10 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1674628 | 2018/01/17 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1679035 | 2018/02/01 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1674628
DR1716079 | 2018/07/04 | CHARGE $4,200,000 | BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. o]
DR1716080 | 2018/07/04 | NO ASSGN RENT GEN BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. o]
REMARKS: DR1716079
DR1716081 | 2018/07/04 | TRANSFER OF CHARGE VECTOR FINANCIAL SERVICES LIMITED HILLMOUNT CAPITAL INC. o]
REMARKS: DR1547643.
DR1716082 | 2018/07/04 | NO ASSGN RENT GEN VECTOR FINANCIAL SERVICES LIMITED HILLMOUNT CAPITAL INC. c
REMARKS: DR1458570.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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FOR PROPERTY IDENTIFIER

PAGE 4 OF 4

26613-0238

PREPARED FOR ROXANA MANEA
(LT) ON 2020/03/27 AT 15:31:00

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

teranet e)(press

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
DR1716083 | 2018/07/04 | TRANSFER OF CHARGE VECTOR FINANCIAL SERVICES LIMITED HILLMOUNT CAPITAL INC. C
REMARKS: DR1547722.
DR1716086 | 2018/07/04 | APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST FAAN MORTGAGE ADMINISTRATORS INC. C
REMARKS: DR1567425, DR1567427, DR1569737, DR1584540, DR1591006, DR1599139, DR1613712, DR1621709, DR1656693, DR1656694, DR1659475, DR1661774,
DR] 668221, DR1670288, DR1672963, DR1674628, DR1679035.
DR1716189 | 2018/07/05 | POSTPONEMENT JAEKEL CAPITAL INC. HILLMOUNT CAPITAL INC. o]
REMARKS: DR1467269 TO DR1716079, DRI1716080
HILLMOUNT CAPITAL INC. C

DR1716190

REMARKS: DR1567

2018/07/05

425, DR1679035 TO DR

POSTPONEMENT

1716079, DR1716080

OLYMPIA TRUST COMPANY

COMPUTERSHARE TRUST COMPANY OF CANADA
BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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FOR PROPERTY IDENTIFIER

26613-0239

(LT)

PAGE 1 OF 3
PREPARED FOR ROXANA MANEA
ON 2020/03/27 AT 15:32:48

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

teranet e)(press

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;

FOR THE PURPOSE OF THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE

MUNICIPALITY OF CLARINGTON

Is 2017 05 11.

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 26613-0018 2017/05/11
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
BROOKHILL HOLDINGS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT INCLUDES ALIL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2017/05/11 **
**SUBJECT TO SUBSECTION|44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPHS 3 AND 14 AND *
* % PROVINCIAL SUCCESSION DUTIES AND|EXCEPT PARAGRAPH 1] AND ESCHEATS OR FORFEITURE **
* % TO THE CROWN|UP TO THE DATE OF REGISTRATION WITH AN|ABSOLUTE TITLE. **
DR1439150 2016/01/12 | TRANSFER $1,962,000 | BRITO, JOSE M. BROOKHILL HOLDINGS INC. o]
REMARKS: PLANNING ACT STATEMENTS.
DR1439151 2016/01/12 | CHARGE $1,062,000 | BROOKHILL HOLDINGS INC. BRITO, JOSE o]
DR1467269 2016/04/22 | CHARGE $3,135,000 | BROOKHILL HOLDINGS INC. JAEKEL CAPITAL INC. ¢
DR1547722 2016/12/09 | CHARGE $1,360,000 | BROOKHILL HOLDINGS INC. VECTOR FINANCIAL SERVICES LIMITED ¢
DR1562603 2017/01/27 | POSTPONEMENT JAEKEL CAPITAL INC. VECTOR FINANCIAL SERVICES LIMITED ¢
REMARKS: DR1467269 TO DR1547722
DR1567425 2017/02/14 | CHARGE $10,600,000 | BROOKHILL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
DR1567427 2017/02/14 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY
REMARKS: DR1567425.
DR1569737 2017/02/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425 & DR1567427 DR1567425
DR1584540 2017/04/13 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. ¢
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1591006 2017/05/04 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
40R29634 2017/05/11 | PLAN REFERENCE C
DR1593205 | 2017/05/11 |APL ABSOLUTE TITLE BROOKHILL HOLDINGS INC. o]
REMARKS: DR1577564
DR1599139 | 2017/05/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1613712 | 2017/07/07 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1621709 | 2017/07/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656693 | 2017/11/15 | NOTICE BROOKHILL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656694 | 2017/11/15 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1659475 | 2017/11/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1661774 | 2017/11/30 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1659475 WITH |MULTIPLE RELATED
DR1668221 | 2017/12/19 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1661774

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
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DR1670288 | 2017/12/28 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1668221
DR1672963 | 2018/01/10 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1674628 | 2018/01/17 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1679035 | 2018/02/01 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1674628
DR1716079 | 2018/07/04 | CHARGE $4,200,000 | BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. C
DR1716080 | 2018/07/04 | NO ASSGN RENT GEN BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. C
REMARKS: DR1716079
DR1716083 | 2018/07/04 | TRANSFER OF CHARGE VECTOR FINANCIAL SERVICES LIMITED HILLMOUNT CAPITAL INC. C
REMARKS: DR1547722.
DR1716084 | 2018/07/04 | TRANSFER OF CHARGE BRITO, JOSE HILLMOUNT CAPITAL INC. o]
REMARKS: DR1439151.
DR1716086 |2018/07/04 | APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST FAAN MORTGAGE ADMINISTRATORS INC. o]
REMARKS: DR1567425, DR1567427, DR1569737, DR1584540, DR1591006, DR1599139, DR1613712, DR1621709, DR1656693, DR1656694|, DR1659475, DR1661774,
DR] 668221, DR1670288, DR1672963, DR1674628, DR1679035.
DR1716189 | 2018/07/05 | POSTPONEMENT JAEKEL CAPITAL INC. HILLMOUNT CAPITAL INC. o}
REMARKS: DR1467269 TO DR1716079, DR1716080
DR1716190 | 2018/07/05 | POSTPONEMENT OLYMPIA TRUST COMPANY HILLMOUNT CAPITAL INC. C
COMPUTERSHARE TRUST COMPANY OF CANADA
BUILDING & DEVELOPMENT MORTGAGES CANADA INC.
REMARKS: DR1567425, DR1679035 TO DR1716079, DR1716080

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;

FOR THE PURPOSE OF THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE

MUNICIPALITY OF CLARINGTON

Is 2017 05 11.

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 26613-0019 2017/05/11
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
BROOKHILL HOLDINGS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT INCLUDES ALIL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2017/05/11 **
**SUBJECT TO SUBSECTION|44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPHS 3 AND 14 AND *
* % PROVINCIAL SUCCESSION DUTIES AND|EXCEPT PARAGRAPH 1] AND ESCHEATS OR FORFEITURE **
* % TO THE CROWN|UP TO THE DATE OF REGISTRATION WITH AN|ABSOLUTE TITLE. **
DR1439152 2016/01/12 | TRANSFER $1,950,000 | DE BRITO, ALFREDO BROOKHILL HOLDINGS INC. o]
DE BRITO, LAURENTINA
REMARKS: PLANNING ACT STATEMENTS.
DR1439153 2016/01/12 | CHARGE $1,267,500 | BROOKHILL HOLDINGS INC. DE BRITO, ALFREDO C
DE BRITO, LAURENTINA
DR1467269 2016/04/22 | CHARGE $3,135,000 | BROOKHILL HOLDINGS INC. JAEKEL CAPITAL INC. C
DR1547722 2016/12/09 | CHARGE $1,360,000 | BROOKHILL HOLDINGS INC. VECTOR FINANCIAL SERVICES LIMITED C
DR1562603 2017/01/27 | POSTPONEMENT JAEKEL CAPITAL INC. VECTOR FINANCIAL SERVICES LIMITED C
REMARKS: DR1467269 TO DR1547722
DR1567425 2017/02/14 | CHARGE $10,600,000 | BROOKHILL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
DR1567427 2017/02/14 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY
REMARKS: DR1567425.
DR1569737 2017/02/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. ¢
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425 & DR1567427 DR1567425
DR1584540 2017/04/13 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
DR1591006 | 2017/05/04 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. c
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
40R29634 2017/05/11 | PLAN REFERENCE C
DR1593205 |2017/05/11 | APL ABSOLUTE TITLE BROOKHILL HOLDINGS INC. C
REMARKS: DR1577564
DR1599139 | 2017/05/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. c
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1613712 | 2017/07/07 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1621709 | 2017/07/31 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. c
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656693 | 2017/11/15 | NOTICE BROOKHILIL HOLDINGS INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. c
OLYMPIA TRUST COMPANY
REMARKS: DR1567425
DR1656694 | 2017/11/15 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1659475 | 2017/11/23 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1661774 | 2017/11/30 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1659475 WITH MULTIPLE RELATED
DR1668221 | 2017/12/19 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. C
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1661774
DR1670288 | 2017/12/28 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1668221
DR1672963 | 2018/01/10 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1674628 | 2018/01/17 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o]
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425
DR1679035 | 2018/02/01 | TRANSFER OF CHARGE BUILDING & DEVELOPMENT MORTGAGES CANADA INC. BUILDING & DEVELOPMENT MORTGAGES CANADA INC. o}
OLYMPIA TRUST COMPANY OLYMPIA TRUST COMPANY
COMPUTERSHARE TRUST COMPANY OF CANADA COMPUTERSHARE TRUST COMPANY OF CANADA
REMARKS: DR1567425, DR1674628
DR1712613 | 2018/06/22 | APL OF SURV-CHRG DE BRITO, DE BRITO, ALFREDO o]
REMARKS: DR1439153.
DR1716079 | 2018/07/04 | CHARGE $4,200,000 | BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. o]
DR1716080 | 2018/07/04 | NO ASSGN RENT GEN BROOKHILL HOLDINGS INC. HILLMOUNT CAPITAL INC. o]
REMARKS: DR1716079
DR1716083 | 2018/07/04 | TRANSFER OF CHARGE VECTOR FINANCIAL SERVICES LIMITED HILLMOUNT CAPITAL INC. c
REMARKS: DR1547722.
DR1716085 | 2018/07/04 | TRANSFER OF CHARGE DE BRITO, ALFREDO HILLMOUNT CAPITAL INC. o}
REMARKS: DR1439153.
DR1716086 | 2018/07/04 | APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST FAAN MORTGAGE ADMINISTRATORS INC. C
REMARKS: DR1567425, DR1567427, DR1569737, DR1584540, DR1591006, DR1599139, DR1613712, DR1621709, DR1656693, DR1656694, DR1659475, DR1661774,
DR] 668221, DR1670288, DR1672963, DR1674628, DR1679035.
DR1716189 | 2018/07/05 | POSTPONEMENT JAEKEL CAPITAL INC. HILLMOUNT CAPITAL INC. o]
REMARKS: DR1467269 TO DR1716079, DRI1716080

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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DR1716190 | 2018/07/05 | POSTPONEMENT OLYMPIA TRUST COMPANY HILLMOUNT CAPITAL INC. C
COMPUTERSHARE TRUST COMPANY OF CANADA
BUILDING & DEVELOPMENT MORTGAGES CANADA INC.
REMARKS: DR1567425, DR1679035 TO DR1716079, DR1716080

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




EXHIBIT “L”



This 1s Exhibit “L” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

\; %&ﬂﬁgﬁm O

A Commissioner for taking affidavits




LRO# 40 Postponement Of Interest Receipted as DR1716189 on 20180705 at11:14
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page1 of 14

Properties

PIN 26613-0238 LT

Description PART LOT 15 CONCESSICN 2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

FIN 26613-0239 LT

Description PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

PIN 26613-0240 LT

Description PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

Source Instruments

Registration No. Date Type of Instrument
DR1467269 2016 04 22 Charge/Mortgage
Party From(s)
Name JAEKEL CAPITAL INC.
Address for Service 10376 Yonge Street, Suite
203

Richmond Hill, Ontario, L4C 3B8
|, Richard Jaekel, Vice-President, have the authority to bind the corporation.

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

Party To(s) Capacity Share

Name HILLMOUNT CAPITAL INC.

Address for Service 89 Tycos Drive, Suite 208
Toronto, Ontario, MGB 1W3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number DR1716079
registered on 2018/07/04

Schedule: See Schedules
This document relates to registration number(s)DR 1467269, DR1562603, Charge No. DR1716079 and Assignment of Rents DR1716080.

Signed By
Liya Rakhshan 5001 Yonge St., suite 301 acting for Signed 2018 07 05
Toronto Party From({s)
M2N 6P6
Tel 416-223-9191
Fax 416-223-9405

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

Submitted By
MEYER, WASSENAAR & BANACH 5001 Yonge St., suite 301 201807 05
Toronto
M2N 6P6
Tel 416-223-9191
Fax 416-223-9405
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65
File Number

Party To Client File Number : 2018-1276 JF/LL



SCHEDULE

Statement 61 continued

The applicant postpones the rights under the selected instrument being Charge/Mortgage No.
DR1467269, registered on April 22, 2016 to the rights under a Charge/Mortgage in favour of Hillmount
Capital Inc. registered on July 4, 2018 as Instrument No. DR1716079 and to the rights under a Notice of

Assignment of Rents in favour of Hillmount Capital Inc. registered on July 4, 2018 as Instrument No.
DR1716080.



SUBORDINATION AGREEMENT

THIS AGREEMENT made as of the 28th day of June, 2018, between Hillmount Capital
Inc. (the “Prior Lender”), Jackel Capital Inc. (the “Subordinate Lender”) and Brookhill
Holdings Inc. (the “Borrower”).

Whereas the Subordinate Lender has made a loan to the Borrower which is secured by a
mortgage on the lands and premises described in Schedule “A” hereto (the “Property™)
registered in the Land Registry Office for the Land Titles Division of Durham (No. 40) on the
22nd day of April, 2016 as Instrument No. DRI467269 securing the principal sum of
$3,135,000.00 (the “Subordinate Mortgage™); the Subordinate Mortgage and all existing and
future indebtedness and other obligations and liabilities owing by the Borrower to the
Subordinate Lender thereunder from time to time are called the “Subordinate Indebtedness”,
and the Subordinate Mortgage and all other additional or collateral security now or hereafter
securing the Subordinate Indebtedness and a General Security Agreement are collectively called
the “Subordinate Security”.

And whereas the Prior Lender pursuant to a commitment letter dated May 3, 2018 as
amended (the “Commitment”) agreed to make a loan to the Borrower in the original principal
sum of $4,200,000.00 (the “Loan®) on the security of a first mortgage to be registered in the
aforesaid Land Registry Office, in the principal amount of $4,200,000.00 (the “Mortgage™) on
the Property. All existing and future indebtedness and other obligations and liabilities owing by
the Borrower to the Prior Lender from time to time pursuant to the Loan, including the principal
sum of $4,200,000.00 (the “Prineipal™), all interest thereon calculated at a rate of 10.25% per
annum, any Protective Advances, and all other amounts owing to the Prior Lender thereunder
from time to time, are called the “Prior Indebtedness”. The Mortgage and all other additional
or collateral security now or hereafter securing the Prior Indebtedness including, but not limited
to, the Assigned Mortgages (as hereinafter defined), Assignment of Rents, the General Security
Agreement, the Guarantee, Assignment of Rights Under Agreements of Purchase and Sale,
Assignment of Construction Contracts, Assignment of Municipal Approvals, Assignment of
Plans and Reports, Assignment and Direction to TARION, Assignment and Direction to Bank,
Assignment and Direction to Authority, Nominee Direction and Acknowledgement perfected by

registration under the Personal Property Security Act as File Number 740474919, are
collectively called the “Prior Security”.

And whereas the following mortgages on the Property (the “Assigned Mortgages”) are
to be assigned by the holders thereof in favour of the Prior Lender and held by the Prior Lender
as further and additional security for the obligations of the Borrower to the Prior Lender in
respect of the Loan:

a) A mortgage in favour of Vector Financial Services Limited registered in March
22,2016 as Instrument No. DR1458570;

b) A mortgage in favour of Vector Financial Services Limited registered on
December 9, 2016 as Instrument No, DR1 547722;




-2-

c) A mortgage in favour of Alfredo De Brito and Laurentina De Brito registered on
January 12, 2016 as Instrument No. DR1439153; and

d) A mortgage in favour of Jose Brito registered on January 12, 2016 as Instrument
No. DR1439151.

And whereas the Subordinate Lender has agreed to subordinate and postpone the
Subordinate Indebtedness and the Subordinate Security to and in favour of the Prior
Indebtedness and the Prior Security. Reference herein to the Subordinate Indebtedness,
Subordinate Security, Prior Indebtedness and Prior Security includes all renewals, extensions,
amendments, modifications, replacements and restatements thereof or thereto from time to time,

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which is hereby acknowledged) the parties agree as follows:

Definitions. In this Agreement, all words and terms not otherwise defined herein shall have the
meaning ascribed to them in the Mortgage and in addition to the defined terms set forth in this
Agreement, the following defined terms will have the following meanings unless the context
otherwise requires:

“Agreement” means this Subordination agreement and any Schedules attached hereto, as
amended or restated from time to time.

“Collateral” shall mean any and all present and future undertaking, property or assets of the
Borrower and includes the Property.

“Enforcement Action” means the exercise of any remedy available to the Subordinate Lender
or the Prior Lender and shall include the commencement of power of sale, foreclosure or other
Judicial or private sale proceedings, appointing or applying for, or obtaining or consenting to the
appointment of, a receiver, a manager or a receiver and manager or other person having similar
powers in respect of the Borrower or all or any part of the Collateral, taking possession or control
of all or any part of the Collateral, giving notice of intention to enforce security, or undertaking,
commencing, giving notice of or taking any action or proceeding seeking payment or recovery of
all or any part of the Subordinate Indebtedness or the Prior Indebtedness, as the case may be, or
damages in lieu thereof, or accepting a transfer of any property in lieu of foreclosure, or the
exercise of any other rights or remedies available to a creditor under its security or otherwise at
law or in equity, including without limitation, any bankruptcy or insolvency proceedings or any
participation in or any actions in furtherance of the foregoing.

“Protective Advance” means, in respect of the Loan, any advances under the Loan necessary or
prudent for the protection or preservation of the Property or the Collateral or to avoid the
probability or likelihood of losses to the Prior Lender under the Loan and the Prior Security,
including without limitation a Loan advance, payments for property taxes, environmental
remediation, legal fees, realization costs, appraisals, consultant’s fees, receiver’s fees, property
manager’s fees, insurance or repairs in respect of the Property, construction costs, other Costs (as
defined in the Mortgage), or other collateral or to discharge any liens, charges or encumbrances
ranking in priority to the Prior Security as against the Property or the Collateral;
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1. Covenants, Representations and Warranties of Subordinate Lender. The Subordinate

Lender consents to the Prior Indebtedness and the Prior Security and represents and warrants to
the Prior Lender that (i) the Subordinate Indebtedness and the Subordinate Security are in good
standing and the Borrower is not in default thereunder, (ii) it holds no security of any kind
against the Property other than the Subordinate Security, and (iii) it is the sole owner of the
Subordinate Indebtedness and the Subordinate Security and has full power, authority and legal
right to enter into this agreement. Upon request by the Prior Lender from time to time, the
Subordinate Lender shall provide to the Prior Lender copies of the Subordinate Security and/or a
statement confirming the status thereof, including the amount of the Subordinate Indebtedness

then outstanding, interest due and pasticulars of ail existing or alleged defaults by the Borrower
in respect thereof

2. Subordination and Postponement The Subordinate Lender hereby subordinates and
postpones the Subordinate Security and the Subordinate Indebtedness to the Prior Security and

the Prior Indebtedness and agrees with the Prior Lender that the Prior Security shall be a first
priority lien and charge against the Property for the full amount of the Prior Indebtedness in full
priority to the Subordinate Security and the Subordinate Indebtedness, The subordination and
postponement of the Subordinate Security and the Subordinate Indebtedness to the Prior Security
and the Prior Indebtedness shall include subordination and postponement of the Subordinate
Indebtedness to the extent required to make the Prior Security a first priority lien and charge
against the Collateral including the Property for the entire amount of the Prior Indebtedness at all
times. No discharge, release or waiver by the Prior Lender of any of the Prior Security against or
in respect of any part the Property or any person or any amendment, renewal, extension,
replacement, modification, supplement, replacement or restatement of any Prior Indebtedness
and/or the Prior Security, provided that the Principal sum, the interest rate and the administrative
fees set out in the Mortgage are not increased, shall require notice to or the consent of
Subordinate Lender or otherwise affect the subordination and postponement of the Subordinate
Security and the Subordinate Indebtedness hereby granted by the Subordinate Lender.

3. Irrelevant Events and Circumstances. The grants of priority provided for herein will apply
in all events and circumstances regardless of:

(a)  the dates of execution, delivery and registration of the Prior Security and the
Subsequent Security, and the dates of creation, attachment, perfection and
existence of the Prior Security;

(b)  thedates of all advances and other extensions of credit made by any of the Prior
Lender and the Subsequent Lender for the benefit of the Borrower in connection
with the Property and the dates of all liabilities incurred by the Borrower in favour
of the Prior Lender or the Subsequent Lender in connection with the Property;

(c)  the dates of any defaults by the Borrower under the Prior Security or the
Subsequent Security, and the dates of crystallization of any floating charges
contained in the Prior Security or the Subsequent Security;

(d)  the dates any demands for payment are made, the dates any notices are given, and
any failure to make or give any such demands or netices;



(e) any contrary intention expressed in the Prior Security, the Subsequent Security or
any other documents; and

® any priority granted by any principle of law or equity or any statute, including,
without limitation, the Bank Act (Canada) and applicable personal property
security legislation.

4. Intentionally Deleted

5. Information, Each of the Prior Lender and the Subordinate Lender, if requested by the other
of them, shall provide to the requesting party such information respecting the Prior Indebtedness
or Prior Security or the Subordinate Indebtedness or Subordinate Security, as the case may be, as
the requesting party may from time to time reasonably request, including, without limitation, the
outstanding amount of the Prior Indebtedness or the Subordinate Indebtedness, as the case may
be. Inthe event of a default under the Prior Security and/or the Subsequent Security, for which
default the Prior Lender and/or the Subsequent Lender issues a notice of default to the Borrower,
the Prior Lender and/or the Subsequent Lender, as applicable, shall forthwith provide written
notice to the other lender of such default, which notice shall specify the nature of such default.
The Borrower hereby irrevocably authorizes and directs each of the Prior Lender and
Subordinate Lender to provide any information with respect to the Borrower to the other of them.,
The Subordinate Lender agrees to provide the Prior Lender with copies of any appraisals,
reports, audits and the like should it obtain any after the date hereof.

6. Intentionally Deleted

7. No_Challenge. The Subordinate Lender and the Borrower shall not take, or cause or permit
any other person to take on its behalf, any steps or action whatsoever whereby the priority or
validity of any of the Prior Security or the rights of Prior Lender hereunder or under the Prior
Security shall be delayed, defeated, impaired or diminished in any way, and, absent gross
negligence or wilful misconduct on the part of the Prior Lender, the Subordinate Lender and the
Borrower shall not challenge, object to, compete with or impede in any manner any Enforcement
Action commenced or taken by the Prior Lender in connection with or in respect of the Prior
Indebtedness or the Prior Security against the Borrower or any one or more of them, or against
or in respect of all or any part of the Collateral.

8. Acceleration. Nothing herein contained shall compel the Prior Lender at any time to
accelerate the Loan or commence any action or enforcement proceeding under the Prior Security.
The Subordinate Lender acknowledges that all rights and remedies which the Prior Lender may
have under the Prior Security and related agreements and hereunder are cumulative and not
alternative rights and remedies. Nothing herein contained shall entitle the Subordinate Lender at

any time to accelerate its loan or commence any action or enforcement proceedings under the
Subordinate Security.

9. Assigned Mortgages. The Subordinate Lender and the Borrower hereby agree that the
Assigned Mortgages shall be assigned by the holders thereof to the Prior Lender and held by the
Prior Lender as further and additional security for the Prior Indebtedness, All payments under
the Mortgage shall be the same as if given under the Assigned Mortgages. Default under the
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Mortgage shall constitute default under the Assigned Mortgages and default under any of the
Assigned Mortgages shall constitute default under the Mortgage. In the event that the Borrower

s entitled to a discharge of the Mortgage, the Borrower shall be entitled to a discharge of the
Assigned Mortgages.

10. Assignment by Subordinate Lender. The Subordinate Lender agrees that it shall not sell,
transfer, assign or otherwise dispose of any interest in the Subordinate Indebtedness or the

Subordinate Security to any person or persons (the “Assignee™) except upon terms and
conditions which are expressly subject to the terms of this Agreement and unless the prior
written consent thereto of the Prior Lender has been obtained. Concurrently with any such sale,
transfer, assignment or other disposition, the Subordinate Lender shall cause each Assignee to
enter into a subordination and standstill agreement with the Prior Lender on the same terms and
conditions as this Agreement. No such sale, transfer, assignment or other disposition shall be
effective unless and until the Prior Lender has given its written consent thereto and the Assignee
has entered into a subordination and standstill agreement with the Prior Lender on the same
terms and conditions as this Agreement. The Prior Lender may transfer or assign its interest in

the Loan and this Agreement without restriction and without prior notice to or the consent of the
Subordinate Lender.

11. Further Assurances. The Subordinate Lender shall execute and deliver upon request by the
Prior Lender, at the Borrower’s expense, such further documents or instruments and take such
further action as the Prior Lender may reasonably require from time to time to carry out the
intent of this Agreement, including, without limitation, executing and delivering an agreement or
instrument 1o register the subordination and postponement of the Subordinate Security and the
Subordinate Indebtedness as provided for herein on title to the Property and to give notice to
third parties of the provisions of this Agreement.

12. Notices. Any notice, demand or other communication which any party may desire or may be
required to give to any other party shall be in writing and may be made or given by personal
delivery, by registered mail, by facsimile transmission or by electronic mail to the address for
service of the recipient set forth below. Any demand, notice or communication given by
personal delivery shall be conclusively deemed to have been given on the day of actual delivery
thereof, and if given by registered mail, on the third business day following the deposit thereof in
the mail, and if given by facsimile transmission, or by electronic mail, on the date of delivery
unless transmitted after 5:00 P.M. in which case it shail be deemed to be delivered on the first
business day following the transmittal thereof. If any party giving any demand, notice or other
communication knows or reasonably ought to know of any difficulties with the postal system
that might affect delivery of mail, such demand, notice or other communication shall not be
mailed, but shall be given by personal delivery, by facsimile transmission, or by electronic mait.
Any party hereto may change its address for service to which notices hereunder are required to
be made or given by notice to other parties in accordance herewith,

13. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in
force in such Province applying to this agreement; and the Subordinate Lender consents to the
jurisdiction of the courts of the Province of Ontario and irrevocably agrees that all actions or
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proceedings arising out of or relating to this Agreement shall be litigated in such courts and the
Subordinate Lender unconditionally accepts the non-exclusive jurisdiction of the said courts and
waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with this Agreement, provided nothing herein shall
affect the right to serve process in any other manner permitted by law.

14. Insolvency. The Prior Lender shall have the right, but shall not be obliged or bound, to claim
and prove in respect of all or any part of the Subordinate Indebtedness in any bankruptcy,
insolvency, composition, scheme of arrangement, liquidation or winding up, voluntary or
involuntary, affecting the Borrower or any distribution of Collateral among creditors of the
Borrower and to vote any of the interests of the Subordinate Lender in respect of the Subordinate
Indebtedness in any such proceedings, and the Subordinate Lender agrees that all dividends,
distributions or other sums which may be or become payable in respect of the Subordinate
Indebtedness pursuant to any such proceedings shall be due and be paid to the Prior Lender until
the Prior Lender shall have received, together with dividends on the Prior Indebtedness,
indefeasible payment and satisfaction of the full amount of the Prior Indebtedness. The
Subordinate Lender will from time to time execute and deliver all statements, proofs of claim,
transfers, assignments and documents and do all such other acts and things as the Prior Lender
may request from time to time to implement and give effect to the foregoing. The Subordinate
Lender hereby irrevocably constitutes and appoints the Prior Lender or its respective officers
from time to time the true and lawful attorney of the Subordinate Lender, with full power of
substitution, to do any of the foregoing in the name of the Subordinate Lender, whenever the
Prior Lender, in its sole discretion, deems it to be necessary or expedient.

15. Amendments. The Prior Lender may extend, renew, modify, amend, restate or vary the
terms of the Prior Security or any other agreement or instrument governing or evidencing the
Prior Indebtedness or the Prior Security, other than increasing the Principal, the interest rate, or
the administrative fees set out in the Mortgage, without affecting the rights of the Prior Lender
under this Agreement or under or in respect of the Prior Indebtedness or the Prior Security or
affecting the priority of the Prior Indebtedness and the Prior Security or the subordination and
postponement of the Subordinate Indebtedness and the Subordinate Security as provided for
herein. The Subordinate Lender shall not make or permit any material amendment to be made to
the Subordinate Security or any part thereof, including the increase in the principal sum thereof,

without the prior written approval of the Prior Lender, such approval may be unreasonably
withheld or delayed.

16. Execution of Postponements. The Subordinate Lender covenants and agrees to promptly
execute and provide the Prior Lender with whatever documents may, in the reasonable opinion
of the Prior Lender’s counsel, be required from time to time to evidence and confirm the
foregoing postponement and subordination, including, if necessary, a postponement of charge in
registerable form in respect of the Subordinate Mortgage, as well the Subordinate Lender hereby
authorizes the Prior Lender to register any financing change statements or other documents
required to record such postponement and subordination under the Personal Property Security
Act R.§.0. 1990, as amended, and all reasonable legal fees and disbursements incurred in
connection with the foregoing shall be for the account of the Borrower and if not paid shall form
part of the Prior Indebtedness and shall bear interest at the rate stipulated in the Mortgage.
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17. Effect of Postponement, This Agreement shall be effective as between the Prior Lender and
the Subordinate Lender notwithstanding any past, present or future agreement, event, act or
omission to act on the part of the Prior Lender, the Subordinate Lender, the Borrower or any
other person, including, without limitation, any one or more of the following:

(a)  the timing of execution, delivery, attachment, perfection, crystallization,
registration or enforcement of the Prior Security or the Subordinate Security;

(b)  the failure of the Prior Lender to register, maintain, renew or keep current any
registration of or pertaining to any of the Prior Security;

(¢)  the respective dates or timing of any advances or defaults under the Prior
Indebtedness and/or the Prior Security respectively or the Subordinate
- Indebtedness and/or the Subordinate Security, including all advances made by the
Prior Lender from time to time after the date hereof: and

(d)  any partial or complete repayment at any time and from time to time by the
Borrower of any monies secured by the Prior Security.

18. Borrower’s Confirmations. The Borrower hereby acknowledges the foregoing priorities
and postponements, and agrees to be bound by the respective priorities of the Prior Security,
being first in priority on the Property and the Collateral and the Subordinate Security, being
subsequent in priority, as hereinbefore set forth, and to pay or fully reimburse the Prior Lender
and the Subordinate Lender, for all reasonable legal fees, expenses and disbursements incurred
by the Prior Lender and the Subordinate Lender in connection with their execution and delivery
of the postponement and subordination documentation hereinbefore provided or contemplated
which if not paid shall form part of the Prior Indebtedness and/or the Subordinate Indebtedness,
as the case may be and bear interest at the rate stipulated in the Mortgage or the Subordinate
Mortgage as the case may be. The Borrower covenants not to make any payments to the
Subordinate Lender in contravention of this Agreement. Nothing in this Agreement shall create
any rights in favour of, or obligations to, the Borrower, and the covenants and agreements of the
Prior Lender and the Subordinate Lender herein shail not be enforceable by the Borrower. No
consent of the Borrower shall be necessary for any amendment to this Agreement by the Prior
Lender and the Subordinate Lender and any such amendment shall be at the expense of the

Borrower. The Borrower covenants that it shal not pay any funds from the Property Cash Fiow
to the Subordinate Lender.

19. Successors. The acknowledgements and agreements contained in this Agreement shall
extend to, be binding upon and enure to the benefit of the parties hereto and their respective
successors and permitted assigns and shall likewise be binding on any trustee or receiver in
bankruptcy of any party hereto, and on any trustee or appointee of any court or other tribunal,
and on any person (including a corporation) who shall receive the property of any party hereto
upon any liquidation proceedings, or any proceedings involving the disposition or devolution of
property by operation of law or otherwise. Where any reference is made in this Agreement to an
act to be performed by, an appointment to be made by, an obligation or liability of, an asset or
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right of, a discharge or release to be provided by, a suit or proceeding to be taken by or against or
a covenant, representation or warranty (other than relating to the constitution or existence of the
trust) by or with respect to, a trust, such reference shall be construed and applied for all purposes
as if it referred to an act to be performed by, an appointment to be made by, an obligation or
liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding to
be taken by or against or a covenant, representation or warranty (other than relating to the
constitution or existence of the trust) by or with respect to, the trustee(s) of the trust.

20. Non Waiver. The failure of any party hereto to seek redress from the breach or violation of
any provision of this Agreement, or to insist upon the strict performance thereof, shall not
constitute a waiver of such breach, nor a waiver of such party’s respective rights and remedies in
connection therewith, and shall not prevent a subsequent act, which would have originally
constituted a violation or breach of any provision of this Agreement, from having the effect of an
original violation or breach. No waiver on behalf of any party hereto in relation to any breach or
default by any other party hereto, shall be effective or binding upon such first-mentioned party,
uniess and until such waiver is specifically confirmed or expressed in writing, and same shall not
limit or affect such first-mentioned party’s rights and remedies with respect to any further or
other breach or default by the other party or parties hereto.

21. Severability of Invalid Provisions. Every provision of this Agreement is intended to be
several, and accordingly, if any term or provision hereof is adjudged by a court of competent
Jurisdiction to be illegal or invalid for any reason whatsoever, then such illegal or invalid
provision shall not affect the validity of the remainder of this Agreement, but shall be severable
therefrom, and this Agreement shall accordingly be construed and enforced as if such illegal or
invalid provision had not been inserted in this Agreement.

22. Time of the Essence. Time shall in all respects be of the essence hereof, provided that the
time for doing or completing any matter provided or contemplated in this Agreement may be
extended or abridged by an agreement in writing between the Prior Lender and the Subordinate
Lender, or by their respective solicitors who are hereby specifically authorized in that regard. Al
acts required of the Subordinate Lender hereunder shall be carried out promptly and without
delay and in any event within five business days of a request for same,

23. Recitals, All recitals contained herein are true and correct and form an integral part of this
Agreement

24. Heading and Gender. Any headings used throughout this Agreement are for ease of
reference only, and shall not be deemed or construed to form a part of this Agreement, nor shali
they influence the construction or interpretation of this Agreement. This Agreement shall be read
and construed with all changes in gender or number as may be required.

25. Plural and Singuiar, Where the context so requires, words importing the singular number
will include the plural and vice versa.

26. Entire Agreement, This Agreement constitutes the entire agreement between the parties
hereto in connection with the respective priorities between the Prior Security and the Subordinate
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Security, and the respective obligations and agreements among the parties with respect to the
financing of the acquisition and the realization upon their respective security.

27. Counterparts. This Agreement may be executed in several counterparts, each of which
when so executed shall be deemed to be an original and which counterparts together shall
constitute one and the same instrument.

28. Electronic Delivery. The execution and delivery of this Agreement by facsimile
transmission or electronic mail shall be as effective and binding on the parties hereto as if this
Agreement were executed and delivered in the original,

SIGNATURES ON NEXT PAGE
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Name: Richard Jaske}
Trtle: Vice-Fresioen:

ion
HILLMOUNT CAPITAL INC.
Per;
Name: Yiz Levinson
Title: Presiden:
1 have muthority to bind the corporaton,
4ddresses for Notices Purposes:
Jackel Capital Inc,
10376 Yonge Street. Suite 20
Richmond Hill, Cntario, L4C 3Bg
Brookhill Holdings Inc.
56 The Esplanade, Suite 406

Toronto, Ontario, MSE 1A7

Hillmount Capital Inc.
89 Tycos Drive, Suite 208
Toronto, Ontario, M6B 1W3
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IN WITNESS WHEREOF the parties hereto have executed this Apreement,

Addresses for Notices Purposes:

Jaekel Capital Inc.
10376 Yonge Street, Suite 203
Richmond Hill, Ontario, L4C 3B8

Brookhill Holdings Inc.
56 The Esplanade, Suite 406
Toronto, Ontario, MSE 1A7

Hillmount Capital Inc.
89 Tycos Drive, Suite 208
Toronto, Ontario, MSB 1W3

JAEKEL CAPITAL INC.

Per:

Name: Richard Jaekel

Title: Vice-President

I have aytherity to bind the corporation.

Por S

Title: President :
I have authority to bind the corporation.

HILLMOUNT CARITAL INC.

Per: }M A o

Name: Yitz Levinsor
Title: President
I have authl)rity to bind the corporation.
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SCHEDULE “A»

Lands

FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0238 LT), municipally known as 2499
Nash Road, Clarington, Ontario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-023%9 LT), municipally known as 2494
Regional Road 57, Clarington, Ontario

THIRDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-0240 LT), municipally known as 2538
Regional Road 57, Clarington, Ontario

J:\18-1276 MPostponements and Subordinaticn Agreements\Jackel\Priotity and Standstill V4 JF CL JUNE 21.doc



EXHIBIT “M”



This 1s Exhibit “M” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

(C_f %—‘:E,’u" \ ""Lf LD

A Commissioner for taking affidavits




LRO# 40 Postponement Of interest Receipted as DR1716190 on 201807 05 at 11:14

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page1 of 24
Properties
PIN 26613 -0238 LT

Description PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

PiN 26613-0238 LT .

Description PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

PIN 26613-0240 LT

Description PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634; MUNICIPALITY
OF CLARINGTON

Address CLARINGTON

Source Instruments

Registration No. Date Type of Instrument
DR1567425 2017 02 14 Charge/Mortgage
DR1679035 20180201 Transfer Of Charge
Party From(s)

Name OLYMPIA TRUST COMPANY
Address for Service 2200, 125 - 9th Avenue SE

Calgary,

Alberta

T2G OP6

[, Cora Dumais, Team Lead and Anna Le, Manager, have the authority to bind the corporation.
This document is not authorized under Power of Attomey by this party.

Name COMPUTERSHARE TRUST COMPANY OF CANADA
Address for Service 510 Burrard Street, 3rd Floor

Vancouver,

B.C.

V6C 3B9

I, Winifred Chan, Associate Relationship Manager and Neil Carnell, Director Broker Products, have the authority to bind the corparation.
This document is not authorized under Power of Attorney by this party.

Name BUILDING & DEVELOPMENT MORTGAGES CANADA INC.
Address for Service 25 Brodie Drive, Unit 8
Richmond Hill,

Ontario, L4B 3K7
I, Lana Bezner, A.S.0., have the authority to bind the corporation,

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

Party To(s) Capacity Share

Name HILLMOUNT CAPITAL INC.

Address for Service 89 Tycos Drive, Suite 208
Toronto, Ontario, MEB 1W3

Statements

The applicant postpones the rights under the selected instrument fo the rights under an instrument registered as number DR1716079
registered on 2018/07/04

Schedule: See Schedules

This document relates to registration number(s)DR1567425, DR1567427, DR1569737, DR1584540, DR15910086, DR1599139,
DR1613712, DR1621709, DR1656693, DR1656694, DR1659475, DR1661774, DR1668221, DR1670288, DR1672963, DR1674628,
DR1679035, Charge DR1716079 and Assignment of Rents DR1716080.

Signed By
Liya Rakhshan 5001 Yonge St., suite 301 acting for Signed 2018 07 05
Toronto Party From(s)
M2N 6P6
Tel 416-223-9191

Fax 416-223-9405




LRO # 40 Postponement Of interest Receipted as DR1716190 on 20180705 at11:14

The applicant(s) hereby applies to the Land Registrar.

yyyy mmdd Page2 of 24

Signed By

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
MEYER, WASSENAAR & BANACH 5001 Yonge St., suite 301 2018 07 05
Toronto
M2N 6P6
Tel 416-223-9191
Fax 416-223-9405
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number

Parly To Client File Number : 2018-1276 JF/LL




SCHEDULE

Statement 61 continued

The applicant postpones the rights under the selected instrument being Charge/Mortgage No.
DR1567425, registered on February 14, 2017 to the rights under a Charge/Mortgage in favour of
Hillmount Capital Inc. registered on luly 4, 2018 as instrument No. DR1716079 and to the rights undera
Notice of Assignment of Rents in favour of Hillmount Capital Inc. registered on July 4, 2018 as
Instrument No. DR1716080,



SUBORDINATION AGRE EMENT

THIS AGREEMENT made as of the 28th day of June 2018, between Hillmount Capital
Inc. {the “Senior Lender™), Building & Development Mortgages Canada Inc., (“BDMC™)
Olympia Trust Company “{Olympia”} and Computershare Trust Company of Canada “~*CTC™)

(collectively. the “Subordinate Lender™) and Brookhill Holdings Inc. (the “Borrower™).

WHEREAS

a) the Building & Development Morigages Canada Inc. has made a loan to the
Borrower which is secured by a mortgage on the lands and premises described in
Schedule “A™ hereto (the “Property™) registered in the Land Registry Office for
the Land Titles Division of Durham (No. 40) on the 14th day of February 2017 as
Instrument No. DRE567425 securing the principal sum of $10,600,000.00 which
mortgage was transferred from time to time by Transfers of Charges from BOMC
in favour of itself, Olympia and/or CTC as to the undivided interests noted thersin

and is presently held by the Subordinate Lender (the “Subordinate Mortgage”);

b} the Subordinate Mortgage and all existing and future indebtedness and other
obligations and liabilities owing by the Borrower to the Subordinate Lender
thereunder from time to time are called the “Subordinate Indebtedness™, and the
Subordinate Morigage and all other additional or collateral security now or
hereaficr securing the Subordinate Indebtedness, including a General Security
Apgreement and perfected by  Financing Statements registered as File Nos.
723151611, 723151665 and 723151683 under the Personal Property Security Act,

{Ontario) are collectively calied the “Subordinate Security™

AND WHEREAS, pursuant to an Appointment Order of the Ontario Superior Court of
Justice issued Aprit 20, 2018 pursuant to the Morigage Brokerages. Lenders and Administrators
Act. 2006 (Ontario) and the Courts of Justice Act (Ontarip), FAAN Mortgage Administrators Inc.
was appointed trustee of all of the assets, undertakings and properties of Building &

Development Mortgages Canada Inc. (the “Appaintment Order™);



AND WHEREAS:

c) the Scnior Lender pursusnt to a commitment leter dated May 3, 2018, as
amended (collectively the “Commitment") agreed to make a loan to the
Borrower in the origina) principal sum of $4,200,000.00 {the “Loan”) on the
security of, inter alia, a first morigage to be registered in the aforesaid Land
Registry Office, in the principal amount of $4,200,000,00 (the “Morigage™ on

the Property;

d) all existing and future indebtedness and other obligations and lishilities owing by
lheBomutrtodrScniorL:nder&umﬁmetnﬁmepmnrtoﬁ:e[mn, up to
the maximum principal sum of $4,200,000.00 (tiw “Principal™), plus all interest
therean calculated at a rate of 10.25% per annum, any Protective Advances, and
all other amounts owing to the Senior Lender thereunder from time ta time, are

called the “Semior Indebtednexs™

€) the Mortgage and all other additional or collateral security now or hereafter
securing the Senior Indebtzdness including, but not limijted 10, the Assigned
Mortgages (23 hereinafter defined), Asaignmenl-of Reats, the General Security
Agreement, the Guarantee, Assignment of Rights Under Agreements of Purchase
and Sale, Assignment of Construction Contracts, Assignment of Municipal
Approvals, Assignment of Plans and Reports, Assignment and Direction to
TARION, Assignment and Direction 10 Bank, Assignment and Direction to
Authority, Nomince Direction ad Acknowledgement pafected by registration
under the Personal Property Security Act (Ontario) as File Number 740474919,
are collectively called the “Sealor Secarity”™;

AND WHEREAS the following mortgages on the Property (the “Assigmed Mortgages™)
are 10 be assigned by the holders thereof in favour of the Scnior Lender and held by the Senior
Lender as further and additional security, subject to the terms hereof, for the cbligations of the
Bomower to the Senjor Lender in respect of the Loan:

f) a mongage in favour of Vector Financial Services Limitsd registered on March

22, 2016 as Instrument No. DR458570;
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B) a mortgage in favour of Vector Financial Services Limited rcgistered on

December 9, 2016 23 Instrument No. DR1547722;

h) a mortgage in favour of Aifredo De Brito and Laurentina De Brito registered on

January 12, 2016 as Instrument No., DR1439153;

i) a martgage in favour of Jos¢ Brito registered on January 12, 2016 as Instrument

No. DR1439151;

AND WHEREAS the Subordinate Lender has agreed to subordinare and postpone the
Subordinate Indebtedness and the Subordinate Secwity to and in favowr of the Senfor
Indebtedness and the Senjor Security, subject to the terms hereof, and reference herein to the
Subordinate Indebtedness, Subordinate Security, Scnior Indebtedness and Senior Security
includes ell renewals, extensions, amendments, modifications, replacements and restatements

thereof or thereto from time to time, subject to the terms bereof,

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged), the parties agree as follows:

Definitions. In this Agreemnent, alf words end terms not otherwise defined herein shel} have the
meaning ascribed to them in the Mortgage end in addition to the defined terms set forth in this
Agreement, the following defined ferms will have the following meanings upless the context

otherwise requires:

“Agreement” means this Subordination Agreement and any Schedules attached hereto, as duly
amended or restated from time to time.

“Collateral” shell mean any and all present and fitture undertaking, property or assets of the
Borrower and includes the Property.

“Enforcement Aeticn™ means the exercise of any remedy available 1o the Subordinate Lender
(subject always to the standstill provisions contained in paragraph 6 hereof) or the Sendor Lender
and shall include the commencement of power of sale, foreclosure oc other judicial or private
sale proceedings, appointing or applying for, or obtaining or consenting to the appointment of, a
receiver, a manager or a receiver and manager or other person having similar powers in respect
of the Borrower or 21l or any part of the Collateral, taking possession or control of all or eny part
of the Collateral, giving notice of intention to enforce security, or undertaking, commencing,
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giving notice of or taking any sction or proceeding seeking payment or recovery of all or any
part of the Subordinate Indebtedness (subject always 10 the standstill provisions contained in
paragraph 6 hereof) or the Scniorlndebtedm,asthcmemaybe,ordmagshﬂicuﬂamﬂor
accepting a transfer of any property in lieu of foreclosure, or the exercise of any other rights or
remedies available 10 a creditor under its security or otherwise at law or in equity, inchuding
without limitation, any bankruptey or insolvency proceedings or any participation fn or any
actions in furtherance of the foregoing (but shall not include the filing of any proof of claim or

related action in any bankruptcy, insolveney or similar proceedings).

“Protective Advance™ means, in respect of the Loan, any advances under the Loan DECASSArY Or
prudent for the protection or preservation of the Property or the Coliateral or to avoid the
prabability or likelibood of losses 1o the Senjor Lender under the Loan and the Senior Security,
including without limitation a Loan advance, payments for property taxes, environmentat
remediation, lega! fees, realization costs, appraisals, consultant's fees, recciver’s fees, property
manager’s fees, insurance or repairs in respect of the Property, maintepance and Topair costs,
other costs (if required bythetcmsofMongngeasthomtmeﬁstatthed.ircof!his
Agreement), or other collateral or to discharge gny liens, charges or encumbrances ranking in
plioﬁtytotheSmﬁorSecmityusminnlherpmyonheCoﬂnl:m!;

1. vensnts. Repr Warranties.

(a)  The Subordinate Lender conseats to the Senior Indeidedness end the Senior
SeanitymdrepmumdwmmstotthqﬁorLenderdm(i)theSubordinm
IndcbmdnessandﬂleSubmﬂimmSeanitymingoodshndingmdtheBomw
is pot in defanlt therennder, (3i) it holds no security of any kind against the
Property other than the Subordinate Security, and (iif) it is the registered owner of
the Subordinate Indebtedness and the Subordinate Security and hes full power,

authority and legal right 10 enter imto thiz Agresment.
(®)  Intentisnally Deleted

(c}  The Subordinate Lender herehy warrants, represcnts and confirms to the Senior
Lender that all of the beneficial owners of the Subordinate Lendes’s interest in the
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Subordinate Mortgage have authorized or directed, or are deemed to have done
same, the Subordinate Lender to excoute and deliver thig Agreement and all other
documents releting thereto in order that their beneficial interests in the
Subordinate Indebtedness and the Subordinate Security is subordinated and

postponed to and in favour of the Senior Indebiedness and the Senior Security.

The Senior Lender consents to the Subordinate Indebtedness and the Subordinate
Security and represents and warmants to the Subordinate Lender that (i) the Senior
Indebtedness and the Senior Security are in good standing and the Borrower is
not in defanlt thereunder, (ii) it holds no secutity of any kind against the Property
other than the Senior Security, (iii) it is the registered owner of the Senior
Indebtedness and the Senior Sceurity and has full power, suthority and legal right
to enter into this Agreement, (iv) the maximum principal amount advanced and
sccwred under the Semior Security (including the Assigned Morigages) is
$4,200,000. (the “Principal™) which Principal amount bears interest at the rais of
10.25% per annum calculated monthly (the “Interest Rate™ and (v} all beneficial
owners of the Senior Lender's interests in the Mortgage have authorized or
directed the Senior Lender to execute and deliver this Agreement and all other

documents related thereto,

2, Subordination and Postponement.

Subject to section 3(b) below:

(i) TheSubordinmLmduhaebysubordina:csmﬂposq:mthc
Subordinate Security and the Subordinate Indebtedness to the Senjor
Security and the Senior Indebtedness and agrees with the Senior Lender
U\atlthcniorSemdtyshnlIbeaﬁrstpﬁnﬁtylimmdchargeagaﬁmﬂle
PmputyfmmeﬁdlmmonthmiurlndeMemsinﬂdlpioﬁtyto
the Subordinate Security and the Subordinate Indebtedness.

(i)  The subordination and postponement of the Subordinate Security and the
Subordinate Indebtedness to the Senior Security snd the Senior
Indebfedness shall include subordination and postponement of the

R, 2 Lo e b i . s s
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Subordinate Indebtedness to the extent required to make the Senior
Securily a first priority lien and charge againgt the Collateral including the
Property for the entire amount of the Senior Indebtedness ar all times,

(i) Mo discharge, releass or waiver by the Senior Lender of any of the Senior
Security against or in respect of any part of the Praperty or any person or
any samendment, rencwal, extension, replacement, meodification,
supplement, replacement or restatrment of any Senior indebiedness and/or
the Senjor Secuity shall require the consent of the Subordinate Lender,
but written notice, other than in respect of a discharge, release or waiver,
of seme shall be provided to the Subordinate Lender and, as well, the
Senior Lender shall use commercially ressonable cfforts to provide the
Subordinate Lender with written notice of any discharge, release or waiver
of any of the Senior Security.

Nnmﬁﬂmmdhgmyd:inginthisAgmemenLtheSmioerdum!huthe
Principel, the Interest Rete and the administrative fees (the “Foes™) set out in the
Morigage and/or secured by the Senior Security shall not be increased without the
Subordinate Lender’s written consent, failing which the increased Principal, the
Tnterest Rate, and/or Fees, as the case may be, shall nat be subordinated and
postponed to the Subordinate Security or the Subordinate Indebtedness hercby
granted by the Subordinate Lenger.

3. Irrelevant Events ag4 Circumstances, The grants of priority provided for herein will apply

in all events and circumstances regardless of:

(a)

®)

the dates of execution, delivery and registration of the Senior Secunity and the
Subwdim:e&cmiw,mdﬂwdmsofmﬁmamchmn,quecﬁmand
existence of the Senior Security;

lhedatuofn]lmmduhnmionsofaeditnudebymyoﬂheSenior

Lender, up to the Principal, the Interest Rates and Fees, and of the Subordinate
Lender for the benefit of the Bommower in connection with the Property and the
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dates of all liabilities incurred by the Borrower in favour of the Senior Lender or

the Subordinate Lender in eonnection with the Property;

dredaxesofanydefmﬂtsbylheBorrowcrundcrtheSmﬁorSemuity or the
Subordinate Sccwrity, and the dates of crysuallization of any floating charges
contained in the Senior Security or the Subordinate Security;

the dates any demands for payment are made, the dates any notices are given, and
any failure 10 make or give any such demands or notices save demnands and
notices set out in this Agreement;

any contrary intention expressed in the Senior Security, the Subordinate Security,

or any other documents except in the terms of this Agreement; and

any priority granted by any principle of law or equity or any statute, including,
without limitation, the Bant Act (Canada) and applicable personal property

security legislation.

4. Intentionajiv Deleted,

5. Information,

(@)

(®)

Each of the Senior Lender and the Subordinate Lender, if requested by the other
of them, shall provide to the requesting party such information respecting the
SenimludebtednasorScniorSmnitynrﬂ:eSubordiMe[ndeMedncssor
Subo:dimtcSeunity,nstheusemybe,asthuequmingmymy from time
to time reasonably request, including, withowt limitetion, copies of the
Subordinate Security and/er a statement confirming the status thereof, including
the amount of the Subordinate Indabtedness then outstanding, interest duc and
particulars of all existing or alleged defaults by the Borrower in respect thereof, és

the case may be.

In the event of a default under the Senior Security andfor the Subordinate
Security, for which default the Sexior Lender end/or the Subordinate Lender
issues a notice of default to the Bommower, the Senior Lender and/or the

Subordinate Lender, as applicable, shall forthwith provide written notice to the



other Jender of such default, which notice shall specify the nature of such default.
The Borrower hereby irrevocably authorizes and directs each of the Senior Lender
and Subordinate Lender to provide any information with respect to the Bormower

to the other of them.

6. Standstill. The Subordinate Lender agrees that from and after the date hereof, for a period of

90 days following the occurrence of an event of default that would give the Subordinate Lender
the right to take Enforcement Action, the Svbordinate Lender shall not take, divect, initiate,
pursuz or otherwisc participate in, either directly or indirectly, any Enforcement Action in
connection with or in respect of the Subordinate Indebtedness or the Subordinate Security
ageinst or in respect of the Borrower or against or in respect of all or any part of the Collateral or
against any party or parties who may be entitled to claim contribution or indemnity against the
Borrower and that should the Subordinate Lender become entitled 1o take any Enforcement
Action at the end of the 90 day petiod, this Agreement shall apply to any recoveries resuiting
therefrom. Nothing herein preverts the Subordinate Lender from making demand for legal fees,
costs and expenses incurred due 1o the enforcement proceedings taken by the holders of the
Assigned Morigages up to the date of this Agreement and for the negotintion and execution of

this Agresment.

7. No Challenge, The Subordinate Lander and the Borrower shall not take, or canse or pernit
any other person to take on its behalf, any steps or action whatsoever whereby the priority or
validity of any of the Senior Security or the rights of Senior Lender hereunder or under the
Senior Security shall be delayed, defeated, impaired or diminished in any way, and, absens gross
negligence or wilful misconduct on the part of the Senior Lendes, the Subordinate Lender and
the Borrower shall not challenge, compete with or impede in any manner any Enforcement
Action commenced or faken by the Senior Lender in connection with or in respect of the Senior
Indebtedness or the Senior Security against the Borrower or any one or more of them, or against
or in respect of nll or suy pert of the Collateral. Nothing herein detogates from the duties of a

mortgegee acting under power of salc or acting as a private receiver.

8. Accelerution. Nothing herein contained shall compel the Semior Lender at any time to
accelerate the Loan or commence any action or enforcement procesding under the Senior
Security. The Subardinate Lender acknowledges that 21f rights and remedies which the Senior
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Lender may have under the Senior Security and related agreements and hereunder are cumulative
and not altemative rights and remedies. Nothing herein contained shall emtitle the Subordinate
Lender at any time to accelerate its Joan or commence any action or enforcement procaedings

under the Subordinate Security.

9. Assigned Mortgages. The Subordinate Lender and the Borrower hereby agree that the
Assigned Morgages shall be assigned by the holders thereof 1o the Senior Lender and held by
the Senior Lender as further and additional security for the Senior Indebtedness. All payments
under the Morigage shall be the same as if given under the Assigned Mortgages. Default under
the Mortgage shall constitute default under the Assignod Mortgages and default mder any of the
Assigned Morigages shall constitetz default under the Mortgage. in the event that the Borower
is enfitled to a discharge of the Morigage, the Bommower shall be entitled fo a discharge of the
Assigned Mortgages. Notwithstanding the Assigned Mortgages, in no event shafl the outstanding
Principalamoumthsxism:mlbytheSeniorScu.uityithdhmlheAssigmdemube
more than $4,200,000 without the written consent of the Subordinate Lendar,

10. Assigpment.

(©)  The Senior Lender and the Subordinate Lender agres that the other may sell,
transfer, assign or otheswisc dispose of its interest in the Senior Indebtedness and
Senior Security (inclnding the Assigned Mortgages) or their respective interest in
the Subordinate Indebtedness and Subordinate Security, as the cese may be, to
any person or persons (other then the Bormrower or the Guarentor) (the
“Assignes”) upon prior written notice to the other party provided that no Senior
Sccurity (including the Assigned Mortgages) shail be assigned by the Senior
Lender to any Person unless Semior Indebtedness in the corresponding amount is
also assigned to such Person. Concurrently with any such sale, transfer,
assignment or other disposition, the Senior Lender or Subordinate Lender, as the
case may be, shall cause each Assipnes to enter into a subordination and standssil]
agreement with the Senior Lender or Subordinate Lender, as the case may be, on
the same terms and conditions as this Agreement and no such sale, transfer,
assignment of other disposition shall be effective until such time as the Assignee
has entered imto such subordination and standstill agreement,
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I1. Further Assurances. The Senior Lender and Subordinate Lender shall exeaute and deliver

upon request by the other, at the Barrower's expense, such farther documents or instruments and
take such further action as cach may reasonably require from time to time to carry out the intent
of this Agreement, including, without limitation, exccuting and delivering an agreement or
instrument to register this Agreement on title to the Property, and to give notice to thind parties of
the provisions of this Agreement.

12, Nofiges. Any notice, demand or other communication which any party may desire or may be
required to give to any other party shall be in writing and may be made or given by personal
delivery, by registered mail, by facsimile transmission or by electronic mail to the address for
service of the recipient set forth below, Any demand, notice or communication given by
personal delivery shall be conclusively deemed to have been given on the day of actual delivery
thereof, and if given by registered mail, on the third business day foliowing the deposit thereof in
the mail, and if given by facsimile transmission, or by electronic mail, on the date of delivery
unless transmitted after 5:00 P.M. in which case it shall be deemed 1o be defivered on the first
business day following the transmitta} thereof, If any party giving any demand, potice or other
communication knows or reasonably ought to know of any difficulties with the postal system
that might affect delivery of mail, such demand, notice or other commumication shall not be
mailed, but shall be given by personat deljvery, by facsimile transmission, or by electronic mail.
Axy party hereto may change its address for service $o which notices hereunder are required to
be made or given by notice to other partics in accordance berewith.

13. Goverping Law, This Agreement shell be governed by and construed in accordance with
the laws of the Province of Omtario and the laws of Canada applicable thevein without
application of any principle of conflict of laws which may result in laws other than the [aws in
force in such Province applying 10 this agreement; and the Sentior Lender, the Borrower and the
Subordinate Lender consent to the jurisdiction of the courts of the Province of Ontario and
jrrevocably agree that al] actions or proceedings arising out of or relating to this Agreement shal}
be litigated in such courts and such parties unconditionally sccept the nor-exclusive jurisdiction
of the said courts and waive any defence of forum nor-conveniens, and irrevocably agree, subject
to rights of appeal or court order, to be bound by any judgment rendered thereby in comection



with this Agreement, provided nothing herein shall affect the right to serve process in any ather

manner permitted by law.

14, Insolvency. If, in any bankmupicy, insolvency, composition, scheme of arrangement,
liquidation or winding up, veluntary or invohmtary, affecting the Botrower or any distribution of
Collateral among creditors of the Borrower, the Subordinate Lender does not claim or prove all
or any part of the Subordinate Indebizdness st least two Business Days prior (o the first mesting
of the creditors, the Senjor Lender shall have the right, but shall not be obliged or bound, fo
¢claim and prove in respect of all or such part of the Subordinate Indebtedness. In such
circumstance the Senior Lender i hereby amhorized to sign the proof of claim as authorized
agen! of the Subordinate Lender and may appoint a proxy on behalf of the Subordinate Lender to
vole on its behalf at all meetings of creditors. The Subardinate Lender agrees that it shall only
vote its interests in the Subordinaie Indebtedness in any such proceedings in favour of a phan,
proposal, or compromise that sees the Semior Lender receive indefeasible payment and
satisfaction of the full amount of the Senior Indebécdness unless the Subordinate Lender has
received written confirmation from the Semior Lender acknowledging the Senior Lender's
support for a compromise of the Senior Indebtedness, and the Subordinate Lender agrees thet all
dividends, distributions or other sums which may be of become payable in respect of the
Subordinate Indebtedness pursuant to any such proceedings shall be due and be paid to the
Senior Lender until the Senior Lender shall have received, together with dividends on the Senior
Indebtedness, indefeasible payment and satisfaction of the full amount of the Senior
Indebtedness, in each case subject to the terma of this Agreement,

15, Amendmenty. The Senior Lender may extend, repew, modify, amend, restate or vary the
terms of the Senior Security or any other agreement or instrument governing or ovidencing the
Senior Indebtedness or the Senior Security, other than increasing the Principal, the Interest Rate,
or the Fees, without affecting the rights of the Senior Lender under this Agreement or under or in
respeet of the Senior Indebtedness or the Senior Security or affecting the priority of the Senior
Indebtedness and the Senior Security or the subordination and postponement of the Subordinate
Indebiedness and the Subordinate Security as provided for herein. The Subondinate Lender shall
not increase the Principal sum of the Subordinate Security without the prior written approval of
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the Senior Lender. Such approval by the Senior Lender may not be unreasonably withheld or

deleyed,

16. Execution of Postponements. The Subordinate Lender covensnts and agress to promptly
execute and provide the Senior Lender with whatever docurnents may, in the reasonabje apinion
of the Senior Lender’s counsel], be required from time to time to evidence and confirm the
foregoing postponement end subordination, incinding, if necessary, a postponemecnt of charge in
registerable form in respect of the Subordinate Mortgage, as well the Subordinate Lender hereby
authorizes the Senior Lender to register any financing change statements or other documenls
required to record such postponement and subordination under the Personal Property Secwrity
Act (Ontario), as amended, and all reasonable icgal fees and disbursements incurred by the
Senior Lender in conpection with the foregoing shall be for the account of the Borrower and if

not paid shall forip part of the Senior Indebtadness and shall bear interest at the Interest Rate.

17. Effect of Postpanement. This Agreement shall be cffective as between the Senior Lender,
the Borrower and the Subordinate Lender notwithstanding any pest, present or firture agreement,
event, act or omission to act an the part of the Senior Lender, the Subordinate Lender, the

Borrower or any other person, including, without limitation, any one or more of the following:

(8 the timing of execution, delivery, attachment, perfection, crystallization,
registration or enforcement of the Senior Security or the Subcrdinsate Security;

(®)  the filure of the Senior Lender or the Subordinate Lender to register, maintain,
renew ar keep curtent any registation of or pertaining to eny of the Senjor

Secm-ity‘ or the Subordinate Security, as the case may be;

(c)  the respective dates or timing of any advances or defaulls under the Senior
Indebtedness and/or the Semior Security respectively or the Subordinate
Indebtedness and/or the Subordinate Security, including all advances made by the
Senior Lender or the Subordinate Lender from time to time after the date hereof;

and

(d)  any partia] or complete repayment at any time and from time to time by the
Borrower of any monies secured by the Senior Security or the Subordinate

Security.




-13-

18. Borrower's Confirmations,

(=)

®)

©)

The Borrower hereby acknowledges the foregoing priorities and postponements,
and agrees to be bound by the respective priorities of the Senior Security, being
first in priority on the Property, and the Coliateral, and the Subordinate Security,
being subsequent in priority, as bereinbefore set forth, and to pay or fully
reimburse the Senior Lender and the Subondicatc Lender, for alt reasonable legal
fees, expenses and disbursements incurred by the Senior Lender and the
Subordinate Lender in connection with their execution and delivery of the
postponement and subordinetion documentstion hereinbefore provided or
contemplated, which if not paid shall form part of the Senior Indebtedness and/or
the Subcrdinate Indebtedness, as the case may be and bear interest at the rate
stipulated in the Mortgage or the Subordinate Mortgage, as the case may be.

The Borrower covenants not to make any payments to the Subordinate Lender in
contravention of this Agreement, but the Bomower and the Senior Lender
expressly agree that the Bormower shell pay all costs and expenses of the
Subordinate Lender in respect of the execution of this Agreement and in respect
of the Subordinate Lender’s actions in any way related to the Assigned Morigages
prior to the dats hereof, and that faifing such payment the amounts shall be added
to the Subondinate Indebtedness.

Nothing in this Agreement shall create ary rights in favour of the Borrower, and
the covenants and agreements of the Scuior Lender and the Subordimate Fender
herein shall not be enforceable by the Bomrower. No consent of the Borrower
shali be necessary for any amendment to this Agreement by the Sendor Lender
and the Subordingts Lender and any such amendment shall be at the expense of
the Borrower. The Borower covenants that it shall not pay any funds from the
Property Cash Flow to the Subordinaie Lender.

19. Several and pot Joint. The respective obligations, covenants, representations, waranties,
agresmenis and other provisions of this agreement in respect of the Subordinate Lender are
several and not joint and any failure of mme with respect to 2n entity that compriscs the
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Subordinate Lender shall not impose any obligation, liability or other commitment whatsoever
on zny other entity that comprises the Subordinate Lender,

20. Suceessors. The acknowledgements and agreements contained in this Agreement shall
extend to, be binding upon and enure to the benefit of the parties hereto and their respective
successors and permined assigns and shal] likewise be binding on any trustee or receiver in
backruptey of any party hereto, and on any frustee or appointee of any court or other tribunal,
and on any person (including a corporation) who shall receive the property of any party hereto
upon any liquidation proceedings, or any proceedings involving the disposition or devolution of
property by operation of law or otherwise. Where any reference is made in this Agreement to an
act to be performed by, an appointment to be made by, an obligation or liability of, an asset or
right of, a discharge or release to be provided by, a suit or proceeding to be taken by or against or
& covenant, répresentation or warranty (othes than relating to the constitution or existence of the
trust} by or uithmpmto,atrml,suchrefcrmneshaﬂhcmmumdmd applied for al purposes
a3 if it referred to an act to be performed by, &n appointment to be made by, an obligation or
Liability of, an asset or right of, a discharge or release to be provided by, 4 suit or proceeding to
bctnkenbyoragaimoramvumm,upmentaﬁonorwmmly(dh«ﬂmmhﬁngiodn
constitution or existence of the trust) by or with respect to, the trustee(s) of the trust.

21. Non Waiver. The failure of any party hereto to seck redress from the breach or violation of
any provision of this Agreement, or to insist upen the sirict performance thereof, shall not
consﬁmeawnimofsunhhmh.oramverofsuchputy‘a respective rights end remedies in
connection therewith, and shall not prevent a subsequent act, which would have ociginally
constituted a violation or breach of any provision of this Agreement, from having the effect of an
original violation or breach. No waiver on behalf of any party bereto in relation to any breach or
defau]tbyanyolherputyhum,shuﬂbccﬂ‘wﬁvearbindingmauﬁm-nmﬁmedputy.
mkmmdmﬁlsucbmimiupuiﬁaﬂywnﬁrmedmmmedinwﬁﬁn&mdmcmm
limit or affect such first-mentioned party’s rights and remedies with respect to any further or
otber breach or default by the other party or parties hezeto.

22. Severabilltv of Invalid Provigions, Every provision of this Agroement is intended o be

several, and accordingly, if amy tenm or provision bereof is adjudged by a court of competent
jursdiction fo be illegal or invalid for any reason whatsoever, then such illegal or invalid
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provision shall not affect the validity of the remainder of this Agreement, but shall be severable
therefrom, and this Agrecment shall accordingly be construed and enforcad as if such illegal or
invalid provision had not been inserted in this Agresment.

23. Time of the Essence. Time shall in all respests be of the essence hereof, provided that the
time for doing or completing any matter provided or contemplated in this Agreement may be
extended or abridged by an agreement in writing between the Senior Lender and the Subordinate
Lender, or by their respective solicitors wha are hereby specifically authorized in that regard. All
acits required of the Subordinate Lender hersunder shell be carried out promptly and without

delay and in any event within five business days of & request for same.

24, Recitals. All recitals contained herein are true and comect and form an integral part of this
Agreement

25. Heading and Gender, Any headings used throughoul this Agrecment ere for eese of
mfcrmon.ly,md:lnﬂnotbedmedormnsmwdtoformnpﬂoﬁhisAmmLmshﬂl
they influence the construction et interpretation of this Agreement, This Agraement shall be read
and constreed with all changes in gender or number 2s may be required,

26. Plural und Singulay. Where the context 5o requires, words importing the singular number

will include the plural and vice versa.

27. Entire Agreement. This Agresment constitutes the entire agreement between the parties
hercto in conmection with the respective pricrities between the Senior Security and the
Subordinate Security, and the respective obligatians and agreements among the parties with
respect to the financing of the acquisition and the realization upon their respective security.

28. Counterparts. This Agreement may be executed in severnl cotmterparts, each of which
when so execarted shall be deemed to be an original and which counterperts together shell

constitute one and the same instrument.

29. Electropjc Deliverv. The execution and delivery of this Agreement by facsimile
transmission or electronic mail shail be ay ¢ffective and binding on the partics hereto as if this

Agreement were executed and delivered in the original.

SIGNATURES ON NEXT PAGE



-5~

IN WITNESS WHEREOF the parties hereto have executed this Agreement.

BUILDING & DEVELOPMENT MORTGAGES
CANADA INC,, by FAAN MORTGAGE
ADMINISTRATORS INC., solely in its capacity
as court-appointed trustee of all of the assets,
undertakings and properties of BDMC and in no
other capacity

Per: A st o &‘f\/"‘“

Name: Lana Bezner
Title: A.5.0.

I have authority to bind the corporation.

OLYMPIA TRUST COMPANY

Per:
Name:
Title;

Per:
Name:
Office:
I/We have authority to bind the corporation.

COMPUTERSHARE TRUST COMPANY OF
CANADA

Per:
Name:
Title:

Per:
Name:
Office:
I/We have authority to bind the corporation.




IN WITNESS WHEREQF the purtics hereto heve execaind thia Agreemest.

BUILDING & DYVELOPMENT MORTCAGES
CANADA INC., by FAAN MORTGAGE
-ADMINISTRA

) COBrt-Appoinbend trasied of all of the xasiz,
woderiakings sud prepertics of BDMC sud in »e
other capacity

Per;
Name: Lara Borner
Tite: AS.O,

1 hcve sthority to biad the carportion:

OLYMIFIA TRUST COMPANY

b O e
Tie . Tea K/

Offloe:
I'We bave suthority to € cobp

TRUST COMPANY OF
CANADA

Per;
Name:
Title

Per;
Name:
Offices
L/We barve sttharity 1o bind the corporstion,




IN WITNESS WEEREOY tie partion bevwio have execoiod this Agremment.




Title: President
I have arthority to bind the corporation,

HILLMOUNT CAPITAL INC.

Per:
Name: Yitz Levinson

Title: President

I have authority to bind the corporation,

Addresses for Notices Purposes:

FAAN Mortgage Administrators Inc,
iniucapu:ityascoumappointndhLieeofaﬂofthcmwngsnnd
properties of Building & Development Mortgages Canads Inc,

25 Brodie Drive, Unit 8

Richmond Hill, ON L4B 3K7

Olympia Trust Company
2200, 125 - 9™ Avenue SE
Calgary, Alberta, T2G 0P6

Computershare Trust Company of Canada
510 Burrard Streat, 3™ Floor
Vancouver, B.C. V&C 389

Brookhill Holdings Ine,
56 The Esplanade, Suite 406
Toronto, Ontario, MSE 1A7

Hillmount Capital Inc.
89 Tycos Drive, Suite 208
Toronto, Ontario, M6B 1W3

MLy
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BROOXHILL HOLPINGS INC.
Per:
Name: Givseppe Valels
Thle President
1 bave muthority 1o bind the corporation.
HILLMOUNT CAPITAL INC,

~

Per; " R,
Name: Yite Uivid
Tie: Presidedts’
lhumnhcﬁ:y’hhhdhw

meﬂ"mﬁmm.

in iuelpm'!yunom-tppoirledmdal] of the esscts, underiakiogs and
th!ﬁﬁm&&wlmﬂmmcmlm

25 Brodis Drive, Unit &

Richmoad Hill, ON L4B 3K7

Olm.phTanmpry
2200, 125~ 9™ Avequs SE
Calgary, Albern, T2G 0P

Cmpmrmmacm
510 Burrard Streex, T Floor
Vancouver, B.C. V&C 389

Brookhill Holdiags Inc.
56 The: Baplenadc, Suite 40¢
Toromo, Onurle, MSE 1A7

Hilbmount Copital .
89 Tycos Drive, Soite 208
Toronts, Ontario, M&B | W3
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SCHEDULE “A”

Lands

FIRSTLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICTPALITY OF CLARINGTON (PIN 26613-0238 LT), mnnjcipally known as 2459
Nash Road, Clariagton, Outario

SECONDLY: PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON (PIN 26613-1239 LT), municipally kmown as 2494
Regional Road 57, Clarington, Onfarie

THIRDLY: PART LOT IS CONCESSION 2 DARLINGTON PART 3 PLAN 40R29¢34;
MUNICIPALITY OF CLARINGTON (PIN 266130240 LT, municipally known a5 2538
Regional Read 57, Charington, Ontario

JMS1276 M Posty od Sabordinatica Ag ABDMC aad ObrmpielMWE Dt hwne 28\Priority sd Steadesill - IF €L Son

IR doc




EXHIBIT “N”



This is Exhibit “N” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

Q_i' %‘-}:’E)Iu" ""u'{ L

A Commissioner for taking affidavits




This SECONDARY PLAN FUNDING AGREEMENT made this 19" day of December,
2018.

BETWEEN:
THE CORPORATION OF THE MUNICIPALITY OF CLARINGTON
(the “Municipality™)
-and-
BLOCK ANDRIN (CLARINGTON) DEVELOPMENTS LTD.
-and -
CAMEO PARENT CORP.
-and -
DELPARK HOMES (GREEN) INC.
-and -
DELPARK HOMES (LONGWORTH) INC.
-and -
BROOKHILL HOLDINGS INC.
-and -
1612881 ONTARIO INC.
-and -
JOHN BODDY DEVELOPMENTS LTD.

-and —

JOAN HOSKIN
-and -

HAROLD HOSKIN

-and —

BRIAN HOSKIN
-and —

KEVIN HOSKIN

(collectively, the “Developers”)

WHEREAS the Developers are registered owners of real property that is situated within
the Brookhill Secondary Plan Area;



AND WHEREAS the Municipality intends to adopt a Secondary Plan as a part of its
Official Plan and to seek the approval of the Region for such Secondary Plan in order to
facilitate development within the Brookhill Secondary Plan Area;

AND WHEREAS the Developers are prepared to fund the full cost of completion of the
Studies and the preparation of the Secondary Plan;

THE PARTIES agree as follows:

DEFINITIONS AND INTERPRETATION

1.

(1)

In this Agreement, including in the Recitals and Definitions:

Actual Costs means all actual costs incurred by the Municipality related to
the carrying out and completion of the Studies and the process leading to
the final approval of the Secondary Plan, and includes, but is not limited to,
Consultants' Fees, Additional Costs, HST, Project Management Costs and
Legal Fees;

Additional Costs means any costs in addition to the Estimated Costs (or
any component thereof); and/or any further plans, studies, works or services
that were not contemplated in the Work Plan that are in excess of the
Contingency Allowance and that are necessary to complete the Secondary
Pian;

Agreement means this Agreement;

Brookhill Secondary Plan Update Area refers to the subset of lands
within the Brookhill Secondary Plan Area in the Municipality of Clarington,
as shown on Schedule “A”;

Consultants means the consultant or consultants or consulting firm or firms
retained by the Municipality to carry out the Studies and to complete the
Secondary Plan;

Consultants’ Fees means all fees and charges of any kind whatsoever
charged by the Consuitants to the Municipality, including but not limited to,
fees for time, subconsultants, disbursements, taxes, late charges, interest
charges or overhead charges;

Contingency Allowance means an allowance of ten percent (10%) of the
Consultants’ Fees, which has been included in the calculation of the
Estimated Costs by the Municipality;

Council means the Council of the Municipality of Clarington;

Developers’ Share shall mean 100% of the Estimated Costs and the Actual
Costs;

Estimated Costs means all estimated costs related to the carrying out and
completion of the Studies and the process leading to the final approval of
the Secondary Plan, and includes Consultants’ Fees, HST, Project
Management Costs and the Contingency Allowance, as set out on Schedule
G-

Legal Fees means all legal fees incurred by the Municipality with respect
to issues arising out of the administration of this Agreement and the process
involved therewith up to and including final approval of the Secondary Plan;



Project Management Costs means an amount of twenty percent (20%) of
the Consultants’ Fees, excluding disbursements, taxes, late charges,
interests charges and overhead charges, to cover the Municipality's staff
time and administrative costs in managing the carrying out of the Studies,
and the preparation of the Secondary Plan by the Consultants;

Region means the Regional Municipality of Durham;

Secondary Plan means the secondary pian or plans which will be prepared
or updated and presented to Council for adoption to guide development in
the Brookhill Secondary Plan Update Area;

Steering Committee(s) shall have the meaning ascribed thereto in
Subsection 2(3);

Studies means the set of studies to be undertaken by the Municipality and
its Consultants to establish the planning, development and infrastructure
requirements in the Brookhill Secondary Plan Update Area and for the
Secondary Plan as more particularly described in the Work Plan; and

Work Plan means the Secondary Plan proposal, submitted o the
Municipality by the Consultants, a copy of which is attached hereto as
Scheduie “B".

References in this Agreement to legislation, including by-laws, shall be
deemed to include the words “as amended, revised, re-enacted and/or
consolidated from time to time and any successor legislation thereto.”

GENERAL MATTERS

2.

(1)

(2)

(3)

The statements contained in the Recitals, which are to be read as an
integral part of this Agreement, are true and correct. Schedules, section,
subsection or clause numbers referred to herein shall mean schedules,
section or subsection or clause numbers contained in this Agreement
unless otherwise specified.

The lands affected by this Agreement are those lands depicted in Schedule
HAH.

The Municipality intends to establish a Steering Committee to guide and co-
ordinate the carrying out and completion of the Studies and the preparation
of the Secondary Plan subject to the terms and conditions set out in the
Work Plan. It is the further intention of the Municipality to include three (3)
representatives selected by the Developers as members of the Steering
Committee, and to provide the Developers with a meaningful opportunity o
comment on the process o complete the Secondary Plan.

PLANS AND STUDIES

3.

The Municipality has established that the Studies shall be carried out in
accordance with the Work Plan. However, the Municipality may, in its sole and
absolute discretion, acting reasonably, modify the Work Plan and/or the area or
areas which shall be the subject of the Studies, at any time. The Municipality shalt
consult with the Developers prior to making any substantial changes to the Work

Plan.

(1)

Details of the Studies shall include those investigations and reports as set
out in the Work Plan.



)

€)

(%)

(6)

The Parties confirm that the Municipality has accepted the Work Plan and
has awarded the contract(s) to the Consultants.

The Studies to be undertaken by the Municipality and funded by the
Developers shall be limited to the work as set out in the Work Plan and
contracts with the Consultants, and any material deviation therefrom or
addition thereto shall be subject to Subsection 6(3) of this Agreement.

The Developers shall be entitled to receive copies of the Studies and any
associated background studies, reports and other materials and
information related thereto, which shall be provided by the Municipality
once it has had an opportunity to review same with its Consultants.
Approval of the Studies and their adoption or endorsement by the
Council of the Municipality shall be at the sole discretion of the Municipality.

The amount of the Estimated Costs are as set out on Schedule “C” atiached
hereto.

If the Developers or their consultants have obtained data or the results of
field investigations pertaining to the Brookhill Secondary Plan Update Area
{the “Information”), the Developers may, at their discretion, provide the
Information to the Municipality. If in the sole discretion of the Municipality,
any of the Information provided is relevant to the Studies, all or any part of
the Information may be used to supplement the Studies or to reduce the
work otherwise to be carried out by the Consultants.

FUNDING BY THE DEVELOPERS

5.

6.

The Developers shall pay the Developers’ Share of the Actual Costs.

(1)

(2)

@

®)

Concurrently with the delivery of executed copies of this Agreement to the
Municipality, the Developers shall pay to the Municipality the Developers’
Share of the Estimated Costs.

In the event that the Municipality, in consultation with the Steering
Committee, considers that Additional Costs are required for completion of
the Studies or the preparation of the Secondary Plan, the Municipality shali
inform the Developers of the Additional Costs required. Within thirty (30)
days thereafter the Developers shall pay to the Municipality the Additional
Costs.

Within ninety (90) days of the final approval of the Secondary Plan, either
by the Region, or by another planning or judicial authority, and provided that
the Actual Costs have been fully determined and finalized and all payments
payable by the Developers under this Agreement have been made to the
Municipality, the Municipality shall refund any surplus monies that the
Developers have overpaid (the “Refund”).

The Developers each grant permission to the Municipality, the Municipality’s
agents and the Consultants to enter upon and have access to the lands
within the Brookhill Secondary Plan Update Area for the purpose of
completing the Studies, provided that no less than seventy-two (72) hours’
written notice is provided to the affected Developer. The Municipality shall
indemnify and save the Developers harmless from any and all manner of
action, causes of action, claims, demands, damages or costs whatsoever
arising out of loss, damage or injury sustained by any person or persons
directly attributable to entry by the Municipality onto the lands, save and
except for any negligence by the Developers.

The Municipality confirms its intention to require, as a condition of
development, that appropriate cost sharing arrangements be entered into



DEFAULT

7.

(1)

(2)

by owners within Brookhill Secondary Plan Update Area (which, for clarity
includes owners who are not a Party to this Agreement) in accordance with
Section 23.17.8 of the Clarington Official Plan.

In the event that the Developers are in default of any requirement of this
Agreement (the “Event of Default”) and the default continues for a period
of thirty (30) days after receipt of a letter from the Municipality advising of
such default, the Municipality may, in its sole and absolute discretion,
terminate this Agreement with respect to further payments of the Refund to
the Developers.

In addition to the foregoing, following an Event of Default which continues
for a period of thirty (30) days after receipt of a letter from the Municipality
advising of such default, the Municipality may, notwithstanding any other
section of this Agreement, in its sole and absolute discretion, terminate or
delay the work of the Consultants with respect to any or all of the Studies,
or the preparation of the Secondary Plan and the Developers shall be
responsible for any costs arising from such termination or delay.

ADMINISTRATION

8.

(1)

Any notice, demand, acceptance or request required to be given hereunder
in writing, shall be deemed to be given if either personally delivered or
mailed by registered mail, postage prepaid, at any time other than during a
general discontinuance of postal services due to a strike, lockout or
otherwise, and addressed to the Developers and the Municipality at the
addresses set out below:

The Corporation of the Municipality of Clarington
40 Temperance Street

Bowmanville, Ontario

11C 3A6

Attn:  Carlos Salazar

Tel: 905-623-3379

Fax: 905-623-6020

Email: csalazar@clarington.net

Developers

c/o GHD

65 Sunray Street
Whitby, ON

LiN 8Y3

Attn:  Bryce Jordan

Tel:  905-429-4966

Fax: 905-432-7877

Email: bryce.jordan@ghd.com

or such change of address as the applicable Party has by written notification
forwarded to the Municipality and the other Parties.

Any notice shall be deemed to have been given to and received by the Party
to which it is addressed:

(a) if delivered, on the date of delivery; or

(b) if mailed, then on the fifth (5'") business day after the mailing thereof.



10.

11.

12.

13.

14.

15.

16.

17.

18.

This Agreement is binding upon and shall be enforceable by and against the
Parties, their heirs, executors, administrators, successors and assigns.

If any provision of this Agreement is determined by a Court of competent
jurisdiction to be illegal or beyond the power, jurisdiction, or capacity of any party
bound hereby, such provision shall be severed from this Agreement and the
remainder of this Agreement shall continue in full force and effect and in such case
the Parties shall negotiate in good faith to amend this Agreement in order to
implement the intentions as set out herein. It is agreed and acknowledged by the
Parties that each is satisfied as to the jurisdiction of each pariy to enter into this
Agreement. The Parties agree that they shall not question the jurisdiction of any
Party to enter into this Agreement nor question the legality of any portion hereof,
nor question the legality of any obligation created hereunder and the parties, their
successors and assigns are and shall be estopped from contending otherwise in
any proceeding before a Court of competent jurisdiction or any administrative
tribunal.

The Developers each represent and warrant as follows:

{a) itis a corporation validly subsisting under the laws of Ontario and has full
corporate power, authority, and capacity to enter into this Agreement and
any documents arising from this Agreement; and

(b) all necessary corporate action has been taken by it to authorize the
execution and delivery of this Agreement.

This Agreement shall be interpreted under and is governed by the laws of the
Province of Ontario.

The Parties shall execute such further documents and cause the doing of such
acts and cause the execution of such further documents as are within their power
as the Parties may reasonably request be done or executed, in order to give full
effect to the provisions of this Agreement.

Time shall be of the essence of this Agreement and each of its provisions.

The Developers each acknowledge and agree that nothing contained in this
Agreement is in any way an exemption from the official plan, rezoning, site plan
or subdivision application requirements as provided in sections 22, 34, 41 and 50
of the Planning Act, R.S.0. 1990, c. P.13, or any fees payable by a Developer
pursuant to any by-law of the Municipality.

This Agreement shall not in any manner fetter the discretion or rights of the
Council of the Municipality with respect to any application by a Developer and/or
the final determination of the Studies andfor the adoption of policies for the
Brookhill Secondary Plan Update Area.

The Municipality shall provide to the Developers in writing every two (2) months
during the term of this Agreement, a statement showing the following:

(a) the amount then incurred with respect to the Actual Costs, and the estimated
timing and costs to complete same; and

(b) the status of the Studies and/or the draft Secondary Plan.

This Agreement may be executed in counterparts, each of which when executed
and delivered shall be deemed to be an original, and such counterparts together
shall constitute one and the same Agreement. For the purposes of this Agreement,
the delivery of a facsimile or e-mail copy of the shall be deemed to be a valid
execution and delivery of this Agreement, but the party delivering a facsimile or e-
mail copy shall deliver an original copy of this Agreement as soon as possibie after
delivering the facsimile or e-mail copy.



LIST OF SCHEDULES

19.  The following schedules are attached hereto and form part of this Agreement:
SCHEDULE *A” Brookhill Secondary Plan Update Area

SCHEDULE “B” Work Plan
SCHEDULE *C” Estimated Costs

- signatures appear on the following pages -



The Municipality has executed this Agreement by the signature of its duly authorized
signing officer on this day of , 2018

THE CORPORATION OF THE
MUNICIPALITY OF CLARINGTON

Name: XXX
Director of Planning Services

| have authority to bind the municipal
corporation

Authorized by By-law No.2017-085

Block Andrin {Clarington) Developments Ltd has executed this Agreement by the
signature of its duly authorized signing officer(s) on this ZZ""' day of

J , 2018 ﬂ
o’LVt«uaw—t}; 20 ;7

BLOCK ANDRIN {CLARINGTON})
DEVELOPMENTS LTD.

Per:
Nam anne Barnett

| have uthority to bind the corporation

Cameo Parent Corp. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

CAMEO PARENT CORP.

Per:
Name:Jeffrey Goldman

I have authority to bind the corporation

Delpark Homes (Green) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

DELPARK HOMES (GREEN]) INC.

Per:
Name:Mark Di Giovanni

| have authority to bind the corporation



The Municipality has executed this Agreement by the signature of its duly authorized
signing officer on this day of , 2018.

THE CORPORATION OF THE
MUNICIPALITY OF CLARINGTON

Per:
Name;Faye Langmaid
Acting Director of Planning Services

I have authority to bind the municipal
corporation

Authorized by By-law No.2018-061

Biock Andrin (Clarington) Developments Ltd has executed this Agreement by the
gignature of its duly authorized signing officer(s) on this day of
2018.

ELOCK ANDRIN (CLARINGTON})
DEVELOPMENTS LTD.

Per:
Name:Joanne Barnett

I have authority to bind the corporation

Cameo Parent Corp. has gxeguted this Ag \;le sngnature of its duiy authorjzed
signing officer(s) on this%ay of jﬂ&“‘?ftfgﬁ /
CAMEO PARENT CORP

Per:
Name:Jeffre

| have aufl nd the corporation

Delpark Homes {(Green) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

DELPARK HOMES {GREEN) INC.

Per:
Name:Mark D1 Giovanni

| have authority to bind the corporation



The Municipality has executed this Agreement by the signature of its duly authorized
signing officer on this day of , 2018.

THE CORPORATION OF THE
MUNICIPALITY OF CLARINGTON

Per:
Name:Faye Langmaid
Acting Directior of Planning Services

| have authority to bind the municipal
corporation

Authorized by By-law No.2018-061

Block Andrin (Clarington) Developments Ltd has executed this Agreement by the
signature of its duly authorized signing officer(s) on this day of
, 2018.

BLOCK ANDRIN (CLARINGTON)
DEVELOPMENTS LTD.

Per:
Name:Joanne Barnett

| have authority to bind the corporation

Cameo Parent Corp. has executed this Agreement by the signature of its duly authorized
signing officer(s) on this day of , 2018.

CAMEO PARENT CORP.

Per:
Name:Jeffrey Goldman

| have authority to bind the corporation

Delpark Homes (Green) Inc. has executed this Agjeement by the signature of its duly
authorized signing officer(s) on this 2% day of anum\i; , 201§,

DELPARK HOMES (GREEN) INC.

Per: \M il

Name:Mark Di Giovanni

| have authority to bind the corporation



Delpark Homes (Longworth) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this 22 _day of jamua-ck.[{ , 2019,

DELPARK HOMES (LONGWORTH) INC.

.l

Name:Mark Di Giovanni

| have authority to bind the corporation

Brookhill Holdings Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

BROOKHILL HOLDINGS INC.

Per:
Name:Giuseppe Valela

[ have authority to bind the corporation

1612881 Ontario Inc. has executed this Agreement by the signature of its duly authorized
signing officer(s) on this day of , 2018.

1612881 ONTARIO INC.

Per:
Name:Robert De Gasperis

Per:
Name:William Daniell

We have authority to bind the corporation

John Boddy Developments Ltd. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

JOHN BODDY DEVELLOPMENTS LTD.

Per:
Name:Blake Boddy

| have authority to bind the corporation



Delpark Homes {Longworth) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018,

DELPARK HOMES (LONGWORTH) INC.

Per:
Name:Mark Di Giovanni

| have authority to bind the corporation

Brookhill Holdings Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on thisZ & "day of D& c&ERER ,2018.

BROOKHILL HOLDINGS INC

ate

I have authority to bind the corporation

1612881 Ontario Inc. has executed this Agreement by the signature of its duly authorized
signing officer(s) on this day of , 2018.

1612881 ONTARIO INC.

Per:
Name:Robert De Gaspetis

Per:
Name:Willam Damell

We have authority to bind the corporation

John Boddy Developments Ltd. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

JOHN BODDY DEVELOPMENTS LTD.

Per:
Name:Blake Boddy

| have autherity to bind the corporation



Delpark Homes (Longworth) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

DELPARK HOMES (LONGWORTH}) INC.

Per:
Name:Mark Di Giovanni

| have authority to bind the corporation

Brookhill Holdings Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

BROOKHILL HOLDINGS INC.

Per:
Name:Giuseppe Valela

| have authority to bind the corporation

1612881 Ontario Inc. has executed this Agreement by the signature of its duly authorized
signing officer(s) on this day of , 2018.

61381 onTARtC 1R, ®

Per:
Name:Ro Gasperis

Per:
Name:Wi

We have authority to bind the corporation

John Boddy Developments Lid. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this day of , 2018.

JOHN BODDY DEVELOPMENTS LTD.

Per:
Name:Blake Boddy

t have authority to bind the corpaoration



‘Delpark Homes (Longworth) Inc. has executed this Agreement by the signature of its duly
authorized signing officer(s} on this day of L2018

DELPARK HOMES (LONGWORTH)}) INC.

Per:
“ame:Mark Di Giovanni

i have authority to bind the corporation

Brookhill Holdings Inc. has executed this Agreement by the signature of iis gus
authorized signing officer(s) on this day of . 2018.

BROOKHILL HOLDINGS INC.

er:
Name:Giuseppe Vaig:z

| have authority to bind the corporation

1812881 Ontario Inc. has executed this Aareement by the signature of its duly authorized
signing officer(s) on this day of , 2018.

1612881 ONTARIO INC.

Per:
Name:Robert De Gasperis

Per:
Name:William Danielt

We have authority to bind the corporation

sohn Boddy Developments Ltd. has executed this Agreement by the signature of its duly
authorized signing officer(s) on this 25 day of D&‘Com ; , 2018,

JOHN BODDY DEVELOPMENTS LTE.

Per.
siame?

Bigif_e Boddy

| have authority to bind the corporation
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Joan and Harold Hoskin have executed this Agreement on this l day of
i one i@hg:ﬁzo'la @
{dn 37! ) A the

Joan Hos

Brian and Kevin Hoskin have executed this Agreement on this 2—! day of
Decembesr 2018,

Brian Hoskin

Kevin Hoskin




EXHIBIT “0”



This is Exhibit “O” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

ot
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A Commissioner for taking affidavits




Fogler, Rubinoff LLP
Lawyers

77 King Street West

Suite 3000, PO Box 95

TD Centre North Tower
Toronto, ON M5K | G8

T 4168649700 | f. 416.941.8852
foglers.com
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Law Clerk: Medina Young
Direct Dial: 416-864-9700 ext. 204

E-mail: myoung@foglers.com
Lawyer: Joseph Fried

Direct Dial: 416.941.8836
E-mail: jfried@foglers.com

January 27, 2020
Our File No. 200697

DELIVERED BY REGULAR LETTER MAIL
AND BY EMAIL TO JVALELA@TERCOT.COM

Brookhill Holdings Inc.

56 The Esplanade

Suite 406

Toronto, Ontario MSE 1A7

Attention: Joe Valela
Dear Sir/Madam:

Re: Hillmount Capital Inc. (the "Lender") mortgage loan to Brookhill Holdings Inc.
on 2499 Nash Road, 2538 Regional Road 57, 2494 Regional Road 57, Bowmanvill, ON
Registered as Instrument No. DR1715079 (the “Mortgage”)

Please be advised that we are solicitors for the Lender.

You have failed to make the January 1, 2020 mortgage payment and your Mortgage is in default.
The amount required to pay off our client’s Mortgage as of February 6, 2020 is as follows:

Principal $4,200,000.00
Interest from December 1, 2019 to February 6, 2020 : $79,193.61
Wiring fee $25.00
Missed payment fees of the mortgagee (January 1, 2020) $300.00
Default fee of the mortgagee $2,000.00
Mortgage Statement (July 15, 2019 and December 9, 2019) $200.00

TOTAL PAYABLE TO HILLMOUNT CAPITAL INC. AS OF $4,281,718.61
FEBRUARY 6, 2020 BY 12 P.M.

Per Diem: $1,189.53



-0

Legal fees for issuing Demand and Notice of Intention to Enforce $1,200.00

Security

Legal fees for time prior to issuance of demand letter $815.00
Registered Mail (10.32 x 1) $10.32
HST on legal fees $261.95
Disbursements and HST $68.63
TOTAL PAYABLE TO FOGLER, RUBINOFF LLP $2,355.90

TAKE NOTICE that unless we are in receipt of your CERTIFIED CHEQUE payable to Fogler,
Rubinoff, LLP for a total amount of $4,284,074.51 on or before February 6, 2020, we have
been instructed to commence such proceedings against you as our client deems necessary without
any further notice to you.

We enclose herewith a Notice of Intention to Enforce Security pursuant to the Bankruptcy and
Insolvency Act, subsection 244 (1).

UNCERTIFIED CHEQUES AND PARTIAL PAYMENTS WILL NOT BE ACCEPTED.

Our client has advised that the Mortgage matures on March 1, 2020 and will not be renewed. If
you intend to discharge the Mortgage please request a Discharge Statement.

When contacting our office regarding this matter, please reference the property address.

Yours very truly,
OGLER, RUBINOFF LLP

Medina Young
Law Clerk
E. & O. E.

cc: Hillmount Capital Inc.

C:\Users\myoung\ND Office Echo\VAULT-6BY 5UHD 1\pos-dmd-ltr-bor-maturity Jan 27 2020 4846-7297-7586 v.1.doc
4846-7297-7586, v. 1






TO:

FORM 115

NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) Bankruptcy and Insolvency Act)

Brookhill Holdings Inc., an insolvent corporation
56 The Esplanade, Suite 406
Toronto, Ontario M5SE 1A7

TAKE NOTICE THAT:

1.

Hillmount Capital Inc., a secured creditor, intends to enforce its security on the property
of the insolvent person described below:

Firstly, PIN No. 26613-0238 (LT) PART LOT 15 CONCESSION 2 DARLINGTON
PART 1 PLAN 40R29634; MUNICIPALITY OF CLARINGTON

Town of Newcastle

Regional Municipality of Durham

Durham Land Registry Office (No. 40)

municipally known as 2499 Nash Road, Bowmanville, Ontario L1C 6S8

Secondly, PIN No. 26613-0239 (LT) PART LOT 15 CONCESSION 2 DARLINGTON
PART 2 PLAN 40R29634; MUNICIPALITY OF CLARINGTON

Town of Newcastle

Regional Municipality of Durham

Durham Land Registry Office (No. 40)

municipally known as 2538 Regional Road 57, Bowmanville, Ontario L1C 6S8

Thirdly, PIN No. 26613-0240 (LT) PART LOT 15 CONCESSION 2 DARLINGTON
PART 3 PLAN 40R29634; MUNICIPALITY OF CLARINGTON

Town of Newcastle

Regional Municipality of Durham

Durham Land Registry Office (No. 40)

municipally known as 2494 Regional Road 57, Bowmanville, Ontario L1C 658

The security that is to be enforced is in the form of:

(a) a Charge/Mortgage of Land signed June 29, 2018 and registered in the Durham
Land Registry Office (No. 40) on July 4, 2018 as Instrument No. DR1716079;

(b) a General Assignment of Rents registered in the said Land Titles Office on July 4,
2018 as Instrument No. DR1716080; and

(c) a General Security Agreement made as of the 24™ day of May, 2018.

The total amount of the indebtedness secured by the security is $4,284,074.51 as at the
6th day of February, 2020, inclusive of $2,355.90 costs inclusive of HST thereon for
issuing this Notice, with a per diem payment thereafter of $1,1898.53 on the mortgage
loan.

The secured creditor will not have the right to enforce the security until after the expiry of
the 10 day period following the sending of this notice, unless the insolvent person



consents to an earlier enforcement.

DATED at the City of Toronto, this 27th day of January, 2020.

HILLMOUNT CAPITAL INC.
by its solicitors
FOGLER, RUBINOFF LLP

Per: M
Joseph Fried*

Ste 3000, P.O. Box 95

77 King Street West

TD Centre North Tower
Toronto, Ontario M5SK1G8

T: 416-864-9700
F: 416-941-8852

*on behalf of Joseph Fried Professional Corporation
Please direct any enquiries to: Medina Young at 416-864-9700 ext. 204

(myoung@foglers.com)
This Notice is a required document under the Bankruptcy & Insolvency Act (“Act”). The use of the word

“insolvent” is prescribed by the Act but nothing herein shall be deemed to imply that any person to whom this
Notice is delivered is, in fact insolvent.

4852-6830-7378, v. 1



EXHIBIT “P”



This 1s Exhibit “P” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

(/_;_\ %,—QJ-I‘ . ""Lf ]

A Commissioner for taking affidavits




NOTICE OF SALE UNDER MORTGAGE

TO: Brookhill Holdings Inc.
56 The Esplanade, Suite 206
Toronto, Ontario M5SE 1A7

AND TO:  Brookhill Holdings Inc.
56 The Esplanade, Suite 406
Toronto, Ontario M5SE 1A7

AND TO:  Brookhill Holdings Inc.
c/o Owens Wright LLP
20 Holly Street, Suite 300
Toronto, Ontario M4S 3B1

Attention: David Forgione

AND TO:  Brookhill Development Inc.
56 The Esplanade, Suite 206
Toronto, Ontario MSE 1A7

AND TO:  Brookhill Development Inc.
56 The Esplanade, Suite 406
Toronto, Ontario M5E 1A7

AND TO: Fortress Brookhill Inc.
25 Brodie Drive
Unit 1
Richmond Hill, Ontario L4B 3K7

AND TO: Vincenzo Petrozza
471 Sunset Beach Road
Richmond Hill, Ontario L4E 3J3

AND TO: Jawad S. Rathore
2 Scandia Court
Markham, Ontario L6C 1G6

AND TO:  Jaekel Capital Inc.
10376 Yonge Street
Suite 203
Richmond Hill, Ontario L4C 3B8

Inst. Nos. DR1467269

AND TO:  Olympia Trust Company
2200, 125-9™ Avenue SE
Calgary, Alberta T2G 0P6

Inst. Nos. DRI1567425, DRI1567427, DRI1569737, DRI1584540, DRI1591006, DRI599139. DRI1613712,
DRI1621709, DR1656693, DRI1656694, DR1659475, DRI1661774, DRI1668221, DRI1670288, DRI1672963,
DR1674628, DR1679035 and DR1716190

AND TO:  To all persons for whom Olympia Trust Company holds Charge No. DR1567425
in trust for
¢/o Olympia Trust Company
2200, 125-9™ Avenue SE
Calgary, Alberta T2G 0P6

AND TO:  Computershare Trust Company of Canada
510 Burrard Street, 3" Floor
Vancouver, British Columbia



Notice of Sale - Page 2

AND TO:

AND TO:

AND TO:

AND TO:

V6C 3B9

Inst. Nos. DRI567425, DRI567427, DRI1569737, DRI1584540, DRI1591006, DRI1599139, DRI613712,
DRI1621709, DRI1656693, DRI656694, DR1659475, DRI661774, DRI1668221, DR1670288, DRI672963,
DRI1674628, DR1679035 and DR1716190

To all persons whome Computershare Trust Company of Canada holds Charge
No. DR1679035 in trust for

c/o Computershare Trust Company of Canada

510 Burrard Street, 3™ Floor

Vancouver, British Columbia

Vo6C 3B9

Building & Development Mortgages Canada Inc.
25 Brodie Drive, Unit 8
Richmond Hill, Ontario L4B 3K7

Inst. Nos. DRI567425, DRI1567427, DRI1569737, DRI1584540, DR1591006, DRI599139, DRI613712,
DRI1621709, DR1656693, DRI1656694, DR1659475, DRI1661774, DRI1668221, DRI1670288, DRI672963,
DRI1674628, DR1679035 and DR1716190

FAAN Mortgage Administrators Inc. as Trustee for Building & Development
Mortgages Canada Inc.

25 Brodie Drive, Unit 8

Richmond Hill, Ontario L4B 3K7

Inst. Nos. DRI567425, DRI567427, DRI1569737, DR1584540, DRI1591006, DR1599139, DRI613712,
DRI1621709, DR1656693, DRI1656694, DR1659475, DRI1661774, DR1668221, DR1670288, DRI1672963,
DR1674628, DR1679035, DR1716190 and DR1716086

To all persons whom Building & Development Mortgages Canada Inc. holds
Charge No. DR1567425 in trust for

c/o FAAN Mortgage Administrators Inc. as Trustee for Building & Development
Mortgages Canada Inc.

25 Brodie Drive, Unit 8

Richmond Hill, Ontario L4B 3K7

TAKE NOTICE that default has been made in payment of the moneys due under a certain
mortgage signed June 29, 2018, made between

BROOKHILL HOLDINGS INC.

as Mortgagor,
-and -
HILLMOUNT CAPITAL INC.
as Mortgagee,
-and-

BROOKHILL DEVELOPMENT INC., FORTRESS BROOKHILL INC., VINCENZO

PETROZZA AND JAWAD S. RATHORE

as Guarantors of the Mortgage

upon the following property namely:

4822-6957-7652, v. 1
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PIN Nos. 26613-0238, 26613-0239, 26613-0240 (LT)

PIN No. 26613-0238 (LT)

PART LOT 15 CONCESSION 2 DARLINGTON PART 1 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

Town of Newcastle

Regional Municipality of Durham

Durham Land Registry Office (No. 40)

Address: 2499 Nash Road, Claringtoh, Ontario

PIN No. 26613-0239 (LT)

PART LOT 15 CONCESSION 2 DARLINGTON PART 2 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

Town of Newcastle
Regional Municipality of Durham

Durham Land Registry Office (No. 40)

Address: 2538 Regional Road 57, Clarington, Ontario

PIN No. 26613 - 0240 (LT)

PART LOT 15 CONCESSION 2 DARLINGTON PART 3 PLAN 40R29634;
MUNICIPALITY OF CLARINGTON

Town of Newcastle
Regional Municipality of Durham
Durham Land Registry Office (No. 40)

Address 2494 Regional Road 57, Clarington, Ontario

which mortgage was registered on July 4, 2018, in the Durham Land Registry Office (No. 40) as
No. DR1716079 and renewed by Mortgage Renewal dated November 29, 2019.

AND 1 hereby give you notice that the amount now due on the mortgage for principal money,
interest, late payment interest, collection costs, three months’ interest pursuant to Section 17 of
the Mortgages Act and the terms of the mortgage, missed/returned payment fees, previous
statement fee and costs respectively, are as follows:

For principal $4,200,000.00
For interest frm December 1, 2019 to February 21, 2020 $96,885.64
For wire costs $25.00
For three month’s interest pursuant to Section 17 of the $107,625.00

Mortgages Act and the provisions of the mortgage

For missed/returned payment fees of the mortgagee (January 1 and $650.00
February 1, 2020)

4822-6957-7652, v. 1
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For mortgage statement fee of the mortgagee

For default administration fee of mortgagee

For legal fees for issuing demand letter

For legal fees for issuing Notice of Intention to Enforce Security
For legal fees for time prior to the issuance of the demand letter
and Notice of Intention

For legal fees for time prior to the issuance of the Notice of Sale

For legal fees, disbursements and costs in connection with the
service of this notice only (and thereafter such further legal fees,
disbursements and costs will be charged as may be incurred)

For HST on costs

$200.00
$2,000.00
$500.00
$700.00
$815.00

$1,645.00
$4,268.53

$1,030.71

$4,416,344.88

(such amount for costs being up to and including the service of this Notice only, and thereafter
such further costs and disbursements will be charged as may be proper), together with interest at
the rate of 10.25% per annum, on the principal and interest hereinbefore mentioned, from the 21

day of February, 2020, to the date of payment.

AND unless the said sums are paid on or before the 28th day of March, 2020, I shall sell the

property covered by the said mortgage under the provisions contained in it.

THIS notice is given to you as you appear to have an interest in the mortgaged property and may

be entitled to redeem the same.

DATED the 21% day of February, 2020.

HILLMOUNT CAPITAL INC.

by its solicitors
FOGLER, RUBINOFF LLP

i 1

Joseph Fﬁ'ég‘/

*on behalf of ON BEHALF OF JOSEPH FRIED PROFESSIONAL CO ATION
Fogler, Rubinoff LLP HST Registration #R1 1942_%59?9&#‘

4822-6957-7652, v. 1
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Municipal Address is: 2499 Nash Road, 2538 Regional Road 57 and 2494 Regional Road 57,
Bowmanville, Ontario L1C 6S8

Please direct any enquiries to:

Medina Young, Law Clerk

Fogler, Rubinoff LLP

Barristers & Solicitors

Ste 3000, P.O. Box 95

77 King Street West

TD Centre North Tower

Toronto, Ontario M5SK1G8
Telephone:  416-864-9700 ext. 204
Fax: 416-941-8852

Email: myoung@foglers.com

OR to:

Joseph Fried

Fogler, Rubinoff LLP

Email: jfried@foglers.com

Matter No. #200697

4822-6957-7652, v. 1
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This is Exhibit “Q” referred to in the
Affidavit of Itzhak Levinson sworn before me
this 28th day of April, 2020.

’ Rewgino
¢

A Commissioner for taking affidavits




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE =@ 2020/04/02 PERSCONAL PROPERTY SECURITY REGLSTRATION SYSTEM PAGEHE B 1

ID : 20200402081524.10 ENQUIRY RESPONSE { 4168)
CERTIFICATE

THIS Is TC¢ CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH BUSINESS DEBTCR

n

SEARCH CONDUCTED ON : BROCKHILL DEVELOPMENT INC.

FILE CURRENCY : 01APR 2020

ENQUIRY NUMBER 20200402081924.10 CONTAINS 15 PAGE({S) , 4 FAMILY (TES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE COTHER
SIMILAR BUSINESS DEBTOR NaMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGATNST TEOSE NAMES.

CERTIFIED BY/CER, ES PAR

THORNTCN GROUT FINNIGAN LLP - ROXANA MANEA i HEGETRAHO
PEHSONALPHOPERTYSECUHHWV
3200-10¢ WELLINGTON STREET WEST IBI,EC_Q %%gg'?és MOBILIERES

TORONTC ON MS5K 1K7

(o5 06/2019)
CONTINUED. . . z

Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2020/04/02 PERSONAL PRCPERTY SECURITY REGISTRATICN SYSTEM PAGE : 2
ID : 20200402081924.10 ENQUTRY RESPONSE ( 4169)
CERTTFICATE
PUSTNESS DEBTOR
BRCOKHILL DEVELOPMENT INC.
C01APR 2020
BROOKHILL, DEVELOFMENT INC.
56 THE ESPLANADE, SUITE #406 TPORCHTO
EILLMCUNT CBPITAL INC.
09 89 TYCOS DR., SUITE 208 TORONTO ON MEE 1W3
10
THORNTON GROUT FINNIGAN LLE (DJM/RB)
CERTIFIED BY/CERTIFIEES PAR
3200-100 WELLINGTON STREET WEST TORONTO MS5K 1K7 % z ﬁ g
REGISTRAR OF
3 PERSONAL PHOPEHTY SECURITY/
LE REGIS
DES SGEETES MOB]LIEFIES

{erjliu 06/2019)

Ontario @




PROVINCE OF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2020/C4/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 3

™ : 20200402081%924.10 FNQUIRY RESPONSE { 4170}
CERTIFICATE

05
06

07

08

05

BUSINESS DEETCR
BRCOKHILL DEVELOPMENT INC.
01aPR 2020

BROOKHTLL HOLDINGS INC.

2499216
56 THE ESPLANADE, SUITE 406 TORONTO 187
BROOKHILL DEVELOPMENT INC.
Ne. 2499676
56 THE ESPLANADE, SUITE 406 TORONTO 5 1A7
HYILLMOUNT CAPITAL INC.
89 TYCOS DRIVE, SUITE 208 TORONTO ON M6B 1W3

SECURITY AGREEMENTS CREATING A SECURITY INTEREST IN ALL FPRESENT AND
AFTER ACQUIRED PERSONAL PROPERTY OF THEE DEBTORS LOCATED AT, ON, USED
IN CONNECTION WITH, RELATING TO OR DERIVED FROM THE PRCPERTIES

MEYER, WASSENABZR & BAMACH, LLP {(JF-LI. 18-1276)

CERTIFIED BY/CERTIF ’iEs PAR
5001 YONGE STREET, SUTTE 301 TORONTO o M2 6P6 % E

REGISTRAR OF

CONTINUED. .. 4 PERSONAL PROPERTY SECURITY/
LE REGISTAATEUR

DES SURETES MOBILIERES

{crj1iu 06/201€)

Ontario




PROVINCE OF ONTBARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 4
ID : 20200402081924.10 ENQUIRY RESPONSE { 4171)
CERTIFICATE
USTNESS DEBTOR
ROOKHILL DEVELOPMENT INC.
1aPR 2020
01
02
03 FORTRESS BROOKHILL INC.
2501157
04 i i 25 BRODIE DRIVE, UNIT 1 RTCHMOMD HTLIL 3K7
05
06
o7
o8
09
10
MUNICTIPALLY KNOWN AS 2499 NASH ROAP, CLARINGTON, CONTARIC, 2494
REGICNAL ROAD 57, CLARINGTON, ONTARIO SAND 2538 REGICNAL ROAD 57,
CLARINGTON, ONTARIO AND SECURITY AGREEMENTS RESPECTING DEPOSITS AND
CEKHEEDBYKERHPEESPAR
REGISTRAR OF !
5 PEHSONALPHO?ERTYSECUHTW
LE REGIST!
DESSUHETESMOB&EHES

(orjifu 06/2019)

Ontario {3




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY CF GOVERNMENT SERVICES REPORT : PSSROG0

RUN DATE : 2020/04/02 PERSCONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5

ID : 2020040208B1924.10 ENQUIRY RESPONSE ( 4172)
CERTIFICATE

| BUSINESS DEBTOR
BROOKHILL DEVELOPMENT INC.
01apr 2020

CasH SECURITY.

CERTIFIED BY/CER, PS PAR

btk

REGISTHAH O
CONTINUED. . . 6 F‘EHSONAL PFIOPERTY SECURITY/

DES SUHETES MOBILIEHES
(erittu 08/2019)

Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 6
ID : 20200402081924.1¢C ENQUIRY RESPONSE { 4173)
CERTIFICATE
: BUSINESS DEETOR
740474919
BROOKHILL HOLDINGS INC.
16 THORNTON GROUYT FINNIGAN LLP (DJM/RB)
17 3200-100 WELLINGTON STHEET WEST TORONTO ON M5K 1K7 CERTIFIED BYICER’EIFIEES PAR
AEGISTRAR OF E
7 PEFESONAL PHOF‘EF\‘T‘{ SECURITY/
LE REGISTH
DES suaETEs MDB!LIEHES

{crizfu 06/2019)

Ontario




PROVINCE OF ONTARTIO

RUN NUOMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPCRT : PSSR0O60

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATICON SYSTEM PAGE : 7

D : 20200402061924.10 ENQUIRY RESPONSE ( 4174)
CERTIFTCATE

BUSTNESS DEBTOR
BRCOKHILL: DEVELOPMENT INC.
01APR 2020

43

02

03 BRCOKHRILI, HOLDINGS THNC.

04 56 THE ESPLANADE, SUITE 206 TORONTO 1a7
05 ;

06 FORTRESS BROOKHILLI, INC.

07 25 BRODIE DRIVE, UNIT 1 RICHMOND HILL

[H] VECTOR FINANCIAL SERVICES LIMITED

09 25 IMPERIAL STREET, SUITE 500 TORONTC O MbLP 1B9
10

SECURITY DOCUMENTATION RELATING TC PROPERTY LOCATED AT 2495 NASH
ROAD, BOWMANVILLE, ONTARIO, 2494 REGIONAL ROAD 57, BOWMANVILLE, O
AND 2538 REGTONAL ROAD 57, BOWMANVILLE, ONTARIO (LOAN NO. 16-51)

CASBRLS BROCK & BLACKWELL LLP

CERTIFIED BY/CERTIFI ES PAR

SUITE 23100, 40 KING STREET WEST TORONTC ON M5H 3C2 %
BEGISTRAR OF
CONTINUED. . . g PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(erjifu 06/2019)

Ontario




PROVINCE OF ONTARTO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20200402081924.10 ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

PSSRO60

—

4175)

BUSINESS DEBTCR
BROOKHILL DEVELOPMENT INC.
01AFPR 2020

BROCKHILL DEVELOPMENT INC.

56 THE ESPLANADE, SUITE 206 TORCINTO

CERTIFIED BY/CERTIFI ES PAR

o

REGISTRAR

PERSONAL PF-:OPEHTY SECURITY/
LE REGISTRATE

DES SOAETES MOBILIEFIES

{erj1fu 06/2019)

Ontario &2




PROVINCE OF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PRGE : 9

TD : 20200402081924.10 ENQUIRY RESPONSE { 4176)

CERTIFICATE
i BUSINESS DEBTOR
723248244
BROOKHILL HOLDINGS

29 VECTOR FINANCIAL SERVICES LIMITED

08

09 89 TYCOS DRIVE, SULTE 208 TPTORONTO oxl MGEBR 1W3

10

11

12

13

14

15

16 MEYER, WASSENAAR & BANACE, LLP (JF-LL 18-1276)

17 5001 YONGE STREET, SUITE 301 TORONTO on M2N 6F6 CEBJ?FHﬂDB&UCERTHHEESPAR
REGISTRAR OF E

10 PERSONALPHOPEHTYSECUHWW

LE REGIS
DESSUHETESMOB&EHES

{crizfu 06/2019)

Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPCRT : PSSRO&0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 10
ID : 20200402081924.10 ENQUIRY RESPONSE ( 4177)

CERTIFICATE

BUSTNESS DEBTOR
BROOKHILL DEVELOPMENT INC.
| 01APR 2020

723248244

BROOCKHILL HOLDINGS INC.

THORNTON GROUT FINNIGAN LLP (DJM/RB) -
3200-100 WELLINGTON STREET WEST TORONTO o0} MSK 1K7 CERTIFIED BY/CERTIFIE;BS PAR

REGISTRAR OF
11 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(erj2fu 06/2019)

Ontario




PROVINCE OF ONTARLO

RUN NUMBER : 093 MINTSTRY CF GOVERNMENT SERVICES REPORT : FESSRO60

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGTSTRATICON SYSTEM PAGE H 1i

ID :+ 20200402081924.10 ENQUIRY RESPONSE { 4178)
CERTIFICATE

EUSIMNESE DEBTOR
BROOKHILL DEVELOPMENT INC.
01APR 2020

BROOKHILL DEVELOPMENT INC.

56 THE ESPLANADE, SUITE 206 TORONTO

BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

09 25 BRODIE DRIVE, UNIT 8 RICHMOND HILL ON 4B 3K7

10

PROPERTY USED IN CONMNECTTON WITH, SITUATE AT OR ARISTNG FROM THE
OWNERSHIP, DEVELOPMENT, USE COR BISPOSITION OF THE PROPERTY
MUNICTIPALLY KNOWN AS 2494 AND 2538 REGICNAL ROAD 57 AND 2493 NASH

FOGLER, RUBINOFF LLP {R.ROTCETIN - 166182}

CERTIFIED BY/CERTIF ES PAR

71 KING ST WEST, SUITE 3000, TD CENTRE TORONTO on MSK 1G8 %
REGISTRAR OF
CONTINUED. .. 12 PERSONAL PROPEHTY SECURITY;
LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfu 06/2018)

Ontario {3




PROVINCE OF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORY : PSSRC6D
RUN DATE : 2020/04/02 FPERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12
ID : 20200402081924.10 ENQUIRY RESPONSE { 4179)
CERTIFICATE
BUSTNESS DEBTOR
BROOKHILL DEVELOPMENT INC.
01APR 2020
ROAD, BOWMANVILLE, ONTARIC, AND LEGALLY DESCRIBED IN PIN NOS.
26613-0017 (LT), 26613-0018 (LT} AND 26613-0019 (LT)
CERTIFIED BY/CBRﬁFIEpS PAR
REGISTRAR OF
CONTINUED. .. 12 PERSONAL PROPERTY SECURITY/
LE REGISTR B

3ISTRATEU
DES SURETES MOBILIERES
(crjihe 08/2019)

Ontario {3




PROVINCE OF OWTARTO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060)

RUN DATE : 2020/04/02 PERSONAL FROPERTY SECURITY REGISTRATION SYSTEM PLGE : 13

In :« 20200402081924.10 ENQUIRY HESPONSE { 4180)

CERTIFICATE
' BUSINESS DEBTOR
7123151665
BROOKHILL DEVELOPMENT INC.
BUILDING & DEVELOPMENT MORTGAGES CANADA TNC.

08 ; WiE MORTGAGES CANAD2 INC.

09 25 BRODIE DRIVE, UNIT § RICHMOND HILL ON L4B 3K7

10

11

12

13

14

15

16 FOGLER, RUBINOFF LLP (R.ROTCHTIN - 166182)

i7 77 KING ST WEST, SUITE 3000, TDh CENTRE TORONTO ol M5K 1G8 CERTIFIED BY/CERTIF, pSPAR
HEGBTHAHOF

CONTINUED. . . 14 PEHSDNALPHGPEHTYSECUHWW

LE REGISTRAT
DEssUﬁETESMOBmEHES

(cr2fu 0672019

Ontario {7




PROVINCE OF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM PAGE 14
Ib : 20200402081924.10 ENQUIRY RESPONSE { 4181)
CERTIFICATE
BUSINESS DEBTCR
BROCKHILL DEVELOPMENT INC.-
012PR 2020
723151665
08 U SO,
0g 2200, 125 - 9TH AVENUE SE opa
10
11
12
13
14
15
16
17 CERTIFIED BY/CERTIFIEES PAR
ngmeAno !
CONTINUED. . . 15 PEHSONALPHOPERTYSECUHWW
LE REGISTRATE
DESSUHETESMOB&EHES

(cr12fu 08/2019)

Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE z 15

ID : 20200402081324.10 ENQUIRY RESPCNSE { 4182)
_ CERTIFICATE

TYPE OF SEARCH : BUSINESS DERTOR

SEARCH CONDUCTED ON : BROCKHILL DEVELORMENT INC.

FILE CURRENCY : 01APR 2020

THNFORMATTON RELATING TCO THE REGISTRATIONS LISTED BELOW IS5 ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION KMUMBER REGYSTRATION NUMBER
7613467062 20200403 1216 1590 0750
740474919 26180613 1206 1862 5548 202004901 1048 1590 0725
723248244 20161208 1925 1590 2951 20180705 1009 1862 7246 20200401 104B 1590 0726
123151665 20161206 1417 1590 2691 20170411 1158 1590 1557
CERTIFIED BY/CER! FS PAR
HEGISTF{AH
B EREGISTRATION (S) ARE REPORTED IN THIS ENQUIRY RESPONSE. . ng%%rré\%RPROPEHTYSECUHITW
DES SURETES MOBILIERES
(erfj5 06/2019)

Ontario







PROVINCE OF ONTARIO

RUN NUMBER : 093 MINTISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURLITY REGISTRATICN SYSTEM PAGE H 1
ID : 20200402081417.85 ENQUIRY RESPONSE ( 4084}
CERTIFICATE
THIS I8 TC CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATICON SYSTEM IN RESPECT OF THE FOLLOWING:
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CCNDUCTED QN : BROCKHILDL HOLDINGS INC.
FILE CIRRENCY : 01APR 20620
ENQUIRY NUMBER 202004020681417.85 CONTATNS 15 PAGE(S) , 4 FAMILY (IES} .
TEE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH IS SIMILAR TC THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTCR NAMES, YOU MAY REQUEST THAT ADDITICNAL ENQUIRIES BE MADE AGAINST THOSE HNAMES.

CERTIFIED BY/CER’HFIEES PAR

TEORNTON GROUT FINNIGAW LiIP - ROXANA MANEAL HEGSTHA R OF

PERSONAL PROPERTY SECURITY/
3200-100 WELLINGTON STREET WEST LE REGISTRATEUR

DES SUAETES MOBILIERES
TORONTC ON MSK 1K7 (ci5 06/2019)

Ontario 3

CONTINUED. - . 2




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSROGO

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2

ID : 20200402081417.85 ENQUIRY RESPONSE ( 4085)
CERTIFICATE

USTNESS DEBTOR
ROOKHTLL HOLDINGE INC.

03 BROOKHILL HOLDINGS IHNC.

04 56 THE ESPLANADE, SUITE #406 TORONTO

05
06

07

08

HILLMOUNT CAPITAL INC.

09 89 TYCOS DR., SUITE 208 TORONTO ON M6B 1W3

TEORNTON GROUT FINNIGAN LLP (DJM/RB}
CERTIFIED BY/CERTIFIEES PAR

TOROMTO oN M5K 1K7 % ﬁ ég

REGISTRAR OF
CONTINUED. .. 3 EE%SE%TAL PHOPEF!TY SECURITY/
DES SURE‘FES MOBILIERES

{cri1iu 06/2019)

Ontario &2

3200-100 WELLINGTON STREET WEST




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROGD
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE = 3
ID : 20200402081417.85 ENQUTRY RESPONSE ( 4086)
CERTIFICATE

BUSINESS DEBTOR

BROOKHILL BOLDINGS INC.

01APR 2020
01
02
03 BROOKHILL HOLDINGS INC.

2499216
04 56 THE ESPLANADE, SUITE 406 TORONTO 1A7
05
06 BROOKHTLL DEVELOFMENT INC.
07 56 THE ESPLAMNADE, SUITE 406 TORONTO
08 HILLMOUNT CAPITAL INC.
09 8% TYCOS DRIVE, SUITE 208 TORONTO oN M6B 1W3
L
10
11
12
13 SECURITY AGREEMENTS CREATING A SECURITY INTEREST IN ALL PRESENT AND
14 AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTORS LOCATED AT, ON, USED
15 IN COMNECTTON WITH, RELATING 70 OR DERIVED FROM THE PROPERTIES
MEYER, WASSENARR & BANACH, LLP (JF-LL 1B-1276)
CERTIFIED BY/CERTIFIEES PAR
ERESS 5001 YONGE STREET, SUITE 301 TORONTO ON MZN 6P6 % g éﬁ
REGISTRAR OF
CONTINUED. . - 4 PERSONAL PROPERTY SECURITY/
L.E REGISTR

TRATEUR
BES SURETES MOBILIERES
{efitfu 0B/2019)

Ontario {3




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY CF GOVERNMENT SERVICES REPORT : PSSR0O60

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 4

ID : 20200402081417.8B5 ENQUIRY RESPONSE { 4087)
CERTIFICATE

BUSINESS DEBTOR
BROOKHILI, HOLDINGS INC.
G1APR 2029

03 FORTRESS BROOFHILL INC.
2501157

25 BRCDIE DRIVE, UNIT 1 RICHEMCOND HILL L4B 3K7

04

MUNTCIPALLY KNOWN AS 2499 NASH ROAD, CLARINGTON, ONTARIO, 2454
REGIONAL ROAD 57, CLARINGTON, ONTARIO SAND 2538 REGIONAL ROAD 57,
CLARINGTON, ONTARIC AND SECURITY AGREEMENTS RESPECTING DEPOSITS AND

CERTIFIED BY/CERTIFIE }ES PAR

Kol

REGISTRAR OF
5 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MORILIERES

{crj1fu 08/2018)

Ontario




PROVINCE OF ONTARIC

RUN NUMBER : 033 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20200402081417.85 ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

—~

PSSRO60
5
4088}

. BUSTNESS DEBTOR
' BROOKHTLI, HOLDINGS INC.
GiAPR 2020

CBRSH SHECURITY.

CERTIFIED BY/CER ES PAR

ko

REGISTRAR OF
PERSONALPHOPEHTYSECUHHWW
LE REGISTRATEU

DES SURETES MOBILIEHES

(crjitfu 08/2018)

Ontario @




PROVINCE CF ONTARIC

RUN NOUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : &
ID : 20200402081417.85 ENQUIRY RESPONSE { 4089)
CERTIFICATE
BUSINESS DEBTCR
BRCOKHILL HOLDINGS INC.
01APR 2020
TF40474919
BROOKHTLL HOLDINGS INC.
16 THORNTON GROUT FINNIGANW LLP (DJM/RE}
17 3200-100 WELLINGTCON STREET WEST TORONTO ON MSK 1K7 CERIH%EI)B&VCERTHHEESPAR
REGISTRAR OF E
7 PEHSONALPHOPEHTYSECUHWW
LE PEGISTR
DESSUHETEsmoemmHES

(crjafu 06/2019)

Ontario @



PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY COF GOVERMMENT SERVICES REPORT : PSSRG60

RUN DATE : 2020/04/02 PERSONAL PROFERTY SECURITY REGISTRATION SYSTEM PAGE B 7

ID : 20200402081417.85 ENQUIRY RESPONSE { 4090)
CERTIFLCATE

BUSINESS DEBTOR
BRCOKHILL HOLDINGS INC.
C01ABR 2020

01

02

03 BROOKHILL HOLDRINGS INC.

04 56 THE ESPLANADE, SUITE 206 TORCWTC

05 :

06 FORTHRESS BRCOOKHILL INC.

07 25 BRODIE DRIVE, UNIT 1 RICHMOND EIiLi

0g VECTOR FINANCIAL SERVICES LIMITED

09 25 IMPERIAL STREET, SUITE 500 TORONTC Ol M5F 1BY
10

SECURLTY DOCUMENTATION RELATING TO PROPERTY LOCATED AT 2499 NASH
ROAD, BOWMANVILLE, ONTARIC, 2494 REGIONAL ROAD 57, BOWMANVILLE, ON
AND 2538 REGIONAL ROAD 57, BOWMANVILLE, ONTARIC (LOAN NO. 16-51)

CASSELS BROCK & BLACKWELL: LLFP

CERTIFIED BY/ CERTIF ES PAR
17 g SULTE 2100, 40 KING STREET WEST TORONTC on MS5H 3C2
> P B Ry F AR i 3] ) T¥

- HEGISTHAR

CONTINUED. .. 8 PEFASONAL PFlOPEFlTY SECURITY/
LE FEGISTRATEUR

DES SURETES MORBILIERES

{cri1fu 06/2018)

Ontario




PROVINCE OF ONTARIOC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REBORT : PSSR060
RUMN DATE : 2020/04/02 PERSCNAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8
ID : 20200402081417.85 ENQUIRY RESPONSE { 4091)
CERTIFICATE
USINESE DEETOR
ROOKHILI HOLDINGS
BROOKHTILL DEVELCPMENT INC.
56 THE ESPLANADE, SUITE 206 TCGRONTO
CERTIFIED BY!CER’I'IFIEES PAR
REGISTRAR OF E
CONTINUED. .. g PERSONAL. PHOPERTY SECURITY/
LE REGISTR,

DES SUHETES MOBILIEHES
(crj1fu 06/2019)

Ontario 3




PROVINCE CF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSROG0

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9

ID : 20200402081417.85 ENQUIRY RESFPONSE { 4092}

CERTIFICATE
BUSINESS DEBTCR
BROCKHILL HOLDINGS INC.
723248244
BROOKHILL HOLDINGS INC.

29 VECTOR FINANCIAL SERVICES LIMITED

0B

09 89 TYCOS DRIVE, SULTE 208 TORONTC ON M6B 1W3

10

11

12

13

14

15

16 MEYER, WASSENAAR & BANACH, LLP (JF-LL 18-1276)

17 5001 YONGE STREET, SUITE 301 TORONTO oN M2ZN 6P6 CERTIFIED BY/CERTIFEFES PAR
REGISTRAR OF E

10 PERSONAL PROPEHTY SECURITY/

LE REGISTHATE
DES SURETES MOHlLiEnEs

{cri2fu 06/2019)

Ontario §3




PROVINCE OF ONTARTO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE F 10
ID = 20200402081417.85 ENQUIRY RESPONSE { 4093)
CERTIFICATE
BUSINESS DEBTCR
723248244
BROOKHILL HOLDINGS INC.
16 THORNTON GROUT FINNIGAN LLP (DJM/RB)
17 3200-100 WELLINGTON STREET WEST TORONTC oN M5K 1K7 CERTIFIED BY/CERTIFIEES PAR
ORMATTON, ., CONTACT THE SECHURED PARTY. *2 e % %ﬁW
. REGISTHAR OF
CONTINUED. .. 11 EgHSONALPHOPEHTYSECUHWW
REGIS
DES SURETES MOBILIERES

{erizfu 06/2018)

Ontario {2




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 11

ID : 20200402081417.85 ENQUIRY RESPONSE { 4024)
CERTIFICATE

BUSINESS DEBTOR
BROOKHTILI, HOLDINGS INC.
01APR 2020

01

BROOKHILI. HOLDINGS INC.

56 THE ESPLANADE, SULTE 206 TORONTC

05
06

07

08

BUILDING & DEVELOPMENT MORTGAGES CANADE INC.

09 25 BRODIE DRIVE, UNIT 8

RICEMOND HILL oN 148 3K7

PROPERTY USED IN CONNECTION WITH, SITUATE AT OR ARISING FROM THE
OWNERSHTP, DEVELOPMENT, USE CR DISPOSITICN CF THE PROPERTY
MUNICIPALELY KNOWN AS 2494 AND 2538 REGIONAL ROAD 57 AND 2492 NASH

FOGLER, RUBINCFF LLP (R.ROTCHTIN - 166182)

CERTIFIED BY/CER, ‘ES PAR

77 KING ST WEST, SUTTE 3000, TD CENTRE TORONTC o)} MSK 1GR %
REGISTRAR OF
CONTINUED. 12 PERSONAL PHOF’EFITY SECURITY/
LE REGISTR,
DES SUHETES MOBILIEHES

(crjifu 0872019}

Ontario @



PROVINCE OF ONTARIC

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO6G0
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURLITY REGISTRATION SYSTEM PAGE : 12
ID : 20200402081417.85 ENQUIRY RESPONSE { 4095)
CERTIFICATE
BUSINESS DEETOR
BROOKHILL HOLDINGS INC.
01APR 2020
ROAD, BOWMANVILEE, ONTARIC, AND LEGALLY DESCRIBED IN PIN NOS.
26613-0017 (LT), 26613-0018 {LT) AND 26613-0019 (LT)
CERTIFIED BY/CERTIFIEES PAR
H;ﬁmno E
CONTINUED. . . 13 PEASONAL F'FIOPEHTY SECURITY!
LE REGISTRATE
DES SURETES MOBILIEFIES

{orjifu 08/2019)

Ontario @



FROVINCE OF ONTARTO

RUN NUMBER : 093 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSRO60

RUN DATE : 2020/04/02 PERSCOWAL PROPERTY SECURITY REGISTRATION SYSTHEM PAGE H 13

ID : 20200402081417.85 ENQUIRY RESPONSE ( 4096}
CERTIFICATE

BUSINESS DEBTOR
BROOKHILI: HOLDINGE INC.
01aPR 2020

2
723151611

i BROCKHTLIL, HOLDINGS INC.

BUILDING & DEVELOPMENT MORTGAGES CANADA INC.
ALCIS]

HEVELOPMENT MORTGAGES CANADA THNC.

25 BRODIE DRIVE, UNIT 8 RICHMOND HILL 4B 3K7

11

12

13

14

15

16 FOGLER, RUBINOFF LLP (R.ROTCHTIN - 166182)

17 77 KING ST WEST, SUITE 3000, TD CENTRE TORONTO oM M5K 1GB CERTIFIED BY!CER’I"IFIEES PAR
Hi’lﬂl\ OF E

CONTINUED. .. 14 PERSONAL PHOPEH‘I’Y SECURITY/

LE REG!S

DES SUAETES MOE it EAES
(srj2fu 06/2019}

Ontario 3




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINTSTRY OF GOVERNMENT SERVICES REPORT : PSSROG0
RUN DATE : 2020/04/02 PERSCONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 1 14
TD : 20200402081417.85 BENQUTRY RESPONSE {4097
CERTIFICATE
BUSINESS DEBTOR
BROOXEILL HOLDINGE INC.
723151611
0s 2200 125 - 9'I‘I-l AVENUE SE T2G 0P6
10
11
12
13
14
15
16
17 CERTIFIED BY/CERTIFIEES PAR
BEGISTRAR OF E
CONTINUED.- - - 15 PEASONAL PHOPERTY SECURITY/
LE REGISTRATE

DES SURETES MOBILIEHES
{criZiu 08/2019)

Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 093 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2020/04/02 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 15
Ip : 20200402081417.85 ENQUTRY RESPONSE { 4098)
CERTIFICATE
TYPE OF SEARCE : BUSTNESS DEBTOR
SEARCE CONDUCTED ON : BROCKHTLL HOLDINGS INC.
FILE CURRENCY : 01APR 2020
INFORMATION RELATING TO THE REGISTRATIONS LISTED BELCOW IS ATTACHED HERETC.
FILE NUMBER REGISTRATION NUMBER REGILSTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
761346594 20200401 1210 1590 0749
740474919 20180613 1206 1862 5548 20200401 1048 1590 0725
723248244 20161208 1925 1590 2951 20180705 1009 1862 7246 20200401 1048 1590 0726
723151611 20161206 1416 1590 2650 20170411 1157 1550 1536
CERTIFIED BY/CBR’I‘IFEEES PAR
REGISTRAR E
8 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. ng&gﬁ;LPHOPEaTYSECUHWW
’ DES SUAETES MOBILIERES

ot 0eE015)
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Court File No. CV-20-00640134-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended

BETWEEN:

HILLMOUNT CAPITAL INC.
Applicant
- and -
BROOKHILL HOLDINGS INC. and BROOKHILL DEVELOPMENT INC.
Respondents

CONSENT

ERNST & YOUNG INC. hereby consents to act as Court-appointed Receiver in this

proceeding should such an Order be granted by the Court.

Dated at Toronto, Ontario, this 1% day of April, 2020.

ERNST & YOUNG INC.

Per: 001“ hW/

Name: Alex Morrison
Title:  Senior Vice President
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Court File No. CV-20-00640134-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended

THE HONOURABLE MADAM ) TUESDAY, THE 5TH
)
JUSTICE CONWAY ) DAY OF MAY, 2020
BETWEEN:
HILLMOUNT CAPITAL INC.
Applicant
-and -

BROOKHILL HOLDINGS INC. and BROOKHILL DEVELOPMENT INC.

Respondents

ORDER
(appointing Receiver)
THIS APPLICATION brought by Hillmount Capital Inc. for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “CJA”)
appointing Ernst & Young Inc. as receiver and manager (in such capacities, the “Receiver”)
without security, of all of the assets, undertakings and properties of Brookhill Holdings Inc. (the
“Debtor”) and of the beneficial interest of Brookhill Development Inc. (“BDI”) in the Lands (as
defined below) acquired for, or used in relation to a business carried on by the Debtor, was heard

this day by videoconference due to the COVID-19 crisis.



2.

ON READING the Declaration of Itzhak Levinson dated April 28, 2020 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, counsel for the
Respondents, and such other parties present, no one else appearing although duly served as
appears from the affidavit of service of Rachel Bengino sworn April 28, 2020 and on reading the

consent of Ernst & Young Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record herein is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Ernst & Young Inc. is hereby appointed Receiver, without security, of (i) all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to any business
carried on by the Debtor, including in relation to the real properties municipally known as 2499
Nash Road, 2538 Regional Road 57 and 2494 Regional Road 57, Bowmanville, Ontario, and

more specifically described as (collectively, the “Lands™):
(a) PIN26613-0238 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 1
PLAN 40R29634; MUNICIPALITY OF CLARINGTON;

(b) PIN26613-0239 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 2
PLAN 40R29634; MUNICIPALITY OF CLARINGTON: and

(c) PIN26613-0240 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 3
PLAN 40R29634; MUNICIPALITY OF CLARINGTON,

and (i1) the beneficial ownership interests of BDI in the Lands, and all proceeds thereof
(collectively, the “Property”).
RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality



-3

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

to take possession of and exercise control over the Property, including any
deposits or funds held in trust by the Debtor or its solicitors, and any and all

proceeds, receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect of the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, cease to perform any
contracts of the Debtor, or continue to perform any contracts of the Debtor
including, but not limited to, the Secondary Plan Funding Agreement dated
December 19, 2018 between the Corporation of the Municipality of Clarington,

the Debtor and various other developers as listed therein;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtor or any part or parts thereof;

to pay such protective disbursements as may be deemed necessary to preserve and

protect the Property pending any disposition of same;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;



(1)

W)

(k)

)

(m)

(n)

-4 -

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for all such

transactions does not exceed $750,000; and

il with the approval of this Court in respect of any transaction in which the
pp p y
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

to apply for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any
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liens or encumbrances or other instruments affecting such Property, other than
such permitted encumbrances as may be acceptable to the purchaser or rights that

run with the land;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture, co-ownership or other

rights which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
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Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

0. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i11) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized
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banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”). The monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.



PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER’S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings. The Receiver’s Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow from the Applicant by way of a revolving credit or otherwise, such monies from time to
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time as it may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $250,000 (or such greater amount as this Court may by further Order authorize)
at any time, at such rate or rates of interest as it deems advisable for such period or periods of
time as it may arrange with the Applicant, for the purpose of funding the exercise of the powers
and duties conferred upon the Receiver by this Order, including interim expenditures. The whole
of the Property shall be and is hereby charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge”) as security for the payment of the monies borrowed, together
with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

21. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule “A” hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver’s Certificates.

SERVICE AND NOTICE

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
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documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘www.ey.com/ca/brookhill’.

25. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

RETENTION OF LAWYERS

26. THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise
the Receiver in connection with the exercise of the Receiver’s powers and duties, including
without limitation, those conferred by this Order. Such solicitors may include Thornton Grout
Finnigan LLP and Fogler Rubinoff LLP, solicitors for the Applicant herein, in respect of any
matter where there is no conflict of interest. The Receiver shall, however, retain independent

solicitors in respect of any legal advice or services where a conflict exists, or may arise.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

29. THIS COURT ORDERS that the Land Registry Office for the Land Titles Division of
Durham (No. 40) shall register this Order against title to the real properties municipally known
as 2499 Nash Road, 2538 Regional Road 57 and 2494 Regional Road 57, Bowmanville, Ontario,

and more specifically described as:
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(a) PIN26613-0238 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 1
PLAN 40R29634; MUNICIPALITY OF CLARINGTON;

(b) PIN26613-0239 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 2
PLAN 40R29634; MUNICIPALITY OF CLARINGTON: and

(c) PIN26613-0240 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 3
PLAN 40R29634; MUNICIPALITY OF CLARINGTON.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor’s estate, with such priority and at such time as this

Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that ERNST & YOUNG INC., the receiver (the “Receiver”) of
the assets, undertakings and properties of Brookhill Holdings Inc. acquired for, or used in
relation to a business carried on by the Debtor, and the beneficial interest of Brookhill
Development Inc. in respect of the Lands (as defined in the Order), including all proceeds
thereof (collectively, the “Property”), appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated the 5th of May, 2020 (the “Order”) made in an
action having Court file number CV-20-00640134-00CL, has received as such Receiver from
Hillmount Capital Inc. (the “Lender”) the principal sum of $ , being part of

the total principal sum of § which the Receiver is authorized to borrow

under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [monthly] not in advance on the day of each
month after the date hereof at a rate per annum equal to the rate of per cent above the

prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver



2.

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2020.

ERNST & YOUNG INC., solely in its capacity as
Receiver of the Property, and not in its personal capacity

Per:

Name:
Title:
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Court File No. -20- -
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the C ¢ Justice Act, RS.0. 1990 ¢.C.43
as amen and in the matter of tion 243(1) of the Bankr nd In ncy A
R.S.C. 1985, ¢. B-3, as amended
THE HONOURABLE ——— ) WEEKDAY TUESDAY, THE #
JUSTICE—— MADAM ) DAY-OFEMONTH.20YR5TH
)
)
JUSTICE CONWAY ) DAY OF MAY, 2020
BETWEEN:
PLAINTIEE!
it
HILLMOUNT CAPITAL INC.
Applicant
-and -
DPEEENDANT

Defendant
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ORDER

(appointing Receiver)

THIS MOHON-made by-the Plaintif? APPLICATION brought by Hillmount Capital Inc,
for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.

B-3, as amended (the ““BIA"”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c.
C.43, as amended (the ““CJA™”’) appointing FRECEFVER'S NAME]Emst & Young Inc. as
receiver fand manager} (in such capacities, the ““Receiver"’) without security, of all of the
assets, undertakings and properties of PEBTOR'S—NAME]Brookhill Holdings Inc. (the
"“Debtor?”) and of the beneficial interest of Brookhill Development Inc. (“BDI”) in the Land
(as defined below) acquired for, or used in relation to a business carried on by the Debtor, was
heard this day at330University—Avenue—Torento,—Ontarteby videoconference due to the

ON READING the affidavit-of PINAME}swern{BDATE]Declaration of Itzhak [evinson
dated April 28, 2020 and the Exhibits thereto and on hearing the submissions of counsel for
EINAMES]the Applicant, counsel for the Respondents, and such other parties present, no one else_
appearing for—NAME]-although duly served as appears from the affidavit of service of
PNAME]Rachel Bengino sworn BDAFE}R-April 28, 2020 and on reading the consent of
RECENVER'S NAME]Ermst & Young Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and

the MetionApplication Record herein is hereby abridged and validated® so that this
metionapplication is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RECEPNVER'S NAME]Emst & Young Inc. is hereby appointed Receiver, without
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security, of_(1) all of the assets, undertakings and properties of the Debtor acquired for, or used in

n by the Debtor, including_in relation to the real properties.

[
A

Q
[ ad PR ~ ] { ] and O [

(b)  PIN26613-0239 (LT). PART LOT 15 CONCESSION 2 DARLINGTON PART 2
PLAN 40R29634; MUNICIPALITY OF CLARINGTON: and
(©)  PIN26613-0240 (LT): PART LOT 1 NCESSION 2 DARLINGTON PART
PLAN 40R29634; MUNICIPALITY OF CLARINGTON,
and (ii) the beneficial ownership interests of BDI in the Lands, and all proceeds thereof
(collectively, the ““Property"”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property, including any
deposits or funds held in trust by the Debtor or its solicitors, and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect_of the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the powers

to enter into any agreements, incur any obligations in the ordinary course of



(d)

(e)

E
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business, cease to carry on all or any part of the business, er-cease to perform any

contracts of the Debtor,_or continue to perform any contracts of the Debtor

to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver'’s

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;

H-to receive and collect all monies and accounts now owed or hereafter owing to

the Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
f=)to settle, extend or compromise any indebtedness owing to the Debtor;

th)-to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver’s name or in the name and on

behalf of the Debtor, for any purpose pursuant to this Order;

{H-to initiate, prosecute and continue the prosecution of any and all proceedings

and to defend all proceedings now pending or hereafter instituted with respect to

the Debtor, the Property or the Receiver, and to settle or compromise any such

proceedings.* The authority hereby conveyed shall extend to such appeals or
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applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

H-to market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof and negotiating such terms

and conditions of sale as the Receiver in its discretion may deem appropriate;

do-to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $———500,000, provided that the aggregate consideration

for all such transactions does not exceed $———750,000; and

(11) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, for section 31 of the Ontario Mortgages Act, as the case
may be,}* shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

H-to apply for any vesting order or other orders necessary to convey the Property
or any part or parts thereof to a purchaser or purchasers thereof, free and clear of

any liens or encumbrances or other instruments affecting such Property, other than

Gm)-to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the Property
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and the receivership, and to share information, subject to such terms as to

confidentiality as the Receiver deems advisable;

() -to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

(Q fexto apply for any permits, licences, approvals or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of and,

if thought desirable by the Receiver, in the name of the Debtor;

(r) {p)-to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtor, including, without limiting the generality of the foregoing, the ability
to enter into occupation agreements for any property owned or leased by the

Debtor;

(s) te)-to exercise any shareholder, partnership, joint venture, co-ownership or other
rights which the Debtor may have; and

1) {r>-to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being ““Persons"” and each being a “‘Person'”) shall forthwith advise
the Receiver of the existence of any Property in such Person'’s possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver'’s request.
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

1ee "9

storage media containing any such information (the foregoing, collectively, the ““Records"”) in
that Person’’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.




NO PROCEEDINGS AGAINST THE RECEIVER

1. 8-—THIS COURT ORDERS that no proceeding or enforcement process in any court or

199

tribunal (each, a ““Proceeding"”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 9-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. 10-THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in

1¢¢

respect of any ““‘eligible financial contract"” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. H-—-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
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agreement, licence or permit in favour of or held by the Debtor, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

11.  42-THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. 13-—-THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “‘Post Receivership Accounts"”)-and-the, The
monies standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

the terms of this Order or any further Order of this Court.

EMPLOYEES

13.  #4-THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor’’s behalf, may terminate the
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employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
PIPEDA

14.  15-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale"”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.  36-THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,

199

"“Possession"’) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
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(the ““Environmental Legislation"”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
Receiver’s duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  #7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVERYS ACCOUNTS

17.  18-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the ““Receiver'’s Charge"”) on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings;—and-thatthe, The Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and

81.6(2) of the BIA.

18.  49-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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19.  26-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.  24-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow_from the Applicant by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $——— 250,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such period or
periods of time as it may arrange_with the Applicant, for the purpose of funding the exercise of
the powers and duties conferred upon the Receiver by this Order, including interim expenditures.
The whole of the Property shall be and is hereby charged by way of a fixed and specific charge

199

(the ““Receiver’’s Borrowings Charge"”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and

81.6(2) of the BIA.

21.  22-THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22, 23 -THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule ““A™” hereto (the ““Receiver’s

Certificates"”) for any amount borrowed by it pursuant to this Order.

23. 24-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver'’s Certificates.

SERVICE AND NOTICE

24. 25.-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

25. 26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be

received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.




GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

() PIN26613-0240 (LT): PART LOT 15 CONCESSION 2 DARLINGTON PART 3
PLAN 40R29634; MUNICIPALITY OF CLARINGTON.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and
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that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. 3+-THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
moetionapplication, up to and including entry and service of this Order, provided for by the terms
of the PlamntiffApplicant’s security or, if not so provided by the Plaintiff Applicant’s security,

then on a substantial indemnity basis to be paid by the Receiver from the Debtor’’s estate, with

such priority and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days® notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "“A"”
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that {RECEIVER'SNAME]JERNST & YOUNG INC., the
receiver (the ““Receiver"’) of the assets, undertakings and properties DPEBTOR'S NAME]of
Brookhill Holdings Inc. acquired for, or used in relation to a business carried on by the Debtor,_
and the beneficial interest of Brookhill Development Inc. in r t of the LLands (as defined in

the Order), including all proceeds thereof (collectively, the “Property”), appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the ““Court™”) dated the——day Sth of -
May, 26—2020 (the “*“Order“’) made in an action having Court file number
CV-20- -cL-  ——00CL, has received as such Receiver from the-holder-ofthis-

eertifieateHillmount Capital Inc. (the ““Lender"”) the principal sum of $ ,

being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded fdai[monthly] not in advance on the — day
of each month} after the date hereof at a netienal-rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 206—2020.

HRECERERS-
NAMEJERNST &
YOUNG INC., solely in
its capacity as Receiver
of the Property, and not
in its personal capacity

Per:

Name:
Title:
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