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ONTARIO 

Court File No. 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE 
ACT, R.S.O. 1990 C. C.43, AS AMENDED 

B E T W E E N: 

(Court Seal) 

ROMSPEN INVESTMENT CORPORATION 

Applicant 

- and -

WOODBINE MALL HOLDINGS INC., SUNPACT HOLDINGS INC., 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 

FANTASY FAIR AND KIDS VILLAGE INC., 
CONSOLIDATED GROUP OF COMPANIES CANADA INC. 

and CLOSE OUT KING CORP. 
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 page. 

THIS APPLICATION will come on for a hearing (choose one of the following) 

In person 
By telephone conference 
By video conference 

at the following location: 

Commercial List Court, 330 University Avenue, Toronto, ON 

23
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(Courthouse address or telephone conference or video conference details, such as a dial-in number, access 
code, video link, etc. if applicable) 

 
on a date to be set by judge presiding over the Commercial List (or on a day to be set by the 
registrar). 

 

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

 
IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE 

TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE 
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve 
a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a lawyer, 
serve it on the Applicant, and file it, with proof of service, in the court office where the application 
is to be heard as soon as possible, but at least four days before the hearing. 

 
IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 

YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID 
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

 
 

Date   March 15, 2023  Issued by    
   Local Registrar 

  Address of 
court office: 

Superior Court of Justice 
330 University Avenue, 9th Floor 
Toronto ON 
M5G 1R7 

 
TO: WOODBINE MALL HOLDINGS INC. 

165 Attwell Drive 
Toronto, ON 
M9W 5Y5 

 
AND TO: SUNPACT HOLDINGS INC. 

2562 Stanfield Road 
Mississauga, ON 
L4Y 1S2 

3
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AND TO: BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC. 
Unit 9, 2267 Islington Avenue 
Toronto, ON 
M9W 3W7 

AND TO: FANTASY FAIR AND KIDS VILLAGE INC. 
2562 Stanfield Road 
Mississauga, ON 
L4Y 1S2 

AND TO: CONSOLIDATED GROUP OF COMPANIES CANADA INC. 
Unit 9, 2267 Islington Avenue 
Toronto, ON 
M9W 3W7 

AND TO: CLOSE OUT KING CORP. 
2562 Stanfield Road 
Mississauga, ON 
L4Y 1S2 

44
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APPLICATION 
 

1. The Applicant makes application for: 
 

(a) if necessary, an Order abridging and validating the time for service and filing of 

this Notice of Application and the Application Record and dispensing with further 

service thereof; 

 
(b) an interim Order, that Royal Lepage Signature Realty Brokerage be prohibited from 

releasing from its trust account a deposit of $4 million (the “Deposit”) held 

pursuant to an agreement of purchase and sale, as amended, (the “APS”) between 

Nicefaro Enterprises Inc. (“Nicefaro”), as buyer, and the Respondent Birchmount 

Howden Property Holdings Inc. (“Birchmount Howden”), as seller, with respect 

to property known municipally as 1500 Birchmount, in Toronto (“1500 

Birchmount”); 

 
(c) an Order, in the form attached hereto as Schedule “A”, pursuant to section 243 of 

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

of the Courts of Justice Act, R.S.O. 1990, c. C-43 (the “CJA”), appointing Ernst & 

Young Inc. as receiver and manager (in such capacities, the “Receiver”) of all of 

the assets, undertakings and properties of the Respondents (collectively, the 

“Debtors”), acquired for, or used in relation to a business carried on by the Debtors, 

including and without in any way limiting the generality of the foregoing, the 

properties known municipally as 500 Rexdale Boulevard and 600 Queens Plate 

5
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Drive, in Toronto (“Woodbine Mall”), 2267 Islington Avenue, in Toronto 

(“Rexdale Mall”) and 1500 Birchmount, and all proceeds thereof; 

(d) its costs of this proceeding, plus all applicable taxes; and

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

2. The grounds for the application are:

(a) the Applicant Romspen Investment Corporation (“Romspen”) is a non-bank

commercial/industrial mortgage lender;

(b) the Debtors are Ontario corporations controlled Issa Hinn (also known as Chris

Hinn). They are indebted to Romspen in connection with a number of secured loans

which are in default and have matured. As of February 7, 2023, the amount owing

under the loans was $333,309,379.73;

(c) Romspen’s security for the loans consists of, among other things. mortgages over

Woodbine Mall, Rexdale Mall and 1500 Birchmount and general security

agreements over the personal property of the Debtors;

(d) all of Romspen’s mortgages and general security agreements contain contractual

entitlements to appoint a receiver upon default;

(e) the loans were previously in forbearance pursuant to a Forbearance Agreement

dated as of October 11, 2018 (the “FA”). Although the FA was subsequently

amended and extended on a number of occasions, it is no longer in effect;

6
6
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(f) as a term of the FA, the Debtors consented to an Order of the Court appointing a 

receiver and manager upon default or expiry of the forbearance period; 

 
(g) notwithstanding that a fundamental premise underlying the FA was to enable the 

Debtors to sell Woodbine Mall, Rexdale Mall and 1500 Birchmount during the 

forbearance period, no sale of those properties was ever completed; 

 
(h) on June 3, 2022, Romspen made formal demand on the Debtors and issued notices 

of intention to enforce security under section 244(1) of the BIA; 

 
(i) given the extensive passage of time since the FA was originally signed, Romspen 

has lost confidence in Mr. Hinn’s ability to successfully complete sales of 

Woodbine Mall, Rexdale Mall and 1500 Birchmount; 

 
(j) there are significant property tax arrears that the Debtors have permitted to accrue 

against Woodbine Mall, Rexdale Mall and 1500 Birchmount, which rank in priority 

to Romspen; 

 
(k) Romspen does not support the continuation of the status quo, which is causing its 

security position to erode and may jeopardize recoveries for its investors and for 

the Debtors’ other stakeholders; 

 
(l) in the circumstances, it just and convenient that a receiver and manger be appointed 

immediately; 

7
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(m) the transaction contemplated under the APS aborted on February 3, 2023 when

Nicefaro failed to pay the purchase price and Birchmount Howden’s solicitors

tendered closing deliveries on Nicefaro’s solicitors;

(n) until a judicial determination is made as to whether Nicefaro repudiated the APS

and forfeited the Deposit, the Deposit should be escrowed pursuant to an interim

Order of the Court;

(o) section 243(1) of the BIA, section 101 of the CJA, and Rules 3.02(1), 16.08 and

14.05(3)(d), ( e), (f), (g) and (h) of the Rules of Civil Procedure; and

(p) such further and other grounds as Romspen’s lawyers may advise.

3. The following documentary evidence will be used at the hearing of the application:

(a) Affidavit of Wesley Roitman, sworn March 10, 2023 and the Exhibits thereto;

(b) The Consent of Ernst & Young Inc. to act as the Receiver; and

(c) Such further and other evidence as the Applicant’s lawyers may advise and this

Honourable Court may permit.

8
8
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(March 15, 2023) DICKINSON WRIGHT LLP 
Barristers & Solicitors 
199 Bay Street 
Suite 2200, Box 447 
Commerce Court Postal Station 
Toronto, ON M5L 1G4 

 
DAVID P. PREGER (36870L) 
Email: dpreger@dickinsonwright.com 
Tel: (416) 646-4606 

 
DAVID SEIFER (77474F) 
Email: dseifer@dickinsonwright.com 
Tel: (416) 646-6867 
Fax: (844) 670-6009 

 
Lawyers for the Applicant 

9
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Schedule A” 

 
 

ONTARIO 

 
 

Court File No. 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
 

THE HONOURABLE 
 
JUSTICE 

) 
) 
) 

, THE 
 

DAY OF ,   2023 
 

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF 
JUSTICE ACT, R.S.O 1990 C. C.43, AS AMENDED 

 
B E T W E E N: 

 

ROMSPEN INVESTMENT CORPORATION 
 

 
 

- and - 
 

WOODBINE MALL HOLDINGS INC., SUNPACT HOLDINGS INC., 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 

FANTASY FAIR AND KIDS VILLAGE INC., 
CONSOLIDATED GROUP OF COMPANIES CANADA INC. 

and CLOSE OUT KING CORP. 

Applicant 

 
 

 

ORDER 
(appointing Receiver) 

Respondents 

 

THIS APPLICATION made by the Applicant Romspen Investment Corporation (the 

“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, 

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

1990, c. C.43, as amended (the “CJA”) appointing Ernst & Young Inc. as receiver and manager 

(in such capacities, the “Receiver”) without security, of all of the assets, undertakings and 

properties of the Respondents (collectively, the “Debtors”), acquired for, or used in relation to a 

business carried on by the Debtors, was heard this day by Zoom videoconference. 

1011
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ON READING the affidavit of Wesley Roitman sworn March 10, 2023 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant, no one else on the service 

list appearing, although duly served as appears from the affidavit of service of ● sworn March ●, 

2023 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 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 all of the assets,

undertakings and properties of the Debtors acquired for, or used in relation to a business carried

on by the Debtors, including and without in any way limiting the generality of the foregoing, the

lands and premises described in Schedules “A1”, “A2” and “A3” hereto, 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 and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

11
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(c) to manage, operate, and carry on the business of the Debtors, including the powers

to enter into any agreements, incur any obligations in the ordinary course of

business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons from time to time and on whatever basis, including

on a temporary basis, to assist with the exercise of the Receiver’s powers and

duties, including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtors or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter owing to the

Debtors and to exercise all remedies of the Debtors in collecting such monies,

including, without limitation, to enforce any security held by the Debtors;

(g) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtors, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the

Debtors, the Property or the Receiver, and to settle or compromise any such

proceedings. The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

12
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(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out 

of the ordinary course of business, 
 

(i) without the approval of this Court in respect of any transaction not 

exceeding $500,000, provided that the aggregate consideration for 

all such transactions does not exceed $1,000,000; and 
 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 
 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required; 
 

(l) to apply for any vesting order or other orders necessary to convey the Property or 

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property; 
 

(m) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Receiver deems appropriate on all matters relating to the Property and the 

receivership, and to share information, subject to such terms as to confidentiality 

as the Receiver deems advisable; 
 

(n) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property; 
 

(o) to apply for any permits, licences, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Debtors; 
 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtors, including, without limiting the generality of the foregoing, the ability to 

enter into occupation agreements for any property owned or leased by the Debtors; 

131
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(q) to exercise any shareholder, partnership, joint venture or other rights which the 

Debtors may have; and 
 

(r) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 
 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person. 
 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 
 

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Receiver of the existence of any Property in such Person’s possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver’s request. 
 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtors, 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. 

14
14
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 
 

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.   The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 
 

NO PROCEEDINGS AGAINST THE RECEIVER 
 

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court. 
 

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 
 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

Property shall be commenced or continued except with the written consent of the Receiver or 
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with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors

from compliance with statutory or regulatory provisions relating to health, safety or the

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

(iv) prevent the registration of a claim for lien, or (v) prevent a purchaser to an existing

agreement of purchase and sale with a Debtor from exercising its right to not give notice of

waiver or satisfaction to the Debtor of the purchaser’s due diligence conditions within the

applicable due diligence period under such agreement of purchase and sale.

NO INTERFERENCE WITH THE RECEIVER 

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors 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 Debtors 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 Debtors’ current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

16
16



- 2 - 
Court File No./N° du dossier du greffe : CV-23-00696329-00CL Electronically issued / Délivré par voie électronique : 15-Mar-2023 

Toronto Superior Court of Justice / Cour supérieure de justice 

 

 
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 Debtors 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 
 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court. 
 

EMPLOYEES 
 

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the Debtors until such time as the Receiver, on the Debtors’ 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 
 

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 
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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 Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed. 
 

LIMITATION ON ENVIRONMENTAL LIABILITIES 
 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, “Possession”) of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the “Environmental Legislation”), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually 

in possession. 
 

LIMITATION ON THE RECEIVER’S LIABILITY 
 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order 
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation. 

RECEIVER’S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on

the Property, as security for such fees and disbursements, both before and after the making of

this Order in respect of these proceedings.   The Receiver’s Charge shall form a first charge on

the Property of the Debtors Woodbine Mall Holdings Inc., Sunpact Holdings Inc., Fantasy Fair

and Kids Village Inc. and Consolidated Group of Companies Canada Inc. 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. The Receiver’s

Charge shall form a charge on the Property of the Debtors Birchmount Howden Property

Holdings Inc. and Close Out King Corp. ranking immediately subordinate in priority to First

Commercial Bank but otherwise in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP 
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21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$2,000,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the Property of the 

Debtors Woodbine Mall Holdings Inc., Sunpact Holdings Inc., Fantasy Fair and Kids Village 

Inc. and Consolidated Group of Companies Canada Inc. shall be and is hereby charged by way of 

a fixed and specific 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. The whole of the Property of the Debtors Birchmount Howden Property Holdings Inc. and 

Close Out King Corp. shall be and is hereby charged by way of a fixed and specific 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 First Commercial Bank, 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. The 

charges granted in this paragraph 21 as security for the payment of monies borrowed by the 

Receiver are hereinafter referred to as to the “Receiver’s Borrowing Charge”. 
 

22. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 
 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule “B” hereto (the “Receiver’s Certificates”) for any 

amount borrowed by it pursuant to this Order. 
 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 
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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 
 

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: https://ey.com/ca/WoodbineMall. 
 

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 Debtors’ creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors 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 Debtors. 
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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. 
 

30. 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. 
 

31. 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 Debtors’ estates with such priority and at such time as this 

Court may determine. 
 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary 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 “A1” 

Municipal Address: 500 Rexdale Boulevard, Toronto, Ontario 

PIN: 07371-0618 (LT) 

Legal Description: PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER, 
PART 1,2,3,4, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541; S/T 
C232617,C512552,EB442907, EB442908 ETOBICOKE, CITY OF TORONTO 

PIN: 07371-0620 (LT) 

Legal Description: PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; 
ETOBICOKE; EXEC-DELETED BY C982443, CITY OF TORONTO 

Municipal Address: 600 Queens Plate Drive 

PIN: 07371-0616 (LT) 

Legal Description: PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, 
PART 2 & 4, 64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE; 
EXEC-DELETED BY C982443, CITY OF TORONTO 

PIN: 07371-0619 (LT) 

Legal Description: PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER, PART 
5,8,10, 66R14099; S/T C232617, EB442907, EB442908 ETOBICOKE, CITY OF TORONTO 
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SCHEDULE “A2” 

 
Municipal Address: 2267 Islington Avenue, Toronto, Ontario 

PIN: 07334-0001 (LT) 

Legal Description: PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF 
BLAIRMORE DRIVE (CLOSED BY BY-LAW NO.1690, INSTRUMENT EB372311) , PLAN 
4799, ETOBICOKE, CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, 
PLAN 66R18674. SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS 
IN INSTRUMENTS TB66599 & TB58637. DESCRIPTION AMENDED BY D. KLEIN, 2000 
04 27, CITY OF TORONTO 

 
PIN: 07334-0003 (LT) 

 
Legal Description: PARCEL D-1, SECTION M946 BLK D PLAN M946 ETOBICOKE, CITY 
OF TORONTO 

24
24



- 3 - 
Court File No./N° du dossier du greffe : CV-23-00696329-00CL Electronically issued / Délivré par voie électronique : 15-Mar-2023 

Toronto Superior Court of Justice / Cour supérieure de justice 

 

 
SCHEDULE “A3” 

 
 

Municipal Address: 1500 Birchmount Road, Toronto, Ontario 

PIN: 06314-0257 (LT) 

Legal Description: PT LOT 8 PLAN 9867, PARTS 1, 2 & 3 PLAN 66R19218; S/T EASEMENT 
OVER PART 1, PLAN 66R19218 AS IN TB92368; CITY OF TORONTO 

 
PIN: 06314-0258 (LT) 

 
Legal Description: PART LOT 8 PLAN 9867, PARTS 4 & 5 PLAN 66R19218; CITY OF 
TORONTO 
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SCHEDULE “B” 

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 Woodbine Mall Holdings Inc., Sunpact Holdings Inc., 

Birchmount Howden Property Holdings Inc., Fantasy Fair and Kids Village Inc., Consolidated 

Group Of Companies Canada Inc. and Close Out King Corp. (collectively, the “Debtors”) 

acquired for, or used in relation to a business carried on by the Debtors, including all proceeds 

thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice 

(Commercial List) (the “Court”) dated the        day of , 2023 (the “Order”) made in an 

action having Court file number     -CL- , has received as such Receiver from the holder 

of this certificate (the “Lender”) the principal sum of $  , being part of the total 

principal sum of $ which the Receiver is authorized to borrow under and pursuant 

to the Order. 
 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the  day 

of each month] after the date hereof at a notional rate per annum equal to the rate of  per 

cent above the prime commercial lending rate of 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 , 20   . 

Ernst & Young Inc., solely in its capacity 
as Receiver of the Property, and not in its 
personal capacity 

Per: 
Name: 
Title: 

4872-4267-4000 v8 [41227-241] 
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     Court File No. 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
 

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF 
JUSTICE ACT, R.S.O 1990 C. C.43, AS AMENDED 

 

B E T W E E N: 

 
ROMSPEN INVESTMENT CORPORATION 

  
 

Applicant 

- and - 

 

WOODBINE MALL HOLDINGS INC., SUNPACT HOLDINGS INC., 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 

FANTASY FAIR AND KIDS VILLAGE INC., 
CONSOLIDATED GROUP OF COMPANIES CANADA INC.  

and CLOSE OUT KING CORP.  
 

 

Respondents 

 

AFFIDAVIT OF WESLEY ROITMAN 
(Sworn March 10, 2023)  

  

 I, WESLEY ROITMAN, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY: 
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I. INTRODUCTION

1. I am a Managing General Partner of the Applicant Romspen Investment Corporation

(“Romspen”) and have knowledge of the matters to which I hereinafter depose.

2. I am swearing this Affidavit in support of an application to appoint Ernst & Young Inc.

as Court-appointed receiver and manager of all of the assets, undertakings and properties of the

Respondents.

3. Romspen is a non-bank commercial/industrial mortgage lender.

4. The Respondents are hereinafter referred to, collectively, as the “Debtors”.

5. The Debtors are indebted to Romspen in connection with a number of secured loans

which are in default and have matured.  As of February 7, 2023, the amount owing under the

loans was $333,309,379.73.

6. Although the loans were previously in forbearance, the forbearance arrangement is no

longer in effect.  As a term of the forbearance arrangement, the Debtors consented to an Order of

the Court appointing a receiver and manager upon default or expiry of the forbearance.

II. BACKGROUND

7. Romspen has been a mortgage lender to Issa Hinn (also known as Chris Hinn) and

companies controlled by Mr. Hinn for many years.

8. The Debtors are corporations incorporated under the laws of Ontario.  Mr. Hinn is the

sole officer and director of each of them. Attached as Exhibits 1 through 6 are copies of

corporate profile reports of in respect of the Debtors:
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Exhibit Debtor 

1 Woodbine Mall Holdings Inc. (“Woodbine Mall Holdings”) 

2 Sunpact Holdings Inc. (“Sunpact Holdings”) 

3 Birchmount Howden Property Holdings Inc. (“Birchmount Howden”) 

4 Fantasy Fair and Kids Village Inc. (“Fantasy Fair”) 

5 Consolidated Group of Companies Inc. (“Consolidated Group”) 

6 Close Out King Corp. (“Close Out King”) 

9. In October of 2018, Mr. Hinn, the Debtors (except for Fantasy Fair) and other companies

controlled by Mr. Hinn (collectively, the “Borrowers”) were borrowers of Romspen in

connection with four loans.  As security for the Borrowers’ obligations under the loans, Romspen

held mortgages over a number of properties owned by entities controlled by Hinn, including

among others:

Property Owner 

500 Rexdale Boulevard and 600 Queens Plate 
Drive, in Toronto (“Woodbine Mall”) 

Woodbine Mall Holdings 

2267 Islington Avenue (“Rexdale Mall”), in 
Toronto 

Sunpact Holdings 

1500 Birchmount (“1500 Birchmount”), in  
Toronto 

Birchmount Howden 

2 Hallcrown Place/501 Consumers Road, in 
Toronto 

Consumers Road Investments Inc. 

2550-2562 Stanfield Road, in Mississauga Stanfield Investment Corp. 

144 and 155 First Avenue, in Oshawa First Oshawa Holdings Inc. 
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1 Big Bay Point Road, in Barrie Prime Real Estate Holdings Corporation 

77 Belfield Road, in Toronto Belfield Investment Corporation 

4018 W. Vine St., in Kissimmee, Florida 4108 W. Vine Street LLP, by its General 
Partner, 4018 W. Vine Street GP, Inc. 

(collectively, the “Mortgaged Properties”). 

10. On October 11, 2018, Romspen made demand on the Borrowers for payment of the

amount then due of $136,068,791.57 and issued notices of intention to enforce security pursuant

to section 244(1) of the Bankruptcy and Insolvency Act (the “BIA”).  Copies of the demand and

BIA notices are attached, collectively, as Exhibit 7.

11. The demand was precipitated by a number of events.  The Borrowers were in default of

their obligations to Romspen by virtue of failing to make monthly interest payments on October

1, 2018.  On October 5, 2018, due to property tax arrears that had accumulated against Woodbine

Mall, Romspen paid the City of Toronto the sum of $3 million as a protective disbursement

under its security.  Additionally, two of the four loans had matured and had not been repaid.

III. FORBEARANCE ARRANGEMENT

12. In connection with Romspen’s demand and BIA notices, the Borrowers and Fantasy Fair

and Kids Village Inc. (collectively, the “Forbearance Obligors”) and Romspen executed a

Forbearance Agreement dated as of October 11, 2018 (the “FA”).  A copy of the FA is attached

as Exhibit 8.1

1 As Schedule “A” to the copy of the executed FA is not legible, I have attached a legible version immediately 
behind the illegible copy. 
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13. Pursuant to the FA,  among other things:

• the Forbearance Obligors acknowledged that as of October 1, 2018, they were

indebted to Romspen in the amount of $136,068,791.57;

• the Forbearance Obligors acknowledged the existing defaults under the loans;

• the Forbearance Obligors acknowledged that that they had no rights of set-off,

defences or counterclaims against Romspen;

• the Forbearance Obligors acknowledged that Romspen was not obligated to make

any more advances to them; provided however that if Romspen in its sole,

absolute and unfettered discretion, did make further advances, any advance would

not be construed as a waiver of any of Romspen’s rights and any such advance

would be added to the indebtedness under the loans;

• the Forbearance Obligors acknowledged that Romspen’s security was valid and

enforceable;

• the maturity dates of the four loans were extended for specific periods as set out

in Schedule “A” to the FA;

• the Forbearance Obligors covenanted to arrange for the repayment of each of the

loans in full on or before the new maturity dates, or to sell or refinance the

Mortgaged Properties as soon as possible, in a manner which would maximize

realization/refinancing proceeds on terms satisfactory to Romspen, acting

reasonably;

• the Forbearance Obligors covenanted to fund, from their own resources, all costs

in respect of the Mortgaged Properties;
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• the Forbearance Obligors covenanted to pay all priority claims which may rank in 

priority to Romspen’s security, including taxes payable to CRA, property taxes, 

water and sewer, and other charges with respect to the Mortgaged Properties; 

 

• the Forbearance Obligors covenanted to pay all amounts on mortgages registered 

in priority to Romspen’s mortgages; 

 

• upon the occurrence of any event of default which was not corrected in seven 

business days, all accommodations under the FA would terminate, all 

indebtedness under the loans would be immediately due and payable without need 

for notice or demand, and Romspen could at its option immediately continue 

and/or commence the enforcement of all its rights and remedies as it saw fit, 

including but not limited to appointing a receiver or receiver-manager of any of 

the Forbearance Obligors, or of any of their lands and property; 

 

• the Forbearance Obligors acknowledged and agreed that Romspen would not be 

required to issue any further notices of intention to enforce security pursuant to 

section 244(1) of the BIA if the loans were not repaid following an event of 

default or the expiry of the new maturity dates; and 

 

• the Forbearance Obligors agreed to provide Romspen with a consent (the 

“Receivership Consent”) to an Order of the Ontario Superior Court of Justice 

(Commercial List) appointing a receiver and manager. The Consent would be 

exercisable at Romspen’s option and in its sole, absolute and unfettered discretion 

upon an event of default. 

 

14. A copy of the Receivership Consent executed by Mr. Hinn on behalf of the Forbearance 

Obligors, together with the Order appointing a receiver and manager annexed to the Receivership 
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Consent as Schedule “A”, is attached as Exhibit 9.  The Order is consistent with the model 

Order developed by the Commercial List Users’ Committee. 

15. The FA was subsequently amended on a number of occasions as set out below.

A. First Amendment

16. The first amendment to the FA occurred as a result of a court application in late of

October of 2018 by HSBC Bank Canada (“HSBC”), the first mortgagee of 2550-2562 Stanfield

Road, in Mississauga, whose mortgage was in default, to appoint a receiver.  Although HSBC’s

application constituted an event of default under the FA, Romspen, to protect its position as

subordinate mortgagee over the property and based on its assessment of the property’s value,

redeemed HSBC’s loan and security. In connection with doing so, the Forbearance Obligors and

Romspen executed an Amendment to the FA dated as of October 28, 2018 (the “First

Amendment”).  A copy of the First Amendment is attached as Exhibit 10.

17. Pursuant to the First Amendment, among other things, the Forbearance Obligors agreed:

• to immediately list the Mortgaged Properties for sale;

• that Romspen’s redemption of HSBC’s loan and security would constitute a

protective disbursement under Romspen’s security; and

• to strictly comply with the terms of the FA, as amended.

18. Romspen redeemed HSBC’s loan and security on November 7, 2018, when it paid the

sum of $21,512,067.96 to HSBC.
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B. Acknowledgment 

 

19. In December of 2018, Wells Fargo Bank, NA, Canadian Branch, (“Wells Fargo”), the 

first mortgagee of 2 Hallcrown Place/501 Consumers Road, in Mississauga, whose mortgage was 

in default, applied to court to appoint a receiver.  Although Wells Fargo’s application constituted 

an event of default under the FA, Romspen, to protect its position as subordinate mortgagee over 

the property and based on its assessment of the property’s value, redeemed Well Fargo’s loan 

and security. In connection with doing so, the Forbearance Obligors and Romspen executed an 

Acknowledgment of Obligors dated as of December 19, 2018 (the “Acknowledgment”).  A 

copy of the Acknowledgment is attached as Exhibit 11. 

 

20. Pursuant to the Acknowledgment, among other things, the Forbearance Obligors agreed: 

 

• that the sum of $41,594,713.26 was owing and outstanding under Wells Fargo’s 

security; 

 

• that Romspen’s redemption of Wells Fargo’s security would constitute a 

protective disbursement under Romspen’s security; and 

 

• that the Forbearance Obligors would not borrow monies without Romspen’s 

consent, which consent could be unreasonably withheld.   

 

21. Romspen redeemed Wells Fargo’s loan and security on December 19, 2018, when it paid 

the sum of $41,594,713.26 to Wells Fargo. 
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C. Second Amendment 

 

22. On March 20, 2019, Meridian Credit Union Limited (“Meridian”), the first mortgagee of 

Woodbine Mall, whose mortgage was in default, threatened to apply to court to appoint a 

receiver, if it was not repaid in full.  Although the failure to repay Meridian constituted an event 

of default under the FA, Romspen, to protect its position as subordinate mortgagee over the 

property and based on its assessment of the property’s value, redeemed Meridian’s loan and 

security. In connection with doing so, the Forbearance Obligors and Romspen executed a Second 

Amendment to the FA dated as of April 29, 2019 (the “Second Amendment”).  A copy of the 

Second Amendment is attached as Exhibit 12. 

 

23. Pursuant to the Second Amendment, among other things:  

 

• the Forbearance Obligors agreed that Romspen’s redemption of Meridian’s 

security would constitute a protective disbursement under Romspen’s security; 

 

• Romspen agreed that the maturity dates of the loans would be extended until the 

earlier of May 1, 2020 or an event of default; and 

 

• the Forbearance Obligors agreed to strictly comply with the terms of the FA, as 

amended.   

 

24. Romspen redeemed Meridian’s loan and security on May 2, 2019, when it paid the sum 

of $54,758,651.77 to Meridian.   

 

25. To preserve the priority associated with Meridian’s mortgage, the Meridian mortgage 

remains on title to Woodbine Mall and Romspen holds an unregistered discharge thereof. 
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D. Third Amendment 

 

26. On August 6, 2019, Royal Bank of Canada (“RBC”), the first mortgagee of Rexdale 

Mall, whose mortgage was in default and had matured, issued a court application to appoint a 

receiver.  Although the failure to repay RBC constituted an event of default under the FA, 

Romspen, to protect its position as subordinate mortgagee over the property and based on its 

assessment of the property’s value, redeemed RBC’s loan and security. In connection with doing 

so, the Forbearance Obligors and Romspen executed a Third Amendment to the FA dated as of 

August 13, 2019 (the “Third Amendment”).  A copy of the Third Amendment is attached as 

Exhibit 13. 

 

27. Pursuant to the Third Amendment, among other things, the Forbearance Obligors agreed:  

 

• that in the event RBC’s security was redeemed on August 13, 2019, the 

indebtedness owing to Romspen would be $280,199,372.75; 

 

• Romspen’s redemption of RBC’s loan and security would constitute a protective 

disbursement under Romspen’s security; and 

 

• to strictly comply with the terms of the FA, as amended.   

 

28. Romspen redeemed RBC’s loan and security on August 14, 2019, when it paid the sum 

of $20,557,806.05 to RBC.   

 

29. To preserve the priority associated with RBC’s mortgage, the RBC mortgage remains on 

title to Rexdale Mall and Romspen holds an unregistered discharge thereof. 
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E. Fourth Amendment 

 

30. The Forbearance Obligors and Romspen executed a Fourth Amendment to the FA dated 

as of April 30, 2020 (the “Fourth Amendment”).  A copy of the Fourth Amendment is attached 

as Exhibit 14. 

 

31. Pursuant to the Fourth Amendment, among other things:  

 

• the Forbearance Obligors acknowledged and agreed that as of May 1, 2020, 

subject to any errors or omissions in the calculation identified by them and 

confirmed by Romspen, the indebtedness owing to Romspen would be 

$326,013,236.16;2 

 

• Romspen agreed that the maturity dates of the loans would be extended until the 

earlier of May 1, 2021 or an event of default; and 

 

• the Forbearance Obligors agreed to strictly comply with the terms of the FA, as 

amended. 

   

F. Fifth Amendment 

 

32. The Forbearance Obligors and Romspen executed a Fifth Amendment to the FA dated as 

of January 12, 2022 (the “Fifth Amendment”).  A copy of the Fifth Amendment is attached as 

Exhibit 15. 

 

33. Pursuant to the Fifth Amendment, among other things:  

 

2  No errors or omissions were subsequently identified by the Forbearance Obligors. 
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• the Forbearance Obligors agreed that as of May 1, 2021,  subject to any errors or 

omissions in the calculation identified by them and confirmed by Romspen, the 

indebtedness owing to Romspen was be $305,518,062.29;3 

 

• Romspen agreed that the maturity dates of the loans would be extended until the 

earlier of December 31, 2022 or an event of default; and 

 

• the Forbearance Obligors agreed to strictly comply with the terms of the FA, as 

amended. 

 

34. Subsequent to the execution of the Fifth Amendment, there were numerous ongoing 

defaults under the loans.  Among other things, the Forbearance Obligors permitted significant 

property tax arrears to accrue against Woodbine Mall, Rexdale Mall and 1500 Birchmount. 

 

35. Certain of the Mortgaged Properties were sold during the forbearance period and 

proceeds were received by Romspen and applied on account of the loans as set out below. 

 

Mortgaged Property Sold Dates Funds Received and 
Applied on Account 

Amount Received 

2550-2562 Stanfield Road, 
Mississauga 

April 18, 2019 $32,358,380.02 

1 Big Bay Point, Barrie May 27, 2020 $  9,692,385.42 

2 Hallcrown Place/501 Consumers 
Road, Toronto 

April 26, 2021 $49,852,977.94 

77 Belfield Road, Toronto April 26, 2021 $14,785,835.51 

4018 W. Vine Street, Kissimmee, 
Florida 

October 12, 2021 $10,670,083.82 

144 and 151 First Avenue, Oshawa April 23, 2022 $49,301,471.88 

 

3 No errors or omissions were subsequently identified by the Forbearance Obligors. 
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36.  However, notwithstanding that a fundamental premise underlying the FA was to enable 

the Forbearance Obligors to sell all of the Mortgaged Properties during the forbearance period, 

no sale of Woodbine Mall, which represents the most valuable security to Romspen under its 

loans, or Rexdale Mall, or 1500 Birchmount, was ever completed.   

 

37. Although under the FA the Forbearance Obligors acknowledged and agreed that 

Romspen would not be required to issue any further notices of intention to enforce security 

pursuant to section 244(1) of the BIA, out of an abundance of caution, on June 3, 2022, Romspen 

nonetheless made formal demand and issued notices of intention to enforce security under 

section 244(1) of the BIA.  Copies of the demand and the BIA notices are attached, collectively, 

as Exhibit 16. 

 

38. As of February 7, 2023, the amount owing under the loans was $333,309,379.73.  A copy 

of Romspen’s statement is attached as Exhibit 17. 

 

39. Given the extensive passage of time since the FA was originally signed in October of 

2018, Romspen has lost confidence in Mr. Hinn’s ability to successfully complete sales of 

Woodbine Mall, Rexdale Mall and 1500 Birchmount. 

 

IV. REAL PROPERY SECURITY 

 

A. Woodbine Mall 

 

40. Woodbine Mall is a 50.72 acre site at the northwest corner of Rexdale Boulevard and 

Highway No. 27, in Toronto, which consists of four parcels of land. The site has one two-storey 

building and two one-storey buildings that were built in 1985 and 3,580 surface parking spaces. 

Together, the buildings contain approximately 745,000 square feet of multi-tenant retail space. 

 

41. Copies of the parcel registers in respect of the four parcels that comprise Woodbine Mall 

are attached, collectively, as Exhibit 18. 
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42. The existing financial encumbrances registered on title to Woodbine Mall are 

summarized in the table below.  Copies are attached as Exhibits 19 through 28 as set out in the 

far right column of the table. 

 
 

Financial Encumbrances Registered Against Woodbine Mall - PINs 07371-0616 (LT),  
07371-0618 (LT), 07371-0619 (LT) and 07371-0620 (LT) 

 

Order 
of Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

1 AT4235578 2016/06/02 Mortgage Meridian 
Credit Union 
Limited 

$60,000,000 Redeemed by 
Romspen as a 
protective 
payment of 
$54,758,651.77 
on 2019/05/02. 
Romspen holds 
an unregistered 
discharge of the 
mortgage 

19 

2 AT4235580 2016/06/02 Mortgage Romspen $17,600,000   20 

3 AT4237351 2016/06/03 Mortgage Romspen $160,000,000 Blanketed 
against 
Woodbine Mall, 
Rexdale Mall 
and 1500 
Birchmount 

21 

4 AT4547016 2017/04/27 Notice Romspen $49,800,000 Amendment 
increasing face 
amount of 
mortgage 
registered on 
2016/06/02 as 
Instrument No. 
AT4235580 
from $17.6M to 
$49.8M 

22 

5 AT4547017 2017/04/27 Postponement Romspen  Postponement of 
the $160M 
mortgage 
registered on 
2016/06/03 to 
the $32.2M 

23 
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Financial Encumbrances Registered Against Woodbine Mall - PINs 07371-0616 (LT),  

07371-0618 (LT), 07371-0619 (LT) and 07371-0620 (LT) 
 

Order 
of Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

increase of the 
$17.6M 
mortgage 
registered on 
2017/04/27 as 
Instrument No. 
AT4547016 

6 AT4963613 2018/09/21 Mortgage 1024396 
Alberta Ltd. 

$1,767,299 Transferred to 
Busato, Adelina 
et al by transfer 
registered on 
2021/09/27 as 
Instrument No. 
AT5868703 

24 

7 AT5100888 2019/03/25 Mortgage Feiler 
Investments 
and Services 
Inc. 

$648,876  25 

8 AT5126898 2019/05/02 Notice Romspen $265,000,000 Amendment 
increasing face 
amount of 
mortgage 
registered on 
2016/06/03 as 
Instrument No. 
AT4237351 
from $160M to 
$265M. 
Blanketed 
against 
Woodbine Mall, 
Rexdale Mall 
and 1500 
Birchmount 

26 

9 AT5378781 2020/03/02  Tax Lien HMQ in Right 
of Canada as 
Rep by MNR 

$1,209,545 Only registered 
against 07371-
0620 pursuant to 
ss. 316(4) and 
(5) of the Excise 
Tax Act  

27 

10 AT6078122 2022/05/13 Mortgage Bolytansky, $20,000,000  28 

43



 
Financial Encumbrances Registered Against Woodbine Mall - PINs 07371-0616 (LT),  

07371-0618 (LT), 07371-0619 (LT) and 07371-0620 (LT) 
 

Order 
of Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

Yury 

 

43. Romspen also holds a general assignment of rents from Woodbine Mall Holdings, notice 

of which was registered against Woodbine Mall on June 2, 2016 as Instrument No. AT4235581.  

A copy of the Notice of Assignment of Rents is attached as Exhibit 29. 

 

B. Rexdale Mall 
 

44.  Rexdale Mall is a 3.66 acre site on the east side of Islington Avenue, north of Rexdale 

Boulevard, in Toronto, which consists of two parcels of land. There is a three-storey building on 

the site that was built in 1956.  The building contains approximately 143,000 square feet of 

multi-tenant retail space, 235,000 square feet of underground parking, as well as surface parking. 

 

45. Copies of the parcel registers in respect of Rexdale Mall are attached, collectively, as 

Exhibit 30. 

 

46. The existing financial encumbrances registered on title to Rexdale Mall are summarized 

in the table below.  Copies are attached as Exhibits 31 through 38 as set out in the far right 

column of the table. 

 

Financial Encumbrances Registered Against Rexdale Mall  - PINs 07334-0001 (LT) and 07334-0003 (LT) 

Order 
of 
Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

1 AT3405061 2013/09/13 Mortgage Royal Bank 
of Canada 

$23,000,000 Redeemed by 
Romspen as a 
protective 
payment of 
$20,557,806.05 on 

31 
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Financial Encumbrances Registered Against Rexdale Mall  - PINs 07334-0001 (LT) and 07334-0003 (LT) 

Order 
of 
Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

2019/08/14. 
Romspen holds an 
unregistered 
discharge of the 
mortgage 

2 AT3409910 2013/09/19 Mortgage Romspen $12,000,000  32 

3 AT3410116 2013/09/19 Mortgage Romspen $8,000,000  33 

4 AT3419348 2013/09/30 Mortgage Romspen $16,725,000  34 

5 AT3526039 2014/02/24 Mortgage Romspen $3,000,000  35 

6 AT4538936 2017/04/18 Mortgage 1742240 
Ontario Inc. 

$2,300,000  36 

7 AT4645392 2017/08/02 Mortgage Romspen $160,000,000 Blanketed against 
Woodbine Mall, 
Rexdale Mall and 
1500 Birchmount 

 

8 AT5030408 2018/12/12 Excise 
Tax Lien 

HMQ in 
Right of 
Canada as 
Rep by 
MNR 

$51,437 Only registered 
against PIN 
07334-0001 
pursuant to ss. 
316(4) and (5) of 
the Excise Tax Act 
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9 AT5076589 2019/02/14 Tax Lien HMQ in 
Right of 
Canada as 
Rep by 
MNR 

$42,497 Only registered 
against PIN 
07334-0001 
pursuant to ss. 
223(5) and (5) of 
the Income Tax 
Act 

38 

10 AT5126897 2019/05/02 Notice Romspen $265,000,000 Amendment 
increasing face 
amount of 
mortgage 
registered on 
2017/08/02 as 
Instrument No. 
AT4645392 from 
$160M to $265M. 
Blanketed against 
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Financial Encumbrances Registered Against Rexdale Mall  - PINs 07334-0001 (LT) and 07334-0003 (LT) 

Order 
of 
Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Notes Exhibit 

Woodbine Mall, 
Rexdale Mall and 
1500 Birchmount 

 

 

C. 1500 Birchmount 

 

47. 1500 Birchmount is located on the west side of Birchmount Road, south of Ellesmere 

Road, in Toronto.  It is a 21.10 acre site, which consists of two parcels of land.  The site has a 

mixed use industrial/office building that was originally built in 1958. One portion of the building 

is a single storey. The other portion has two storeys. The building contains approximately 

293,000 square feet of multi-tenant space. 

 

48. Copies of the parcel registers in respect of the two parcels that comprise 1500 

Birchmount are attached, collectively, as Exhibit 39. 

 

49. The existing financial encumbrances registered on title to 1500 Birchmount are 

summarized in the table below.  Copies are attached as Exhibits 40 and 41 as set out in the far 

right column of the table. 

 

Financial Encumbrances Registered Against 1500 Birchmount - PINs 06314-0257 (LT) and 06314-0258 (LT) 

Order 
of 
Reg. 

Instrument 
Number 

Date 
Registered 

Nature of 
Encumb. 

Registered 
Holder 

Face 
Amount 

Note Exhibit 

1 AT4760248 2017/12/14  Mortgage First 
Commercial 
Bank 

$41,900,000  40 

2 AT4989207 2018/10/24  Mortgage Romspen $160,000,000 Blanketed 
against 
Woodbine Mall, 
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Rexdale Mall 
and 1500 
Birchmount 

3 AT5126896 2019/05/02 Notice Romspen $265,000,000 Amendment 
increasing face 
amount of 
mortgage 
registered on 
2018/10/24 as 
Instrument No. 
AT4989207 
from $160M to 
$265M. 
Blanketed 
against 
Woodbine Mall, 
Rexdale Mall 
and 1500 
Birchmount 

 

4 AT6269735 2023/01/26 Mortgage Francesconi, 
Renato  

Francesconi, 
Mercedes 

$800,000 Only registered 
against 06314-
0258. 
Transferred to 
Francesconi, 
Renato by 
transfer 
registered on 
2023/02/03 as 
Instrument No. 
AT6276058 

41 

 

 

50. Romspen also holds a general assignment of rents from Birchmount Howden, notice of 

which was registered against 1500 Birchmount on October 24, 2018 as Instrument No.  

AT4989208.  A copy of the Notice of Assignment of Rents is attached as Exhibit 42. 

 

51. According to a payout statement from First Commercial Bank to Birchmount Howden, a 

copy of which is attached as Exhibit 43, as of February 1, 2023, the total amount owing to First 

Commercial Bank was $37,434,984.17. 

 

52. As First Commercial Bank’s mortgage over 1500 Birchmount ranks in priority to 

Romspen, under the proposed receivership Order being sought, the priming charges for the fees 
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I 

of the receiver and its counsel and for the receiver’s borrowings rank subordinate in priority to 

Romspen’s mortgages. 

 

D. Contractual Right to Appoint a Receiver Under Romspen’s Mortgages 

 

53. Each of Romspen’s mortgages against Woodbine Mall, Rexdale Mall and 1500 

Birchmount contain the following contractual entitlement to appoint a receiver upon default:  
 
47.  APPOINTMENT OF A RECEIVER 
 
It is agreed that at any time and from time to time when there shall be default under the provisions of 
the Charge, the Chargee may at such time and from time to time and with or without entering into 
possession of the Property appoint in writing a Receiver of the Property, or any part thereof and of the 
rents and profits thereof and with or without security, and may from time to time by similar writing 
remove any such Receiver and appoint another in its place and stead, and in making any such 
appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney the 
Chargor. The Chargor hereby irrevocably agrees and consents to the appointment of such Receiver of 
the Chargee's choice and without limitation whether pursuant to the Charge, the Mortgages Act 
(Ontario), the Construction Lien Act (Ontario), or the Trustee Act (Ontario), as the Chargee may at its 
sole option require. Without limitation, the purpose of such appointment shall be the orderly 
management, administration and/or sale of the Property or any part thereof and the Chargor hereby 
consents to al court order for the appointment of such Receiver, if the Chargee in its discretion chooses 
to obtain such order, and on such terms and for such purposes as the Chargee in its sole discretion may 
require, including, without limitation, the power to manage, charge, pledge, lease and/or sell the 
Property and/or to complete or partially complete  any  construction thereon and to  receive advances 
of monies pursuant to any charges, pledges and/or loans entered into by the Receiver or the Chargor, 
and if required by the Chargee, in priority to any existing encumbrances affecting the Property, 
including without limitation, charges and construction lien claims. 
 

E. Cross Default Provision under Romspen’s $265 Million Mortgage 

 

54. Romspen’s blanket mortgage against Woodbine Mall, Rexdale Mall and 1500 

Birchmount, originally registered in the principal amount of $160 million, and subsequently 

increased to the principal amount of $265 million, further provides: 

 

 
75.  CROSS DEFAULT 
 
The Chargor covenants and agrees that default under the terms of this Charge will constitute an act of 
default under any other loans they have with the Chargee and an act of default under any other loan with 
the Chargee will constitute an event of default under this Charge 
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F. Property Tax Arrears on Woodbine Mall, Rexdale Mall and 1500 Birchmount 

 

55. According to a summary Romspen received from Mr. Hinn’s bookkeeper, Jane Gao, on 

February 2, 2023, a copy of which is attached as Exhibit 44, for calendar years 2020 to 2022, 

outstanding property tax arrears were as follows: 

 

Property 2020 2021 2022 Subtotal Roll No. 

Woodbine Mall $1,934,908.22 $3,439,162.91 $2,804,881.90 $8,178,953.03 
19-19-04-4-470-00500-
0000-0 3 

Rexdale Mall $54,690.55 $588,612.59 $478,440.59 $1,121,743.73 
19-19-04-1-120-00860-
0000-0 2 

1500 
Birchmount $110,767.13 $120,608.42 $109,678.47 $341,054.02 

19-01-03-2-600-00150-
0000-0 2 

1500 
Birchmount   $4,744.98 $385,931.43 $390,676.41 

19-01-03-2-600-00105-
0000-0 1 

 

56. Property tax arrears in respect of Woodbine Mall are being collected from tenants by S. 

Wilson & Co. Bailiffs, who was appointed by the City of Toronto.  Sterling Bailiffs Inc., another 

bailiff appointing by the City, is collecting property taxes from tenants of 1500 Birchmount. 

 

G. Aborted Sale of 1500 Birchmount 

 

57. 1500 Birchmount was recently under contract to be sold.  Attached as Confidential 

Exhibit A are copies of an Agreement of Purchase and Sale dated October 31, 2022 between 

DOT Furniture Ltd., as buyer, and Birchmount Howden, as seller, as amended, by amendments 

to Agreement of Purchase and Sale dated November 8, 2022, December 22, 2022 and February 

1, 2023.  Copies of the Agreement of Purchase and Sale and the amendments thereto, with 

commercially sensitive portions redacted, are attached, collectively, as Exhibit 45.   

 

58. Pursuant to the amendment dated December 22, 2022, among other things, Nicefaro 

Enterprises Inc. (“Nicefaro”), was substituted as the buyer, the purchase price was reduced, the 
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buyer agreed to assume all work orders and open building permits and to accept title on an as-is, 

where-is basis, and the buyer waived conditions, subject to the seller obtaining a waiver of a first 

right of refusal held by one the property’s tenants. 

 

59. The transaction contemplated under the Agreement of Purchase of Sale aborted on 

February 3, 2023 when Nicefaro failed to pay the purchase price and Himelfarb Proszanski, 

solicitors for Birchmount Howden, tendered closing deliveries on Nicefaro’s solicitors, Bianchi 

Presta LLP.  Copies of written exchanges between Bianchi Presta LLP and Himelfarb Proszanski 

between January 31, 2023 and February 6, 2023 (without the attachments thereto) are attached, 

collectively, as Exhibit 46. 

 

60. Royal Lepage Signature Realty Brokerage, the listing broker in connection with the 

aborted transaction, is currently holding the $4 million deposit payable under the Agreement of 

Purchase and Sale in its trust account.  In view of the apparent repudiation of the Agreement of 

Purchase and Sale, as amended, by Nicefaro and Nicefaro’s forfeiture of the $4 million deposit 

to Birchmount Howden, Romspen seeks an interim Order that Royal Lepage Signature Realty 

Brokerage be prohibited from releasing the deposit without further Order of the Court.  

 

V. PERSONAL PROPERTY SECURITY 

 

A. Woodbine Mall Holdings 

 

61. As security for the loans, Romspen holds a general security agreement dated May 30, 

2016 over the personal property of Woodbine Mall Holdings, a copy of which is attached as 

Exhibit 47.  The general security agreement contains a contractual right on the part of Romspen 

to appoint a receiver on default. 
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62. A copy of a PPSA search in respect of Woodbine Mall Holdings is attached Exhibit 48.  

A summary thereof is attached as Exhibit 49.  The summary discloses that Romspen is 

registered first-in-time and Yury Bolytansky is registered second-in-time. 

 

B. Sunpact Holdings 

    

63. As further security, Romspen holds a general security agreement dated March 30, 2015 

over the personal property of Sunpact Holdings and other Hinn companies (the “Omnibus 

GSA”), a copy of which is attached as Exhibit 50.  The Omnibus GSA contains a contractual 

right on the part of Romspen to appoint a receiver on default. 

 

64. A copy of a PPSA search in respect of Sunpact Holdings is attached Exhibit 51.  A 

summary thereof is attached as Exhibit 52. Although the summary discloses that Yury 

Bolytansky is registered first-in-time, I believe that his registration pertains to a general 

assignment of rents that was collateral to a mortgage he held against Woodbine Mall which was 

discharged.  Romspen is otherwise the sole PPSA registrant. 

 

C. Birchmount Howden 

 

65. The Omnibus GSA also secures the personal property of Birchmount Howden. 

 

66. A copy of a PPSA search in respect of Birchmount Howden is attached Exhibit 53.  A 

summary thereof is attached as Exhibit 54.  The summary discloses that First Commercial Bank 

is registered first-in-time.  Although Yury Bolytansky is registered second-in-time, I believe that 

his registration pertains to a general assignment of rents that was collateral to a mortgage he held 

against 1500 Birchmount which was discharged.  Romspen is the only other PPSA registrant. 

 

67. As First Commercial Bank’s security over Birchmount Howden ranks in priority to 

Romspen, under the proposed receivership Order being sought, the priming charges for the fees 
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of the receiver and its counsel and for the receiver’s borrowings rank subordinate in priority to 

First Commercial Bank’s security.    

 

D. Fantasy Fair 

 

68. Fantasy Fair operates an indoor amusement park in Woodbine Mall.   As further security 

for the loans, Romspen holds a general security agreement dated October 16, 2018 over the 

personal property of Fantasy Fair, a copy of which is attached as Exhibit 55.  The general 

security agreement contains a contractual right on the part of Romspen to appoint a receiver on 

default. 

 

69. A copy of a PPSA search in respect of Fantasy Fair is attached Exhibit 56.  A summary 

thereof is attached as Exhibit 57.  The summary discloses that Romspen is the sole registrant. 

 

E. Consolidated Group  

 

70. Consolidated Group operates a wholesale consumer goods liquidation business.  The 

Omnibus GSA also secures the personal property of Consolidated Group.  A copy of a PPSA 

search in respect of Consolidated Group is attached Exhibit 58. A summary thereof is attached 

as Exhibit 59.  The summary discloses registrations in favour of Toyota Canada Inc, Wells 

Fargo Bank, Yury Bolytansky, Ford Credit Canada Company and Romspen.   

 

F. Close Out King 

 

71. Close Out King operates a retail consumer goods liquidation business.  The Omnibus 

GSA also secures the personal property of Close Out King.  A copy of a PPSA search in respect 

of the Close Out King is attached Exhibit 60.  A summary thereof is attached as Exhibit 61.  

The summary discloses registrations in favour of Her Majesty in Right of The Minister of 

Finance, First Commercial Bank, Yury Bolytansky, Ford Credit Canada Company and Romspen. 
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72. As First Commercial Bank’s security over Close Out King ranks in priority to Romspen, 

under the proposed receivership Order being sought, the priming charges for the fees of the 

receiver and its counsel and for the receiver’s borrowings rank subordinate in priority to First 

Commercial Bank’s security.    

 

VI. JUST AND CONVENIENT TO APPOINT A RECEIVER 

 

73. The appointment of the proposed receiver over the assets, undertakings and properties of 

the Debtors is just and convenient in the circumstances for the following reasons: 

 

(a) the forbearance arrangement between the Debtors and Romspen is at an end and 

Romspen’s loans have matured; 

 

(b) notwithstanding the issuance of demands and BIA Notices, the Debtors have 

failed to satisfy their obligations to Romspen; 

 

(c) the statutory ten day notice period under the BIA has long expired; 

 

(d) the Debtors have consented to an Order of the Court appointing a receiver and 

manager; 

 

(e) all of Romspen’s mortgages and general security agreements contain contractual 

entitlements to appoint a receiver upon default; 

 

(f) notwithstanding that a fundamental premise underlying the FA was to enable the 

Forbearance Obligors to sell all of the Mortgaged Properties during the 

forbearance period, no sale of Woodbine Mall, which represents the most 

valuable security to Romspen under its loans, or Rexdale Mall or 1500 

Birchmount was ever completed; 
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(g) given the extensive passage of time since the FA was originally signed in October 

of 2018, Romspen has lost confidence in Mr. Hinn’s ability to successfully 

complete sales of Woodbine Mall, Rexdale Mall and 1500 Birchmount; 

 

(h) the Debtors have permitted significant property tax arrears to accrue in respect of 

Woodbine Mall, Rexdale Mall and 1500 Birchmount, all of which rank in priority 

to Romspen; and 

 

(i) Romspen does not support the continuation of the status quo, which is causing its 

security position to erode and may jeopardize recoveries for its investors and the 

Debtors’ other stakeholders. 

  

SWORN BEFORE ME by videoconference, 
at the City of Toronto, in the Province of 
Ontario, on this 10th day of March, 2023 in 
accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 
 

  

Commissioner for Taking Affidavits 
(or as may be) 

 
DAVID PREGER 

 WESLEY ROITMAN 

 

 

 
 
 

4874-8544-2127 v38 [41227-241] 
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This is Exhibit “1” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

WOODBINE MALL HOLDINGS INC. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name WOODBINE MALL HOLDINGS INC.
Ontario Corporation Number (OCN) 2493949
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation December 01, 2015
Registered or Head Office Address 165 Attwell Drive, Toronto, Ontario, Canada, M9W 5Y5

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 7

Ontario\il 
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name ISSA EL-HINN
Address for Service 165 Attwell Drive, Toronto, Ontario, Canada, M9W 5Y5
Resident Canadian Yes
Date Began December 01, 2015
 
 

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name ISSA EL-HINN
Position President
Address for Service 165 Attwell Drive, Toronto, Ontario, Canada, M9W 5Y5
Date Began December 01, 2015
 
 
Name ISSA EL-HINN
Position Secretary
Address for Service 165 Attwell Drive, Toronto, Ontario, Canada, M9W 5Y5
Date Began December 01, 2015
 
 
Name ISSA EL-HINN
Position Treasurer
Address for Service 165 Attwell Drive, Toronto, Ontario, Canada, M9W 5Y5
Date Began December 01, 2015
 
 

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Corporate Name History
Name WOODBINE MALL HOLDINGS INC.
Effective Date December 01, 2015
 

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Active Business Names
Name FANTASY FAIR
Business Identification Number (BIN) 260547963
Registration Date May 25, 2016
Expiry Date May 23, 2026
 
Name WOODBINE CENTRE
Business Identification Number (BIN) 260553714
Registration Date May 26, 2016
Expiry Date May 24, 2026
 
Name WOODBINE CENTRE MALL
Business Identification Number (BIN) 260553748
Registration Date May 26, 2016
Expiry Date May 24, 2026
 
Name WOODBINE SHOPPING CENTRE
Business Identification Number (BIN) 260553722
Registration Date May 26, 2016
Expiry Date May 24, 2026
 
Name WOODBINE CENTRE & FANTASY FAIR
Business Identification Number (BIN) 260553730
Registration Date May 26, 2016
Expiry Date May 24, 2026
 

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 7
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Expired or Cancelled Business Names
Name WOODBINE VILLAGE
Business Identification Number (BIN) 261193411
Status Inactive - Expired
Registration Date December 01, 2016
Expired Date November 30, 2021
 

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 7

61



Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: ISSA EL-HINN - DIRECTOR

May 03, 2021

CIA - Initial Return  
PAF: ISSA EL-HINN - DIRECTOR

December 04, 2015

BCA - Articles of Incorporation December 01, 2015

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122594954
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 7
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This is Exhibit “2” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

SUNPACT HOLDINGS INC. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name SUNPACT HOLDINGS INC.
Ontario Corporation Number (OCN) 1399470
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation February 01, 2000
Registered or Head Office Address 2562 Stanfield Rd, Mississauga, Ontario, Canada, L4Y 1S2

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 8

Ontario\il 
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name CHRISTOPHER HINN
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Resident Canadian Yes
Date Began February 01, 2000
 
 

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 8
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Active Officer(s)
Name CHRISTOPHER HINN
Position President
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began February 01, 2000
 
 
Name CHRISTOPHER HINN
Position Secretary
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began February 01, 2000
 
 
Name CHRISTOPHER HINN
Position Treasurer
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began February 01, 2000
 
 

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Corporate Name History
Name SUNPACT HOLDINGS INC.
Effective Date February 01, 2000
 

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 8
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 8
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 8
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Document List

Filing Name Effective Date

Annual Return - 2012  
PAF: ISSA EL HINN - DIRECTOR

November 10, 2015

Annual Return - 2011  
PAF: ISSA EL HINN - DIRECTOR

November 10, 2015

Annual Return - 2010  
PAF: ISSA EL HINN - DIRECTOR

November 10, 2015

Annual Return - 2009  
PAF: ISSA EL HINN - DIRECTOR

November 10, 2015

Annual Return - 2009  
PAF: ISSA EL HINN - DIRECTOR

September 12, 2015

Annual Return - 2010  
PAF: ISSA EL HINN - DIRECTOR

September 12, 2015

Annual Return - 2011  
PAF: ISSA EL HINN - DIRECTOR

September 12, 2015

Annual Return - 2012  
PAF: ISSA EL HINN - DIRECTOR

September 12, 2015

CIA - Notice of Change  
PAF: CHRIS HINN - OFFICER

April 21, 2011

CIA - Notice of Change  
PAF: CHRISTOPHER HINN - DIRECTOR

June 30, 2009

Annual Return - 2006  
PAF: CHRISTOPHER HINN - DIRECTOR

September 17, 2007

Annual Return - 2005  
PAF: CHRISTOPHER HINN - DIRECTOR

December 30, 2006

Annual Return - 2005  
PAF: CHRISTOPHER HINN - DIRECTOR

December 09, 2006

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 8

70



Annual Return - 2004  
PAF: CHRISTOPHER HINN - DIRECTOR

July 20, 2006

Annual Return - 2003  
PAF: DIRECTOR

May 01, 2006

Annual Return - 2002  
PAF: CHRIS HINN - DIRECTOR

May 27, 2005

CIA - Notice of Change  
PAF: ISSA HINN - DIRECTOR

March 12, 2003

Annual Return - 2001  
PAF: CHRIS HINN - DIRECTOR

November 24, 2002

CIA - Initial Return  
PAF: PETER PROSZANSKI - OTHER

February 14, 2000

BCA - Articles of Incorporation February 01, 2000

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122591268
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 8 of 8
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This is Exhibit “3” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
Ontario Corporation Number (OCN) 1832889
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation September 13, 2010
Registered or Head Office Address 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 8

Ontario\il 

73



Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name CHRIS HINN
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Resident Canadian Yes
Date Began September 13, 2010
 
 

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name CHRIS HINN
Position President
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began September 13, 2010
 
 
Name CHRIS HINN
Position Secretary
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began September 13, 2010
 
 
Name CHRIS HINN
Position Treasurer
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began September 13, 2010
 
 

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Corporate Name History
Name BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
Effective Date September 13, 2010
 

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Amalgamating Corporations
Corporation Name BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
Ontario Corporation Number 2233999
 
Corporation Name 2212657 ONTARIO INC.
Ontario Corporation Number 2212657
 

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: CHRIS HINN - OFFICER

October 19, 2010

BCA - Articles of Amalgamation September 13, 2010

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122595051
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “4” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

FANTASY FAIR AND KIDS VILLAGE INC. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name FANTASY FAIR AND KIDS VILLAGE INC.
Ontario Corporation Number (OCN) 2557607
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation January 24, 2017
Registered or Head Office Address 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S2

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name ISSA EL-HINN
Address for Service 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S2
Resident Canadian Yes
Date Began January 24, 2017
 
 

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7

83



Active Officer(s)
Name ISSA EL-HINN
Position President
Address for Service 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S2
Date Began January 24, 2017
 
 
Name ISSA EL-HINN
Position Secretary
Address for Service 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S2
Date Began January 24, 2017
 
 
Name ISSA EL-HINN
Position Treasurer
Address for Service 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S2
Date Began January 24, 2017
 
 

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name FANTASY FAIR AND KIDS VILLAGE INC.
Effective Date January 24, 2017
 

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: ISSA EL-HINN - DIRECTOR

February 08, 2017

BCA - Articles of Incorporation January 24, 2017

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122595730
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “5” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

CONSOLIDATED GROUP OF COMPANIES CANADA INC. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name CONSOLIDATED GROUP OF COMPANIES CANADA INC.
Ontario Corporation Number (OCN) 2140198
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation June 22, 2007
Registered or Head Office Address 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M9W 3W7

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name CHRISTOPHER HINN
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Resident Canadian Yes
Date Began June 22, 2007
 
 

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name CHRISTOPHER HINN
Position President
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began June 22, 2007
 
 
Name CHRISTOPHER HINN
Position Secretary
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began June 22, 2007
 
 
Name CHRISTOPHER HINN
Position Treasurer
Address for Service 2267 Islington Avenue, Unit 9, Toronto, Ontario, Canada, 

M6E 1V2
Date Began June 22, 2007
 
 

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name CONSOLIDATED GROUP OF COMPANIES CANADA INC.
Effective Date June 22, 2007
 

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
Name CONSOLIDATED GROUP OF COMPANIES CANADA
Business Identification Number (BIN) 281029546
Registration Date September 28, 2018
Expiry Date September 27, 2023
 

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name C AND C CASH AND CARRY
Business Identification Number (BIN) 211002894
Status Inactive - Expired
Registration Date September 21, 2011
Expired Date September 20, 2016
 

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: CHRISTOPHER HINN - DIRECTOR

September 29, 2009

BCA - Articles of Incorporation June 22, 2007

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122595245
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 7

96



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “6” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Ministry of Public and 
Business Service Delivery

Profile Report

CLOSE OUT KING CORP. as of February 07, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name CLOSE OUT KING CORP.
Ontario Corporation Number (OCN) 2086457
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation November 15, 2005
Date of revival September 08, 2016
Registered or Head Office Address 2562 Stanfield Road, Mississauga, Ontario, Canada, L4Y 1S5

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name ISSA EL-HINN
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Resident Canadian Yes
Date Began November 15, 2005
 
 

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name ISSA EL-HINN
Position President
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began November 15, 2005
 
 
Name ISSA EL-HINN
Position Secretary
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began November 15, 2005
 
 
Name ISSA EL-HINN
Position Treasurer
Address for Service 2267 Islington Avenue, 9, Toronto, Ontario, Canada, M9W 

3W7
Date Began November 15, 2005
 
 

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name CLOSE OUT KING CORP.
Effective Date November 15, 2005
 

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name CLOSE OUT KING
Business Identification Number (BIN) 160380580
Status Inactive - Expired
Registration Date March 31, 2006
Expired Date March 30, 2011
 
Name C & C CASH AND CARRY
Business Identification Number (BIN) 210812129
Status Inactive - Expired
Registration Date July 28, 2011
Expired Date July 27, 2016
 

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

BCA - Articles of Revival September 08, 2016

BCA - Cancelled Request CT 241(4) July 16, 2016

CTA - Default Corporations Tax Act March 12, 2016

CIA - Notice of Change  
PAF: CHRIS HINN - OFFICER

October 19, 2010

CIA - Initial Return  
PAF: ISSAEL HINN - DIRECTOR

January 18, 2006

BCA - Articles of Incorporation November 15, 2005

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10122591365
Report Generated on February 07, 2023, 13:17

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “7” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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PM OC'IHilli.@Jickin,unw,tl'IU com 
(J 1(1) 177 400~ 

October, 11, 2018 

PRIVILEGED AND CONFIDENTIAL 

DELIVERED VIA REGISTERED MAIL 

Belfield Investment Corporation 
Birchmount Howden Property Moldings Inc. 
Collingwood Prime Really Holdings Corp. 
Prime Real Estate Holdings Corporation 
First Oshawa Holdings Inc. 
Mainway Real Estate Holdings Inc. 
Prestige Real Estate Holdings, Inc. 
Creditview Properties Inc. 
Upper Churchville Properties Inc. 
Churchville Property Holdings Inc. 
Stanfield Investment Corp. 
Sunpact Holdings Inc. 
2165991 Ontario Inc. 
Consumers Road Investments Inc. 
W oodbinc Mall Holdings Inc. 
2244446 Ontario Inc. 
2315007 Ontario Inc. 
Close Out King Corp. 
Consolidated Group Of Companies Canad11 Inc. 
Issa EI-Hinn (a.k.a. Chris Hinn) 

Addresses for service of the above 
are set out in Schedule "A" hereto 

Dear Sirs: 

Re: Liabilities and obligations of Belfield Investment Corporation, Birchmount 
Howden Properly Holdings Inc., Collingwood Prime Realty Holdings 
Corp., Prime Real Estate Holdings Corporation, First Oshnwa Holdings 
Inc., Mainwoy Real Estate Holdings Inc., Prestige Real Estate Holdings, 
Inc., Creditvicw Properties Inc., Upper Churchville Properties Inc., 
Churchville Property Holdings Inc., Stanfield Investment Corp., Sunpnct 
Holdings Inc., 2165991 Ontario Inc., Consumers Road Investments Inc., 

ARIZONA Ff.Ok tOt\ K£NTUCKY 
01(10 

TORONTO4l227,JS2 l~S5952,I 

TENN'ES~EE H)iAS 

MCCHtGAN 

TORONTO 
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'Woodbine Mall Holdings Inc., 2244446 Ontario Inc., 231S007 Ontario Inc., 
Close Out King Corp., Consolidated Group Of Companies Canada Inc., 
Issa EI-Hinn (11.k.a. Chris Hinn) (collectively, the "Debtors") to Romspcn 
Investment Corporation 

We are solicitors for Romspen Investment Corporation (the "Lender"). 

We refer to the indebtedness of the Debtors to the Lender in respect of loan numbers 8129, 
8167, 8265 and 8488 and cenain other supplements and/or amendments between the Lender and the 
Debtors (collectively the "Commitments"), the Debtors granted the Lender certain security, 
including blanket mongages. 

Pursuant to the terms of the Commitments, as of October I, 2018, the Debtors are indebted to 
the Lender in the amount of $136,068,791.57, excluding legal fees and costs, which balance remains 
outstanding and is fully due and payable by the Debtors, plus all interest accruing thereon from and 
afier that date at the per diem rate of $55,898.34. 

The Debtors are in default of the loans made under the Commitments, in/er alia, by virtue of 
their failure to make interest payments due thereunder. 

Accordingly, we hereby make fonnal demand for payment of the indebtedness owing by the 
Debtors to the Lender pursuant to the Commitments in the amount of $136,068,791.57 as at October 
I, 2018, together with all interest accrued thereon, plus costs, legal fees and expenses which may be 
incurred by the Lender in connection with the recovery of the indebtedness owing by the Debtors to 
it. Interest will continue to accrue until payment is received. 

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244 
of the Banla·uplc)' and /11solwmcy Act and the applicable mies and regulations. 

In the event that payment, in full, is not made as required, the Lender reserves the right to 
take whatever measures it hereafter may consider necessary or appropriate to preserve and protect its 
interests and to pursue its remedies under its security, without further notice to the Debtors, should 
circumstances require the Lender to protect the impairment of its position 

Df'P/mjb 
Enclosure 

AIU7.0NA 

OUIO 

FLORIDA KEH'l'UCKV 

Yours truly, 

DICKINSON \\/RIGHT LLP 

TEXAS 

MIC'H(GAN 

TORONTO 

Nl:VAOI\ 

WASHJNGTOl'i O C 
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SCHEDULE "A" 

Debtor Address Address for Service 

Belfield Investment 2562 Stanfield Road c/o Himelfarb Proszanski LLP 
Corporalion Mississauga, ON, L4Y 1S2 480 University Ave, Suite 1401 

Birchmounl Howden 2267 Islington Ave, Unit 9 
Toronto, ON, MSG I V2 

Property Holdings Inc. Toronto, ON, M9W 3\1/7 

Collingwood Prime 480 University Ave, Suite 1401 
Realty Holdings Corp. Toronto, ON, MSG 1V2 

Prime Real Estate 480 University Ave, Suite 1401 
Holdings Corporation Toronto, ON, MSG 1 V2 

Firsl Oshawa Holdings 2562 Stanfield Rood 
Inc. Mississaugn, ON, L4Y 1S2 

Mainway Real Estate 480 University Ave, Suite 1401 
Moldings Inc. Toronto, ON, MSG IV2 

Prestige Real Estate 2562 Stanfield Road 
Holdings, Inc. Mississauga, ON, L4Y 1S2 

Creditvicw Properties 2S62 Stanfield Road 
Inc. Mississauga, ON, L4Y 1S2 

Upper Churchville 2562 Stanfield Rond 
Properties Inc. Mississauga, ON, L4Y 1S2 

Churchville Property 2562 Stanfield Roud 
Holdings Inc. Mississauga, ON, L4Y IS2 

Stanfield Investment 2S62 St1mficld Road 
C(lrp. Mississauga, ON, L4Y 1S2 

2165991 Ontario Inc. 2562 Stanfield Road 
Mississnugn, ON, L4Y 1S2 

Consumers Road 480 University Ave, Suite 1401 
Investments Inc. Toronto, ON, MSG 1V2 

A1U20NA FLOR I OA KEi,rUCKV MlCHCGAN 

ToRoi,ro OHIO \VASUltlGJON D C 
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23 I 5007 Ontario Inc. 480 U nivcrsity Ave, Suite 140 I 
Toronto, ON, MSG IV2 

Sunpact Holdings Inc. 2562 Stanfield Road 
Mississauga, ON, L4Y 1S2 

Woodbine Mall 2562 Stanfield Road 
Holdings Inc. Mississauga, ON, L4Y 1S2 
2244446 On1ario Inc. 2562 Stanfield Road 

Mississauga, ON, L4Y 1S2 
Close Out King Corp. 2562 Stanfield Road 

Mississauga, ON, r;4y 1S2 
Consolidated Group of 2267 Islington Ave, Unil 9 
Companies Canada Inc. Toronto, ON, M9W 3W7 

Issa El-Hinn (AKA 2267 Islington Ave, Unit 9 
Chris Hinn) Toronto, ON, M9W 3W7 

ARIZONA HORIOA KF.NT I/ CKY MICHIGAN 

TORONTO 01110 TEXAS 
NEVADA 

WA.rnH<G1'0i'J l>C 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244( I) of the 
IJ1111kmptcy and lnsolve11cy Act (Canada) 

Form 86 

TO: 23 I 5007 Onlario Inc. (nn insolvent person) 
480 Univcr.sity Ave, Suite 1401 
Tnrnnto, ON, MSG tV2 

Addrcssc~ for Scn•icc 
c/o llimclforh l'roszanski I.LP 
480 Univcr.-ity Ave, Suite 1401 
Tornnto, ON, MSG IV2 

TAKF. NOTICE TIIAT: 

I. Romspen l,ivcs1mcnt Corpormion ("Romspen"), a securef.l creditor, intends to enforce its 
security 011 the insolvent pcrsoo·s property described below: 

All prcscm and f'uwrc property, assets mid undertaking of 2315007 Ontario Inc. , 
i11cluding without limitation, accounts, books and records, chaucl paper, documents of 
title, equipment, go(llh, instruments, intangibles (including intellectual property rights, 
contract~ and permits), inventory, money, securities, contracts, licenses, agreements and 
real property, as more fully described in the security agreements set out below. 

2. The security that is lo be enforced is in the form of the following (hereinafter referred to 
co\lectivcly as the ·'S1:curity"}: 

(a) Assignments of Rents registered as Instrument Nos. A T3922094 on June 22, 2015 
and AT314102 on October J, 2012 again.~l the Real Property; and 

(b) G~nernl Security Agreements dated September 27. 2013 and February 18, 2014; 

3. The total amount or inf.lcbtedness secured by the Security is the principal amount of 
$136,068.791.57 as at October I, 2018, plus interest accrued thereon, and costs. 

4. '!'he secured creditor will not have the right to enforce the Security until after the expiry 
of the 10 day pe,fod after this notice is scm unless the insolvent person con~ents to an 
earlier enforccmcn1. 
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OAT ED at Toronto, Ontario this 12th day of October, 2018. 

TORONTO 41227-182 1486314v1 

ROMSPEN INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON WRIGHT LLP 
199 Bay Street, Suite 2200, Toronto, Ontario 
MSL iG4 

Paul A. Muclmik 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244( I) of !he 
/Jimhrnptcy <111d lnsolve11cy Act {Canada) 

Form /16 

TO: 2165991 Ontario Inc. (:in insolvent person) 
2562 Stanfield Road 
Mississauga, Ontario L4Y IS2 

Add rcsscs for Service 
c/o llimclforh Pl'os~anski LLP 
4/iO University Ave, Suite 1401 
Toronto, Oi'>, MSG 1 V2 

TAKE NOTICE TIIAT: 
I. Rornspen hwcs1n1cnt Corporation ("Roms(lcn'"), a secured creditor, intends to enforce its 

security on the insolvent person's propc11y described helow: 

All present and future properly, assets and undertaking of 2165991 Ontario Inc .. 
including wilhoul limitation, accounts, books :ind records, chattel paper, documents of 
title, equipment, goods, instrnmcnls, intangibles (including intellectual properly rights, 
contracts and permits), inventory, money, securities, contracts, licenses, agreements and 
real property. as more fully described in the sccurily agreements set out below. 

2. The sccmity that is to be enforced is in lhc form of the following (hereinafter referred to 
collectively as the ·'Security"): 

(a) General Security Agreements dat<:d December 22, 2011, September 18, 2013, 
September 27, 2013, March 7, 2013 and l:cbruary 18, 2014; 

(b) /\ssig11mcm of Insurance Policies dated December 22, 2011; 

(c) Assignment of Material Contracts dated December '22, 2011; and 

(d) /\ssignmem of Interest in Key Man Insurance dated December 22, 2011 

3. The total amount of indebtedness secured hy the Security is the principal amount of 
$ I 36,068. 791.57 as at Octoher 1, 2018, plus interest accrued thereon, and costs. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the 10 day period after this notice is sent unless the insolvent person consents to an 
earlier enforcement. 

112



-2-

DATED at Toronto, Ontario this 12th day of October, 2018. 

TORONTO 41227-182 1486302v1 

ROMSPEN INVESTMENT CORPORATION, 
by its Solicitors, DlCKlNSON WRIGHT LLP 
199 !Jay Street, Suite 2200, Toronto, Ontario 
MSL IG4 

Paul A. Muchnik 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Suhscction 244(1) of the 
/J1111krupll:11 and lllsolwmcy Act {Canada) 

Form 86 

TO: Mi1inway lkal Estate Holdings Inc. (an insolvent pc1·son) 
480 University Ave, Suite 1401 
Toronto, ON, MSG I V2 

Add!'csscs for Service 
c/o llimclfarb l'roszanski LLP 
480 University Ave, Suite 1401 
Toron(o, ON, MSG I V2 

TAKE NOTICE TIIAT: 

I. Rom$pen lnvcslmcnt Corporation ("Romspcn"}, a secured creditor, i1\lends to enforce its 
security on the insolvent person's property described below: 

All present and future property, assets and undertaking of Main way Real Estate 1-Ioldings 
Inc., including without limitation, accounts, books and records, chattel paper, documents 
of title, equipment. goods, instnunc1lls, iJ\l,mgib)e~ (including intellectual property rights , 
contrncts and permits), i1we1llory, money, securities, contracts, licenses, agreements and 
real property, as mon: folly described in the security agreements set out below. 

2. The sccmily that is to be cu forced is i11 the form of the followiug (hereinafter referred to 
collectively as the "Security"): 

(a) General Scct1rity Agreements dated October 15, 2012, September 18, 2013, 
September 27, 2013, and f-ebruary 18, 2014; 

(h) Assig11111en1 oflnsurance Proceeds dated October 1, 2012; 

(c) Specific Assignme1\l of Matc.:ri.il Contracts dated October I, 2012; and 

(d) General Security Agreement registered ul\der the PPSA on March 27, 2015. 

3. The total amount of indebtedness secured hy the Security is the principal amount of 
$136,068,791.57 as at October I. 2018, plus illterest accrued thereon, and costs. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the JO day pe.-iod alier thi~ notice is sent unless the insolvent person consents to an 
earlier en forccmcnl. 
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DA TED at Tol'Onto, Ontario this 12th day of October, 2018. 

TORONT041227-1821486235v1 

ROMSPEN INVESTMENT CORPORATION, 
by its Solicitor.s, DICKINSON WRIGHT LLP 
199 Bay Stn::ct, Suite 2200, Toronto, Ontario 
MSL IG4 

Paul A. Muchnik 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Suhscctiou 244(1) of (he 
Hfmliruptcy and /11solve11cy Act {Cannda) 

Form 86 

TO: Hirchmount Howden l'ropc1·ty Holdings Inc. (an insoh·cnt person) 
2267 Islington A\'c, Uni( 9 
Toronto, Ontario M9W 3\1/7 

Addresses for Scn·ice 
c/o Himelfarb l'rosianski LLI' 
480 University Ave, Suite 1401 
Toronto, ON, MSG l V2 

TAKE NOTICE THAT: 
I. Romspen lnve~tn1cnt Corporntion ("Romspcn''), a secured creditor, intends to enforce its 

security on the insolvent perso11·s property described below: 

All present and future property, assets and undertaking of Birchmount Howden Property 
Holding~ Inc .. including witholll limitation, accounL~, books and records. chat1el paper, 
document~ of title. equipment, goods, instnimcnts, intangibles (including intellectual 
properly rights, contrncts and permits), inventory. money, securities, contracls, licenses, 
agreements and real propc11y, as more fully described in the security agreements set out 
below. 

2. The security that is to be enforced is in the form of the following (hereinafter referred to 
collectively as the '·Security'} 

(a) General Security Agreements dated December 22, 2011, September 27, 2013. 
September 18, 2013, March 7, 2013 and February 18, 2014; 

(b) Assignment of Insurance dated December 22, 2011; 

(c) Assignment of Material Contrncts dated December 22, 2011; 

(d) Assignment of Interest in Key Man lnsunmcc dated December 22, 2011; 

(e) Chargc/Mo11gagc in the principal amount of $160,000,000; 

(I) Assignment of Rents; and 

(g) General Security Agreement registered under PPSA on March 27, 2015. 

J. The total amount of' indebtedness secured by the Sccmity is the principal amount of' 
$ I 36,068,791.57 as at October I, 20 l 8, plus interesl accrued I hereon, and costs. 
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4. The secured creditor will not have the right lo enforce the Security until alier lhe expiry 
of the IO day period afler this notice is sclll unless the insolvent pe,~011 consents 10 an 
earlier enforcement. 

DATED at Toronto. Ontario this 12th <lay of October, 2018. 

TORONTO 41227-162 1486220•11 

ROMSl'EN INVESTMENT CORPORATION, 
hy its Solicitol's, DICKINSON 'WRIGHT LLI' 
199 Bay Street, Suite 2200, Toronto, Onhll'io 
M5L IG4 
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NOl'JCF. OF INTF.NTION TO F.NFORCF. A SECURITY 

Subsection 244(1) of the 
H1111k1·11pt£y ,w,I ln.rnli•e11q Act (Canllda) 

form 86 

TO: Belfield Investment Corponition (an insolvent person) 
2562 Stanfield lfoad 
Mississauga, Oncario L4 Y I S2 

Addresses for Service 
c/o I limclfai-b l'rnszansl<i LLI' 
4HO University Ave, Suite 1401 
Toronto, ON, ;v1SG l V2 

TAKE NOTICE TIIAT: 
1. Romxpen Investment Corporation (''lfomspcn"), a secured creditor, intends to enforce its 

security on \he insolvent person's prope1ty described below: 

/\II present mid future property, assets and undertaking of Belfield Investment 
Corporation, including without limitation, accounts, books and records, chattel paper. 
doeumems of title, equipment. goods, instruments, imangiblcs (including intcllccn1al 
property rights. contracts and permits). inventory, money, securities, contracts, licenses. 
agreements and real property, as more Cully described in the security agreements set out 
below. 

2. The security that is to he enforced is in the form of the following (hcrcinancr referred to 
collectivd)' as the ·'Security"): 

(a) Assignments of Material Contracts dated 2013 and Februar)' 18, 2014; 

(b) Ocucral Security Agrccmcllt.~ dated September 27. 2013 and February 18, 2014; 

(c) J\ssignmcut oflnsurnllcc Policies dmcd September, 2013 and February 18, 2014: 

(d) Assigmmmt ofSpecitic Leases dated September 27, 2013; 

(e) Assignment of Purchase aod Sale Agreement dated September 16, 2013; 

(f) Cbarge/Mo1tgage in the principal amount of$160,000,000; and 

(g) General Sccurily Agreement registered under PPSA on March 27, 2015. 

118



. 2 . 

l The total amount of indebtedness se.:ured by the Security is the principal amount of 
$ I 36,068.79 J .57 as <It Oclober I, 2018, plus interest accrued thereon, and c<•sts. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the IO day period after this notice is sent unless the insolvent person consents to an 
earlier enforcement. 

DATED at Toronto, Ontario this 12th day of October, 2018. 

TORONTO 41227-182 1486217v1 

ROMSl'EN INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON WRIGHT LLP 
19\J Hay Street, Suite 2200, Toronto, Ontario 
M5L IG4 

Paul A. Muchnik 
I 
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NOTICE Of INTENTION TO 1!'.NFORC£ A SECURITY 

Suhscction 244(1) of the 
IJ1111kr11ptcy 1111d lnsofve11cy Act (Canada) 

Form 86 

TO: Prestige Real )~state Holdings, Inc. (an insolvent person) 
2562 Stanfield Road 
Mississauga, Ontario L4Y IS2 

Addresses for Scr\'iec 
c/n I Iimcll'arh l'ros~,anski LL!' 
480 Uni\'crsity Ave, Suite 1401 
Toronto, ON, MSG IV2 

TAKE NOTICE TIIAT: 

I, Romspcn Investment Corporation ("Rnmsp~n"), ,, secured creditor, imends lo enforce its 
security on the insolve,n person's properly described below: 

/\ll present and future property. assets and undc11aking of Prestige Real Estate Holdings, 
Inc,, including wi1hou1 limiwtion. accounts. books and records, chattel paper, documents 
or ti lie, eq\1ip1111:nt. goods. instruments. i111angiblcs (including intellectual propcny rights, 
contracts and permits), inventory. money. securities, contracts, licenses, agreements and 
real properly. as more fully described in the security agreement~ $Cl out below. 

2. The sccmily that is to be enforced is in the form of the following (hcreinafler referred to 
collectively as the "Security''): 

(u) Charge/Mortgage in the principal amount of $160,000,000 registered u:. 
lnslrumenl No. l'R269J}74 on Apri l 1, 2015 against the property municipally 
known as 8028 Crcditvicw Road, Brampton and legally described in PIN 14087-
0599 (LT). (th<.: ''Re.ii Property''); 

(b) Assignment or Rents registered as !n~trument No. PR2693375 on April I. 2015 
against the Real Property; and 

(e) Gcnc.-al Security Agreement registered under PPSA on March 27, 2015. 

J, The total amount of indebtedness secured by the Security is the pri11cipal amount of 
s; 136,068. 791.57 as at October l, 20 IS, plus interest accrued thereon, and costs. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the 10 day period after thi'> notice is sent unless the insolvent person consents lo an 
earlier enforcement. 
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DATED at Toronto. Ontario this 12th day of October, 2018. 

TORONTO 41227-1821486245v1 

ROMSl'EN INVESTMENT CORl'ORATlON, 
IJy its Solicito1·s, DICKINSON \1/RIGHT LLP 
199 Bay Street, Suite 2200, Toronto, Ontario 
MSL IG4 

YL----J • 
Per: 

Paul A. Muchnik 
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NOTICE 01' INTENTION TO ENFORCE A SECURITY 

Subsection 244(1) of the 
Jfo11/a'uplcy /Ill{/ ln.rnlve11cy Act {Canada) 

Form 86 

TO: \1/oodbini, Mall !foldings Inc. (an insolYcnl person} 
2562 Stanfichl Road 
Mississllugu, Ontario IAY I S2 

Addresses for Service 
c/o lli111cll'arh Prosz,inski I.LI' 
41!0 University Ave, Suite 1401 
Torou!o, ON, M~G I V2 

TAKE NOTICE THAT: 

I. Romspen Investment Corpornlion (''R-01nspcn''), a secured creditor. imcuds to enforce its 
security on the insolvent person's property described below: 

All present and future property. asscLs and undcnaking of WoodbirK' Mall l loldings Inc .. 
including without limitation, accourlls, books and records, chattel paper, documents ol' 
title, cquipmcut goods, instruments, intangibles (including intellectual property rights, 
contracts and pcnnits), inventory. money, securities, contracts, licenses, agreements and 
real properly, as more fully dcse,ihed in the security agreements set out below. 

2. The security tlmt is to be enforced is in the form of the following (hcrcinaflcr referred ro 
collectively as the "Sccurilf '): 

(a) 

(h) 

Clmrge/Mortgage in the pri11cipal amoum of $17,600,000 registered as lnstrnment 
No. ,\T4235580 011.h111c 2. 20 16 against the following properties (collectively the 
"l{c.il l'rnpcrtics''): 

~--.. ·-----·· 
Municipal Address/Properly ))cscription J>IN No. -
600 Queen's Plate Drive, Etobicoke 07371-0616 (I.T) 

500 Rexdale Boulevard, Etobicoke 07371-0618 (LT) 
-· 

600 Qi•cen · s Plate Drive, Etobicokc 07371-0619 (L D 
.......... _ 

500 Rexdalc 13uulcvard, Etobicoke 07371-0620 (LT) 
'------· ·-·· 
Assignment or Rents registered as Instrnmcnt No. AT4235581 on June 2, 2016 
against the Real Propcnies: 
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(c) Charge/Mon gage in the principal amoum of $ I 60,000,000 registered as 
l nstrumcut 1--:o. t\T423735 I on June 3. 2016 against the Real Properties. 

(d) General Security Agreement dated May 30, 2016; 

(e) Assignment of Material Contracts date M<ty 30, 2016; 

(f) Assignment of Insurance Proceeds dated May 30, 2016; a11d 

(i:;) Assignment of all Net Financing Prncecds dated May 30, 2016. 

3. The tota l ,mH>unt of indebtedness secured by the Security is the principal amount of 
$136.068. 791.l\7 as m Octohcr I. 2018, plus i1llcrcs1 accrued thereon. and cnsts. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the IO day period alter this notice is sent unless the insolvent person conse1\ls to an 
earlier enforccmcm. 

DATED at Tomnto. Onwrio this 12th clay of October. 2018. 

TORONTO 41227- i82 1486333v1 

ROMSl'f.N INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON \VRIGHT I.LI' 
199 Uay Street, Suite 2200, Toronto, Ontario 
MSL. IG4 

Paul A. Muchnik 

I 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244(1) ol' lhe 
!Ja11kr11p1cy mu/ l!1sofre11cy Act (Canada) 

Form 86 

TO: Issa 1::1-llinn (AKA Chris llinn) (un in~olvcnt person) 
22<l7 blinglou A\'c, Unil 9 
Tornnto, Ontnl'io M9W J\V7 

Addrtsscs for Service 
c/o Himelfarb l'roszansl<i LLP 
480 University Ave, Suite !401 
Toronto, 0:\/, M!iG I V2 

TAKF: NOTICE TI-IAT: 
1. Romspcn lnvcstnwnl Corporatio11 ("Romspcn"). a secured creditor, intends to enforce ils 

secmily on tl1c insol \'eJ\I person's prnperty described below: 

/\II present and fi.11urc propcny, assets and undertaking of Issa El-Hinn (AK/\ Chris 
Hinn), includi11g without limitation, accounts, books and records, challel paper, 
d0Clllmmts or litk. cq11ipment, goods, inslrumcnls, intangibles (including intellectual 
property righl$, conlrncls and permits), inventory, money, securiti~s, contracts, licenses. 
agreements and real property, as more fully de.~c,ibed in the secmity agreements set out 
below. 

2. The security thm is to be cnf<•rccd is in tbc form of the following (hcreinafler rcfoncd to 
collectively ns the "Security''): 

(a) General Security Agreements dated December 22, 201 I, Scpten,bcr 18, 2013, 
March 7, 2013. and February 18, 2014; and 

(b) Share Pledge ,\grccmcul dated October I, 2012; 

(c) General Security Agreement registered under the l'PSA on March 27. 2015. 

3. The tohll amount or indebtedness secured by 1he Security is the principal amount or 
$136.068.791.57 as at October 1, 2018. plus interest accrued thereon, and costs. 

4. The secured creditor will not have the right to enforce the Security until af'ter the expiry 
of the IO day period a0cr tbis notice is sent unless the i11solven1 person consents 10 an 
earlier enforcement. 
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DATED at Toronto. Ontario this 12th day or October, 2018. 

TORONT041227-1821486329vl 

ROMSPEN INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON \1/RIGHT LLP 
199 Hay Street, Suite 2200, Toronto, Ontario 
M5L IG4 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244(1) of lhc 
lfo11/1r11ptcy t111d 111.w>lveuq AL"! {Canada) 

Form 86 

TO: Consolidated Group of Companies Camu.la In.:. (an insolvent pcl'son) 
2267 Islington Ave, Unit 9 
Toronto, Ontario M9W 3\¥7 

Atldn•sses for Service 
c/o llimclforh l'rosi:mski LLI' 
480 University Ave, Suite 1401 
Toronlo, Oi\, MSG IV2 

TAKE NOTICE TIIAT: 
I. Rmnspen lnvcslmcnt Corporation ("R111nspcn'} a 5ccurcd creditor, intends 10 enforce its 

security 011 the insolvent person·s propcny described below: 

All pre.sen! and future property, assets and undertaking of Consolidalcd Group of 
Co111panics Cana<h1 lnc., including without limitation, accounts, books and records, 
chattel p<1pcr, documents of litlc. equipment, goods, ins1rume111s, intangibles (including 
intdlcctual property rights, contrncls and permits), inventory, money, securities. 
con1rac1s. licenses, agreements and real property, <1s more folly described in the security 
agreement~ ,;ct out bcl(>W. 

2. The security tlun is to he cnfo1ccd is in the form of the following (hci-cinaflc.- rcfcn-cd to 
colleclively as the "Security"): 

(a) General Security Agreement,; dated December 22, 2011, September 18, 2013, 
September 27. 2013, March 7, 2013, and Pcbruary 18, 2014; and 

(h) Share Pledge Agreement d<Jted February 21, 20!2; 

(c) Gcncrnl Si:cul'ity Agrccmcl\l rcgislcred under the PPSA on Mni-ch 27, 2015. 

3. Tht> tota l amount of indebtedness secured by the Security is the principal amount of 
$136,068,791 .57 as at October I, 2018, plus interesl accrued !hereon, and cosls. 

4. The secured creditor will not have the right to enforce the Security until after the expiry 
of the 10 day period ancr this notice is sent unless lhe insolvent person consents to an 
earlier enforcement. 
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DA TED at Toronto, Ontario thi~ I 2'h day of October, 20 18. 

TORONTO 41227,182 1486327vl 

ROMSPF:N INVF:STMF.NT CORPORATION, 
by its Solicitors, DICKINSON WRIGHT LLJ> 
199 Hay Street, Suite 2200, Toronto, Ontario 
M5LIG4 
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NOTICE OF INTENTION TO F.NFORCE A SECURITY 

Subscclion 244(1) ol'thc 
limilirnptcy 11111/ /nsolve11cy ilct (Canada) 

Form 86 

TO: Close Out King Corp. (an insolvent person) 
2S62 Stirnficld Road 
Mississauga, Ontario L4Y IS5 

Addresses for Service 
c/o llimclforh Prnszanski LI . .I' 
480 University Ave, Suite 1401 
Toronto, ON, MSG I V2 

TAKE NOTICE THAT: 
I. Romspen hwes11m:11t Corporal ion ("Romspcn"), a secured creditor, intends to enforce its 

security 011 the insolvent person· s property described below: 

All prese11t and l'uturc property. ;isscts and 1111dcnaki11g of Close Om King Corp., 
including without limitation, accounts. hooks and records, chmlcl paper. documents of 
title, equipment, goods. instnnncms, imangibles (including intellectual property rights, 
contracts and permil~). inventory. money, securities, conlracls, licenses. agreements and 
real property, as more fully described in lhc security agreements sci out below. 

2. The sec1irity that is to be enforced is in the form of lhe following (hcrcim1flcr referred to 
collectively as the "Security"): 

(a) Gene ml Sccurily Agreements dated December 22, 20 I I, September 18, 2013, 
September 27. 2013. March 7. 2013, alld February I 8, 2014: and 

(b) Share l'kdgc Agreement dated Fcbrnary 21, 2012; 

(c) General Security Agreement registered under the PPSA on March 27, 2015. 

J. The total amount of indebtedness secured by lhc Security is the principal amount of 
$136.068.791 .57 as al October L 2018, plus imcrcst accrued thereon, and costs. 

4. The secured creditor will nol have lhe right to enforce the Securi1y u111il aner the expiry 
of' the 10 day period alter this notice is sc1ll unless the insolvent person consenls 10 an 
e<1rlier enforccmcn\. 
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OATED at Toronto, Ontario this 12th day of October, 2018. 

TORONTO 41227-182 1486321'!1 

l{OMSPEN INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON \VIUGHT LLJ> 
199 Uay Street, Suite 2200, Toronto, Ontario 
MSL IG4 
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NOTICE OF INTENTION TO ~:.Nl'ORCE A SECURITY 

Suhscclion 244(1) of the 
IJ1111krnptcy u11d 111.rnll'l!IIC)' Act (Canada} 

Form 116 

TO: 22444:16 Ontario Joe. (an insolvent person) 
2562 Stanfield Road 
Mississaug:1, Onlario L4Y IS2 

Atldrcsscs for Service 
c/o llimclfarh l'rosz:111ski LLP 
480 Uuivt'rsity Ave, Suilc 1401 
Tornnlo, ON, MSG I V2 

TAKF: NOTICE THAT: 
I. Romspen lnvcstnwnl Corporation (''Romspcn·'}, a secured creditor, intends to enforce its 

security on the insolvent person ·s propcny described below: 

All present 1111d ruturc property. asscls and 1111dertaking of 2244446 Ontario Inc., 
including without limitation, accou11ts. books and records, chattel paper, documents of 
title, equipment, goods, instruments, intangibles (including intellectual prope11y rights, 
contracts and permits). inventory, money, securities, contracts, licenses, agreements and 
real property. as more fully described in the security agreements set out below. 

2. The security that is to be enforced is in the form of the following (hereinafter refcl'rcd to 
collectively as the ··Security"): 

(a) (icncral Security Agreements dated September 18, 2013, Scplcmbcr 27, 2013, 
March 7, 2013, and February 18, 2014: and 

(b) Ocncrnl Security Agreement registered undcl' the l'PSA on March 27, 2015. 

3. The total amount of indebtedness secured by the Security is the principal amount or 
$136,068,791.57 as at October I, 20\8, plus interest accrued thereon, and costs. 

4. The secured Cl'cditor will not have the right to enforce the Security until after the expiry 
of the IO day period alter thi~ nolicc is sent unless the insolvent person consents to an 
earlier enl~m,;cmenl. 
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DATED at Toronto, 011tario this 12th day of Octohcr, 2018. 

T0RONTO41227-182 14863t0vl 

ROMSPEN INVESTMENT CORPORATION, 
hy its Solicitors, DICKINSON WRIGHT LLP 
199 811y Street, Suite 2200, Toronto, Ontario 

~.'.~ Pau1A.Muchrtik 
,II 
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NOTICE OF INTf,NTION TO ENFORCE A SECURITY 

Subsection 244(1) of the 
lh111/cruptcy UJl(f /11.w1!tN!ll(l1 Ac·t (Can:1di1) 

Form 86 

TO: Consumers l{o:id Investments Inc. (:in insoh·cnt pcl'son) 
480 U11iHrsi1y An, Suilc 1401 
Tol'onto, ON, MSG I V2 

Addresses for Scn·icc 
c/o llimclfarh l'rosiansl<i LLJ> 
480 University An, Suite 1401 
Toronlo, ON, MS(; I V2 

TAKE NOTICE TIIAT: 

I. Romspcn lnvcstmcm Corporation c·Romspcn"), a secured credi101, intends lo enforce its 
sccmily 011 the insolvent person's property described below: 

All present and futur~· property, assets and undertaking of Consumers Road Investments 
Inc., including without limitation. accounts. hooks and n~conh, cha1tel paper, documents 
of title, equipment. goods, instrument~, intangibles (including intellectual properly rights, 
contracts and permit~), inventory, mouey, securities, contracts, licenses, agreements and 
real properly, as more fully described iu the security agreements sci out below. 

2. The securily that i~ to be enforced is in the form of lhc following (hereinafter refen·cd to 
collectively as the '·Security"): 

(a) Charge/Mong:igc in the principal amount of $160,000,000 rcgis11:rcd as 
Instrument No. AT.184/1491 on Ap1il I, 2015 against the property municipally 
known as 2 lfollcrown Place, Toronto and legally described in PIN 10085-0058 
(LT) (the '-Real Property''): 

(b) Assignment of Rents registered as Instrument No. AT3848492 on April I, 2015 
against the Real Property: anti 

(c) General Security Agreement registered under Pl'SA on ivforch 27, 2015. 

3. The total amount or indebtedness secured by lhc Security is the principal amount of 
$136,068,791.57 as at October I, 2018, plus interest accrued thereon, and costs. 

4. The 5ecured creditor will not have the right lo enforce the Security until af\er the expiry 
of the 10 day period nlkr this notice is sent unless the insolvent person consents lo an 
earlier cnforccmem. 
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DATED at Tomnto, Omario this 12111 day ofOctobcl', 201 8. 

TORONTO 41221-182 1486306v I 

ROMSl'EN INVE.STMENT CORl'ORATION, 
hy ils Solicitors, DICKINSON "WRIGHT LLI' 
199 Blly St.-cct, Suite 2200, Toronto, Ontario 
MSL IG4 

Per: 
Paul A. Muchnik 

! 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Suhscction 244(1) nfthc 
JJa11krnptcy a11d lllsolve11cy Act (Canada) 

Form 86 

TO: Su11pi1ct Holdi11~s Inc. (:in insolvcnl person} 
2562 Slll11f'icld Road 
Mi~sissauga, Ontario L4Y IS2 

Addresses for Service 
c/o llimclforb l'ruszanski LU' 
480 Univcrsi(y Ave, Suite 1401 
Tornntn, ON, MSG IV2 

TAKE NOTICE TIIAT: 
I. Romsp<.m l,wcst,m;nl Corporation ("Romspcn''), a secured creditor, intends to enforce its 

security on the insoh·cnl person· s property described below: 

All p1-esr.:,11 und future propcny. assets a11d uudcrtaking of Sunpact Holding~ Inc .. 
including without limitmion, accmuHs, books and i-ccords, chaucl paper. documents of 
title, equiprne111, goods, inslrnmcnls, intangibles (including in1ellee1ual property rights, 
contracts and permits), inventory, money, securities, contracts, licenses. agreements and 
i-eal properly. as mon: fully described in the security agreements set 01.11 below. 

2. The security that i~ to he enforced is in 1hc form of the following (hcreioafler referred to 
collcc1ivcly as the ··security··): 

(a) Ch,wgc/Mortgagc in the principal amount of $R,000,000 rcgi~tercd as Jnstnnncnt 
No . .I\T34 IO I I 6 on September 19. ~013 against the propcny municipally known 
as 2267 Islington Ave. Toronto and legally described in P!Ns 07334-0001 (LT) & 
07334-003 (LT) (the '·Read Properly"); 

(b) Chargc/1\fortgage in the principal amount of $12,000,000 registered ,1s Instrument 
No. AI"3409910 on September 19, 2013 against the Real Propei-ty; 

(c) Ch<1rgc/Mortgag~ i11 the principal ,1111011111 of$16,725,000 registered as Instrument 
Nu. AT3419'.\48 on September 30.2013 against the Real l'ropc11y: 

(d) Charge/Mortgage in the principal amount of $3,000,000 i-egis1ercd as Instrument 
No. AT3526039 oo February 24, 2014 against the Real Prope11y; 

(c) Charge/Mortgage in the principal amount of $160,000,000 registered a~ 
Instrument No. AT4645392 on August 2, 2017 against the Real Property; 

(f) Not ice of Assignment of Lessor Interest registered as lnstnuncm No. AT3266425 
on March 28. 2013 agains1 the Real Pi-opcrly; 
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(g) Gcncral Sccurily Agreements dated September 18, 2013, Scp,embcr 27, 2013. 
March 7, 2013 and Fcbniary 18. 20 14: 

(h) Assign men• of Lessor Interest in lease dated March 28,201.1; 

(i) A~signincnl of Purch<1sc and Sale Agreement dated September 16, 20 I J ; 

(i) Assignment of Construclion Conlract~ dated March 28, 2013; and 

(k) Assignment or Material Contracls <lated March 7. 20 J J. 

3. The Iola! amount of indeb,cdness secured by the Security is the principal amount of 
$136.068, 791.57 as m October I, 2018, plus inlcrcsl accrned thereon, and costs. 

4. The seemed creditor will not liave the right to enforce the Security until a!\er the- expiry 
of the IO day period a lier this 11oticc is sent unless the insolvent person consents to an 
earlier enforcement. 

DATF:I) at Toronto. Ontario this 12' 11 day or October. 2018. 

TORONTO 41227, 182 1486297v1 

ROMSl'EN INVESTMENT COIU'ORi\ TION, 
hy its Snlicitol's, DICKINSON WRIGHT LLP 
199 Hay Street, Suite 2200, Toronto, Ontario 
MSL IG4 

Paul A Muchnik 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244(1) of the 
/Ja11kruptcy 1t1ul /11s11hte11cy Act (Canllda) 

l'orm 86 

TO: S(anl'icltl (n,·cslmcnt Corp. (an insulvcnt person) 
2562 S!an11cld Road 
Mississauga, Ontario L4Y JS2 

J\tldn:sscs for ScrYicc 
c/o I limcll'al'h l'roszanski LLP 
480 University Ave, Suilc 1401 
Tor•>nlt>, ON, MSG I V2 

TAKE NOTICE THAT: 
I. Romspcn Investment CClrpon1tion ('"Romspcn'). 11 seemed crcditol'. intc11!.ls to cnf-i>rcc ils 

security on lhe insolvent person· s property described below: 

All prese11t and future property, assets and t111dcrtaki11g of Stanfield lrwestmcnl Corp., 
including without limita1io11, accounts, books and records, chattel paper, documents of 
title, cquipmcm, goods. instruments, intangibles (including intellectual property rights, 
contn,cts mt!l permits). inventory, money, securities, contracts, licenses. agreemen1s and 
real property. as more f11l)y described in the security agreements set out below. 

2. The security that is to he enforced is in 1he forn1 of the following (hcreinaficr referred to 
collectively as th,• .. Security'"): 

(a) Charge/Mortgage in the principal amount of $160,000,000 registered as 
lustrumcnt No. PR.2732534 (>n .l\ine 22, 2015 against the property municipally 
known as 2562 St.infield Road, Mississauga and legally described in PIN 13340-
0018 (l,T) (the ''Rc11l l'ropcrty''); 

(h) Assignments of Rents rcgis1cred as lnstn11nc111 No. J>R2732535 against the Real 
Property: and 

(c) Gcueral Security Agreements dated September 18, 2013, September 27, 201 3, an<l 
February 18.2014; 

3. The total amounl of indebtedness seemed by the Security is the principal amount of 
$136.068,791.57 as at October L 2018. plus interest accrued thereon, and costs. 

4. The ~ecurcd creditor will uot have the l'ight to enforce the Securily t1ntil alter the expiry 
of the IO day pcri(1d alter this notice is sent unless the insolvent person conscn1s 10 an 
earlier enforcement. 
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DATED at Toronto. O111ario this 12th day of October, 20 18. 

ROMSl'EN INVESTMl::NT CORPORATION, 
by its Solicitors, DICKINSON WRIGHT u,r 
19!) Bay Slrcct, Suite 2200, Toronto, Ontario 
MSL 1G4 

re,/ --------------- -Paul A. Muchnik 
TORONTO 41227-162 1486265v1 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Suhscction 244(1) of lhc 
/Ja11f,1·11pt(F 11ml lu.rnfre11q AL·t (Ciwada) 

TO: Ch11rch,·illc l'ro1icrty Holdings Inc. (lln insolvent pcr$on) 
2562 Slanficld Road 
Mississauga, Ontario IAY I S2 

Atld,·csscs for Scl'\' icc 
c/o llimclfarh l'roszi111sld I.LI' 
4H0 University 1\vc, Suite I.JOI 
Toronto, Oi\, IVJS{; I V2 

TAKF. NOTICE TIIAT: 
I. Romspen lnves1i11cnt Corp<m1tion ("Romspcn·'). a scc11rcd creditor, intends to enforce its 

security on tbe insolvent person's prnpcrty described below: 

All prcscm and fu1111·c prn1>crty. assets and undertaking of Churchville Property Moldings 
Inc., including without limitation. accounts, books and records, chattel paper, documents 
o/' title, cq11ip111c111. g11ods, instruments. intangibles (incl11ding intellectual property rights, 
comrncts und permits), inventory. money, securities, contracts, licenses, agreements and 
real property. as more fully described in the .~ecurity agreements set out below. 

2. '!'Ile security 1hat is to he enforced is in the form of' the following (hcrcinnfler referred to 
col!cctivcly as the "Security"): 

(a) Clmrg.c/Mortgagc in the principal an1<iu11t of $160,000,000 registered as 
Instrument No. l'R2693J74 on Apl'il I, 2015 against the property municipally 
known as 8028 Crcditvicw Road, l3nunpton and legally described in PIN 14085-
2887 (I .T) (the " Rcitl Propcl'ty''); 

(b) Assignment of Renl~ registered as lnstnnnent No. PR269.337S on April I, 2015 
against the Real Property; and 

(c) General Security Agreement registered 11nder PPS/\ on March 27,201 S. 

3. The total amoum of indebtedness secured hy the Security is the principal amount of 
$!36,068,791.57 as 111 October I, 2018. plus interest accrued thereon, and costs. 

4. The secured credi tor will not have the right 10 enforce the Security until af\er the expiry 
of the IO day period after thi~ 110\icc is sent unless the insolvent person consents to an 
earlier enforeemcnt. 
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DA TED at Toronto. Onrnrio tl1is 12th day of October.2018. 

TORONTO 412i7-162 1466264v1 

ltOMSPEN INVESTMENT CORPORATION, 
hy its Solicitors, I.HCKINSON WRIGHT LLP 
199 Bay Street, Suite 2200, Toronto, Onti1rio 
MSL IG4 

Paul A. Muchoik 
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NOTICE OF li'>TENTION TO ENFORCE A SECURITY 

Suh~cction 244(1) of the 
//(//1kr1111tcy all(/ /11so/11e11cy Act (Canada) 

Form 86 

TO: Upper Churdn·illc Properties Inc. (an insolvent f)Crson} 
2~62 Stanfield Ro.id 
Mississauga, Ontario L4Y IS2 

A<l<ln·sscs for Scr\'it·c 
c/11 llimclfarh l'roszunski LI.I' 
41l0 University Ave, Suite 1401 
Toronto, 01', MSG I V2 

TAKE NOTICE TIIAT: 
I. Romspen hwestmcnl Corpornlion ("Romspcn"), a secured creditor, imcnds to enforce its 

security on the insolvent person·s property described below: 

All presc111 all<l fi.11urc propcny. asscis ltnd undertaking of Upper Churchville Properties 
Inc., including wi1hout limi1mion, l!ccow,ts. boob mid records, chattel p:ipcr, docu111c111s 
of'titlc, cquipmcnl. g(111ds. instr1u11c111s. imangiblcs (including intellectual property rights, 
contracts ml<l permits), invcn101y, money, securities, contracts, licenses, agreements and 
real property. as 1110n: folly de5cribed in the security agreements set out below. 

2. The security that is to be enforced is in the form of the following (hereinafter referred to 
collectively as the "Security''}: 

(a) Charge/Mortgage in tbe principal amount of $160,000,000 registered as 
Instrument No. l'R269.1374 on April I. 2015 against the property municipally 
known as H028 Credit view Road. 13nunpton and legally described in PIN 140&6-
02S3 (LT} (the "Rclll Property"); 

(b) Assignment of Rents registered as Instrument No. PR2693375 on April 1, 2015 
against the Real Property; an<l 

(e) General Security Agreement regislcrcd under PPSA on March 27, 2015. 

3. The total amoulll of indebte<lm:ss secured by the Security is the principal amount of 
$ I 3 6.06H. 79 I. 5 7 as .it Octo her I , 2018. pl tis inlercst accrued thereon, and costs. 

4. The secured creditor will not have the right to enforce the Security until af\er the expiry 
of the 10 day period a11er lhis notice is senl unless the insolvent person consents 10 an 
earlier enforcement. 
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DATED at Toronto. Ont.irio this 12th day ofO.:tober, 2018. 

TORONTO 41227-182 1486252v1 

ROMSPF:N INVESTMENT COl<l'OH.ATION, 
hy its Solicitors, DICKINSON WRIGHT LLP 
)99 B11y Street, Suite 2200, Toronto, Ontario 
MSL IG4 
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NOTICE OF li\TE;'-,TION TO EI\FORCF: A SECURITY 

Suhscclion 2.:14(1) of the 
IJ1111/ir11ptC)' <t111/ lllsofiie11cy Act (Canadn) 

Forni 86 

TO: Collingwood !'rime Realty Hol<liugs Corp. (an insolvent person) 
480 University Ave, Suilc 1401 
Toronto, ON, M5G 1V2 

Addresses for Scr\'icc 
c/o Himclforh l'roszansl<i LLI' 
480 University A,·e, Suite 1401 
Toronto, ON, MSG IV2 

TAKF. NOTICE THAT: 

• 

1. Rornspen Investment Corpornlion CRomspcn'"), a secured creditor. intends to el\forcc ils 
security on the insolvent person· s prnpcrty dcscrihed he low: 

All present and l'uturc property. assets and u11dcnaking of Colling\\'ood Prime Realty 
lloldings Corp., inclu,lillg without lin1itati(111. accounts, books and records, chattel paper. 
documents or title. c4uipmcnl. goor.ls, instruments, intangibles (including illlclleelual 
property rights. contrac1s m1r.l pc1111its), inventory, money, securities, contracts, licenses. 
agreen1en1s and real properly, a~ more foll)' described in the sccurit)' agreements Sd out 
bdow. 

2. The security that is to b..: enforced is i11 the form of the following (hcrcinancr rcferre<l to 
colkclivcly as the ··Sccul'ity"): 

(a) Ch<>rgc/Mortgagc in the principal amount of $ I 60,000.000 n:gisterc<l as 
Instrument No. SC 123 76 I 9 011 August 20. 2015 against the property municipally 
known as IOI Mountain Rd, Collingwood and legally <lescribed in PIN 58255-
0393 (LT) (the ··Real l'ropcrty'): 

(b) Assig11n1enl of Rents registered as Instrument No. SCI 23 7620 on August 20, 
2015 against th~ Real Property; and 

(c) General Sccmity Agreement registered under PPSA on March 27, 2015. 

3. The total a111C1un1 of indebtedness secured by the Security is the princip.il amount of 
$136,068,791.57 as at October I, 2018. plus inl<.:rest accrued thereon. and costs. 

4. The seemed creditor will not have the right to enforce the Security until after the expiry 
of the IO day period after this l\otiec is sent unkss the insolvent person consents to an 
earlier enforcement. 
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DA Tf,I) at Toronto, Ontario this 12th day of October, 20 l ll. 

TORONTO 41227-182 1486228v1 

ROMSPEN INVESTMENT CORPORATION, 
by its Solicitors, DICKINSON WRIGHT LLP 
199 Hay Street, Suite 2200, Tornnto, Ontario 
MSI, IG4 

! 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Suhscclion 244(1) of the 
/J1111f11·11ptCJ• lllUf lll.rnfve11cy Act {Canatfa) 

Funn 8(1 

TO: Cn:,lit\'icw Properties Inc. (an insol\'Cllt person) 
2562 Stanfield Road 
Mississau11a, Ont:irio L4Y IS2 

Atldrcsscs for Scrl'icc 
c/u llimclfiirh l'ro~zanski LLP 
480 University /\vc, Suite 1401 
Toronto, ON, MSG I V2 

TAKf, NOTICf. TIIAT: 

I. Romspen liwcst111c111 Corpnrnli(m ( .. ltnmspcn .. ). a secured crt>dilor. intends lo enforce its 
security on the insnh·cn\ pcr~on 's properly tkscribcd below: 

All prcsc111 and future propcny. assets ,u1d undenaking 01· Credit view Properties Inc., 
including without limitation. accounts, books ,iod records, chattel paper, documents of 
title, equip111c111, g(iods, instncments, intangibles (including intellectual properly rights, 
contracts and permils). inventory. money, securities, contracts, licenses, agreements and 
real property. i1s more fully described in the security agrcc.m1e111s set out below. 

2. Tht> security tbat is to be enforced is in 1hc form of the following (hereinafter referred to 
collectively as 1hc ··Sccurily' '): 

(a) Ch<1rgc/Mor1gagc in the principal amount of $160,000,000 registered as 
Instrument No. l'R269J374 011 April l. 20 IS against the property municipally 
known as 8028 Crcditvicw Road, Brampton and legally dc~cribed in PIN 14085-
28115 (LT) (the "Rcnl Prnrcrty"); 

(b) Assignment of Rents registered a~ lns1n11ne111 No. PR2693375 on April I, 2015 
against the Real l'ropcny: and 

(e) General Security Agreement rcgislcrcd under PPSA on Murch 27, 2015. 

3. The total .unoum of indebtedness secured by the Security is the princ.:ip.tl a111ount of 
$136,068. 791.57 as at October I, 20 I 8, plus imcrest accrued thereon, and costs. 

4. The secured creditor will 1101 have the right 10 enforce the Security until aner the expiry 
of the IO day period alter this notice.: is sent unless the insolvent person consents to an 
earl icr enli1rc.:cme111. 
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DATEJ) at Toronto. Ontario this 12'h <h1y ol'Oct(>bcr. 20 18. 

TORONTO 41227-182 t486249v1 

ROMSl'EN INVESTMENT CORPORATION, 
hy its Solicitol's, DICKINSON WRIGHT LLP 
199 lfay Street, Suite 2200, Toronto, Ontario 
MSL lG4 

Paul /1.. Muchnik 
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NOTICE OF INT[i"TION TO 1-:NFORCE /\ SECUIUTY 

S11hscc1ion 244(1) of the 
JJ1111lcmp19, a11d lll.w/ve11cy Act (Canada) 

Form 86 

TO: First Oshawa llnldings Inc. (an imoll'clll' person) 
2562 Stan field Ho:u.l 
Mississ:tU!lll, Ontario L4Y IS2 

Addresses fo1· S,·rvi<.'c 
c/o llimclf.lrh l'rns~anski I.LP 
480 University Ave, Suite 1-lOl 
Toronto, Ol'i, MSG IV2 

TAKE NOTICE TIIA·1·: 
I. Romspcn lnvcst111e111 Corpornlion (''Rnmspcn"). a secured creditor, intends to enforce its 

security <lll the insolvent person·s property described below: 

All present nud future property. assets ,md 11udcrtaking of First Oshawa Holdings Inc., 
including without limitation, accounts. books and records, cha11cl paper, documents or 
title. equipmc,1t, goods. instn1111en1s. iritangiblcs (including intellectual properly rights, 
contrncts and pcnni1~). inventory. nwr1ey, securities, contracts, licenses, agreements and 
real property. as more fully dcscrihcd ill the security agrccme,Hs set out below. 

2. The s..:curily 1hat is to he enforced is in the form of the following (hereina!\er rclcrrcd to 
c.:ollectil'cly as the '·S(,curity''): 

(a) Cbarge/lvlortgagc in the principal amount or $8,000,000 registered as lnstrumenl 
No. l)RJ065527 on February 23. 2012 against against the property municipally 
known as 144-155 First Avenue, Oshawa and legally described in PIN 16370-
0 I 18, I 6369-0209, 16369-0217 (the "Rciil Property"); 

(b) Assignment of Rents registered as Instrument No. DR!065528 on 1:cbruary 23, 
20 I 2 agaiust the Real Property; 

(c) Clmrg.c/Mongagc in the principal mnount of S2, I 00,000 registered as Instrument 
No. DR! 127924 on October 3, 2012 against against the Real Properly; 

(d) Assignment or Rents registered as ln5trument No. DR 1127925 on October 3, 
2012 agai11s1 the Real Property; 

(c) Charge/Mortgage in the principal mnou111 of $7,350,000 registered as Instrument 
No.ORl211690 on September 19. 2013 ag,1inst the Real Property; 

(I) General Security Agreements dated September 27. 2013, September 18, 2013, 
March 7, 2013 ,md February 18, 2014: 
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(g) Chargc/Mo1tgagc in lhc priucipal amotml of$!6.725,000 registered as lns1ru111e11l 
No. DIU 214883 on Seplcmhcr 10, 2011 against the Real Property; 

(h) Charge/Mortgage in the principal amotml of$! 2,000,000 registered as Instrument 
No. DR I I 66598 on March 28. 20 I J agai,1s1 the Real Property; 

(i) As~ig111rn:111 or Rents registered as lnsH·wncnl No. DR 1166599 011 March 28, 201 J 
agai11,1 the Real Propeny; 

(j) Assig11111c1ll of Construction Contn1c1~ d;,tcd March 28, 20 I :l; 

(k) Assig11n1cn1 of"Matcri;il Contracts dated March 7. 2013; 

(I) Assignment or lnsunmce dated March 7, 2013; 

(m) Charge/Mortgage i,1 the principal amount of $3,000,000 registered as lustrument 
No. DRl2,17298 on Fcbniary 24. 2014 agaiust the Real l'ropcny: 

(n) Charge/Mon gage in the principal amm1nt of $ I 60,000,000 registered as 
li1s1n1111c111 No. DR 115091 7 011 April I, 2015 against the Real Property; 

(o) Assig11111c,1t nr Rents registered as h1strument No. DRl350918 on April I, 2015 
against the Real P.-opcrly; and 

(p) General Scc11ri1y Agreement registcn.:d 1111clcr PPSA on March 27, 2015. 

3. Tl1e total am<•unt of indchtc<h1css sccun.:d by the Security i~ the principal amollnt of 
$136.06~. 791.5 7 a~ at October I. 2018. plus in(cn:sl accrned thereon. and costs. 

4. The secured crcdi t<11· will not have the right lo enforce the Security umil after the expiry 
of the IO day period alter this notice is sent unless the insolvent person conseots to un 
earlier cnforccmern. 

l>ATEI) at Toromo. Onlario this 12'11 day of October, 201 K. 

TORONTO 41 227-182 1486230v1 

ROMSl'f.N INVF:STMENT CORPORATION, 
l>y its Solicitor~, l>ICKINSON WIHGHT LLP 
199 Hay Street, Suite 2200, Toronto, Ontario 
MSL IG4 

Per: 
Paul A. Muchnik 
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NOTICE or INTEi\TION TO l~NFORCF. A SECURITY 

Suhscction 244(1) of the 
Hr111kmptcy 1111d /11.wfi1,•11cy Act (Cani1dn) 

Form fl(, 

TO: !'rime He.ii Estate lloldini;s Corporntiun (iin insolvent person) 
41!0 tJni\'crsit~ Ave, Suite 1401 
Toronto, 0:'11, MSG l \12 

Addresses for Scrl'icc 
c/o l·limclfarh l'rns~.m1sl1i I.I .P 
41!0 lini,·ci·sity Ave, Suite 1401 
Tonmto, O N, MSG I V2 

TAKE NOTICE TI-IAT: 

I. Romspcn Investment Corporntioti ("Romspcn ''), ,1 secured creditor, intends lo enforce its 
security on tlie insolvent pcrs(m'~ property described below: 

All present and future property, assets and undertaking of Prime Real Estate 1-loldings 
Corporation. including without limitation, accc>lmts. books and records, chauel paper, 
documents of title. equipment. goods, instruments, intangibles (including intellectual 
prope11y rights. c<>ntrncts and permits). inventory. money, securities. contracts, licenses, 
,1greeinc111s and real pr<•pcrly, as more fully described in the security agreements set out 
below. 

2. The ~ccurity thal is tc1 he enforced is in the form of the following (hereinafter referred to 
collectively as the ·'Security"): 

(a) Chargc/Mongiige in the principal amount of $7,350,000 registered as Instrument 
No. SCI086247 on Sl:plember 19. 2013 against the propcl'ly municipally known 
ns I Big l\ay Point Road. l.l.irrie ,md legally described in PIN 58734-0250 (LT) 
(the '·Reul Property"): 

(b) General Security Agreements dated September 27, 2013, September 18, 2013 and 
February 18. 2014: 

(e) Charge/Mortgage in the principal amount of $16,725,000 registered as lnslrnmenl 
No. SCI 08!!975 011 September 30, 2013 against the Real Properly; 

(d) Assignment of Rents registered as lnslrumcnt No. SCI086248 on September 19. 
2013 against the Real Prnperly: 

(e) Assignment of' Malcrial Contr~cts dated September, 2013. 

(l) Assignment oi' lnsur:mcc dnted Sept l & 20 IJ 
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(g) Charge/Mortgage in the principal amount of $3,000,000 registered as Instrument 
No. SCI 116712 011 l'cbn1ary 24, 2014 against the Real l'ropcrty; 

(h) Chargc/Mortgngc in the principal amount of $160,000,000 registered as 
lnslnuncnl No. SC I 20 I 513 on Apri I I. 20 I 5 against the Real Property: 

(i) Assign1m:1H of Rents r<.:gi stcrccl as l11s1rw11ent No. SCI 201 SI 4 on t\pril I. 20 IS 
againsl ihc Real l'rnpcr1y: and 

(i) General Security Agrccmcnl regi~lcred under l'PSA on March 27,2015. 

3. The lotal mnoun1 of i11dcb1cdncss secured by the Security is the princip.il amounl of 
$136,068.791.57 as at October I. 2018. plus interest accrued thereon , and costs. 

4. The secured creditor will nol liavc the right Lo enforce the Security until after the expiry 
of the IO day period .ill er this 1101icc is sent unlc5s (he insolven( person consents to an 
earlier t:nli)rcemcnt. 

DA"fli:D at Toronto, Ontario 1l1is 12th day ol'Oc1obcr, 2018. 

TORONT041227-182 1486223v1 

ROMSPEN INVF.STMF.NT CORPORATION, 
hy it., Solicitors, DICKINSON "WRIGHT LLI' 
199 Bay Street, Suite 2200, Toronto, Ontario 
MSL IG4 

Paul A. Muchnik 
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This is Exhibit “8” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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FORBEARANCE AGREEMENT 

TIDS AGREEMENT is dated as of October Czo 18 

AMONG: 

AND: 

AND: 

ROMSPEN INVESTMENT CORPORATION 

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REALTY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHAWA HOLDINGS INC., 
MAINW AY REAL ESTATE HOLDINGS INC., 
PRESTIGE REAL ESTA TE HOLDINGS, INC., 
CREDITVIEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONTARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 

. 2315007 ONTARIO INC., 
CLOSE OUT KING CORP., 

(the "Lender,,) 

CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC. . 
4018 W. VINE STREET, LLLP, and 
ISSA EL-BINN (A.K.A. CHRIS HINN) 

( collectively, the "Existing Obllgors") 

211{1111 m.:-.nM8 fff8L, and 
FANTASY FAIR AND KIDS VILLAGE INC. 

(collectively, the "New Obligors") 

WHEREAS: 

A. . Pursuant to certain mortgage loan commitment letters in respect to loan numbers 8129, 
81.67, 8265 and 8488 and certain other supplements and/or amendments thereto between the 
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Lender and the Existing Obligors (collectively, the "Commitments"), the Existing Obligors 
granted the Lender certain security, including blanket mortgages (the "Mortgages") over certain 
properties including, inter alia, properties municipally known as 500 Rexdale Boulevard, 
Toronto; ON, 2 Hallcrown Place/SOI Consumers Road, Toronto, ON, 1500 Birchmount Road, · 
Toronto, ON, 2550-2S62 Stanfield Road, Mississauga, ON, 2267 Islington Avenue, Toronto, 
ON, vacant land serving as parking for 1500 Birchmount Road, Toronto, ON, 144 and 155 First 
Avenue, Oshawa, ON, 1 Big Bay Point Road, Barrie, ON, 77 Belfield Road, Toronto, ON, 8028 
Creditview Road, Brampton, ON and 4018 W. Vine St., Kissimee, Florida (collectively, the 
"Properties"). 

B. As further security for the loans under the Commitments (individually, a "Loan" and, 
collectively, the "Loans"), the Existing Obligors granted to the Lender a security interest over. all 
of their present and future undertaking and personal property pursuant to general security 
agreements, general assignments of rents in respect of the Properties, promissory notes 
evidencing all advances by the Lender to the Obligors, including all prior loans and advances, 
specific assignments of certain leases in respect of the Properties, an assignment of all insurance 
policies with respect to the Properties, and certain guarantees executed by certain of the Obligors 
with respect to the liabilities of certain of the other Obligors to the Lender ( collectively, the 
"Security"). 

C. The Mortgages and the Security secure the principal sum of $160,000,000.00 together 
with interest at the current interest rates specified in the statement attached at Schedule "A" 
hereto. -

D. Pursuant to the tenns of the Commitments, as of October 1, 2018, the Existing Obligors 
were indebted to the Lender in the amount of $136,068,791.57, which balance remains 
outstanding and is fully due and payable by the Existing Obligors (the ucurrent Loan 
Amount'). The per diem on the Current Loan Amount is $55,898.34. 

E. _ The Existing Obligors are in default of the Loans for the following reasons: 

(i) The Obligors were in default of payment of interest under the Loans as of October 
1, 2018 and remain in default as of the date hereof; 

(ii) In respect of the property municipally known as 500 Rexdale Boulevard, Toronto, 
ON, on October 5, 2018, the Lender paid the City of Toronto, the sum of $3,000,000.00 on 
account of realty tax arrears as a protective disbursement under the Mortgages and the Security 
(the ''Tax Disbursement"); 

(iii) According to a statement prepared on September 18, 2018 on behalf of the 
Obligors, there were property tax arrears owing in respect to the Properties, other than 500 
Rexdale Boulevard Toronto, ON, in the approximate amount of $3,225,904.32 (the "Property 
Tax Arrears"); 

(iv) Loan 8129 matured on March 1, 2018 and has not been repaid; 

(v) Loan 8167 matured on October 1, 2018 and has not been repaid; and 
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(vi) Loan 8488 matured on September 15, 2018 and has not been repaid. 

(collectively, the "Existing Defaults"); 

F. The Current Loan Amount, the Tax Disbursements, the Property Tax Arrears and the 
Forbearance Fees (as defined in paragraph 4 below) and any other current or future amounts 
owing under the Loans, the Mortgages ~d the Security including but not limited to interest, 
additional property tax arrears, and additional fees and costs in accordance with this Agreement, 
the Commitments, the Mortgages, and the Security (including but not limited to professional fees 
and costs) constitute the "Indebtedness". 

0. The Indebtedness is fully due and payable without further notice, and the Mortgages and 
the Security are fully enforceable without further notice: 

H. In consideration for the Lender. agreeing to forbear from realizing on or enforcing its 
rights with respect to the Existing Defaults, the Lender has required and the New Obligors have 
agreed to become primary obligors under this Agreement, the Commitments, the Loans, the 
Mortgages and the Security and each of the New Obligors have provided or will immediately 
provide the Lender with a general security agreement. For greater certainty, the term "Security" 
shall include the general security agreements provided by the New Obligors. The Existing 
Obligors and the New Obligors are hereinafter referred to collectively as the "Obllgors". 

I. The Lender has agreed, solely on the basis that the Obligors strictly comply with the 
terms of this Agreement, the Commitments, the Loans, the Mortgages and the Security (to the 
extent n,ot modified by this Agreement), to forbear from realizing on or enforcing its rights with 
respect to the Existing Defaults. 

NOW THEREFORE TIDS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: · 

1. Acknowledgement of Indebtedness and Security 

1.1 The Obligors acknowledge the existence of the Existing Defaults, and that· all of 
the Indebtedness is immediately due and payable to the Lender in accordance with this 
Agreement, the Commitments, the Mortgages and the Security. 

1.2 The Obligors acknowledge and agree that they are liable to the Lender under this 
Agreement, the Commitments, the Loans, the Mortgages and the Security for the full 
amount of the Indebtedness, without the need for further demand therefor by the Lender, 
which is hereby expressly waived by the Obligors. Each of the Obligors confirm that the 
amounts owing for the Indebtedness are correct, true and accurate, were properly incurred 
by the Lender, and are recoverable by the Lender under this Agreement, the 
Commitments, the Loans, the Mortgages· and the Security. Each of the Obligors 
aclcnowledges and agrees that it does not dispute its liability for the Indebtedness on any 
grounds whatsoever. Each of the Obligors specifically waives any rights any of them 
may have to dispute, question, assess or reduce the lndebll:dness. Each of the Oblig~ 
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agree that there are no amounts owing by the Lender to any Obligor and the Obligors 
have no rights of set-off against the Lender in relation to the Indebtedness or to any other 
matter. 

1.3 The Obligors acknowledge that the Lender shall not be and is not obligated to 
make any more advances under this Agreement, the Commitments, the Security or the 
Mortgages. 

1.4 The Obligors acknowledge that, concurrently with the execution of this 
Agreement, the Lender has issued, and the Obligors have received, Notices of Intention 
to Enforce Security against each of the Obligors pursuant to the Banlauptcy and 
Insolvency Act, R.S.C. 1985, c.B-3 as amended (the "244 Notices"). The Obligors 
hereby waive the 10 ,day notice period required under each of the 244 Notices. The 
Obligors further acknowledge and agree that no further 224 Notices shall'be required to 
be issued by the Lender following the Expiry Date if the Indebtedness if not repaid in full 
and any such requirement on the part of the Lender is hereby waived by the Obligors. 

1.5 · The Obligors have requested the Lender's forbearance set out herein and 
represent to the Lender that none of them have any defences, set-offs or counterclaims 
which would entitle them to dispute the Indebtedness as being fully due and payable, and 
agree that the Mortgages and Security are fully enforceable forthwith without further 
notice. 

1.6 The Obligors hereby confirm that the Mortgages and the Security are valid and 
enforceable, that the Mortgages and the Security constitute security for all of the 
Indebtedness, and that the Mortgages and the Security shall remain in full force and 
effect for the benefit of the Lender following the execution of this Agreement. 

I. 7 The Obligors represent, warrant and covenant to the Lender that: 

a) all of the warranties and representations in this Agreement, the 
Commitments, the Mortgages and the Security are true as of the date 
hereof, except as otherwise provided in this Agreement or to the extent the 
facts outlined in the recitals to this Agreement make such representations 
and warranties untrue; 

b) they will arrange for the repayment of the each of the Loans in full in on 
or before ·the new maturity dates (individually, a "Maturity Date" and, 
collectively, the "Maturity Dates") specified in the schedule attached 
hereto as Schedule A (the "Schedule"); 

c) they will sell or refinance the Properties as soon as possible after the date 
hereof in a manner which will maximize the realization/refinancing 
proceeds of the Properties, and on terms. satisfactory to the Lender acting 
reasonably; 

d) they will each grant the Lender an irrevocable power of attorney (the 
"Powers of Attorney") and a release (the "Releases"), all in a fonn 

154



-5-

satisfactory to the Lender in its sole, absolute and unfettered discretion, 
permitting the Lender to sell the Properties on terms and conditions 
acceptable to the Lender in its sole, absolute and unfettered discretion, 
which power of attorney shall become effective if there is an Event of 
Default under this Agreement, the Commitments, the Mortgages or the 
Secwity, or immediately following the Expiry Date. The Powers of 
Attorney shall otherwise be exercisable at the Lender's option and in its 
sole, absolute and unfettered discretion. The Releases shall release the 
Lender from all liability in connection with the- exercise of the Powers of 
Attorney by the Lender; . 

e) they will provide the.Lender with a consent (the "Consent") to an Order 
of the Ontario Superior Court of Justice (Commercial List) appointing a 
Receiver and Manager, if there is an Event of Default under this 
Agreement, the Commitments, the Mortgages or the Security, or 
immediately following the Expiry Date, in a fonn satisfactory to the 
Lender in its sole, absolute and unfettered discretion. The Consent shall 
be exercisable at the Lender's option and in its sole, absolute and 
unfettered discretion; and 

f) · with respect to 4018 W. Vine Street, LLLP ("Vine St. LLLP"), there is no 
equity in the corresponding real property and improvement thereon, 
located at 4018 W. Vine Street, Kissimmee, Florida (the "Vine Street 
Property"). 

1.8 The Lender may, as detennined by the Lender in its sole, absolute and unfettered 
discretion, make further advances to any one or more of the Obligors, and the Lender and 
the Obligors agree that any such advance shall not be construed as a waiver of any of the 
rights of the Lender under this Agreement, the Commitments, the Mortgages or the 
Security, all of which rights are expressly reserved by the Lender. The obligations of the 
Obligors under this Agreement, the Commitments, the Mortgages and the Security shall 
not be affected by any such advance by the Lender, and the amount of any such advance 
shall be added to the Indebtedness herein. 

2. Forbearance Expiry Date 

This Agreement and all accommodations granted by the Lender to the Obligors shall 
expire upon the earlier of: (i) the failure to repay a Loan on or before a Maturity Date 
specified in- the Schedule; or (ii) the date of any Event of Default (as defined below), 
including but not limited to a default or breach under this Agreement (in either case, the 
"Expiry Date"). The Expiry Date can otherwise be extended by the Lender in its sole, 
absolute and unfettered discretion from time to time if there are no Events of Default (as 
defined below), 
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3. Rate Increase 

The Obligors covenant and agree that effective October 1, 2018, the annual rate of 
·interest payable under each of the Loans shall be increased in accordance with the new 
interest rates specified in the Schedule. 

4. Forbearance Fees 

In consideration of the Lender agreeing to forbear from realizing on or enforcing its 
rights with respect to . the Existing Defaults and extending the Loans until the Maturity 
Dates, the Obligors shall pay to the Lender the forbearance fees specified in the Schedule 
(the "Forbearance fees"), which Forbearance Fees shall be added to the Indebtedness. 

. 5. Conditions Precedent 

5. l This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to forbear from exercising any of its 
rights and remedies against the Obligors unless and until: 

a) the Lender has received a duly authorized, executed and delivered original 
of this Agreement bearing the signatures of the Obligors; and 

b) the Lender has received the executed Consent, Powers of Attorney and 
Releases. 

5.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 

. the Conditions Precedent are not met to the satisfaction of the Lender within the time 

. required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately terminate. 

6. Obllgors' Covenants 

6.1 The Obligors and each of them covenant and agree as follows: 

a) that all of the Recitals to this Agreement are true and correct and are 
incorporated by reference herein; 

b) to comply with all of the tenns of this Agreement; 

c) to comply with all of the terms of the Commitments, the Mortgages and 
the Security, except as those terms are expressly amended by this 
Agreement; 

d) to provide the Lender with up to date rent rolls for each Property, duly 
certified by an officer of the applicable Obligor, by no later than October 
20, 2018; 
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e) riot to boITOw monies from any person or persons on the security of any 
assets charged by the Mortgages or the Security or any portion thereof, 
which could rank in priority to the Mortgages or the Security, except as 
contemplated herein; 

t) to take all , reasonable steps, without · causing a default under this 
Agreement, to prevent any creditor of the Obligors from obtaining a 
judgment or from commencing any execution proceedings against them or 
any of the Obligors' real and personal property or any portion thereof; 

g) that, except as set out herein, the Lender continues to reserve all of its 
rights with. regard to the Commitments, the Mortgages and the Security 
and that all terms and conditions thereto remain in full force and effect; 

h) that the Obligors have no, and shall not in the future claim, any Claims ( as 
hereinafter defined), defences, counterclaims, or set-offs with respect to: 

i) the right of the Lender to the repayment of the Indebtedness; 

ii) the right of the Lender to enforce the Mortgages and the Secwity 
or any portion thereof; and 

iii) the enforcement of their obligations under this Agreement and 
under the Commitments, the Mortgages and the Security; 

i) - that no consents, waivers, or releases have been given by the Lender in 
connection to the Commitments, the Mortgages, the Security, or the 
Indebtedness; 

j) that the Lender has entered into this Agreement based upon the promises 
and representations contained herein and the release of the· Lender, and at 
the request of the Obligors; 

k) that none of the Obligors has any claims or causes of action of any kind 
against the Lender either with respect to the Indebtedness, the 
Commitments, the Mortgages or the Security, and the Obligors: 

i) hereby release, remise and forever discharge the Lender and each 
of its affiliates, associates, holdings bodies corporate and 
subsidiaries and all of their officers, directors, employees, agents, 
beneficiaries, successors and assigns and anyone claiming under or 
through them {the "Lender Parties") of and from all manner of 
actions, causes of action, suits, liabilities, debts, dues, sums of 
money, general damages, special damages, costs, claims and 
demands, of every nature and kind at law or in equity or under any 
statute {collectively, "Claims"}, which any of the Obligors have or 
ever had in respect of or in any way arising out of O{ related to the 
Loans, the repayment of the Indebtedness and the enforcement of 
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the Commitments, the Mortgages and the Security by the Lender 
fbr any matters as of the date hereof; and 

ii) if any Claims exist or arise for any matters as of the date hereof, 
hereby release, remise and forever discharge the Lender and the 
Lender Parties from any and all such Claims and from any and all 
Claims arising directly or indirectly from acts or omissions of the 
Lender; and 

I) to indemnify and immediately reimburse the Lender for all legal and 
professional fees and expenses suffered or incurred by the Lender ( on a 
full indemnity basis) to date, and to pay all additional legal and 
professional fees and expenses suffered or incurred by the Lender ( on a 
full indemnity basis) in connection with the preparation, negotiation, 
confirmation and implementation of this Agreement and the realization 
upon all or any part of the Commitments, the Mortgages, the Security, 
and/or enforcement of this Agreement. 

6.2 The Obligors agree, aclmowledges and covenant as follows: 

a) to.carry on their business in the nonnal course and in compliance with all 
applicable laws; 

b) to fund, from their own resources, all costs in respect of the Properties; 

c) to pay all priority claims during the term of this Agreement ("priority 
claims" means all amounts owing or required to be paid, where the failure 
to pay any such amount could give rise to a claim pursuant to any law, 
statute, regulation or otherwise which· may rank in priority to · the 
Mortgages or the Security or otherwise in priority to any claim by the 
Lender for repayment of the Indebtedness), and without limiting the 
generality of the foregoing, to pay all: 

i) rent required to be paid, if any; 

ii) source deductions required to be paid; 

iii) WSIB assessments required to be paid; 

iv) Canada Revenue Agency, G.S.T., and income tax remittances 
required to be paid; 

v) property taxes, water and sewer, and other charges with respect to 
- the Property ( except as otherwise agreed by the Lender in 
accordance with this Agreement); and 

vi) due or required amounts on any mortgages registered in priority to 
the Mortgages; 
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d) to fully cooperate with the Lender, and provide full disclosure and full 
access to records and infonnation to the Lender with respect to the 
Commitments, the Mortgages and the Security; and 

e) to provide the Lender with any other infonnation the Lender may from 
time to time require to assess its security position with respect to the 
Indebtedness, the Commitments, the Mortgages, the Security and all 
Obligors assets, as the Lender may direct 

6.3 In addition to all other rights granted herein, Vine St LLLP further stipulates and 
agrees as follows: 

a) Vine St LLLP shall execute and deliver to Lender, the Deed and 
Stipulated Foreclosure Judgment in accordance with the following "Vine 
Street Escrow", within 5 days of presentment of same to Vine St LLLP; 

b) Vine St LLLP shall a) execute a Quit Claim Deed to Lender (in a form 
acceptable to Lender) (the "Deed"); and b) execute a Consent Foreclosure 
Judgment (in a form satisfactory to Lender), stipulating to the properly 
perfected priority first, or second lien mortgages (if applicable) of the 
Lender relative to the Vine Street Property, the Indebtedness, and for the 
entry of a judgment of foreclosure by Lender (the "Stipulated 
Foreclosure Judgment"); 

c) The Deed and Stipulated Foreclosure Judgment shall be provided to 
Lender within 5 business days of presentation of same by Lender, and 
thereafter placed in escrow with Lender pursuant to the provisions herein; 

d) Upon default by Vine St LLLP or such other Obligor, Lender shall be 
authorized to release the Deed or Stipulated Foreclosure Judgment from 
escrow, in its sole, absolute and unfettered discretion; 

e) To the extent the Deed is released from escrow and recorded, whereby 
title is conveyed to Lender or its designee, the Indebtedness (plus 
applicable fees, charges and interests, etc.) will be reduced by the fair 
market value of the Vine Street Property (net of all other senior liens). 
Lender has the ability to assign its rights hereunder to ,any. designee, 
subject to the provisions herein; and 

f) In the event that the Obligors perform all of their obligations under this 
Agreement, the Lender shall return all of the documents delivered 
pursuant to this Section 6.3 to the Obligors. 

7. Lender's Covenants 

7. I Until the Expiry Date, and provided the Obligors are not in default hereunder and 
no Event of Default (as defined below) has occurred, the Lender shall: 
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a) forbear from realizing on the Mortgages and the Security; and 

b) continue to charge interest on the Loans and any additional monies at the J..--
new interest rates specified in the Schedule. 

<6u,~s.s. 
8. Events of Default and Termination 'l ?~$., -\""o e_a-LU-c<::"\ -C 

8.1 It shall be an event of default (an "Event of Default") under this Agreement, and 
the Lender shall have the right, at its option, to immediately terminate this Agreement, if, 
at any time after its execution: 

a) the Obligors, or any of them, fail to duly perform or observe any term, 
covenant or obligation contained in the Commitments, the Mortgages, the 
Security, or this Agreement; 

b) any representation, warranty, statement or report is knowingly false, 
misleading or contains any material omission, in the opinion of the 
Lender, at the time it is made or given to the Lender; 

c) the full co-operation and assistance of the Obligors is not present or does 
not continue; 

d) without limiting the generality of the foregoing, the Obligors, or any of 
th.em fail to make any of the payments called for in this Agreement; 

e) the Lender, acting reasonably, determines that th.ere has been a material 
adverse change in the affairs of the Obligors or in its security position; 

f) any of the Obligors fail to comply with the Vine Street Escrow obligations 
herein, or there is any direct or indirect interference with or opposition to 
the recordation of the Deed or entry of the Stipulated Foreclosure 
Judgment; 

g) any encumbrancer or creditor of the Obligors takes possession of, or takes 
steps to, realize or execute against any real or personal property of the 
Obligors or any of them, other than that which has occurred or is occumng 
as, of the date hereof and which the Lender has notice of; or · · 

h) the Obligors or any of them, without the prior written consent of the 
Lender: 

i) pass a resolution or institute proceedings for their bankruptcy, 
winding' up, liquidation or dissolution or consent to liquidation or 
filing of any petition or proceeding with respect thereto; 

ii) file a petition or commence a proceeding or action seeking 
reorganization, re-adjustment, rearrangement, restructuring, 
composition or similar relief under any Canadian or other 
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applicable law or consent to the filing of any such petition to the 
appointment of a receiver, receiver-manager, liquidator, interim 
receiver, trustee in nankruptcy or similar officer of themselves or 
of any of their lands or property; 

iii) make an assignment or file a proposal for the benefit of their 
creditors; 

iv) take any action in furtherance of any of the aforesaid purposes; or 

v) fail to fully and completely comply with the reporting 
requirements herein and pursuant to the Mortgages and the 
Security in a timely manner. 

8.2 Upon the occurrence of any Event of Default, all accommodations provided by 
the Lender in this Agreement shall terminate, all Indebtedness shall be immediately due 
and payable without need ·for notice or demand for payment, and the Lender may at its 
option immediately continue . and/or commence the enforcement of all its rights and 
remedies as it sees fit, including but not limited to commencing power of sale 
proceedings, appointing a Liquidaf'or, Receiver or Receiver-Manager, Interim Receiver or 
Trustee in Bankruptcy or similar officer of any of the Obligors or of any of the lands and 
property of the Obligors, or any of them, and pursue such other remedies as it deems 
appropriate. 

9. Indemnity 

9.1 Each of the Obligors hereby jointly and severally covenants and agrees to 
indemnify and save harmless the Lender and the Lender Parties from and against any and 
all Claims arising out of this Agreement or the performance by the Lender of its duties 
and obligations herein, and, notwithstanding the generality of the foregoing, shall 
indemnify the Lender and the Lender Parties for any and all legal and other professional 
service fees and disbursements plus applicable taxes incurred in connection with this 
Agreement. 

10. Notices 

10.1 Any notices required under this Agreement shall be given in writing and delivered 
by courier to the parties at the addresses set out below, or such other address as the 
parties may be notified of, in writing: 

If to the Lender: 

Romspen Investment Corporation 
162 Cumberland Street, Suite 300, 
Toronto, Ontario 
M5R3N5 

Attention: Mary Gianfriddo 
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Email: marygianfriddo@romspen.com 

with a copy to: 

Dickinson Wright LLP 
199 Bay Street, Suite 2200 
Commerce Court West 
Toronto, Ontario 
M5L 104 

Attention: David Preger 

E-mail: dpreger@dickip§9J1wright.com 

Attention: Paul Muchnik 

Email: pmuchnik@dickinson-wrightcom 

If to any of the Obligors: 

Issa El-Hinn 
2562 Stanfield Road 
Mississauga, Ontario 
L4YlS2 

Email: chrisonasis@hotmail.com 

with a copy to: 

Peter Proszanski 

480 University A venue, Suite 1401 
Toronto, Ontario 
MSG 1V2 

E-mail: peter@himprolaw.com 

11. General Provisions 

1 1. 1 Time shall be of the essence hereof. 

11.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 
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11.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

11.4 Any expiration or termination of this Agreement shall be without prejudice to any 
rights and obligations of the parties hereto arising or existing up to the effective date of 
such expiration or termination, or any remedies of the parties with respect thereto, and for 
greater certainty, paragraphs 1, 61 8, 9 and 11 hereof shall survive any such tennination or 
expiration and any Event of Default, 

11.5 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

11.6 Should any provision of this Agreement be declared or· held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 

. unenforceable provision. 

11.7 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confinn that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 

11.8 The Obligors shall execute such other and further documents and assurances as 
may be necessary and shall .do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any documents required to enforce the Mortgages and the Security against any property 
in jurisdictions other than Ontario. 

11.9 In this Agreement words importing a gender shall include either gender and words 
importing the singular shall include the plural and vice versa and words importing the 
person shall include persons, firms or corporations. 

I l. IO This Agreement shall be governed by and construed in accordance with the laws 
of the province of Ontario. In the event of any dispute arising out of this Agreement, the 
courts of the province of Ontario shall have exclusive jurisdiction. 

11.11 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties· hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of 
the subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all parties hereto. All terms and conditions of the Security shall 
continue in full force and effect from and aft~r the date hereof except as otherwise 
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amended by .this Agreement. To the extent that any provision of the Security is 
inconsistent with this Agreement, this Agreement shall prevail. 

11.12 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so signed shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed to be as of the date -and year first above written. 

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

CORPORATION 

I have authority to bind the Corporation 

BELFIELD INVESTMENT CORPORATION 
Per: ....._ I _,... ... ____ ____ 
Name: 

Title: 

.I have authority to bind the Corporation 

BIRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
Per: _.A...,, ___ '--___ .....___. _____ ,.. 

Name: 
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Title: 

I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 
Per: 

PRIME REALTY __ ... ______________ ,.. __ 
Name: 

Title: 

I have authority to bind the Corporation 

PRIME REAL ESTATE HOLDINGS 
CORPORATION 
Per: .....__,_ ___ ...... __ ...__, __ .... __ , __ _ 
Name: 

Title: 

I have authority to bind the Corporation. 

FIRST OSHA WA HOLDINGS INC. 
Per: ' ~---...._ __ ......__, _____ .J 

Name: 

Title: 

I have authority to bind the Corporation 

MAINWAY REAL ESTATE HOLDINGS INC • 

Per: ..... ~------~----------
Name: 

Title: 
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I have authority to bind the Corporation. 

PRESTIGE REAL ESTA TE HOLDINGS, INC. 
Per: 

-----~---...._..;;...._ -----;;..•· --
Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: ...._... '-----.. '--
Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 
Per: _,. , 

Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

' Per: ... ___ ... __ , __ '-----
Name: 

Title: 

I have authority to bind the Corporation. 
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STANFIELD INVESTMENT CORP. 
Per: 

"'---', .... ..... A 

Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 

.,... 

~.....,-""" __ ,..,, __ , __ , _____ _ 
Name: 

Title: 

I have authority to bind the Corporation. 

2165991 ONT ARIO INC. 
Per: ____ ..___..,, __ _ .... 

Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: '--' ......... ___ , ___ ........._ _____ .. __ ... 
Name: 

Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 
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Per: 

Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KING CORP. 

Per: '---..:..·'-
Name: 

Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: -.,4-, __ .... __ ........._ _______ _ 

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP,INC. 
Per: __ ._ _____ '---. ___ .. __ 
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SIGNED, SEALED AND DELIVERED 
in the presence of 

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONTARIO INC. 
Per: 

......____ ___ _ 
Name: 

Title: 

I have authority to bind the Corporation 

) 
) 

-~----'-~......._ _____ l 
Witness ) ISSA EL-HIHN (A.K.A. CHRIS HINN) 

~48391 ONTJlf;fHQ me. 
Per: 

Name; 

Title: 

I have authority to bind the Corporation 

FANTASY FAIR AND IaDS VILLAGE INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 
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TORONTO 41227-182 1486033v1 

170



f s i: l 
) 1 t I 

1) g ! ! I 
fl ., ! g g 

f 1 § ! . ! 
I f I i I 

·1 I • I B L u I I i ! IJ 

ii IJ 
I I I I • f f 

J ... i; i ! I ! i ... 

I - ! ! 5 ! 
f u I I I I 9 .... 1 

11 
, ii I 

, I "' I J i i i I & 
J 

I • II; q i 9 I I I j 
J ii .. i ' I .. h 
!1 i i i i .. 
!J H 
I i I i i •1 

It 
I ,. 
• 

111 
1, ,.. 

I ; i I i I· 
11 I I I I 1) . u • r li ; l i I! .: .. I 

I r a " i la I .. si u 
'8 

J 1111 . 'I 0 i I I l. 
I I I • J ·I I 

< J I Jj ! ! I I 1 41,14 211& 

171



Sc
he

du
le

 A
 - 

Hi
nn

 P
or

tfo
lio

 - 
As

 o
f O

ct
ob

er
 1

, 2
01

8 
- F

or
be

ar
an

ce
 T

er
m

s 

Lo
an

 
N

um
be

r
Lo

an
 N

am
e

C
ur

re
nt

 P
rin

ci
pa

l 
B

al
an

ce
C

ur
re

nt
 O

ut
st

an
di

ng
 

In
te

re
st

 &
 L

at
e 

Fe
es

Es
tim

at
ed

 T
ot

al
 O

w
in

g 
B

ef
or

e 
U

nb
ill

ed
 

D
is

bu
rs

em
en

ts
U

nb
ill

ed
 

D
is

bu
rs

em
en

ts
Ex

it 
Fe

e 
R

es
id

ua
ls

To
ta

l I
nd

eb
te

dn
es

s 
R

om
sp

en
C

ur
re

nt
 M

at
ur

ity
 

D
at

e
N

ew
 

Te
rm

Fo
rb

ea
ra

nc
e 

Fe
es

 A
s 

a 
%

Fo
rb

ea
ra

nc
e 

Fe
es

 
$

In
cr

ea
se

 R
eq

ui
re

d 
to

 
C

ov
er

 F
or

be
ar

an
ce

 
Fe

es
 P

ro
ra

te
d

N
ew

 L
oa

n 
Am

ou
nt

 to
 

C
ov

er
 F

ee
s 

&
 P

ro
te

ct
iv

e 
D

is
bu

rs
em

en
t

N
ew

 M
at

ur
ity

 
D

at
e

Ex
is

tin
g 

In
te

re
st

 
R

at
e

N
ew

 
In

te
re

st
 

R
at

e
Es

tim
at

ed
 M

on
th

ly
 

Pa
ym

en
t

81
29

Ki
ss

im
m

ee
$4

,7
00

,0
00

.0
0

$4
28

,1
58

.4
6

$5
,1

28
,1

58
.4

6
$4

,3
29

.2
8

$3
,4

45
.8

5
$5

,1
35

,9
33

.5
9

M
ar

ch
 1

, 2
01

8
10

 M
th

s
4.

0%
$2

05
,4

37
.3

4
$7

89
,0

10
.0

2
$5

,5
15

,0
00

.0
0

Ja
nu

ar
y 

1,
 2

01
9

14
%

17
%

$5
9,

91
9.

23

81
67

Ba
rri

e
$9

,3
10

,8
42

.5
9

$3
,3

71
,9

42
.5

4
$1

2,
68

2,
78

5.
13

$0
.0

0
$6

,8
36

.6
6

$1
2,

68
9,

62
1.

79
O

ct
ob

er
 1

, 2
01

8
4 

M
th

s
1.

5%
$1

90
,3

44
.3

3
$7

89
,0

10
.0

2
$1

0,
16

5,
00

0.
00

Fe
br

ua
ry

 1
, 2

01
9

11
%

14
%

$1
16

,3
21

.5
3

82
65

O
sh

aw
a

$3
3,

50
0,

00
0.

00
$5

,9
96

,7
39

.6
4

$3
9,

49
6,

73
9.

64
$3

5.
61

$2
3,

19
6.

17
$3

9,
51

9,
97

1.
42

D
ec

em
be

r 1
, 2

01
8

4 
M

th
s

2.
0%

$7
90

,3
99

.4
3

$7
89

,0
10

.0
2

$3
4,

31
5,

00
0.

00
Ap

ril
 1

, 2
01

9
12

%
15

%
$3

95
,1

99
.7

1

84
88

W
oo

db
in

e
$6

9,
05

0,
00

0.
00

$9
,6

08
,7

60
.7

2
$7

8,
65

8,
76

0.
72

$9
27

.9
4

$6
3,

57
6.

10
$7

8,
72

3,
26

4.
76

Se
pt

em
be

r 1
5,

 2
01

8
4 

M
th

s
1.

5%
$1

,1
80

,8
48

.9
7

$6
9,

05
0,

00
0.

00
Ja

nu
ar

y 
15

, 2
01

9
17

%
20

%
$1

,1
15

,2
46

.2
5

To
ta

l
$1

16
,5

60
,8

42
.5

9
$1

9,
40

5,
60

1.
36

$1
35

,9
66

,4
43

.9
5

$5
,2

92
.8

3
$9

7,
05

4.
79

$1
36

,0
68

,7
91

.5
7

$2
,3

67
,0

30
.0

7
$2

,3
67

,0
30

.0
5

$1
19

,0
45

,0
00

.0
0

$1
,6

86
,6

86
.7

2

N
ot

es
W

e 
ar

e 
in

cr
ea

sin
g 

3 
of

 th
e 

fo
ur

 lo
an

s 
 (8

12
9,

81
67

 a
nd

 8
26

5)
 th

at
 h

av
e 

no
 s

ub
se

qu
en

t d
eb

t t
o 

fu
nd

 th
e 

fo
rb

ea
ra

nc
e 

fe
es

.  
 T

he
 in

te
re

st
 w

ill 
re

m
ai

n 
ou

ts
ta

nd
in

g.
W

e 
di

d 
a 

$3
 m

i lli
on

 p
ro

te
ct

ive
 d

isb
ur

se
m

en
t t

o 
co

ve
r t

he
 W

oo
db

in
e 

ta
xe

s 
 o

n 
O

ct
ob

er
 5

th
, 2

01
8.

172



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “9” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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BETWEEN: 

Court File No. 

ONTARIO 
SUPERIORCOURT OF JUSTICE 

COMMERCIAL LIST 

ROMSPEN INVESTMENT CORPORATION 

-and-

-------

Applicant 

BELFIELD INVESTMENT CORPORATION, BIRCHMOUNT HOWDEN 
PROPERTY HOLDINGS INC., COLLINGWOOD PRIME REAL TY 

HOLDINGS CORP., PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHA WA HOLDINGS INC., MAINW AY REAL ESTATE HOLDINGS INC., 
PRESTIGE REAL ESTATE HOLDINGS, INC., CREDITVIEW PROPERTIES INC., 

UPPER CHURCHVILLE PROPERTIES INC., CHURCHVILLE PROPERTY 
HOLDINGS INC., STANFIELD INVESTMENT CORP., SUNPACT HOLDINGS INC., 

2165.991 ONT ARIO INC., CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 2315007 ONTARIO INC., CLOSE OUT 

KING CORP., CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC., 4018 W. VINE STREET, LLLP and ISSA EL-BINN 

(A.K.A. CHRIS HINN), 2548801 ONTARIO INC. and 
FANTASY FAIR AND KIDS VILLAGE INC. 

Respondents 

CONSENT 

The Respondents hereby irrevocably consent to the· appointment of a receiver and 
manager over all of their assets, undertakings and properties pursuant to section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and section 101 of the Courts 
of Justice Act, R.S.O. 1990, c. C.43, as amended, substantially upon on the terms of the draft 
Order attached hereto as Schedule "A" 

Dated at Toronto, Ontartio, this~ dfay of a:::o:rc::Ba.L _4-0 \ § 
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BELFIELD INVESTMENT CORPORATION 
Per: ....... _____ _ 
Name: 

Title: 

I have authority to bind the Corporation 

BIRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
Per: L.---'"-..._ _________ -- ......__ ___ __,;._' __ 

Name: 

Title: 

I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 

PRIME REALTY 

Per: ->--_____ ..... __________ _ 

Name: 

Title: 

I have authority to bind the Corporation 

PRIME REAL 
CORPORATION 
Per: ..... 

ESTATE · HOLDINGS 

->-------
Name: 
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Title: 

I have authority to bind the Corporation. 

FIRST OSHA WA HOLDINGS INC. 
Per: ......_, ____ _ 
Name: 

Title: 

I have authority to bind the Corporation 

MAINW AV REAL ESTATE HOLDINGS INC. 

... Per: '--------..... 

Name: 

Title: 

I have authority to bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 
Per: 

..... ~---'---
Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 

Name: 

Title: 
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I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: '-----·--
Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP. 
Per: '--'"---~II--
Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: ... '-.,,--, __ ... __ _ 
Name: 

Title: 

I have authority to bind the Corporation. 
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2165991 ONTARIO INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: 
A 

Name: 

Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 
Per: - ...._,__.._ ______ _ 
Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: .. ... , ......_____, _,_L ____ _ 

Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KING CORP. 
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Per: 
"' __ .,;:o, ____ -........:__, ___ _ 

Name: 

Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: _.c._--..!--

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP, INC. 
Per: 

Name: 

Title: 

~.._ _____ .. --

I have authority to bind the Corporation 

2244446 ONT ARIO INC. 
Per: ______ ..;;;. ... __ 
Name: 

Title: 

I have authority to bind the Corporation 

.. 

.. 
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SIGNED, SEALED AND DELIVERED 
in the presence of 

Witness lSSA EL-HIHN (A.K.A. CHRIS HINN) 

Name: 

Title: 

I have authority to bind the Corporation 

FANTASY FAIR AND KIDS VILLAGE INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

TORONTO 41227-182 1486049v2 
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Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE  

JUSTICE  

) 
) 
) 

                                                             , THE 

DAY OF              ,    

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF 
JUSTICE ACT, R.S.O. 1990 C. C.43, AS AMENDED 
 

ROMSPEN INVESTMENT CORPORATION 
 

Applicant 
 

- and - 
 

BELFIELD INVESTMENT CORPORATION, BIRCHMOUNT HOWDEN 
PROPERTY HOLDINGS INC., COLLINGWOOD PRIME REALTY 

HOLDINGS CORP., PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHAWA HOLDINGS INC., MAINWAY REAL ESTATE HOLDINGS INC., 
PRESTIGE REAL ESTATE HOLDINGS, INC., CREDITVIEW PROPERTIES INC., 

UPPER CHURCHVILLE PROPERTIES INC., CHURCHVILLE PROPERTY 
HOLDINGS INC., STANFIELD INVESTMENT CORP., SUNPACT HOLDINGS INC., 

2165991 ONTARIO INC., CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 2315007 ONTARIO INC., CLOSE OUT 
KING CORP., CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC., 4018 W. VINE STREET, LLLP and ISSA EL-HINN 

(A.K.A. CHRIS HINN), 2548801 ONTARIO INC. and 
FANTASY FAIR AND KIDS VILLAGE INC. 

Respondents 

ORDER 
(appointing Receiver) 

THIS APPLICATION 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 Rosen Goldberg Inc. as 

receiver and manager (in such capacities, the “Receiver”) without security, of all of the assets, 
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undertakings and properties of the (collectively, the “Debtors”) acquired for, or used in relation 

to a business carried on by the Debtors, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto and on 

hearing the submissions of counsel for [NAMES], no one appearing for [NAME] although duly 

served as appears from the affidavit of service of [NAME] sworn [DATE] and on reading the 

consent of [RECEIVER’S NAME] to act as the Receiver, and the consent of the Debtors to the 

within Order, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this Application is properly returnable today 

and hereby dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, [RECEIVER’S NAME] is hereby appointed Receiver, without security, of all of the 

assets, undertakings and properties of the Debtors acquired for, or used in relation to a business 

carried on by the Debtors, including all proceeds thereof (the “Property”). 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 
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(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtors, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtors; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver’s powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtors or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtors and to exercise all remedies of the Debtors in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtors; 

(g) to settle, extend or compromise any indebtedness owing to the Debtors; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver’s name or in the 

name and on behalf of the Debtors, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 
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instituted with respect to the Debtors, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding; 

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $500,000, provided that the aggregate consideration for 

all such transactions does not exceed $1,000,000; and 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required; 

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;    

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 
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(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of  the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtors; 

(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtors;  

(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtors may have; and 

(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtors, (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 Debtors, 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. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 Debtors or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business 

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 

from compliance with statutory or regulatory provisions relating to health, safety or the 

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest, 

or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors 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 Debtors 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 Debtors’ 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 Debtors 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 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a “Sale”).  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, “Possession”) of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the “Environmental Legislation”), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 
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pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually 

in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER’S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 
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FUNDING OF THE RECEIVERSHIP 

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$5,000,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”) 

as security for the payment of the monies borrowed, together with interest and charges thereon, 

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the 

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

22. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule “A” hereto (the “Receiver’s Certificates”) for any 

amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver’s Certificates.  

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<@>‘. 

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 Debtors’ creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors 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 Debtors. 

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.  
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30. 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. 

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this Application, up to 

and including entry and service of this Order, provided for by the terms of the Plaintiff’s security 

or, if not so provided by the Plaintiff’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtors’ estate with such priority and at such time as this Court may 

determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary 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 [RECEIVER’S NAME], the receiver (the “Receiver”) of the 

assets, undertakings and properties of Belfield Investment Corporation, Birchmount Howden 

Property Holdings Inc., Collingwood Prime Realty Holdings Corp., Prime Real Estate Holdings 

Corporation, First Oshawa Holdings Inc., Mainway Real Estate Holdings Inc., Prestige Real 

Estate Holdings, Inc., Creditview Properties Inc., Upper Churchville Properties Inc., Churchville 

Property Holdings Inc., Stanfield Investment Corp., Sunpact Holdings Inc., 2165991 Ontario 

Inc., Consumers Road Investments Inc., Woodbine Mall Holdings Inc., 2315007 Ontario Inc., 

Close Out King Corp., Consolidated Group Of Companies Canada Inc., 2244446 Ontario Inc., 

4018 W. Vine Street, LLLP, and Issa El-Hinn (a.k.a. Chris Hinn), 2548801 Ontario Inc. and 

Fantasy Fair and Kids Village Inc. (collectively, the “Debtors”) acquired for, or used in relation 

to a business carried on by the Debtors, including all proceeds thereof (collectively, the 

“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) dated the ___ day of  ______, 20__ (the “Order”) made in an action having Court file 

number __-CL-_______, has received as such Receiver from the holder of this certificate (the 

“Lender”) the principal sum of $___________, being part of the total principal sum of 

$___________ which the Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of 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 
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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 

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 ______________, 20__. 

 

 [RECEIVER’S NAME], solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

  Per:  
   Name: 
   Title:  
 

 

TORONTO 41227-182 1486056v2 
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This is Exhibit “10” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 

 
 

196



AMENDMENT TO FORBEARANCE AGREEMENT AND DIVESTURE AGREEMENT 

THIS AGREEMENT is dated as of October~, 2018 

AMONG: 

AND: 

ROMSPEN INVESTMENT CORPORATION 

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REAL TY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHAWA HOLDINGS INC., 
MAINW A Y REAL EST A TE HOLDINGS INC., 
PRESTIGE REAL EST ATE HOLDINGS, INC., 
CREDITVIEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONT ARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 
2315007 ONT ARIO INC., 
CLOSE OUT KING CORP., 

(the "Lender") 

CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-HINN (A.K.A. CHRIS BINN) 
FANTASY FAIR AND KIDS VILLAGE INC. and 
2548801 ON I ARIO INC. w:tb.· 

(collectively, the "Obligors") 

WHEREAS: 

A. The parties entered into a forbearance agreement dated October 11, 2018 (the 
"Forbearance Agreement"). 

. 

B. 808 t Outat io ltie?for good and valuable consideration has agreed to assume the 
obligations of the obligations of the Obligors under the Forbearance Agreement and to be an 
Obligor herein. 
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C. At the time of entering into the Forbearance Agreement the Lender was not aware and the 
Obligors did not disclose that certain of the Obligors were in default of their obligations to 
HSBC Bank Canada ("HSBC"). 

D. HSBC has brought a court application under its security ("HSBC Security") to appoint a 
receiver over Stanfield Investment Corp. including the property municipally known as 2550 -
2562 Stanfield Road, Mississauga (the "Stanfield Property") and over crtain assets of Close Out 
King Corp. and Consolidated Group of Companies Canada Inc. This is an Event of Default of the 
Obligors under Section 8.1 e.) and g.) of the Forbearance Agreement. To date this Event of 
Default has not been cured by the Obligors. 

E. The Lender is prepared to redeem the HSBC Security solely on the basis that the 
Obligors strictly comply with the terms of the Forbearance Agreement as amended herein. 

F. the capitalized terms in this agreement have the meaning ascribed in the Forbearance 
Agreement and in this Aagreement 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: 

1. Amendments to Forbearance Agreement 

1.1 The Obligors shall immediately provide the Lender and its agents with unfettered 
access to the books and records of each of the Obligors and the Properties. 

1.2 The Obligors shall immediately list the Properties for sale with an agent or agnts 
and at listing prices agreeable to the Lender in its absolute sole discretion .. The Obligors 
shall irrevocably direct such agent(s) to report on an ongoing basis to both the Obligors 
and the Lender. Should the agent(s) further report to the Obligors, the agent(s) shall 
contemporaneously report to the Lender. 

1.3 The Obligors acknowledge that in the event that the Obligors do not cooperate 
with the Lender in having the Properties listed and sold, the Lender shall be at liberty to 
enforce its security as it deems appropriate in its sole and unfettered discretion, including 
but not limited to acting on the powers of attorney which the Obligors have delivered to 
the Lender, acting on the Consent to the appointment of a receiver which the Obligors 
have provided to the Lender. 

1.4 The Obligors represent, warrant and covenant to the Lender that:all of the recitals, 
warranties and representations in this Agreement,are true as of the date hereof. 

1.5 The Obligors acknowledge and agree that the redemption of the HSBC Security 
shall constitute a protective disbursement of the Lender under its security and agree that 
the Lender shall charge interest at the interest rate of 15 % per annum, plus a 3% 
administration fee for the redemption of the HSBC Security. 
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1.6 The Obligors shall pay to the Lender an additional loan monitoring fee of 
$25,000.00 per annum. The Obligors shall further pay to the Lender an exit fee of 1.5% in 
accordance with the other Loans. 

1.7 The Obligors shall not borrow monies from any person or persons without the 
consent of the Lender, which consent may be unreasonably withheld. 

I. 8 Other than the amendments in Paragraph, 1. 1 to 1. 7, all other terms of the 
Forbearance Agreement remain in full force and effect. 

2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to forbear from exercising any of its 
rights and remedies against the Obligors or to redeem the HSBC Security unless and until 
the Lender has received a duly authorized, executed and delivered original of this 
Agreement bearing the signatures of the Obligors; and 

2.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 
the Conditions Precedent are not met to the satisfaction of the Lender within the time 
required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately terminate. 

3. Notices 

3.1 Any notices required under this Agreement shall be given in writing and delivered 
by courier to the parties at the addresses set out below, or such other address as the 
parties may be notified of, in writing: 

If to the Lender: 

Romspen Investment Corporation 
162 Cumberland Street, Suite 300, 
Toronto, Ontario 
M5R3N5 

Attention: Mary Gianfriddo 

Email: marygianfriddo@romspen.com 

with a copy to: 

Dickinson Wright LLP 
199 Bay Street, Suite 2200 
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Commerce Court West 
Toronto, Ontario 
M5L 104 

Attention: David Preger 

- 4 -

E-mail: dpreger@dickinsonwright.com 

Attention: Paul Muchnik 

Email: pmuchnik@dickinson-wright.com 

If to any of the Obligors: 

Issa El-Hinn 
2562 Stanfield Road 
Mississauga, Ontario 
L4Y 1S2 

Email: chrisonasis@hotmail.com 

with a copy to: 

Peter Proszanski 

480 University Avenue, Suite 1401 
Toronto, Ontario 
MSG 1V2 

E-mail: peter@himprolaw.com 

4. Genera] Provisions 

4 .1 Time shall be of the essence hereof. 

4.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 

4.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

4.4 Any expiration or termination of this Agreement shall be without prejudice to any 
rights and obligations of the parties hereto arising or existing up to the effective date of 
such expiration or termination, or any remedies of the parties with respect thereto, and for 

't 
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greater certainty, paragraphs l, 6, 8, 9 and 11 hereof shall survive any such termination or 
expiration and any Event of Default. 

4.5 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
he implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

4.6 Should any provision of this Agreement be declared or held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 
unenforceable provision. 

4.7 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confirm that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 

4.8 The Obligors shall execute such other and further docwnents and assurances as 
may be necessary and shall do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any docwnents required to enforce the Mortgages and the Security against any property 
in jurisdictions other than Ontario. 

4.9 In this Agreement words importing a gender shall include either gender and words 
importing the singular shall include the plural and vice versa and words importing the 
person shall include persons, finns or corporations. 

4.10 This Agreement shall be governed by and construed in accordance with the laws 
of the province of Ontario. ln the event of any dispute arising out of this Agreement, the 
courts of the province of Ontario shall have exclusive jurisdiction. 

4.11 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of 
the subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all parties hereto. All terms and conditions of the Security shall 
continue in full force and effect from and after the date hereof except as otherwise 
amended by this Agreement. To the extent that any provision of the Security is 
inconsistent with this Agreement, this Agreement shall prevail. 

4.12 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so signed shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed to be as of the date and year first above written. 
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/Signature .Page Follows/ 

IN WITNESS WHEREOf' the parties have executed this Agreement as of the date first above 
wtitten . 

ROMS.PF..N INVESTMENT CORPORATJO'l 

fr) ' //'GL--/ 
Per: 

Authorized Signatory 

I have authority to bind the Corporation 

B.F.LFlF.LD J'lVESTMENT CORPORATION 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

BJRCHMOUNT HOW.DEN PROPERTY 
HOLDINGS JNC. 
Per: 

:'.'slame: 

Title: 
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I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 
Per: 

·--->-- ' 
Name: 

Title: 

PRIME 

I have authority to bind the Corporation 

PRIME REAL ESTATE 
CORPORATION 
Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

FIRST OSHAWA HOLDINGS INC. 
Per: 

REALTY 

HOLDINGS 

Name: 

Title: 

I have authority to bind the Corporation 

MAINWAY REAL ESTATE HOLDINGS INC. 

Per: 
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Name: 

Title: 

I have authority to bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 
Per: 

V-------
Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 
-.....;~ 

Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 
Per: . 

,->-----
Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: 
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Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

2165991 ONTARIO INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: ,_ ..... __ , ___ 
Name: 
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Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KING CORP. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: 

.,_,.._ ____ ....... ~------. 
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Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP, INC. 
Per: • 

-------.L___ ·~ 

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONTARIO INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

SIGNED, SEALED AND DELIVERED ) 
in the presence of ) 

) 
) 

---.,,L--~~---===-------'---===-___i_-- ) 
) ISSA EL-HIHN (A.K.A. CHRIS HINN) 

FANTASY FAIR AND KJOS VILLAGE INC. 

Per: 

Name: 

Title: 
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I have authority to bind the Corporation. 

2548881 0,)1',\ftffl..ffi# 
Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

TORONTO 41227-182 1491986v4 
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This is Exhibit “11” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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ACKNOWLEDGMENT OF THE OBLIGORS 

THIS ACKNOWLEDGMENT IS DATED AS OF DECEMBER~ 2018 

AMONG: 

ROMSPEN INVESTMENT CORPORATION 

(the "Lender") 

AND: 

BELFIELD INVESTMENT CORPORATION, 
. BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REALTY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHA WA HOLDINGS INC., 
MAINW AY REAL ESTATE HOLDINGS INC., 
PRESTIGE REAL ESTATE HOLDINGS,INC., 
CREDITVIEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONTARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 
2315007 ONTARIO INC., 
CLOSE OUT KING CORP., 
CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-RINN (A.K.A. CHRIS ffiNN) 
FANTASY FAIR AND KIDS VILLAGE INC. and 

(collectively, the "Obligors") 

WHEREAS: 

A. The parties entered into a forbearance agreement dated October 11, 2018 (the 
"Forbearance Agreement"). 

B. The parties entered into an amendment to forbearance agreement and divesture agreement 
dated October 28, 2018 (the "AF ADA"). 

1/11 
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C. At the time of entering into the Forbearance Agreement and AF ADA the Lender was not 
aware and the Obligors did not disclose that certain of the Obligors were in default of their 
obligatj.ons to Wells Fargo Bank, NA, Canadian Branch ("Wells Fargo"). 

D. Wells Fargo has brought a court application under its security ("Wells Fargo Security") 
to appoint a receiver over Consumers Road Investments Inc .. including the property municipally 
kriown as 2 Hallcrown Place, Toronto, Ontario (the "Consumers Road Property") . This is an 
Event of Default of the Obligors under Section 8.1 e.) and g.) of the Forbearance Agreement. To 
date this Event of Default has not been cured by the Obligors. 

E. The Lender is prepared to redeem the Wells Fargo Security solely on the basis that the 
Obligors acknowledge the following set out below. 

F. the capitalized terms in this agreement have the meaning ascribed in the Forbearance 
Agreement, the AF ADA and in this Acknowledgment 

NOW THEREFORE TIDS ACKNOWLEDGMENT WITNESSETH that in consideration of 
the provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: 

1. Matters Acknowledged ·. 

1.1 The Obligors acknowledge and agree that the sum of $41,594,713.26 is owing 
and outstanding under the Wells Fargo Security. 

1.2 The Obligors represent, warrant and covenant to the Lender that all of the recitals, 
warranties and representations in this Agreement are true as of the date hereof. 

1.3 The Obligors acknowledge and agree that the redemption of the Wells Fargo 
Security shall constitute a protective disbursement of the Lender under the security and 
agree that the Lender shall charge interest at the interest rate of 15 % per annum, plus a 
3% administration fee for the redemption of the Wells Fargo Security. 

1.4 The Obligors shall pay to the Lender an additional loan monitoring fee of 
$25,000.00 per annum. The Obligors shall further pay to the Lender an exit fee of 1.5% 
in accordance with the other Loans. 

1.5 the Obligors shall not borrow monies from any person or persons without the 
consent of the Lender, which consent may be unreasonably withheld. 

1.6 The Obligors acknowledge and consent to the Lender forthwith taking steps to 
enforce its security. 

4() 
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2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to redeem the Wells Fargo Security 
unless and until the Lender has received a duly authorized, executed and delivered 
original of this Agreement bearing the signatures of the Obligors. 

3. Noti~es 

3 .1 Any notices required under this Agreement shall be given in writing and delivered 
by courier to the parties at the addresses set out below, or such other address as the 
parties may be notified of, in writing: 

If to the Lender: 

Romspen Investment Corporation 
162 Cumberland Street, Suite 300, 
Toronto, Ontario 
M5R3N5 

Attention: Mary Gianfriddo 

Email: marygianfriddo@romspen.com 

with a copy to: 

Dickinson Wright LLP 
199 Bay Street, Suite 2200 
Commerce Court West 
Toronto, Ontario 
MSL 104 

Attention: David Preger 

E-mail: dpreger@dickinsonwright.com 

Attention: Pauf Muchnik 

Email: pmuchnik@dickinson-wright.com 

If to any of the Obligors: 

Issa El-Hinn 
2562 Stanfield Road 
Mississaug~ Ontario 
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L4Y1S2 

Email: chrisoosms@hotmail.com 

with a copy to: 

Peter Proszanski 

480 University A venue, Suite 1401 
Toronto, Ontario 
MSG 1V2 

E-mail: peter@himprolaw.com 

4. General Provisions 

4.1 Time shall be of the essence hereof. 

4.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 

4.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

4.4 Any expiration or termination of this Agreement shall be without prejudice to any 
rights and obligations of the parties hereto arising or existing up to the effective date of 
such expiration or termination, or any remedies of the parties with respect thereto. 

· 4.5 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 

· be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

4.6 Should any provision of this Agreement be declared or held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 
unenforceable provision. 

4.7 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confirm that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 
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4.8 The Obligors shall execute such other and further documents and assurances as 
may be necessary and shall do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any documents required to enforce the Mortgages and the Security against any property 
in jurisdictions other than Ontario. 

4.9 In this Agreement words importing a gender shall include either gender and words 
importing the singular shall include the plural and vice versa and words importing the 
person shall include persons, firms or corporations. 

4.10 This Agreement shall be governed by and construed in accordance with the laws 
of the province of Ontario. In the event of any dispute arising out of this Agreement, the 
courts of the province of Ontario shall have exclusive jurisdiction. 

4 .11 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of 
the subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all parties hereto. All terms and conditions of the Security shall 
continue in full · force and effect from and after the date hereof except as otherwise 
amended by this Agreement. To the extent that any provision of the Security is 
inconsistent with this Agreement, this Agreement shall prevail. 

4.12 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so signed shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed to be as of the date and year first above written. 

[Signature Page Follows} 

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

::MSPEN 7lf CORPORATION 

Authorized Signatory 

I have authority to bind the Corporation 
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BELFIELD INVESTMENT CORPORATION 
Per: ...___ ____ _ 
Name: 

Title: 

I have authority to bind the Corporation 

BIRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
Per: .. ..._)-.._.. ___ , __ ,,..., ____ _ 
Name: 

Title: 

I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 
Per: 

Title: 

PRIME 

I have authority to bind the Corporation 

REALTY 

PRIME REAL ESTATE HOLDINGS 
CORPORATION 
Per:· 

Name: 

Title: . 

' 

I have authority to bind the Corporation. 
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FIRST OSHA WA HOLDINGS INC. 
Per: 

Name: d-

Title: 

... 

I have authority to bind the Corporation 

MAINW AY REAL ESTATE HOLDINGS INC. 

Per: 

Name: 

Title: 

.. 
' ....,___ -----

I have authority to bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 
Per: ... 

----Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 

Name: c. H-Q, tS Ii , AU0 · 

Title: 

I have authority to bind the Corporation. 
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UPPER CHURCHVILLE PROPERTIES INC. 
Per: 

......,.. 
Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: 
' 

.. ......._ ___ _ 
Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP. 
Per: 

..j,-
Name: C 1'{.Q t / -f-1,,hv -
Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 
' 

............. ____ _ 
Name: 

Title: 

I have authority to bind the Corporation. 
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2165991 ONTARIO INC. 
Per: .. '-------
Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: .. 
.._ e - ----Name: 

Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 
Per: '-------
Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: .. ........... ____ _ 
Name: 

Title: 

I have authority to bind the Corporation 
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CLOSE OUT KING CORP. 

Per: .. -Name: c..w-e,s t-1-11\JAl 
Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP,INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONT ARIO INC. 
Per: 

Name:· 

Title: 

.. .........._ ...,__ -----

I have authority to bind the Corporation 
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SIGNED, SEALED AND DELIVERED ) 
· the p sence of ) 

) 
) 

__ .....::::::::::::;2~ _______ ) 

Witness ' ) 

' ....,._ _____ , __ '-------
ISSA EL-IIlHN (A.K.A. CHRIS IDNN) 

FANTASY FAIR AND KIDS VILLAGE INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

TORONTO 41227-182 1530923v1 
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This is Exhibit “12” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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SECOND AMENDMENT TO FORBEARANCE AGREEMENT AND DIVESTURE 
AGREEMENT 

THIS AGREEMENT is dated as of April 29, 2019 

AMONG: 

AND: 

WHEREAS: 

ROMSPEN INVESTMENT CORPORATION 

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REALTY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHA WA HOLDINGS INC., 
MAINW A Y REAL EST ATE HOLDINGS INC., 
PRESTIGE REAL ESTATE HOLDINGS, INC., 
CREDITVIEW PROPERTIES lNC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONTARlO INC., 
CONSUMERS ROAD INVESTMENTS I~C., 
WOODBlNE MALL HOLDlNGS INC., 
2315007 ONTARIO INC., 
CLOSE OUT KlNG CORP., 

(the ... Lender") 

CONSOLIDATED GROUP OF COMPANIES CANADA lNC., 
2244446 ONTARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-HINN (A.K.A. CHRIS BINN) 
FANTASY FAIR AND KIDS VILLAGE INC 

( collectively, the "Obligors") 

A. The parties entered into a forbearance agreemenl dated October J 1, 2018 (the 
"Forbearance Agreement"). 
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B. The parties entered into an Amendment to Forbearance Agreement and Divesture 
Agreement on October 28, 2018 (the "First Amendment Agreement"). 

C. The Lender recently learned that Meridian Credit Union Limited ("Meridian"), Lhe first 
mortgagee of lhe property municipally known as 500 Rexdale Blvd. and 600 Queen's Place 
Drive, Toronto, Ontario (the "Woodbine Property") made demand and issued Notice of 
Intention to Enforce Security to Woodbine Mall Holdings Inc. ("Woodbine") on April 12, 2018 
under its security ("Meridian Security") due to a default by Woodbine under the Meridian 
Security. 

D. The Lender also learned that Meridian entered into a series of forbearance agreements 
with Woodbine on May 24, 2018, July 5, 2018 and December 5, 2018 (collectively, the 
"Meridian Forbearance Agreement"). 

E. The Meridian forbearance Agreement expired on J a11uary 31, 2019 and the amount 
owing by Woodbine to Meridian was not paid. 

F. On March 20, 2019, Meridian though its lawyers notified Woodbine that if Meridian wos 
not repaid, it would apply to court for the appointment of a receiver over the Woodbine Property. 

G. The Lender is prepared to redeem the Meridian Security solely on the basis that the 
Obligors strictly comply with the terms of the Forbearance Agreement and the First Amendment 
Agreement, as amended herein. 

H. The capitalized terms in this agreement have lhe meaning ascribed in the Forbearance 
Agreement, Lhe First Amendment Agreement and in this Agreement. 

NOW THEREFORE TffiS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are bereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: 

1. Amendments to Forbearance Agreement and to the First Amendment 
Agreement 

1.1 The Obligors represent, warrant and covenant to the Lender that: all of the 
recitals, warranties and representations in this Agreement, are true as of the date hereof. 

1.2 The Obligors acknowledge and agree that Woodbine's failure to repay Meridian 
constitutes a default under the Lender's security. 

1.3 The Obligors acknowledge and agree that the redemption of the Meridian 
Security by the Lender shall constitute a protective disbursement under the Lender's 
security. 

1.4 The Obligors acknowledge and agree that in the event the redemption of Lite 
Meridian Security is completed on May 1, 2019, the Indebtedness shal I be 
$268,870,094.19 in accordance with Schedule "A" hereto, inclusive of principal, interest, 
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protective disbursements (other than unbilled protective disbursements), outstanding and 
new exit fees and forbearance fees. 

1.5 The Obligors acknowledge and agree that upon the redemption of the Meridian 
Security, the current maturity dates under the Loans shall be extended until the earlier of 
May l, 2020, or the Expiry Date 

1.6 The Obligors acknowledge and agree that they have requested the Lender's 
forbearance set out herein and represent to the Lender that none of them have and shall 
not in the future have any defences, set-offs or counterclaims which would entitle them to 
dispute the Indebtedness as being fully due and payable, and agree that the Mortgages 
and Security an: fully enforceable forthwith without further notice. 

l.7 Save and except for lhe amendments contained in Paragraph, 1.1 to 1.6, all olher 
teims of the forbearance Agreement and the First Amendment shall remain iu full force 
and effect. 

2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to forbear from exercising any of its 
rights and remedies against the Obligors or to redeem the Meridian Security unless and 
until the Lender has received a duly autho1ized, executed and delivered original of this 
Agreement bearing the signatures of the Obligors; and 

2.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 
the Conditions Precedent are not met to the satisfaction of the Lender within the time 
required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately telminate. 

3. General Provisions 

3.1 Time shall be of the essence hereof. 

3.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 

3.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

3.4 Any waiver of any breach or default of the Obligors or any of them, under lhis 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
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be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

3.5 Should any provision of this Agreement be declared or beld invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 
w1enforceable provision. 

3.6 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confirm that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 

3.7 The Obligors shall execute such other and further documents and assurances as 
may be necessary and shall do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any documents required to enforce the Mortgages and the Security against any property 
in jurisdictions other than Ontario. 

3.8 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of 
tbe subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all pa11ies hereto. All terms and conditions of the Security shall 
continue in full force and effect from and after the date hereof except as otherwise 
amended by tbis Agreement. To the extent that any provision of the Security is 
inconsisteut with this Agreement, this Agreement shall prevail. 

3.9 This Agreement may be signed by the parties hereto in as many counterparts ns 
may be necessary, ench of which so signed shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed lo be as of the date and year first above written. 

225



• 5 -

{Signature Page Follows] 

IN WITNESS WHl!:REOF the parties have executed this Agreement as of the date first above 
written. 

ROMSPEN INVESTMENT CORPORATION 

Autl10~ 

I have authority to bind lhe Corporation 

BELFIELD INVESTMENT CORPORATION 

Per: :-----.:__ 
Name: 

Title: 

I have authority to bind the Corporation 

BIRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
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Per: 
" 

......,.__ ___ _ 
Name: 

Title: 

I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 
Per: 

PRIME REALTY 

~-------------' 
Name: 

Title: 

I have authority to bind the Corporation 

PRIME REAL 
CORPORATJON 
Per: 

ESTATE 

_.;,).,, ___ ... ____ ......_ 
Name: 

Title: 

HOLDINGS 

l have authority to bind the Corporation. 

FIRST OSHA WA HOLDINGS lNC. 

Per: - ......__,. ____ __,..,.J 
_.>L. ____ _ 

Name: 

Title: 
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I have authority to bind the Corporation 

MAINWAY REAL ESTATE HOLDINGS INC. 

Per: ~-----...._____:__, 
Name: 

Title: 

I have authority to bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 

Per: -->-·------
Name: 

Title: 

I have authority to bind the Corporation 
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CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: 
_,..1.. ______ '--------

Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP . 

Per: 

Name: 

Title: 

.... -~·-----

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: ' ' _,_~ _________ __, 

Name: 

Title: 

I have authority lo bind the Corporation. 

2165991 ONT ARIO INC. 

Per: 

Name: 

Title: 

.. -------------"'--"''-" ------

T have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 
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Per: 
......; 

Name: 

Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 

Per: 

Name: 

Title: 

l have authority to bind the Corporation 

231S007 ONTARIO INC. 

Per: -------- ........_. ____ _,. 

Name: 

Title: 

I have autho1ity to bind the Corporation 

CLOSE OUT KING CORP. 

Per: 
.._Jo, ___ ... __ _,,,~----·---

Name: 

Title: 

I have authority to bind the Corporation. 
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SIGNED, SEALED AND DELIVERED 
in the presence of 

Witness 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: ....... _., __ ._;;.._'-_______ , __,J 

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP,INC. 
Per: 

____ .... ___________ _,, 

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONT ARIO INC. 
Per: 

.... -------
Name: 

Title: 

l have authority to bind the Corporation 

__ b ___ _ 

ISSA EL-HIHN (A.K.A. CHRIS HINN) 

FANTASY FAIR AND KIDS VILLAGE INC. 

Per: -__. ...... __ _;:.._..;;;;..-----------

231



- 11 -

Name: __ .., __ ~_....::; __________ _ 

Title: 

I have authority to bind the Corporation. 

2548801 ONTARIO INC. 

Per: '--',_,,, ___ .... __ ..., ____ __ _ 
Name: 

Title: 

l have authority to bind the Corporation. 
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Schedule "A" 

TO BE ATTACHED 

TORONTO 41227-1821598196114 
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Schedule A• Hlnn Portfolio -As of May 1, 2019 • Forbearance Terms 
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3167 ,.,,, -· S10. 117,802.61 $146.515.40 $10.lM.318))1 $33.D7D.19 $10 .297.338.20 f<l>IU4JY I . 2019 '·°" $10:l.973 .1111 M;ry 1.2020 14% 15% 

"""" w .. 0,- SJ•.:;12.e,o.m S<.900.5ll8.17 $31/.213.196.19 $81,8211.8< S39.294.99CU2 ""' .. 1, 20!9 1.0':(. $3112.949.90 M.a,l.20,ll 15% 15% 

8'83-MBM 20'!1. Woodllinl Sl1U19.918.6!l S2.l ,095.130.29 StJll.71<.IIQ.811 Sl.277.045.39 S140.C20.805.43 January 15. 21l1t 1.0% $1.400,206.QG Moy I, 2D2J0 20% '""' NC" WOOOb[rc-- Merrdiiln $54,758,661.77 $54,7 5&.651,77 s1121.:m1.1a SSS.SS0.031.SS 3.0% $1,687 .. 011,!lS MO) 1, 2020 15% 
Now Blrclwnou1I & Beiliold T a.,o $.524~ 29 $7,86U5 ~127.2<1 3.0'JI, SIS,963.82 M•i I. 2020 1S% 
New Room ror ~~t"9S S 12. 5000000.DO S12 S00.000.DO SI 87 .500.00 S12.687.50000 :l.0% $Je0~.00 M!! !,2020 15% 

Tolal s~~.ssuo 121 !!!,5i5.V, 12&2,•1,, u1.•11 $~431,112 50 llM~,H0.1& s-<,cW,3,C!.71 

cf 
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This is Exhibit “13” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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THIRD AMENDMENT TO FORBEARANCE AGREEMENT AND DIVESTURE 
AGREEMENT 

THIS AGREEMENT is dated as of August 13, 2019 

AMONG: 

AND: 

WHEREAS: 

ROMSPEN INVESTMENT CORPORATION-

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REALTY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHAWA HOLDINGS INC., 
MAI NW A Y REAL EST A TE HOLDINGS INC., 
PRESTIGE REAL EST ATE HOLDINGS, INC., 
CREDITVIEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
ST AN FIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONTARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 
2315007 ONTARIO INC., 
CLOSE OUT KING CORP., 

(the "Lender") 

CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONTARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-HINN (A.K.A. CHRIS HlNN) 
FANTASY FAIR AND KIDS VILLAGE INC 

(collectively, the "Obligors") 

A. The parties entered into a forbearance agreement dated October 11, 2018 (the 
"Forbearance Agreement"). 

B. The parties entered into an Amendment to Forbearance Agreement and Divesture 
Agreement on October 28, 2018 (the "First Amendment Agreement"). 
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C. The Lender subsequently learned that Meridian Credit Union Limited ("Meridian"), the 
first mortgagee of the property municipally known as 500 Rexdale Blvd. and 600 Queen's Place 
Drive, Toronto, Ontario (the "Woodbine Property") made demand and issued Notice of 
Intention to Enforce Security to Woodbine Mall Holdings Inc. ("Woodbine") on April 12, 2018 
under its security ("Meridian Security") due to a default by Woodbine under the Meridian 
Security. 

D. The Lender also learned that Meridian entered into a series of forbearance agreements 
with Woodbine on May 24, 2018, July 5, 2018 and December 5,- 2018 (collectively, the 
"Meridian Forbearance Agreement"). 

E. The Meridian Forbearance Agreement expired on January 31 , 2019 and the amount 
owing by Woodbine to Meridian was not paid. 

F. On March 20, 2019, Meridian though its lawyers notified Woodbine that if Meridian was 
not repaid, it would apply to court for the appointment of a receiver over the Woodbine Property. 

G. The Lender redeemed the Meridian Security solely on the basis that the Obligors strictly 
comply with the terms of the Forbearance Agreement, the First Amendment Agreement, and 
Second Amendment Agreement to Forbearance Agreement and Divcsture Agreement dated 
April 29, 2019 (the "Second Amendment Agreement"). 

H. The Lender recently learned that Royal Bank of Canada ("RBC"), the first mortgagee of 
the property municipally known as 2267 Islington Avenue, Toronto, Ontario (the "Islington 
Property") made demand and issued an application for a receiver under under court file No. CV-
19-625006-00CL against Sunpact Holdings Inc. ("Sunpact") on August 6, 20 l 9under its 
security ("RBC Security") due to a default by Sunpact under the RBC Security. 

I. The Lender is prepared to redeem the RBC Security solely on the basis that the Obligors 
strictly comply with the Terms of the Forbearance Agreement, the First_ Amendment Agreement 
and The Second Amendment Agreement, as amended herein. 

J. The capitalized terms in this agreement have the meaning ascribed in the Forbearance 
Agreement, the First Amendment Agreement, the Second Amendment Agreement and in this 
Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: 

1. Amendments to Forbearance Agreement, the First Amendment Agreement 
and the Second Amendment Agreement 

1.1 The Obligors represent, warrant and covenant to the Lender that: all of the 
recitals, warranties and representations in this Agreement, are true as of the date hereof. 
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1.2 The Obligors acknowledge and agree that Sunpact's failure to repay RBC 
constitutes a default under the Lender's security. 

1.3 The Obligors acknowledge and agree that the redemption of the RBC Security by 
the Lender shall constitute a protective disbursement under the Lender's security. 

1.4 The Obligors acknowledge and agree that in the event the redemption of the RBC 
Security 1s completed on August 13, 2019, the Indebtedness shall be 
$ _______ in accordance with Schedule "A" hereto, inclusive of principal, 
interest, protective disbursements ( other than unbilled protective disbursements), 
outstanding and new exit fees and forbearance fees. 

1.5 The Obligors acknowledge and agree that upon the redemption of the RBC 
Security, the current maturity dates under the Loans shall be extended until the earlier of 
May 1, 2020, or the Expiry Date 

1.6 The Obligors acknowledge and agree that they have requested the Lender's 
forbearance set out herein and represent to the Lender that none of them have and shall 
not in the future have any defences, set-offs or counterclaims which would entitle them to 
dispute the Indebtedness as being fully due and payable, and agree that the Mortgages 
and Security are fully enforceable forthwith without ft~rther notice. 

I. 7 Save and except for the amendments contained in Paragraph, I. I to 1.6, all other 
tenns of the Forbearance Agreement and the First Amendment shall remain in full force 
and effect. 

2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to forbear from exercising any of its 
rights and remedies against the Obligors or to redeem the Meridian Security unless and 
until the Lender has received a duly authorized, executed and delivered original of this 
Agreement bearing the signatures of the Obligors; and 

2.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 
the Conditions Precedent are not met to the satisfaction of the Lender within the time 
required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately terminate. 

3. General Provisions 

3.1 Time shall be of the essence hereof. 

3.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 
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3.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

3.4 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

3.5 Should any provision of this Agreement be declared or held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 
unenforceable provision. 

3.6 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confinn that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 

3.7 The Obligors shall execute such other and further documents and assurances as 
may be necessary and shall do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any documents required to enforce the Mortgages and the Security against any property 
in jurisdictions other than Ontario. 

3.8 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of 
the subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all parties hereto. All terms and conditions of the Security shall 
continue in full force and effect from and after the date hereof except as otherwise 
amended by this Agreement. To the extent that any provision of the Security is 
inconsistent with this Agreement, this Agreement shall prevail. · 

3.9 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so s igned shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed to be as of the date and year first above written. 

[Signature Page Follows/ 
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IN WITNESS WHEREOF the pai1ies have executed thi~ Agreement as of the date fim 
above written. 

ROMSPl!:N INVl!:STME'IT CORPORATION 

Per: lJ_,) 
Authorized Signato1y 

1 have authority to bi11<l the Corporation 

IlF.LFIF.LD INVESTMENT CORPORATION 

Per: 

;'fame: 

Titfe: 

I have authority to bind the Corporation 

BIRCHl\,JOU'.'IT HOWDEN PROPERTY 
HOJ .l)lNGS INC. 
Per: 

Name: 

Title: 

I have autltority to bind tbe Corporation. 
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COLLINGWOOD 
HOLDINGS CORP. 
Per: 

PRIME REALTY 

Name: 

Title: 

I have authority to bind the Corporation 

PRJME REAL 
CORPORATION 
Per: 

ESTATE HOLDINGS 

~-------------
Name: 

Title: 

I have authority to bind the Corporation. 

FIRST OSHAWA HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation 

MAINWAY REAL ESTATE HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to_ bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 
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Per: '-.._..r----_,r------
Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 

Per: 
_,)-------

....._,.__ ____ _ 
Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: }------
Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP. 

Per: 
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Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

2165991 ONTARIO INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: 

Name: 

Title: 

"' 
' '------___,____ 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 

Per: .........._ ________ _, 

'--1'------
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Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONT ARIO INC. 

Per: ........._____, 
Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KING CORP. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP, INC. 
Per: ........._,._. ____ _ 

...__)--.-----' 
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Name: 

Title: 

I have authority to•bind the Corporation 

2244446 ONTARIO INC. 
Per: 

~-------
Name: 

Title: 

I have authority to bind the Corporation 

SIGNED, SEALED AND DELIVERED ) 
in the presence of ) 

) 
) 

---------------- ) 
Witness ) 

_,,__ .. ____ _ 
ISSA EL-HIHN (A.K.A. CHRIS HINN) 

FANTASY FAIR-AND KIDS VILLAGE INC. 

Per: 

Name: 

Title : 

' ~---------------

l have authority to bind the Corporation. 

2548801 ONTARIO INC. 

Per: 
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Name: 

Title : 

I have authority to bind the Corporation. 
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Schedule "A" 

TO BE A TT ACHED 

TORONTO 41227-182 1642681v1 
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Schedule A - Hinn Portfolio - Total Indeptedness As of August 13, 2019 

Loan 
Number Loan Name

Current Principal 
Balance

Current Outstanding 
Interest  As of August 

13th, 2019 Unpaid Late Charges Trust Balances
Total Owing Before Exit 

Fees

Outstanding & New 
Exit Fees Payable on 

Pay Out Total Indebtedness Romspen Maturity Date
Interest 

Rate

8129 Kissimmee $5,501,310.02 $1,285,846.83 $31,075.00 $4,329.78 $6,813,902.07 $28,667.07 $6,842,569.14 May 1, 2020 15%
.

8167 Barrie $10,117,802.61 $319,388.20 $34,465.00 $10,471,655.81 $0.00 $10,471,655.81 May 1, 2020 15%

8265 Oshawa $34,312,610.02 $6,619,444.16 $35,070.00 $35.61 $40,967,088.57 $45,250.87 $41,012,339.44 May 1, 2020 15%

8488-84884 Woodbine- Meridian $167,686,085.26 $30,719,012.88 $198,405,098.14 $1,859,757.24 $200,264,855.38 May 1, 2020 15%

8796 Rexdale - RBC $21,279,878.46 $8,745.16 $21,288,623.62 $319,329.35 $21,607,952.97

Total $238,897,686.37 $38,952,437.23 $100,610.00 $4,365.39 $277,946,368.21 $2,253,004.54 $280,199,372.75

 Total Principal Charge Amount $265,000,000.00

Note - There are no unbilled disbursements owing as of August 13, 2019
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This is Exhibit “14” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 

 
 

249



FOURTHAMENDMENTTOFORBEARANCEAGREEMENT 
AND DIVESTURE AGREEMENT 

THIS AGREEMENT is dated as of April 30, 2020 

AMONG: 

AND: 

WHEREAS: 

ROMSPEN INVESTMENT CORPORATION 

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 
COLLINGWOOD PRIME REAL TY HOLDINGS CORP., 
PRIME REAL ESTATE HOLDINGS CORPORATION, 
FIRST OSHAWA HOLDINGS INC., 
MAINW A Y REAL EST ATE HOLDINGS INC., 
PRESTIGE REAL EST ATE HOLDINGS, INC., 
CREDITVJEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONT ARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 
2315007 ONT ARIO INC., 
CLOSE OUT KING CORP., 

(the "Lender") 

CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONT ARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-HINN (A.K.A. CHRIS HINN) 
FANTASY FAIR AND KIDS VILLAGE INC 

( collectively, the "Obligors") 

A. The parties entered into a forbearance agreement dated October 11, 2018 (the 
"Forbearance Agreement"). 
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B. At the time of entering into the Forbearance Agreement the Lender was not aware of and 
the Obligors did not disclose that certain of the Obligors were in default of their obligations to 
HSBC Bank Canada ("HSBC"). 

C. HSBC applied to court under its security (the "HSBC Security") to appoint a receiver 
over Stanfield Investment Corp. and sell the property municipally known as 2550 - 2562 
Stanfield Road, Mississauga and over certain assets of Close Out King Corp. and Consolidated 
Group of Companies Canada Inc. 

D. The parties entered into an Amendment to Forbearance Agreement and Divesture 
Agreement dated as of October 28, 2018 (the "First Amendment Agreement") whereby the 
Lender redeemed the HSBC Security solely on the basis that the Obligors strictly comply with 
the terms of the Forbearance Agreement, as amended by the First Amendment Agreement. 

E. The Lender subsequently learned that Meridian Credit Union Limited ("Meridian"), the 
first mortgagee of the property municipally known as 500 Rexdale Blvd. and 600 Queen's Place 
Drive, Toronto, Ontario (the "Woodbine Property") made demand and issued Notice of 
Intention to Enforce Security to Woodbine Mall Holdings Inc. ("Woodbine") on April l 2, 20 l 8 
under its security (the "Meridian Security") due to a default by Woodbine under the Meridian 
Security. 

F. The Lender also learned that Meridian entered into a series of forbearance agreements 
with Woodbine on May 24, 2018, July 5, 2018 and December 5, 2018 (collectively, the 
"Meridian Forbearance Agreement"). 

G. The Meridian Forbearance Agreement expired on January 31, 2019 and the amount 
owing by Woodbine to Meridian was not paid. 

H. On March 20, 2019, Meridian though its lawyers notified Woodbine that if Meridian was 
not repaid, it would apply to court for the appointment of a receiver over the Woodbine Property. 

I. The parties entered into a Second Amendment Agreement to Forbearance Agreement and 
Divesture Agreement dated as of April 29, 2019 (the "Second Amendment Agreement") 
whereby the Lender redeemed the Meridian Security solely on the basis that the Obligors strictly 
comply with the terms of the Forbearance Agreement, the First Amendment Agreement, and 
Second Amendment Agreement. 

J. The Lender subsequently learned that Royal Bank of Canada ("RBC"), the first 
mortgagee of the property municipally known as 2267 Islington A venue, Toronto, Ontario (the 
"Islington Property") applied to court under its security (the "RBC Security") against Sunpact 
Holdings Inc. to appoint a receiver to sell the Islington Property. 

K. The parties entered into a Third Amendment to Forbearance Agreement and Divesture 
Agreement dated as of August 13, 2019 (the "Third Amendment Agreement") whereby the 
Lender redeemed the RBC solely on the basis that the Obligors strictly comply with the terms of 
the Forbearance Agreement, the First Amendment Agreement, the Second Amendment 
Agreement and the Third Amendment Agreement. 
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L. Pursuant to the Third Amendment, the maturity dates under the Loans were extended 
until the earlier of May 1, 2020, or the Expiry Date. 

M. The Obligors have requested and the Lender has agreed to extend the maturity dates 
under the Loans. 

L. The capitalized terms in this Agreement have the meaning ascribed in the Forbearance 
Agreement, the First Amendment Agreement, the Second Amendment Agreement, and the Third 
Amendment Agreement and in this Agreement. 

NOW THEREFORE TIDS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
parties hereto, the parties hereto covenant and agree as follows: 

1. Amendments to Forbearance Agreement, the First Amendment Agreement, the 
Second Amendment Agreement and the Third Amendment Agreement 

1.1 The Obligors represent, warrant and covenant to the Lender that: all of the 
recitals, warranties and representations in this Agreement, are true as of the date hereof. 

1.2 The Obligors acknowledge and agree that as of May 1, 2020 but subject to any 
errors or omissions in the calculation as identified by the Obligors and confirmed by the 
Lender, the Indebtedness shall be $326,013,236.16 as set out in Schedule "A" hereto, 
inclusive of principal, interest, protective disbursements ( other than unbilled protective 
disbursements not reflected in Schedule "A"), outstanding and new exit fees and a 
forbearance fee. For greater certainty, the forbearance fee of $3,090,638.38 in Schedule 
"A" represents the fee payable for the Lender's forbearance and extension of the maturity 
dates under the Loans herein and is deemed fully earned. 

1.3 The Obligors acknowledge and agree that the current maturity dates under the 
Loans shall be extended until the earlier of May 1, 2021, or the Expiry Date 

1.4 The Obligors acknowledge and agree that they have requested the Lender's 
forbearance set out herein and represent to the Lender that none of them have and shall 
not in the future have any defences, set-offs or counterclaims which would entitle them to 
dispute the Indebtedness as being fully due and payable, and agree that the Mortgages 
and Security are fully enforceable forthwith without further notice. 

1.5 Save and except for the amendments contained in Paragraph, 1.1 to 1.4, all other 
terms of the Forbearance Agreement, the First Amendment Agreement, the Second 
Amendment Agreement and the Third Amendment Agreement shall remain in full force 
and effect. 

2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in 
particular, the Lender shall be under no obligation to forbear from exercising any of its 
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rights and remedies against the Obligors unless and until the Lender has received a duly 
authorized, executed and delivered original of this Agreement bearing the signatures of 
the Obligors; and 

2.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 
the Conditions Precedent are not met to the satisfaction of the Lender within the time 
required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately terminate. 

3. General Provisions 

3.1 Time shall be of the essence hereof. 

3.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 

3.3 This Agreement and the rights given to the Lender hereunder are in addition to, 
and not in substitution for, any other security now or hereafter held by or rights granted to 
the Lender, in respect of the Obligors or the Indebtedness. 

3.4 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

3.5 Should any provision of this Agreement be declared or held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or 
unenforceability shall not affect the validity or enforceability of any or all of the 
remaining provisions of this Agreement which shall continue in full force and effect and 
be construed as if this Agreement had been executed without the invalid and 
unenforceable provision. 

3.6 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confirm that 
they enter into this Agreement of their own free will without any coercion or duress 
having been imposed upon them by the Lender or any other person. 

3.7 The Obligors shall execute such other and further documents and assurances as 
may be necessary and shall do such other acts and things as may be required in order to 
carry out the transactions contemplated by this Agreement, including, without limitation, 
any documents required to enforce the Mortgages and the Security against any property 
in )Ontario and in jurisdictions other than Ontario. 

3.8 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 

\s6 

253



- 5 -

declarations, representations and understandings, both written and verbal, in respect of 
the subject matter hereof. Any amendment of this Agreement shall not be binding unless 
in writing and signed by all parties hereto. All terms and conditions of the Security shall 
continue in full force and effect from and after the date hereof except as otherwise 
amended by this Agreement. To the extent that any provision of the Security is 
inconsistent with this Agreement, this Agreement shall prevail. 

3.9 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so signed shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument and the date of 
execution shall be deemed to be as of the date and year first above written. 

[Signature Page Follows] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

ROMSPEN INVESTMENT CORPORATION 

I have authority to bind the Corporation 

BELFIELD INVESTMENT CORPORATION 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

BJRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

COLLINGWOOD 
HOLDINGS CORP. 

PRIME REALTY 
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Per: 

Name: 

Title: 

I have authority to bind the Corporation 

PRIME REAL ESTATE HOLDINGS 
CORPORATION 
l>er: 

Name: 

Title: 

I have authority to bind the Corporation. 

FffiST OSHA WA HOLDINGS INC. 
Per: '-....,,-...._ _____ _ 
Name: 

Title: 

I have authority to bind the Corporation 

MAINWAYREALESTATEHOLDINGSINC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

PRESTIGE REAL ESTATE HOLDINGS, INC. 
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Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: ..J------
Name: 

Title: 

I have authority to bind the Corporation. 

STANFIELD INVESTMENT CORP. 
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Per: 

Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

2165991 ONT ARIO INC. 
Per: . 

Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

WOODBINE MALL HOLDINGS INC. 
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Per: 
_,>-._ _ _,____ 

Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: ......_,__ ___ _ 

Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KING CORP. 

Per: '-v-----
Name: 

Title: 

I have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

4018 W. VINE STREET LLLP, BY ITS 
GENERAL PARTNER, 4018 W. VINE STREET 
GP, INC. 
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Per: . ....._,,,.._ .. _---..,._ __ '---

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONTARIO INC. 
Per: 

...J-------- ---------
Name: 

Title: 

I have authority to bind the Corporation 

SIGNED, SEALED AND DELIVERED ) 
in the presence of ) 

) 
) 

--FF-~~>or:::::=::::,r<--------- ) 
) 

___..______::_ '--.A.._------
ISSA EL-RIHN (A.K.A. CHRIS HINN) 

FANTASY FAIR AND KIDS VILLAGE INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 

2548801 ONTARIO INC. 
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Per: 

Name: 

Title: 

I have authority to bind the Corporation. 
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Schedule "A" 

TO BE ATTACHED 

4839-2779-3339 v3 [41227-182] 
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Schedule A - Hinn Portfolio -As of May 1, 2020 - Forbearance Terms 

Total Owing Before Unbilled 
Loan Current Current Pr! nc !pal Interest Owing May 1st, Unbllled Protectl"" D Is bun, ementa/Tr Outstanding & New Total Indebtedness Current Maturity Forbearance New Maturity 

Number Rate Loan Name Balance 2020 Disbursements ust Net Balances Exit Fees Rom&_e_en Date Fees Ma% Forbearance Feeo $ Date 

8129 15% Kissimmee $5,501,310.02 $2,047,823.26 $7,549,133.28 -$4,329.78 $39,695.54 $7,584,499.04 May 1, 2020 1.0% $75,844.99 May 1, 2021 

8167 15% Bame $10,017,802.61 $1,486,914.88 $11,504,717.49 $0.00 $11,504,717.49 May 1, 2020 0.0% $0,00 May 1, 2021 

8265 15% Oshawa $34.312,610.02 $11,222,743.92 $45,535,353.94 -$35.61 $113,774.85 $45,649,093.18 May 1, 2020 1.0% $456,490.93 May 1, 2021 
May 1, 2021 

8488 15% Woodbine $72,000,000.00 $34,345,777.19 $106,345,777,19 $142,898.90 $106,488,676,09 May 1, 2020 1.0% $1,064,886.76 May 1, 2021 
84883 15% Woodbine Consumers $43,409,640.13 $9,817,481.00 $53,227,121.13 $53,227,121.13 May 1, 2020 1.0% $532,271.21 May 1, 2021 
84884 15% Woodbine Meridian $62,138,222.59 $9,937,334.46 $72,075,557.05 $72,075,557.05 Mat 1, 2020 1.0% $720,755.57 May 1. 2021 

Total Woodbine $177,547,862.72 $54,100,592.65 $231,648.455.37 $ 138,533.51 $2.358.407.60 $234 ,145,396.48 $2,317,913.54 

8796 15% Isling Ion $21,279,878.46 $2,403,758.61 $23,683,637.07 $355,254.56 $24,038,891 .63 1.0% $240,388.92 May 1, 2021 

Total $248,659,463.83 $71,261,833.32 $319,921,297.15 $138,533.51 $2,867,132.54 $322,922.597 .81 $3,090,638.38 

Total lnclebteclness May 11 2020 $326.013,236.20 

t 
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This is Exhibit “15” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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FIFTH AMENDMENT TO FORBEARANCE AGREEMENT 
AND DIVESTURE AGREEMENT 

THIS AGREEMENT is dated as of January 12, 2022 

AMONG: 

AND: 

WHEREAS: 

ROMSPEN INVESTMENT CORPORATION 

BELFIELD INVESTMENT CORPORATION, 
BIRCHMOUNT HOWDEN PROPERTY HOLDJNGS JNC., 
COLLINGWOOD PRIME REAL TY HOLDINGS CORP .• 
PRIME REAL ESTATE HOLDINGS CORPORATION. 
FIRST OSHAWA HOLDINGS INC., 
MAINW AY REAL EST A TE HOLDINGS INC., 
PRESTIGE REAL ESTATE HOLDJNGS, INC., 
CREDITVIEW PROPERTIES INC., 
UPPER CHURCHVILLE PROPERTIES INC., 
CHURCHVILLE PROPERTY HOLDINGS INC., 
STANFIELD INVESTMENT CORP., 
SUNPACT HOLDINGS INC., 
2165991 ONT ARIO INC., 
CONSUMERS ROAD INVESTMENTS INC., 
WOODBINE MALL HOLDINGS INC., 
2315007 ONTARIO INC., 
CLOSE OUT KING CORP., 

(the "Lender") 

CONSOLIDATED GROUP OF COMPANIES CANADA INC., 
2244446 ONT ARIO INC. 
4018 W. VINE STREET, LLLP, 
ISSA EL-IDNN (A.K.A. CHRIS HINN) 
FANTASY FAIR AND KIDS VILLAGE INC 

(collectively, the "Obligors") 

A. The parties entered into a forbearance agreement dated October I I, 20 I 8 (the 
"Forbearance Agreement"). 
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B. At the time of entering into the Forbearance Agreement the Lender was not aware of and 
the Obligors did not disclose that certain of the Obligors were in default of their obligations to 
HSBC Bank Canada ("HSBC"). 

C. HSBC applied to court under its security (the "HSBC Security'') to appoint a receiver over 
Stanfield Investment Corp. and sell the property municipally known as 2550 - 2562 Stanfield 
Road, Mississauga and over certain assets of Close Out King Corp. and Consolidated Group of 
Companies Canada Inc. 

D. The parties entered into an Amendment to Forbearance Agreement and Divesrure 
Agreement dated as of October 28, 2018 (the "First Amendment Agreement") whereby the 
Lender redeemed the HSBC Security solely on the basis that the Obligors strictly comply with the 
terms of the Forbearance Agreement, as amended by the Firs t Amendment Agreement. 

E. The Lender subsequently learned that Meridian Credit Union Limited ("Meridian''), the 
first mortgagee of the prope1ty municipally known as 500 Rexdale Blvd. and 600 Queen's Place 
Drive, Toronto, Ontario (the "Woodbine Property") made demand and issued Notice of Intention 
to Enforce Security to Woodbine Mall Holdings Inc. ("Woodbine") on April 12, 2018 W1der its 
security (the "Meridian Security") due to a default by Woodbine under the Meridian Security. 

F. The Lender also learned that Meridian entered into a series of forbearance agreements with 
Woodbine on May 24, 2018, July 5, 2018 and December 5., 2018 (collect ively, the "Meridian 
Forbearance Agreement"). 

G. The Meridian Forbearance Agreement expired on January 31, 2019 and the amount owing 
by Woodbine to Meridian was not paid. 

I L On March 20, 20 19, Meridian though its lawyers notified Woodbine that if Meridian was 
not repaid, it would apply to court for the appointment of a receiver over the Woodbine Property. 

l The parties entered into a Second Amendment AgTeement to Forbearance Agreement and 
Divesture Agreement dated as of April 29, 2019 (the "Second Amendment Agreement") 
whereby the Lender redeemed the Meridian Security solely on the basis that the Obligors strictly 
comply with the terms of the Forbearance Agreement, the First Amendment Agreement, and 
Second Amendment Agreement. 

J. The Lender subsequently learned that Royal Bank of Canada ("RBC"), the first mortgagee 
of the property municipally known as 2267 Islington Avenue, Toronto, Ontario (the "Islington 
Property") applied to court under its security (the "RBC Security") against Sunpact Holdings 
Tnc. to appoint a receiver to sel l the Tslington Property. 

K. The parties entered into a T hird Amendment to Forbearance Agreement and Oivcsrure 
Agreement dated as of August 13, 2019 (the "Third Amendment Agreement") whereby the 
Lender redeemed the RBC solely on the basis that the Obligors strictly comply with the terms of 
the Forbearance Agreement, the First Amendment Agreement, the Second Amendment Agreement 
and the Third Amendment Agreement. 

266



- 3 -

L. Pursuant to the Third Amendment Agreement, the maturity dates under the Loans were 
extended until the earlier of May 1, 2020, or the Expiry Date. 

M. The parties entered into a Fourth Amendment to Forbearance Agreement and Divesture 
Agreement dated as of April 27, 2020 (the "Fourth Amendment Agreement") 

N. Pursuant to the Fourth Amendment Agreement, the maturity dates under the Loans were 
extended until the earlier of May 1, 2021, or the Expiry Date. 

0. The Obligors have requested and the Lender has agreed to extend the maturity dates under 
the Loans. 

P. The capitalized terms in this Agreement have the meaning ascribed in the Forbearance 
Agreement, the First Amendment Agreement, the Second Amendment Agreement, the Third 
Amendment Agreement, the Fourth Amendment Agreement and in this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the 
provisions, covenants and agreements set forth herein, and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged by each of the parties hereto, the 
parties hereto covenant and agree as follows: 

1. Amendments to Forbearance Agreement, the First Amendment Agreement, the 
Second Amendment Agreement, the Third Amendment Agreement and the Fourth 
Amendment Agreement 

1.1 The Obligors represent, warrant and covenant to the Lender that: all of the recitals, 
warranties and representations in this Agreement, are true as of the date hereof. 

1.2 The Obligors acknowledge and agree that as of May l, 2021, but subject to any 
errors or omissions in the calculation identified by the Obligors and confirmed by the 
Lender, the Indebtedness shall be $305,518,062.29 as set out in Schedule "A'' hereto, 
inclusive of principal, interest, protective disbursements ( other than unbilled protective 
disbursements not reflected in Schedule "A"), outstanding and new exit fees and a 
forbearance fee. For greater certainty, the forbearance fee of $3,771,827.93 in Schedule 
"A" represents the fee payable for the Lender's forbearance and extension of the 
maturity dates under the Loans herein and is deemed fu]]y earned. 

1.3 The Obligors acknowledge and agree that the current maturity dates under the 
Loans shall be extended until the earlier of December 31, 2022, or the Expiry Date. 

1.4 Upon receipt by the Lender from the Obligors of the full net sale proceeds from 
the sale by the Obligors of the Woodbine Mall, the Lender agrees to reduce the interest 
rate on the remaining Indebtedness to 12% per annum, provided that such sale 
proceeds are received by the Lender on or before December 31, 2022. 

1.5 The Obligors acknowledge and agree that they have requested the Lender's 
forbearance set out herein and represent to the Lender that none of them have and shall 
not in the future have any defences, set-offs or counterclaims which would entitle 
them to 
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dispute the Indebtedness as being fully due and payable, and agree that the Mortgages and 
Security are fully enforceable forthwith without further notice. 

1.6 Save and except for the amendments contained in Paragraph, L l to l.5, all other 
terms of the Forbearance Agreement, the First Amendment Agreement, the Second 
Amendment Agreement, the Third Amendment Agreement and the Fourth Amendment 
Agreement shall remain in full force and effect. 

2. Conditions Precedent 

2.1 This Agreement shall not be effective or binding upon the Lender and, in particular, 
the Lender shall be under no obligation to forbear from exercising any of its rights and 
remedies against the Obligors unless and until the Lender has received a duly authorized, 
executed and delivered original of this Agreement bearing the signatures of the Obligors; 
and 

2.2 All conditions to forbearance set out herein (the "Conditions Precedent") are for 
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of 
the Conditions Precedent are not met to the satisfaction of the Lender within the time 
required, or such later time as the Lender may agree in writing, and if the Lender will not 
waive the satisfaction thereof, then the forbearance and other accommodations granted by 
the Lender hereunder shall immediately terminate. 

3. General Provisions 

3.1 Time shall be of the essence hereof. 

3.2 This Agreement is binding upon and shall enure to the benefit of the Lender, the 
Obligors, and their heirs, personal representatives, successors and assigns, as applicable. 

3.3 This Agreement and the rights given to the Lender hereunder are in addition to, and 
not in substitution for, any other security now or hereafter held by or rights granted to the 
Lender, in respect of the Obligors or the Indebtedness. 

3 .4 Any waiver of any breach or default of the Obligors or any of them, under this 
Agreement shall only be effective if in writing signed by the Lender, and no waiver shall 
be implied by indulgence, delay or other act, omission or conduct. Any waiver shall only 
apply to the specific matter waived and only in the specific instance in which it is waived. 

3.5 Should any provision of this Agreement be declared or held invalid or 
unenforceable by a court of competent jurisdiction, then such invalidity or unenforceability 
shall not affect the validity or enforceability of any or all of the remaining provisions of 
this Agreement which shall continue in full force and effect and be construed as if this 
Agreement had been executed without the invalid and unenforceable provision. 

3.6 The Obligors acknowledge that they have received independent legal advice with 
respect to the execution of this Agreement and all related documentation and confirm that 
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they enter into this Agreement of their own free will without any coercion or dure&s having 
been imposed upon them by the Lender or any other person. 

3.7 The Obligors shall execute such other and further docwnents and assurances as may 
be necessary and shall do such other acts and things as may be required in order to carry 
out the transactions contemplated by this Agreement,· including, without Limitation, any 
documents required to enforce the Mortgages and the Security against any property in 
)Ontario and in jurisdictions other than Ontario. 

3.8 This Agreement and the agreements referred to herein constitute the entire 
agreement between the parties hereof and supersede any prior agreements, undertakings, 
declarations, representations and understandings, both written and verbal, in respect of the 
subject matter hereof. Any amendment of this Agreement shall not be binding unless in 
writing and signed by all pru1ies hereto. AJI terms and conditions of the Security shall 
continue in full force and effect from and after the date hereof except as otherwise amended 
by this Agreement. To the extent that any provision of the Security is inconsistent with 
this Agreement, this Agreement shall prevail. 

3 .9 This Agreement may be signed by the parties hereto in as many counterparts as 
may be necessary, each of which so signed shall be deemed to he an original and such 
counterparts together shal I constitute one and the same instrwnent and the date of execution 
shall be deemed to be as of the date and year first above written. 

/Signature Page Follows} 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

ROMSPEN INVESTMENT CORPORATION 

Per: 

Authorized Signatory 

I have authority to bind the Corporation 

BELFIELD INVESTMENT CORPORATION 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

BIRCHMOUNT HOWDEN PROPERTY 
HOLDINGS INC. 
Per: 

Name: 

Title: 

l have authority to bind the Corporation. 
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COLLINGWOOD PRIME REAL TY HOLDINGS 
CORP. 
Per: ->-,._ __ ..... __ 

Name: 

Title: 

I have authority to bind the Corporation 

PRIME REAL 
CORPORATION 
Per: 

ESTATE HOLDINGS 

...._________.. 
Name: 

Title: 

f have authority to bind the Corporation. 

FIRST OSHAWA HOLDINGS INC. 
Per: 

-......>-'.>------ '---'----
Name: 

Title: 

I have authority to bind the Corporation 

MAINWAY REAL ESTATE HOLDINGS INC. 

Per: 

Name: 

Title: 

1 have authority to bind the Corporation. 
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PRESTIGE.,.,,,., ESTATE HOLDINGS, INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

CREDITVIEW PROPERTIES INC. 

Name: 

Title: 

I have authority to bind the Corporation. 

UPPER CHURCHVILLE PROPERTIES INC. 
Per: 

Name: 

Title: 

I have authority to bind the 

CHURCHVILLE PROPERTY HOLDINGS INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 
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STANFIELD INVESTMENT CORP. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

SUNPACT HOLDINGS INC. 

Per: 

Name; 

Title: 

I have authority to bind the Corporation. 

2165991 ONTARIO INC. 
Per: 

'------.:--
Name: 

Title: 

I have authority to bind the Corporation 

CONSUMERS ROAD INVESTMENTS INC. 

Per: 

Name: 

Title: 

T have authority to bind the Corporation. 
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WOODBINE MALL HOLDI~GS INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

2315007 ONTARIO INC. 
Per: 

-.._}------

Name: 

Title: 

I have authority to bind the Corporation 

CLOSE OUT KJNG CORP. 

Per: 

Name: 

Title: 

r have authority to bind the Corporation. 

CONSOLIDATED GROUP OF COMPANIES 
CANADA INC. 
Per: 

' 

Name: 

Title: 

I have authority to bind the Corporation 
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SlGNED, SEALED AND DELIVERED 
in the presence of 

4018 W. VINE STREET LLLP, BY lTS 
GENERAL PARTNER, 4018 W. VJNE STREET 
GP, INC. 
Per: 

Name: 

Title: 

I have authority to bind the Corporation 

2244446 ONTARIO INC. 
Per: 

-.>----·-__ '----.'.__ 
Name: 

Title: 

I have authority to bind the Corporation 

) 
) 

-~Y-.-~-~"'--------l .... -----ISSA EL-HIHN (A.K.A. CHRIS HINN) 

FANTASY FAIR AND KJDS VILLAGE INC. 

Per: 

Name: 

Title: 

T have authority to bind the Corporation. 
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2548801 ONTARIO INC. 

Per: 

Name: 

Title: 

I have authority to bind the Corporation. 
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This is Exhibit “16” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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C 
DICKINSONf"RlGHTLLP 

PRIVILEGED AND CONFIDENTIAL 

Belfield Investment Corporation 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y I S2 

Birchmount Howden Property Holdings Inc. 
2267 Islington Avenue, Unit 9 
Toronto, Ontario, M9W 3W7 

Collingwood Prime Realty Holdings Corp. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Prime Real Estate Holdings Corporation 
480 University Avenue, Suite 1401 
Toronto, Ontario, MSG 1 V2 

First Oshawa Holdings Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Mainway Real Estate Holdings Inc. 
480 University Avenue, Suite 1401 
Toronto, Ontario, MSG 1 V2 

Prestige Real Estate Holdings Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Creditview Properties Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Upper Churchville Properties Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

June 3, 2022 

199 BAY STREET, SUITE 2200 
P.O. Box 447, COMMERCE COURT POSTAL STATION 
TORONTO, ON CANADA M5L 104 
TELEPHONE: (416) 777-010\ 
FACSIMILE: (4 \6) 865-1398 
llttp.//www dickinsonwright.corn 

PAUL A. MUCHNIK 
PM UCHNI K@di ckinson wrigh I. com 
(416) 777 4004 

ARIZONA FLORJDA KENTUCKY MICHIGAN NEVADA 

4883-7006-9539vcJW1B7•182l TENNESSEE TEXAS TORONTO WASHINGTON DC 
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Churchville Prope1iy Holdings Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Stanfield Investment Corp. 
2562 Stanfield Road 
Mississauga, Ontario, 14Y 1S2 

Sunpact Holdings Inc. 
2562 Stanfield Road 
Mississauga, Ontario, 14 Y 1 S2 

2165991 Ontario Inc. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Consumers Road Investments Inc. 
480 University Avenue, Suite 1401 
Toronto, Ontario, MSG 1V2 

Woodbine Mall Holdings Inc. 
165 Attwell Drive 
Toronto, Ontario, M9W SYS 

2315007 Ontario Inc. 
480 University Avenue, Suite 1401 
Toronto, Ontario, MSG 1 V2 

Close Out King Corp. 
2562 Stanfield Road 
Mississauga, Ontario, L4 Y 1 S2 

Consolidated Group of Companies Canada Inc. 
2267 Islington Avenue, Unit 9 
Toronto, Ontario, M9W 3W7 

2244446 Ontario Inc. 
2562 Stanfield Road 
Mississauga, Ontario, 14 Y 1 S2 

Issa El-Hinn (A.K.A. Chris Hinn) 
480 University Avenue, Suite 1401 
Toronto, Ontario, MSG 1 V2 

ARIZONA FLORIDA KENTUCKY 

OHIO TENNESSEE TEXAS 

MICHIGAN 

TORONTO 

NEVADA 

WASHINGTON DC 
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Fantasy Fair and Kids Village Inc. 
2562 Stanfield Road 
Mississauga, Ontario, 14 Y I S2 

Dear Sirs: 

Re: Romspen Investment Corporation (the "Lender") mortgage loans (the "Loan") to Belfield 
Investment Corporation, Birchmount Howden Property Holdings Inc., Collingwood Prime 
Realty Holdings Corp., Prime Real Estate Holdings Corporation, First Oshawa Holdings 
Inc., Mainway Real Estate Holdings Inc., Prestige Real Estate Holdings Inc., Creditview 
Properties Inc., Upper Churchville Properties Inc., Churchville Property Holdings Inc., 
Stanfield Investment Corp., Sunpact Holdings Inc., 2165991 Ontario Inc., Consumers Road 
Investments Inc., Woodbine Mall Holdings Inc., 2315007 Ontario Inc., Close Out King 
Corp., Consolidated Group of Companies Canada Inc., 2244446 Ontario Inc., Issa El-Hinn 
(A.K.A. Chris Hinn), Fantasy Fair and Kids Village Inc. (collectively, the "Debtor") on the 
security of the properties described in Schedule "A" as attached ( collectively, the 
"Property") 

We are solicitors for the Lender, and confirm that the Loan has been in default by the Debtor 
for non-payment. 

Pursuant to the Loan, the Debtor is indebted to the Lender for the principal balance of the 
Loan in the sum of$300,423,738.09 as detailed below. 

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the 
Debtor to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs, 
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the 
indebtedness owing by the Debtor to it, along with evidence of insurance coverage for the Property 
with the Lender noted thereon. Interest will continue to accrue until payment is received and 
evidence of insurance is provided to the Lender. The following is a breakdown of the outstanding 
indebtedness: 

Loan No. 8265 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022@15.0% 

Exit Fee Residual 

$13,088,559.96 

$ 227,547.20 

$ 179,052.37 

Per Diem $5,472.37 

Loan No. 8488 

Principal Balance as at May 31, 2022 

ARIZONA FLORIDA KENTUCKY 

OHIO TENNESSEE TEXAS 

$75,501,000.00 

MICHIGAN 

TORONTO 

NEVADA 

WASHINGTON DC 
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Unpaid Interest and including May 31, 2022@15.0% 

Unbilled Disbursements 

Held in Trust 

Per Diem $61,956.93 

Loan No. 84884 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022 @15.0% 

Exit Fee Residual (all 8488 facilities) 

Forbearance Fees (all 8488 facilities) 

Loan No. 8796 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022@15.0% 

Unbilled 

Forbearance Fee to May 1, 2021 

Forbearance Fee to December 31, 2022 

Exit Fee 

Per Diem $13,280.82 

Legal costs to Dickinson Wright LLP 

TOTAL 

$73,195,634.70 

$ 72,958.05 

($ 3,024.95) 

$62,138,222.59 

$36,186,743.38 

$2,543,260.01 

$ 3,894,394.05 

$21,279,878.46 

$11,036,774.21 

$ 114.41 

$ 240,388.92 

$ 351,082.83 

$ 478,651.90 

$ 12,500.00 

$300,423,738.09 

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244 
of the Bankruptcy and Insolvency Act and the applicable rules and regulations. 

In the event that payment, in full, is not made as required on or before June 13, 2022, the 
Lender reserves the right to take whatever measures it hereafter may consider necessary or 

ARIZONA FLORIDA KENTUCKY 

OHIO TENNESSEE TEXAS 

MICHIGAN 

TORONTO 

NEVADA 

WASHINGTON DC 
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appropriate to preserve and protect its interests and to pursue its remedies under its security, without 
further notice to the Debtor. Please govern yourself accordingly. 

PAM/hh 
Enclosures 

ARIZONA 

OHIO 

Yours truly, 

DICKIN_S(?N WRIGHT LLP 

/

. ,,/ l 

// 
•/ /,• 

/f Paul Muchnik 

FLORIDA KENTUCKY 

TENNESSEE TEXAS 

MICHIGAN 

TORONTO 

NEVADA 

i 

/ 

( 
\ 

WASHINGTON DC 
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Schedule A 

(the "Property") 

Municipal Address: 1500 Birchmount Road, Toronto 

PIN: 06314-0258 (LT) 

Legal Description: PART LOT 8 PLAN 9867, PARTS 4 & 5 PLAN 66Rl9218; CITY OF 
TORONTO 

PIN: 06314-0257 (LT) 

Legal Description: PT LOT 8 PLAN 9867, PARTS 1, 2 & 3 PLAN 66R19218; SIT EASEMENT 
OVER PART 1, PLAN 66R19218 AS IN TB92368; CITY OF TORONTO 

Municipal Address: 2267 Islington Avenue, Toronto 

PIN: 07334-0001 (LT) 

Legal Description: PARCEL D-1, SECTION M946 BLK D PLAN M946 ETOBICOKE, CITY OF 
TORONTO 

PIN: 07334-0003 (LT) 

Legal Description: PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF 
BLAIRMORE DRIVE ( CLOSED BY BY-LAW NO.1690, INSTRUMENT EB372311 ), PLAN 
4799, ETOBICOKE, CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, 
PLAN 66R18674 ... SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R!8674 AS 
IN INSTRUMENTS TB66599 & TB58637, DESCRIPTION AMENDED BYD. KLEIN, 2000 04 
27, CITY OF TORONTO 

Municipal Address; 500 Rexdale Blvd and 600 Queen's Plate Drive, Toronto 

PIN: 07371-0616 (LT) 

Legal Description: PT ORIG ROAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, 
PART 2 & 4, 64R10312, AS CLOSED BY BYLAW TB240611; SIT TB270583; ETOBICOKE; 
EXEC-DELETED BY C982443 , CITY OF TORONTO 

PIN: 07371-0618 (LT) 

Legal Description: PCL 30-1, SEC E24; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER, 
PART 1,2,3,4, 66R13736, EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541; SIT 
C232617,C512552,EB442907,EB442908 ETOBICOKE, CITY OF TORONTO 
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PIN: 07371-0619 (LT) 

Legal Description: PCL 30-1, SEC E24; PT LT 31, CON 3 FRONTING THE HUMBER, PART 
5,8,10, 66R14099; S/T C232617,EB442907,EB442908 ETOBICOKE, CITY OF TORONTO 

PIN: 07371-0620 (LT) 

Legal Description: PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; 
ETOBICOKE; EXEC-DELETED BY C982443 , CITY OF TORONTO 

Municipal Address: 1 Big Bay Point Road, Barrie 

PIN: 58734-0250 (LT) 

Legal Description: PT LT 7-8 CON 12 INNISFIL PTS 2, 3 & 4 51R30453; S/T & T/W RO1461677; 
SIT EASEMENT OVER PTS 1 & 2 EXPRO. PLAN SC788425 AS IN SC788425; BARRIE 

Municipal Address: Brampton 

PIN: 14085-2885 (LT) 

Legal Description: PT LT 14, 15, CON 4WHS TORONTO DES PTS 1, 2, 3 PL 43R-33878; S/T 
ROl 159883;; CITY OF BRAMPTON 

PIN: 14085-2887 (LT) 

Legal Description: PT LT 15, CON 3WHS TORONTO DES PTS 1, 2, 3, 4 PL 43R-33879; CITY 
OF BRAMPTON 

PIN: 14086-0253 (LT) 

Legal Description: PT LT I, CON 3WHS CHINGUACOUSY DES PTS I, 2, 3, 4 PL 43R-33877; 
S/T EASEMENT IN GROSS OVER PT 2 PL 43R30821 AS IN PR1249916.; CITY OF 
BRAMPTON 

PIN: 14087-0599 (LT) 

Legal Description: BLOCK 239, PLAN 43Ml 721, BRAMPTON; SIT EASEMENT IN GROSS 
OVER PTS 15, 16, 17, PL 43R31027 AS IN PR! 142993; SUBJECT TO AN EASEMENT FOR 
ENTRY AS IN PR2215210 

ARIZONA FLORIDA KENTUCKY 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

Subsection 244(1) of the 
Bankruptcy and Insolvency Act (Canada) 

TO: Belfield Investment Corporation, Birchmount Howden Property Holdings Inc., 
Collingwood Prime Realty Holdings Corp., Prime Real Estate Holdings Corporation, 
First Oshawa Holdings Inc., Mainway Real Estate Holdings Inc., Prestige Real Estate 
Holdings, Inc., Creditview Properties Inc., Upper Churchville Properties Inc., 
Churchville Property Holdings Inc., Stanfield Investment Corp., Sunpact Holdings 
Inc., 2165991 Ontario Inc., Consumers Road Investments Inc., Woodbine Mall 
Holdings Inc., 2315007 Ontario Inc., Close Out King Corp, Consolidated Group of 
Companies Canada Inc., 2244446 Ontario Inc., 4018 W. Vine Street, LLLP, Issa El-
Hinn (a.k.a. Chris Hinn) and Fantasy Fair and Kids Village Inc. (collectively, the 
"Debtor") 

TAKE NOTICE THAT: 

1. Romspen Investment Corporation (the "Lender"), as secured creditor, intends to enforce its 
security on the insolvent person's property described below: 

Real property legally described in Schedule A as attached ( collectively, the "Property"); and 

All present and future property, assets and undertaking of the Debtor including without 
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods, 
instruments, intangibles (including intellectual property rights, contracts and permits), 
inventory, money, investment property, securities, contracts, licenses, agreements and real 
property located at the Property and as more fully described in the security agreements set 
out below. 

2. The security that is to be enforced is the following (hereinafter referred to collectively as the 
"Security"): 

ARIZONA 

a) Charge/Mortgage registered as Instrument No. AT4989207 in the Land Registration 
District of Toronto on October 24, 2018, granted by Birchmount Howden Property 
Holdings Inc. in favour of the Lender, being of all PINs 06314-0257 (LT) and 06314-
0258(LT), and its related Notice of Assignment of Rents - General registered as 
Instrument No. AT4989208 on October 24, 2018. The said Charged was amend by a 
Notice as Instrument No. AT5126896 on May 2, 2019; 
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ARIZONA 

b) Charge/Mortgage registered as Instrument No. A T34099 l 0 in the Land Registration 
District of Toronto on September 19, 2013, granted by Sunpact Holdings Inc. m 
favour of the Lender, being of all P!Ns 07334-0001 (LT) and 07334-0003 (LT); 

c) Charge/Mortgage registered as Instrument No. AT3410116 in the Land Registration 
District of Toronto on September 19, 2013, granted by Sunpact Holdings Inc. m 
favour of the Lender, being of all P!Ns 07334-0001 (LT) and 07334-0003 (LT); 

d) Charge/Motigage registered as Instrument No. AT34 l 9348 in the Land Registration 
District of Toronto on September 30, 2013, granted by Sunpact Holdings Inc. m 
favour of the Lender, being of all P!Ns 07334-0001 (LT) and 07334-0003 (LT); 

e) Charge/Mortgage registered as Instrument No. AT3526039 in the Land Registration 
District of Toronto on February 24, 2014, granted by Sunpact Holdings Inc. in favour 
of the Lender, being of all P!Ns 07334-0001 (LT) and 07334-0003 (LT); 

f) Charge/Mortgage registered as Instrument No. AT4645392 in the Land Registration 
District of Toronto on August 2, 2017, granted by Sunpact Holdings Inc. in favour of 
the Lender, being of all P!Ns 07334-0001 (LT) and 07334-0003 (LT). The said 
Charge was amended by a Notice as Instrument No. AT5126897 on May 2, 2019; 

g) Charge/Mortgage registered as Instrument No. AT4235580 in the Land Registration 
District of Toronto on June 2, 2016, granted by Woodbine Mall Holdings Inc. iri 
favour of the Lender, being of all P!Ns 07371-0616 (LT), 07371-0618 (LT), 07371-
0619 (LT) and 07371-0620 (LT), and its related Notice of Assignment of Rents -
General registered as Instrument No. AT4235581 on June 2, 2016. The said Charged 
was amend by a Notice as Instrument No. AT4547016 on April 27, 2017; 

h) Charge/Mortgage registered as Instrument No. AT4237351 in the Land Registration 
District of Toronto on June 3, 2016, granted by Woodbine Mall Holdings Inc. in 
favor of the Lender, being of all P!Ns 07371-0616 (LT), 07371-0618 (LT), 07371-
0619 (LT) and 07371-0620 (LT). The said Charge was amended by a Notice as 
Instrument No. AT5126898 on May 2, 2019; 

i) Charge/Mortgage registered as Instrument No. PR2693374 in the Land Registration 
District of Peel on April 1, 2015, granted by Prestige Real Estate Holdings Inc., 
Upper Churchville Properties Inc., Creditview Properties Inc. and Churchville 
Property Holdings Inc. in favour of the Lender, being of all P!Ns 14085-2885 (LT), 
14085-2887 (LT), 14086-0253 (LT) and 14087-0599 (LT), and its related Notice of 
Assignment of Rents - General registered as Instrument No. PR2693375 on April I, 
2015. The said Charged was amend by a Notice as Instrument No. PR3475079 on 
May 2, 2019; 
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j) Charge/Mortgage registered as Instrument No. SC1086624 in the Land Registration 
District of Simcoe on September 19, 2013, granted by Prime Real Estate Holdings 
Corporation in favour of the Lender, being of PIN 58734-0250 (LT), and its related 
Notice of Assignment of Rents - General registered as Instrument No. SC1086248 on 
September 19, 2013; 

k) Charge/Mortgage registered as Instrument No. SCl 088975 in the Land Registration 
District of Simcoe on September 30, 2013, granted by Prime Real Estate Holdings 
Corporation in favour of the Lender, being of PIN 58734-0250 (LT); 

I) Charge/Mortgage registered as Instrument No. SCl I 16732 in the Land Registration 
District of Simcoe on February 24, 2014, granted by Prime Real Estate Holdings 
Corporation in favour of the Lender, being of PIN 58734-0250 (LT). The said Charge 
was amended by a Notice as Instrument Nos. SCl 125639 registered April 17, 2014, 
SCI 163691 registered September 30, 2014 and SCI 184312 registered December 22, 
2014; 

m) Charge/Mortgage registered as Instrument No. SC1201513 in the Land Registration 
District of Simcoe on April 14, 2015, granted by Prime Real Estate Holdings 
Corporation in favour of the Lender, being of PIN 58734-0250 (LT), and its related 
Notice of Assignment of Rents - General registered as Instrument No. SC1201514 on 
April I, 2015; and 

n) All ancillary security documents granted by the Obligator in favour of the Lender. 

3. The total amount of indebtedness secured by the security is as follows: 

Loan No. 8265 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022 @15.0% 

Exit Fee Residual 

Per Diem $5,472.37 

Loan No. 8488 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022 @15.0% 

$13,088,559.96 

$ 227,547.20 

$ 179,052.37 

$75,501,000.00 

$73,195,634.70 
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Unbilled Disbursements 

Held in Trust 

Per Diem 

Loan No. 84884 

$61,956.93 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022@15.0% 

Exit Fee Residual (all 8488 facilities) 

Forbearance Fees (all 8488 facilities) 

Loan No. 8796 

Principal Balance as at May 31, 2022 

Unpaid Interest and including May 31, 2022@15.0% 

Unbilled 

Forbearance Fee to May 1, 2021 

Forbearance Fee to December 31, 2022 

Exit Fee 

Per Diem $13,280.82 

Legal costs to Dickinson Wright LLP 

TOTAL 

$ 72,958.05 

($ 3,024.95) 

$62,138,222.59 

$36,186,743.38 

$ 2,543,260.01 

$ 3,894,394.05 

$21,279,878.46 

$11,036,774.21 

$ 114.41 

$ 240,388.92 

$ 351,082.83 

$ 478,651.90 

$ 12,500.00 

$300,423,738.09 
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The Lender will not have the right to enforce the Security until after the expiry of the 10 day 
period after this notice is sent unless the insolvent person consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 3rd day of June, 2022. 

ARIZONA FLORIDA KENTUCKY 

OHIO TENNESSEE 

ROMSPEN INVESTMENT CORPORATION, by 
its solicitors, DICKINSON WRIGHT LLP, as 
authorized. 

! ,.,,.~ 
Per: i / 1 

1/ L-~ 
,I 

/ Paul A. Muchnik 
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Schedule A 

(the "Property") 

Municipal Address: 1500 Birchmount Road, Toronto 

PIN: 06314-0258 (LT) 

Legal Description: PART LOT 8 PLAN 9867, PARTS 4 & 5 PLAN 66R19218; CITY OF 
TORONTO 

PIN: 06314-0257 (LT) 

Legal Description: PT LOT 8 PLAN 9867, PARTS 1, 2 & 3 PLAN 66R19218; S/T EASEMENT 
OVER PART 1, PLAN 66Rl9218 AS IN TB92368; CITY OF TORONTO 

Municipal Address: 2267 Islington Avenue, Toronto 

PIN: 07334-0001 (LT) 

Legal Description: PARCEL D-1, SECTION M946 BLK D PLAN M946 ETOBICOKE, CITY OF 
TORONTO 

PIN: 07334-0003 (LT) 

Legal Description: PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF 
BLAIRMORE DRIVE ( CLOSED BY BY-LAW NO.1690, INSTRUMENT EB372311 ), PLAN 
4799, ETOBICOKE, CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, 
PLAN 66R18674 ... SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS 
IN INSTRUMENTS TB66599 & TB58637, DESCRIPTION AMENDED BYD. KLEIN, 2000 04 
27, CITY OF TORONTO 

Municipal Address; 500 Rexdale Blvd and 600 Queen's Plate Drive, Toronto 

PIN: 07371-0616 (LT) 

Legal Description: PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, 
PART 2 & 4, 64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE; 
EXEC-DELETED BY C982443 , CITY OF TORONTO 

PIN: 07371-0618 (LT) 
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Legal Description: PCL 30-1, SEC E24; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER, 
PART 1,2,3,4, 66Rl3736, EXCEPT PTS 5,7,8,10,11, 66Rl4099, PTS 3,6,7,8, 66Rl5541; SIT 
C232617,C512552,EB442907,EB442908 ETOBICOKE, CITY OF TORONTO 

PIN: 07371-0619 (LT) 

Legal Description: PCL 30-1, SEC E24; PT LT 31, CON 3 FRONTING THE HUMBER, PART 
5,8,10, 66Rl4099; S/T C232617,EB442907,EB442908 ETOBICOKE, CITY OF TORONTO 

PIN: 07371-0620 (LT) 

Legal Description: PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64Rl2244; 
ETOBICOKE; EXEC-DELETED BY C982443 , CITY OF TORONTO 

Municipal Address: I Big Bay Point Road, Barrie 

PIN: 58734-0250 (LT) 

Legal Description: PT LT 7-8 CON 12 INNISFIL PTS 2, 3 & 4 51R30453; S/T & T/W RO1461677; 
S/T EASEMENT OVER PTS I & 2 EXPRO. PLAN SC788425 AS IN SC788425; BARRIE 

Municipal Address: Brampton 

PIN: 14085-2885 (LT) 

Legal Description: PT LT 14, 15, CON 4WHS TORONTO DES PTS I, 2, 3 PL 43R-33878; S/T 
ROI 159883;; CITY OF BRAMPTON 

PIN: 14085-2887 (LT) 

Legal Description: PT LT 15, CON 3WHS TORONTO DES PTS 1, 2, 3, 4 PL 43R-33879; CITY 
OF BRAMPTON 

PIN: 14086-0253 (LT) 

Legal Description: PT LT 1, CON 3WHS CHINGUACOUSY DES PTS 1, 2, 3, 4 PL 43R-33877; 
S/T EASEMENT IN GROSS OVER PT 2 PL 43R30821 AS IN PR1249916.; CITY OF 
BRAMPTON 

PIN: 14087-0599 (LT) 
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Legal Description: BLOCK 239, PLAN 43Ml 721, BRAMPTON; S/T EASEMENT IN GROSS 
OVER PIS 15, 16, 17, PL 43R31027 AS IN PR1142993; SUBJECT TO AN EASEMENT FOR 
ENTRY AS IN PR2215210 
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This is Exhibit “17” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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ACCOUNT STATEMENT 
 
 

 
 
 
 
 
 
 

BORROWER 
 

HINN - Multiple Borrower Entities 
 

 
 
ACCOUNT NO.  Hinn Portfolio 
STATEMENT DATE                         2/7/2023    
 
STATEMENT SUMMARY 
 
Amount Outstanding          $333,309,379.73 
Effective Date                                   2/7/2023    

 
After 2/7/2023, interest will accrue at the per 
diem amounts listed below.  This notice 
expires on 2/28/2023. 
 
Properties:  Multiple properties

 
 

ACCOUNT DETAILS 
Date Description Charges Credits Balance 

2/7/2023 Loan No. 8265 (Oshawa):    
 Principal balance @ 2/7/2023 $13,088,559.96  $13,088,559.96 
 Unpaid interest to and including 2/10/2023 @ 15.0% $1,689,327.71  $14,777,887.67 

 Unbilled disbursements $401,437.52  $15,179,325.19 
 Exit Fee Residual $179,052.37  $15,358,377.56 

 Per Diem:  $6,048.25    
2/7/2023 Loan No. 8796 (Islington Ave.):    
 Principal balance @ 2/7/2023 $21,279,878.46  $36,638,256.02 

 Unpaid interest to and including 2/10/2023 @ 15.0% $14,584,346.51  $51,222,602.53 

 Unbilled disbursements $4,239.41  $51,226,841.94 

 Forbearance Fees  $591,471.75  $51,818,313.69 

 Exit Fee $522,367.20  $52,340,680.89 

 Per Diem:  $14,678.40    

2/7/2023 Loan No. 8488 (Woodbine):    

 Principal balance @ 2/7/2023 $75,501,000.00  $127,841,680.89 

 Unpaid interest to and including 2/10/2023 @ 15.0% $89,416,872.01  $217,258,552.90 

 Unbilled disbursements $229,645.93  $217,488,198.83 

 Per Diem:  $68,430.57    

2/7/2023 Loan No. 84884 (Woodbine):    

 Principal balance @ 2/7/2023 $62,138,222.59  $279,626,421.42 

 Unpaid interest to and including 2/10/2023 @ 15.0% $46,912,829.72  $326,539,251.14 

 Per Diem:  $45,249.40    

 Exit Fee Residual (all 8488 facilities)  $2,875,734.54  $329,414,985.68 

 Forbearance Fees (all 8488 facilities) $3,894,394.05  $333,309,379.73 
     
2/7/2023 AGGREGATE OUTSTANDING   $333,309,379.73 

 
UNBILLED LEGAL FEES WILL BE IN ADDITION TO THE FOREGOING.THIS STATEMENT IS PREPARED FOR INFORMATION PURPOSES 
AND MAY NOT BE USED FOR ANY OTHER REASON WITHOUT PERMISSION BY THE LENDER.  
 
ALL FUNDS ARE EXPRESSED IN CANADIAN DOLLARS.   
 
Yours truly, 
ROMSPEN INVESTMENT CORPORATION 
 
 
Mary Gianfriddo 
Vice-President, Mortgage Administration 
 
E. & O. E. 
HST Registration No. 135897494 

 

0 ROMSPEN 

I 

296



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “18” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4, 64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE; EXEC-DELETED BY
C982443 , CITY OF TORONTO

 
CORRECTION: INSTRUMENT NUMBER TB949398 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 1994/09/01 BY STEVE SMALL. CORRECTION:
INSTRUMENT NUMBER TB949399 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 1994/09/01 BY STEVE SMALL.

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK 1802 1994/08/22

OWNERS' NAMES CAPACITY SHARE
WOODBINE MALL HOLDINGS INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1994/08/22 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1994/08/22**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 1994/08/22 **

64R10312 1984/08/17 PLAN REFERENCE C

TB240611 1985/05/08 BYLAW C
REMARKS: 1985-21

TB270583 1985/09/23 TRANSFER EASEMENT CITY OF ETOBICOKE C

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

AT2593275 2011/01/07 NO CHNG ADDR OWNER 2058790 ONTARIO LIMITED C

AT4235577 2016/06/02 TRANSFER $104,000,000 2058790 ONTARIO LIMITED WOODBINE MALL HOLDINGS INC. C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07371-0616 (LT)

PAGE 1 OF 3

PREPARED FOR HUGOHE01
ON 2023/01/24 AT 09:22:04

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

I'~ 
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

REMARKS: PLANNING ACT STATEMENTS.

AT4235578 2016/06/02 CHARGE $60,000,000 WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C

AT4235579 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C
REMARKS: AT4235578.

AT4235580 2016/06/02 CHARGE $17,600,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4235581 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580.

AT4237351 2016/06/03 CHARGE $160,000,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4547016 2017/04/27 NOTICE WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580

AT4547017 2017/04/27 POSTPONEMENT ROMSPEN INVESTMENT CORPORATION ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351, AT4547016

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT4963613 2018/09/21 CHARGE $1,767,299 WOODBINE MALL HOLDINGS INC. 1024396 ALBERTA LTD. C

AT5100888 2019/03/25 CHARGE $648,876 WOODBINE MALL HOLDINGS INC. FEILER INVESTMENTS AND SERVICES INC. C

AT5126898 2019/05/02 NOTICE $2 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351

AT5868703 2021/09/27 TRANSFER OF CHARGE 1024396 ALBERTA LTD. BUSATO, ADELINA C
BUSATO, ALESSANDRO
BUSATO, PAOLO
VIOLA, ANTHONY
BUSATO VIOLA, EMANUELA
FRANCESCONI, MICHAEL
FRANCESCONI, ELEN

REMARKS: AT4963613.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0616 (LT) ON 2023/01/24 AT 09:22:04

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT6078122 2022/05/13 CHARGE $20,000,000 WOODBINE MALL HOLDINGS INC. BOLTYANSKY, YURY C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0616 (LT) ON 2023/01/24 AT 09:22:04

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 , 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ;
S/T C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
ABSOLUTE

FIRST CONVERSION FROM BOOK E14 1994/08/22

OWNERS' NAMES CAPACITY SHARE
WOODBINE MALL HOLDINGS INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1994/08/22 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1994/08/22**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

EB158733 1955/09/23 PLAN MISCELLANEOUS C
REMARKS: NO. 4875

EB412063 1973/01/29 NOTICE DEPARTMENT OF TRANSPORT, CANADA C
REMARKS: AIRPORT ZONING REGULATION

EB442907 1974/12/31 TRANSFER EASEMENT $2 BOROUGH OF ETOBICOKE C

EB442908 1974/12/31 TRANSFER EASEMENT $2 THE CONSUMERS GAS COMPANY C
REMARKS: C89392

EB539619 1981/07/20 AGREEMENT THE CORPORATION OF THE BOROUGH OF ETOBICOKE C
REMARKS: C89394

TB90913Z 1983/05/17 APL ANNEX REST COV C
REMARKS: C89395

66R13736 1983/09/14 PLAN REFERENCE C

C152934 1984/07/24 NOTICE AGREEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

66R14099 1984/08/17 PLAN REFERENCE C

66R14100 1984/08/17 PLAN REFERENCE C

66R14152 1984/10/05 PLAN REFERENCE C

C182624 1985/01/10 NOTICE AGREEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07371-0618 (LT)

PAGE 1 OF 4

PREPARED FOR HUGOHE01
ON 2023/01/24 AT 09:23:32

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

C232617 1985/09/19 TRANSFER EASEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

66R14452 1985/10/01 PLAN REFERENCE C

C512552 1988/10/17 TRANSFER EASEMENT BELL CANADA/THE BELL TELEPHONE COMPANY OF CANADA C

C594597 1989/09/06 NOTICE THE CORPORATION OF THE CITY OF ETOBICOKE C

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

E379937 2000/12/07 NOTICE OF LEASE $2 WOODBINE CENTRE INC. ZELLERS INC. C

E394282 2001/02/20 NOTICE OF LEASE $2 WOODBINE CENTRE INC. BURGER KING RESTAURANTS OF CANADA INC. C

66R19692 2002/05/30 PLAN REFERENCE C
REMARKS: PLAN OF SURVEY OF PART OF LOT 31, CONCESSION 3, FRONTING THE HUMBER, ETOBICOKE, CITY OF TORONTO.

AT45973 2002/11/26 NOTICE OF SUBLEASE WOODBINE CENTRE INC. PETRO CANADA C
REMARKS: C190287

AT58087 2002/12/10 NOTICE AGREEMENT CF/REALTY HOLDINGS INC. CITY OF TORONTO C
IVANHOE CAMBRIDGE I INC.

AT222921 2003/07/17 NOTICE OF LEASE WOODBINE CENTRE INC. RAINBOW CENTRE CINEMAS INC. C
REMARKS: C190287

AT748336 2005/03/07 APL (GENERAL) 2058790 ONTARIO LIMITED C
REMARKS: TO DELETE C282905, C308103, C325659, C654371, C335130, C337166, C337167, C339846, C345413, C345415, C406348, C406349, C406350, C406351,
C654368, C654369, C406352, C406353, C406354, C406355, C418075, C830455, C345416

AT1198321 2006/07/14 NOTICE OF LEASE $2 2058790 ONTARIO LIMITED THE TDL GROUP CORP. C

AT2593275 2011/01/07 NO CHNG ADDR OWNER 2058790 ONTARIO LIMITED C

AT2703646 2011/05/27 NO ASSG LESSEE INT $5,704,869 ZELLERS INC. TARGET CANADA CO. C
REMARKS: E379937.

AT2703647 2011/05/27 APL (GENERAL) TARGET CANADA CO. TARGET CANADA CO. C
REMARKS: E379937

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 4

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0618 (LT) ON 2023/01/24 AT 09:23:32

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT3280137 2013/04/18 NO ASSG LESSEE INT $2 BURGER KING RESTAURANTS OF CANADA INC. BURGER KING CANADA HOLDINGS INC. C
REMARKS: E394282.

AT4235577 2016/06/02 TRANSFER $104,000,000 2058790 ONTARIO LIMITED WOODBINE MALL HOLDINGS INC. C
REMARKS: PLANNING ACT STATEMENTS.

AT4235578 2016/06/02 CHARGE $60,000,000 WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C

AT4235579 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C
REMARKS: AT4235578.

AT4235580 2016/06/02 CHARGE $17,600,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4235581 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580.

AT4237351 2016/06/03 CHARGE $160,000,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4547016 2017/04/27 NOTICE WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580

AT4547017 2017/04/27 POSTPONEMENT ROMSPEN INVESTMENT CORPORATION ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351, AT4547016

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT4963613 2018/09/21 CHARGE $1,767,299 WOODBINE MALL HOLDINGS INC. 1024396 ALBERTA LTD. C

AT5100888 2019/03/25 CHARGE $648,876 WOODBINE MALL HOLDINGS INC. FEILER INVESTMENTS AND SERVICES INC. C

AT5126898 2019/05/02 NOTICE $2 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351

AT5868703 2021/09/27 TRANSFER OF CHARGE 1024396 ALBERTA LTD. BUSATO, ADELINA C
BUSATO, ALESSANDRO
BUSATO, PAOLO
VIOLA, ANTHONY
BUSATO VIOLA, EMANUELA

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 4

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0618 (LT) ON 2023/01/24 AT 09:23:32

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

FRANCESCONI, MICHAEL
FRANCESCONI, ELEN

REMARKS: AT4963613.

AT5885978 2021/10/18 NOTICE OF LEASE HUDSON'S BAY COMPANY ULC COMPAGNIE DE LA BAIE D'HUDSON SRI HUDSON'S BAY COMPANY ULC COMPAGNIE DE LA BAIE D'HUDSON SRI C

AT6078122 2022/05/13 CHARGE $20,000,000 WOODBINE MALL HOLDINGS INC. BOLTYANSKY, YURY C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 4 OF 4

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0618 (LT) ON 2023/01/24 AT 09:23:32

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 , 66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
ABSOLUTE

FIRST CONVERSION FROM BOOK E14 1994/08/22

OWNERS' NAMES CAPACITY SHARE
WOODBINE MALL HOLDINGS INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1994/08/22 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1994/08/22**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

EB158733 1955/09/23 PLAN MISCELLANEOUS C
REMARKS: NO. 4875

EB412063 1973/01/29 NOTICE DEPARTMENT OF TRANSPORT, CANADA C
REMARKS: AIRPORT ZONING REGULATION

EB442907 1974/12/31 TRANSFER EASEMENT $2 BOROUGH OF ETOBICOKE C

EB442908 1974/12/31 TRANSFER EASEMENT $2 THE CONSUMERS GAS COMPANY C
REMARKS: C89392

EB539619 1981/07/20 AGREEMENT THE CORPORATION OF THE BOROUGH OF ETOBICOKE C
REMARKS: C89394

TB90913Z 1983/05/17 APL ANNEX REST COV C
REMARKS: C89395

66R13736 1983/09/14 PLAN REFERENCE C

C152934 1984/07/24 NOTICE AGREEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

66R14099 1984/08/17 PLAN REFERENCE C

C182624 1985/01/10 NOTICE AGREEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

C232617 1985/09/19 TRANSFER EASEMENT THE CORPORATION OF THE CITY OF ETOBICOKE C

C594597 1989/09/06 NOTICE THE CORPORATION OF THE CITY OF ETOBICOKE C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07371-0619 (LT)

PAGE 1 OF 3

PREPARED FOR HUGOHE01
ON 2023/01/24 AT 09:24:13

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

AT748336 2005/03/07 APL (GENERAL) 2058790 ONTARIO LIMITED C
REMARKS: TO DELETE C282905, C308103, C325659, C654371, C335130, C337166, C337167, C339846, C345413, C345415, C406348, C406349, C406350, C406351,
C654368, C654369, C406352, C406353, C406354, C406355, C418075, C830455, C345416

AT2546365 2010/11/05 NOTICE $2 CITY OF TORONTO 2058790 ONTARIO LIMITED C

AT2593275 2011/01/07 NO CHNG ADDR OWNER 2058790 ONTARIO LIMITED C

AT4235577 2016/06/02 TRANSFER $104,000,000 2058790 ONTARIO LIMITED WOODBINE MALL HOLDINGS INC. C
REMARKS: PLANNING ACT STATEMENTS.

AT4235578 2016/06/02 CHARGE $60,000,000 WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C

AT4235579 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C
REMARKS: AT4235578.

AT4235580 2016/06/02 CHARGE $17,600,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4235581 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580.

AT4237351 2016/06/03 CHARGE $160,000,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4547016 2017/04/27 NOTICE WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580

AT4547017 2017/04/27 POSTPONEMENT ROMSPEN INVESTMENT CORPORATION ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351, AT4547016

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT4963613 2018/09/21 CHARGE $1,767,299 WOODBINE MALL HOLDINGS INC. 1024396 ALBERTA LTD. C

AT5100888 2019/03/25 CHARGE $648,876 WOODBINE MALL HOLDINGS INC. FEILER INVESTMENTS AND SERVICES INC. C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0619 (LT) ON 2023/01/24 AT 09:24:13

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT5126898 2019/05/02 NOTICE $2 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351

AT5868703 2021/09/27 TRANSFER OF CHARGE 1024396 ALBERTA LTD. BUSATO, ADELINA C
BUSATO, ALESSANDRO
BUSATO, PAOLO
VIOLA, ANTHONY
BUSATO VIOLA, EMANUELA
FRANCESCONI, MICHAEL
FRANCESCONI, ELEN

REMARKS: AT4963613.

AT6078122 2022/05/13 CHARGE $20,000,000 WOODBINE MALL HOLDINGS INC. BOLTYANSKY, YURY C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0619 (LT) ON 2023/01/24 AT 09:24:13

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE; EXEC-DELETED BY C982443 , CITY OF TORONTO

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK 1656 1994/08/22

OWNERS' NAMES CAPACITY SHARE
WOODBINE MALL HOLDINGS INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1994/08/22 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1994/08/22**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 1994/08/22 **

EB216574 1959/06/17 NOTICE C
REMARKS: DEPARTMENT OF TRANSPORT ZONING REGULATIONS RE MALTON AIRPORT; AMENDED BY EB255931, SEE B33889 & B82527

EB255931 1962/03/13 NOTICE C
REMARKS: B82527

EB412063 1973/01/29 NOTICE DEPARTMENT OF TRANSPORT, CANADA C
REMARKS: AIRPORT ZONING REGULATION

64R5163 1976/02/02 PLAN REFERENCE C

64R10372 1984/10/05 PLAN REFERENCE C

64R12244 1989/02/17 PLAN REFERENCE C

TB632895 1989/08/06 AGREEMENT C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07371-0620 (LT)

PAGE 1 OF 3

PREPARED FOR HUGOHE01
ON 2023/01/24 AT 09:24:52

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

AT1198321 2006/07/14 NOTICE OF LEASE $2 2058790 ONTARIO LIMITED THE TDL GROUP CORP. C

AT2593275 2011/01/07 NO CHNG ADDR OWNER 2058790 ONTARIO LIMITED C

AT4235577 2016/06/02 TRANSFER $104,000,000 2058790 ONTARIO LIMITED WOODBINE MALL HOLDINGS INC. C
REMARKS: PLANNING ACT STATEMENTS.

AT4235578 2016/06/02 CHARGE $60,000,000 WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C

AT4235579 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED C
REMARKS: AT4235578.

AT4235580 2016/06/02 CHARGE $17,600,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4235581 2016/06/02 NO ASSGN RENT GEN WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580.

AT4237351 2016/06/03 CHARGE $160,000,000 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4547016 2017/04/27 NOTICE WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4235580

AT4547017 2017/04/27 POSTPONEMENT ROMSPEN INVESTMENT CORPORATION ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351, AT4547016

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT4963613 2018/09/21 CHARGE $1,767,299 WOODBINE MALL HOLDINGS INC. 1024396 ALBERTA LTD. C

AT5100888 2019/03/25 CHARGE $648,876 WOODBINE MALL HOLDINGS INC. FEILER INVESTMENTS AND SERVICES INC. C

AT5126898 2019/05/02 NOTICE $2 WOODBINE MALL HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4237351

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0620 (LT) ON 2023/01/24 AT 09:24:52

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT5378781 2020/03/02 LIEN $1,209,545 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

REMARKS: TAX LIEN

AT5868703 2021/09/27 TRANSFER OF CHARGE 1024396 ALBERTA LTD. BUSATO, ADELINA C
BUSATO, ALESSANDRO
BUSATO, PAOLO
VIOLA, ANTHONY
BUSATO VIOLA, EMANUELA
FRANCESCONI, MICHAEL
FRANCESCONI, ELEN

REMARKS: AT4963613.

AT5885978 2021/10/18 NOTICE OF LEASE HUDSON'S BAY COMPANY ULC COMPAGNIE DE LA BAIE D'HUDSON SRI HUDSON'S BAY COMPANY ULC COMPAGNIE DE LA BAIE D'HUDSON SRI C

AT6078122 2022/05/13 CHARGE $20,000,000 WOODBINE MALL HOLDINGS INC. BOLTYANSKY, YURY C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 3

REGISTRY PREPARED FOR HUGOHE01
OFFICE #66 07371-0620 (LT) ON 2023/01/24 AT 09:24:52

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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This is Exhibit “19” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT4235578  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4

Properties

PIN 07371 − 0616 LT Interest/Estate Fee Simple
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC−DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEENS PLATE DRIVE
TORONTO

PIN 07371 − 0618 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
TORONTO

PIN 07371 − 0619 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO
Address 600 QUEEN’S PLATE DRIVE

TORONTO

PIN 07371 − 0620 LT Interest/Estate Fee Simple
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC−DELETED BY C982443 , CITY OF TORONTO
Address 500 REXDALE BOULEVARD

TORONTO

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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road, Mississauga,

Ontario, L4Y 1S2

I, Issa El−Hinn, 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 MERIDIAN CREDIT UNION LIMITED
Address for Service 50 Ronson Drive, Unit 155, Toronto, Ontario, M9W 1B3

Statements

Schedule:  See Schedules

Provisions

Principal $60,000,000.00 Currency CDN
Calculation Period

Balance Due Date On Demand
Interest Rate 24.0%
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200522    
Insurance Amount full insurable value
Guarantor Issa El−Hinn
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LRO # 80 Charge/Mortgage Registered as AT4235578  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 4

Signed By

Karen Anne Mathews 1000−120 Adelaide St. W.
Toronto
M5H 3V1

acting for Chargor
(s)

Signed 2016 06 01

Tel 416−363−2211
Fax 416−363−0645   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

SCHNEIDER  RUGGIERO LLP 1000−120 Adelaide St. W.
Toronto
M5H 3V1

2016 06 02

Tel 416−363−2211
Fax 416−363−0645   

Fees/Taxes/Payment

Statutory Registration Fee $62.85
Total Paid $62.85
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SCHEDULE FOR ALL COLLATERAL MORTGAGES 

SCHEDULE "A' 

PAYMENT PROVISIONS 

This Charge is given as continuing security for payment to the Chargee of 
all debts and liabilities, present or future, direct or indirect, absolute or contingent, 
matured or not, at any time owing by the Chargor to the Charges (such debts 
and liabilities being hereinafter called the "liabilities"), but the Chargor's liability 
hereunder being limited to the sum of "the Credit Limit" (being the Principal 
Amount stated on Page 1 of this Charge/Mortgage) with interest at the rate 
hereinafter set out; 

The Chargor covenants to pay each and every liability to the Chargee 
punctually as the same falls due; provided that this Charge is void upon payment 
on demand of the ultimate balance of the liabilities and all promissory notes, bills 
of exchange, guarantees and any other instruments whatsoever from time to time 
representing the liabilities or any part thereof, not exceeding the principal sum of 
"the Credit Limit" (being the Principal Amount stated on Page 1 of this 
Charge/Mortgage) together with interest thereon at the rate of 24.00 per centum 
per annum as well after as before maturity and both before and after default and 
all other amounts payable by the Charger hereunder. 

314



(SCHEDULE FOR COMMERICAL /FARM/ RESIDENTIAL/ CONSTRUCTION MORTGAGES) 

SCHEDULE "B" 

ADDITIONAL PROVISIONS 

RECEIVER 

Notwithstanding anything herein contained it is declared and agreed that at any time and from time to time when there 
shall be default under the provisions of these presents the chargee may at such time and from time to time and with or 
without entry into possession of the charged premises or any part thereof by writing under its corporate seal appoint a 
receiver of the charged premises or any part thereof and of the rents and profits thereof and with or without security and 
may from time to time by similar writing remove any receiver and appoint another in his stead and that, in making any 
such appointment or removal, the chargee shall be deemed to be acting as the agent or attorney for the chargor. Upon 
the appointment of any such receiver or receivers from time to time the following provisions shall apply: 

1. That the statutory declaration of an officer of the chargee as to default under the provisions of these presents 
shall be conclusive evidence thereof. 

2. That every such receiver shall be the irrevocable agent or attorney of the charger for the collection of all rents 
falling due in respect of the charged premises or any part thereof whether in respect of any tenancies created in 
priority to these presents or subsequent thereto; 

3. That every such receiver may, in the discretion of the chargee and by writing under its corporate seal, be vested 
with all or any of the powers and discretions of the chargee; 

4. That the chargee may from time to time by such writing fix the remuneration of every such receiver who shall be 
entitled to deduct the same out of the charged premises or the proceeds thereof; 

5. That every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the agent or 
attorney of the charger and in no event the agent of the chargee; 

6. That the appointment of every such receiver by the chargee shall not incur or create any liability on the part of the 
chargee to the receiver in any respect and such appointment or anything which may be done by any such 
receiver or the removal of any such receiver of the termination of any such receivership shall not have the effect 
of constituting the chargee a chargee in possession in respect of the charged premises or any part thereof; 

7. That every such receiver shall from time to time have the power to rent any portion of the demised premises 
which may become vacant for such term and subject to such provisions as he may deem advisable or expedient 
and in so doing every such receiver shall act as the attorney or agent of the charger and he shall have authority to 
execute under seal any lease of any such premises in the name of and on behalf of the chargor and the charger 
undertakes to ratify and confirm whatever any such receiver may do in the premises; 

8. That every such receiver shall have full power to take all steps he deems appropriate to complete any unfinished 
construction upon the charged premises with the intent that the charged premises and the buildings thereof when 
so completed shall be the complete structure as represented by the charger to the chargee for the purpose of 
obtaining this charge loan; 

9. That every such receiver shall have full power to manage, operate, amend, repaid, alter or extend the charged 
premises or any part thereof in the name of the charger for the purpose of securing the payment of rental from the 
charged premises or any part thereof; 

10. That no such receiver be liable to the charger to account for monies or damages other than cash received by him 
in respect of the charged premises or any part thereof and out of such cash so received every such receiver shall 
in the following order pay: 

{a) His remuneration aforesaid; 

(b) All payments made or incurred by him in connection with the management, operation, amendment, repair, 
alteration or extension of the charged premises or any part thereof; or completion of any unfinished 
construction upon same; 

(c) In payment of interest, principal and other money which may, from time to time, be or become charged 
upon the charged premises in priority to these presents, and all taxes, insurance premiums and every 
proper expenditure made or incurred by him in respect to the charged premises or any part thereof; 

(d) The chargee in payment of all interest due or falling due under this charge and the balance to be applied 
upon principal due and payable and secured by this charge; and 

(e) Thereafter any surplus remaining in the hands of every such receiver to the chargor, its successors and 
assigns. 
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This is Exhibit “20” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT4235580  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 37

Properties

PIN 07371 − 0616 LT Interest/Estate Fee Simple
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC−DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEEN’S PLATE DRIVE
ETOBICOKE

PIN 07371 − 0618 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

PIN 07371 − 0619 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO
Address 600 QUEEN’S PLATE DRIVE

ETOBICOKE

PIN 07371 − 0620 LT Interest/Estate Fee Simple
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC−DELETED BY C982443 , CITY OF TORONTO
Address 500 REXDALE BOULEVARD

ETOBICOKE

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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road

Mississauga, ON L4Y 1S2

I, Issa El−Hinn, 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 ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5
Loan No. 8488

Statements

Schedule:  See Schedules

Provisions

Principal $17,600,000.00 Currency CDN
Calculation Period monthly, not in advance
Balance Due Date 2018/06/01
Interest Rate 13.0%
Payments

Interest Adjustment Date 2016 06 01
Payment Date First day of each and every month
First Payment Date 2016 07 01
Last Payment Date 2018 06 01
Standard Charge Terms 200033    
Insurance Amount full insurable value
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LRO # 80 Charge/Mortgage Registered as AT4235580  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 37

Provisions

Guarantor

Additional Provisions
See Schedule attached for Additional Provisions.

Signed By

Lisa Marie Rombough 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for Chargor
(s)

Signed 2016 06 01

Tel 416−869−5300
Fax 416−360−8877   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

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

2016 06 02

Tel 416−869−5300
Fax 416−360−8877   

Fees/Taxes/Payment

Statutory Registration Fee $62.85
Total Paid $62.85

File Number

Chargee Client File Number : 43258−20 (LMR)
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SCHEDULE "A" 
CHARGE PROVISIONS 

attached to Charge between 

Charge Provisions 
Loan No. 8488 

Woodbine Mall Holdings Inc. ( the "Chargor") and 
Romspen Investment Corporation (the "Chargee") 

(the "Charge") 

1. DEFINITIONS 

In this schedule and the Charge, as amended, the following definitions shall apply and 
to the extent they are the same as a definition contained in the Charge shall replace 
those definitions: 

1.1 "Balance Due Date" means the 1st day of June, 2018; 

1.2 "Chargor" means all Chargors listed above and in Schedule "B" attached hereto 
and all Persons who have given the Charge and who have executed the same as 
Chargor; 

1.3 "Charge" means the Charge/Mortgage of Land referred to in the first recital 
above and all schedules attached to the Charge and all amendments thereto and 
replacements thereof from time to time; 

1.4 "Chargee" means Romspen Investment Corporation and all Persons in whose 
favour the Charge is given and who is or are named in the Charge as Chargee; 

1.5 "Costs" includes all costs, fees, charges and expenses of every nature and kind 
whatsoever incurred by the Chargee or paid by the Chargee to any other party in 
connection with the protection and preservation of the Property or any other security 
held by the Chargee, or for the purpose of preserving and maintaining the enforceability 
and priority of the Charge and any such other security, or in connection with any and all 
demands and enforcement proceedings of every nature and kind made or carried out by 
or on behalf of the Chargee under or pursuant to the Charge, and includes, without 
limitation, legal costs incurred by the Chargee on a full indemnity basis; 

1.6 "Commitment" means the commitment letter dated March 14, 2016, and as 
amended thereto and loan approval, term sheet or other similar agreement establishing 
or pertaining to the loan secured by the Charge or pursuant to which the Charge has 
been given, and all amendments thereto and renewals or replacements thereof from 
time to time; 

1.7 "Condominium Corporation" means each corporation created or continued 
pursuant to the Condominium Act, 1998 (Ontario) and pertaining to all or any part of the 
Property which are governed by the said Act; 

1.8 "Covenantor/Guarantor" means Intentionally Deleted; 

1.9 "Environmental Laws" means, in respect of any Person, property, transaction or 
event, all applicable laws, statutes, rules, by-laws and regulations, and all applicable 
directives, orders, codes, judgments and decrees of Governmental Bodies, whether now 
in existence or hereafter arising, intended to regulate and/or protect the environment 
and/or any living thing and/or relating to Hazardous Substances; 

1.1 O "Governmental Body" means any government, parliament, legislature, or any 
regulatory authority, bureau, tribunal, department, instrumentality, agency, commission 
or board of any government, parliament or legislature, or any court, and without limiting 
the foregoing, any other law, regulation or rule-making entity having or purporting to act 
under the authority of any of the foregoing (including, without limitation, any arbitrator) 
and "Governmental Bodies" means any one or more of the foregoing collectively; 
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Charge Provisions 
Loan No. 8488 

Page 2 

1.11 "Hazardous Substance" means any hazardous or dangerous waste or 
substance, pollutant, contaminant, waste or other substance without limitation, whether 
solid, liquid or gaseous in form, which when released into the natural environment may, 
based upon reasonably authoritative information then available concerning such 
substance, immediately or in the future directly or indirectly cause material harm or 
degradation to the natural environment or to the health or welfare of any living thing and 
includes, without limiting the generality of the foregoing,. 

1.11.1 any such substance as defined or designated under any Environmental 
Laws; 

1.11.2 asbestos, urea formaldehyde, poly-chlorinated byphenyl (PCB) and 
materials manufactured with or containing the same; and, 

1.11.3 radioactive and toxic substances; 

and "Hazardous Substances" means any one or more of the foregoing 
collectively; 

1.12 "Interest Adjustment Date" means the 1st day of June, 2016; 

1.13 "Interest Rate" means the interest rate of 13.00% per annum, calculated 
monthly, not in advance on amounts advanced from time to time from the date of each 
advance of funds, as well after as before maturity, default or judgment; 

1.14 "Monthly Payments" means the monthly payments of interest only, pursuant to 
the Commitment; 

1.51 "Person" means an individual, sole proprietorship, partnership, joint venture, 
syndicate, association, trust, body corporate, a natural person in its capacity as trustee, 
personal representative or other legal representative, the Crown or any agency or 
instrumentality thereof, and/or any other entity recognized by law; 

1.16 "Principal or Principal Amount" means the principal amount of Seventeen 
Million and Six Hundred Thousand ($17,600,000.00) Dbllars in lawful money of Canada 
as it may be increased or decreased prior to registration of a discharge of the Charge; 

1.17 "Property" means the Property described in Schedule "B" attached hereto, and 
tenements, hereditaments and appurtenances and any estate or interest therein 
described in the Charge, and all buildings and improvements now or hereafter situate or 
constructed thereon, and all easements, rights-of-way and other appurtenances thereto, 
and all structures, additions, improvements, machinery, equipment, decorations and 
other fixtures of every nature and kind (whether or not affixed in law) attached thereto or 
placed, installed or erected thereon or used in connection therewith; 

1.18 "Receiver" means any receiver, receiver and manager, receiver-manager or 
trustee of the Property as may be appointed from time to time by the Chargee pursuant 
to the provisions of the Charge or by any court of competent jurisdiction; 

1.19 "Taxes" means all taxes, rates, assessments, local improvement charges, levies, 
penalties and other charges imposed upon or in respect of the Property by any 
Governmental Body having jurisdiction. 

2. CHARGE 

Upon the request of the Chargee, the Chargor hereby gives this Charge and charges 
the Property as security for full payment to the Chargee·of the Principal Amount, Interest 
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Charge Provisions 
Loan No. 8488 

Page 3 

and all other amounts payable hereunder and as security for the observance and 
performance of all of the obligations of the Chargor to the Chargee pursuant to this 
Charge or otherwise. 

3. STATUTORY REFERENCES 

Unless expressly stipulated or otherwise required by the context, all references in the 
Charge to any federal, provincial or municipal statute, regulation, by-law, order, directive 
or other governmental enactment shall be deemed to be and construed as a reference 
to the same as amended or re-enacted from time to time. 

4. EXCLUSION OF STATUTORY COVENANTS 

The implied covenants deemed to be included in a charge under sub-section 7(1) of the 
Land Registration Reform Act (Ontario) shall be and are hereby expressly excluded and 
replaced by the terms hereof which are covenants by the Chargor, for and on behalf of 
the Chargor, with the Chargee. 

5. SHORT FORMS OF MORTGAGES ACT 

If any of the forms of words contained herein are substantially in the form of words 
contained in Column One of Schedule B of the Short Forms of Mortgages Act, R.S.O. 
1980, c. 474, and distinguished by a number therein, the Charge shall be deemed to 
include and shall have the same effect as if it contained the form of words in Column 
Two of Schedule B of the said Act, distinguished by the same number, and the Charge 
shall be interpreted as if the said Act was still in full force and effect. 

6. PROVISO FOR REDEMPTION 

Provided the Charge to be void upon payment of the principal sum hereby secured, in 
lawful money of Canada, with interest as herein provided and taxes and performance of 
statute labour and performance of all covenants and agreements contained in the 
Charge. 

7. RELEASE 

And the Chargor releases to the Chargee all its claims upon the Property subject to the 
proviso for redemption herein. 

8. ADVANCE OF FUNDS 

The Chargor agrees that neither the preparation, execution nor registration of the 
Charge shall bind the Chargee to advance the monies hereby secured, nor shall the 
advance of a part of the principal sum herein bind the Chargee to advance any 
unadvanced portion thereof, but nevertheless the estate hereby charged shall take 
effect forthwith upon the execution of the Charge by the Chargor, and the expenses of 
the examination of the title and of the Charge and valuation are to be secured hereby in 
the event of the whole or any balance of the principal sum herein not being advanced, 
the same to be charged hereby upon the Property, and shall be without demand thereof, 
payable forthwith with interest at the rate provided for in the Charge, and in default the 
remedies herein shall be exercisable. 

9. INTEREST RATE 

The interest rate for the financing will be thirteen (13.00%) percent per annum, 
calculated and compounded monthly on the amounts advanced from time to time from 
the date of each advance of funds, as well after as before maturity, default or judgment. 
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Where the Principal is not fully advanced within sixty · (60) days from the date of the 
Commitment hereof, the Chargee may increase the interest rate by the amount of an 
increase in Royal Bank of Canada Prime Rate (as defined in Section 12 below) that 
occurs between the date of execution hereof and the date that is ten (10) days prior to 
the actual date that the Principal is fully advanced. 

10. REPAYMENT 

The Charge is repayable in monthly payments of. interest only pursuant to the 
Commitment Letter. 

The Chargor agrees that in case default shall be made in payment of any sum to 
become due for interest at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
as well after as before maturity, shall bear interest at the rate aforesaid, and in case the 
interest and compound interest are not paid in one (1) month from the time of default a 
rest shall be made, and compound interest at the rate aforesaid shall be payable on the 
aggregate amount then due, as well after as before maturity, and so on from time to 
time, and all such interest and compound interest shall be a charge upon the Property. 

11. PREPAYMENT PRIVILEGE 

The Chargor shall, when not in default, have the right to prepay all of the amount 
outstanding under the Loan prior to the Maturity Date, on any payment date, upon giving 
the Chargee one (1) month written notice in advance of payment and upon payment of a 
bonus equal to one (1) month interest. 

Notwithstanding the aforesaid, the Chargor shall not be entitled to obtain a discharge in 
accordance with the preceding paragraph if the Chargee is not satisfied, in its sole 
discretion, that the outstanding loan to value ratio is greater than 65% on all remaining 
indebtedness owned by the Chargor to the Chargee. 

12. CONDITIONS UPON MATURITY DATE 

In the event that the Chargor fails to repay the principal and interest outstanding on the 
Balance Due Date or any renewal thereof agreed to by the Chargee, the Chargee may, 
at its sole discretion, extend the mortgage for a period of one (1) month from the original 
Balance Due Date or any renewal thereof agreed to by the Chargee, at an interest rate 
equal to the higher between the Interest Rate for the Charge and the then Royal Bank of 
Canada Prime Rate per annum plus five percent (5.00%), calculated and payable 
monthly. In the event that the Charge has not been repaid or renewal has not been 
finalized within this one (1) month period, then there will be no further extensions, the 
Chargee may exercise its remedies under the Security. 

The interest rate applicable will be determined by the Chargee on the first (1st) Banking 
Day of the month in which the Charge matures. 

"Royal Bank of Canada Prime Rate" means the rate of interest, expressed as a 
percentage per annum, published and quoted by Royal Bank of Canada's Toronto, 
Ontario, Head Office and which is commonly known as the prime lending rate for 
commercial loans in Canadian Dollars. 

"Banking Day" for the purposes of this clause, will mean a day on which the Toronto, 
Ontario, Head Office for the Royal Bank of Canada is open for business and which is 
not a Saturday, Sunday, Civic or Statutory Holiday. : 

All other terms and covenants under the existing mortgage and charge shall continue to 
apply. 
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The mortgage and charge may be paid in full on the Balance Due Date or an renewal 
thereof agreed to by the Chargee, or any time during the one (1) month extension period 
without notice, bonus or penalty, other than payment of the Extension Fee and any 
applicable discharge fees as hereafter set out. 

An extension fee which is the greater of Five Thousand Dollars ($5,000.00) or one 
percent (1.00%) of the outstanding balance shall be added to the principal balance ii this 
extension provision is utilized. 

13. SUBSEQUENT ENCUMBRANCES 

Notwithstanding any other provision contained herein and provided that the Charge and 
the Security are in good standing, the Chargee will permit the Chargor to incur 
indebtedness secured by mortgages/charges subsequent to the Chargee's Security, 
provided that the proceeds of any such indebtedness are invested in the Property so 
charged/mortgaged. 

14. PARTIAL DISCHARGES 

The Chargor shall have no right to obtain a partial discharge (s) of the Charge. 

15. REFINANCING 

a) The Chargee shall have a right of first opportunity to finance or arrange 
any replacement financing for any Property, or for any further development 
of any Property or any improvements to be developed on any Property 
(herein collectively referred to as the "Permanent Financing"). 

b) In connection therewith the Chargor shall .provide to the Chargee in writing 
as soon as same is applicable a request for Permanent Financing together 
with all information necessary for the Chargee to process such request 
and within a reasonable period of time after delivery to the Chargee of all 
reasonably required information, the Chargee shall be given a first 
opportunity to provide an offer of Permanent Financing. 

c) The Chargee shall also be given a continuing right of first refusal to 
provide an offer of Permanent Financing to the Chargor on terms 
substantially the same as any other written offer of financing received from 
a third party Chargee, which the Chargor is prepared to accept and copy 
of which the Chargor shall provide to the Chargee. 

16. CROSS-DEFAULT WITH OTHER LOANS IN FAVOUR OF THE CHARGEE 

Intentionally Deleted. 

17. ASSIGNMENT BY BENEFICIAL OWNER AND/OR BORROWER 

None of the Chargors, Beneficial Owners or the Covenantor (s) shall assign their rights 
and obligations pursuant to the Commitment Letter, and/or the security required by the 
Commitment Letter in whole or in part, without the Chargee's prior written consent, 
which consent may be withheld in the Chargee's sole and absolute discretion. 

18. CHARGOR'S COVENANTS 

The Chargor covenants with the Chargee that the Chargor will pay the principal sum 
herein and interest and observe the proviso for redemption herein, and will pay as they 
fall due all Taxes and when required by the Chargee, shall transmit the receipts 
therefore to the Chargee; 
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The Charger further covenants with the Chargee that the Charger will pay all amounts 
which are payable hereunder or which are capable of being added to the principal sum 
herein pursuant to the provisions of the Charge including, without limiting the generality 
of the foregoing, all servicing or other fees, costs or charges provided for herein; all 
insurance premiums; the amount paid for the supply of any fuel or utilities to the 
Property; all costs, commissions, fees and disbursements incurred by the Chargee in 
constructing, inspecting, appraising, selling, managing, repairing or maintaining the 
Property; all Costs incurred by the Chargee with respect to the Charge or incurred by 
the Chargee arising out, of or in any way related to the Charge; any amounts paid by the 
Chargee on account of any encumbrance, lien or charge against the Property and any 
and all Costs incurred by the Chargee arising out of, or in any way related to, the 
Chargee realizing on its security by sale or lease or otherwise; 

And that the Charger has a good title in fee simple to the Property and has good right, 
full power and lawful and absolute authority to charge the Property and to give the 
Charge to the Chargee upon the covenants contained in the Charge; 

And that the Charger has not done, committed, executed or wilfully or knowingly 
suffered any act, deed, matter or thing whatsoever whereby or by means whereof the 
Property, or any part or parcel thereof, is or shall or may be in any way impeached, 
charged, affected or encumbered in title, estate or otherwise, except as the records of 
the land registry office disclose; and free from all encumbrances except as may be 
permitted by the Chargee; 

And that the Charger will execute such further assurances of the Property as may be 
requisite; 

And that the Charger will produce the title deeds and allow copies to be made at the 
expense of the Charger. 

19. COMPLIANCE WITH LAWS AND REGULATIONS 

The Charger shall, in its ownership, operation and use of the Property, promptly and at 
all times observe, perform, execute and comply with all laws, rules, requirements, 
orders, directions, ordinances and regulations of every Governmental Body having 
jurisdiction with respect to the same, and further agrees at its cost and expense to take 
any and all steps or make any improvements or alterations thereto, structural or 
otherwise, ordinary or extraordinary, which may be required at any time hereafter by any 
such present or future laws, rules, requirements, orders, directions, ordinances or 
regulations. 

20. CHANGE OF USE 

The Charger will not change or permit to be changed the existing use or uses of the 
Property without the prior written consent of the Chargee. 

21. REPAIR 

The Charger will keep the Property including the buildings, erections and improvements 
thereon in good condition and repair according to the nature and description thereof, 
and the Chargee may, whenever it deems necessary, enter upon and inspect the 
Property, and the cost of such inspection shall be added to the indebtedness secured 
hereunder, and if the Chargor neglects to keep the Property in good condition and 
repair, or commits or permits any act of waste on the Property (as to which the Chargee 
shall be sole judge) or makes default as to any of the covenants or provisos herein 
contained, the principal sum herein shall, at the option of the Chargee, forthwith become 
due and payable, and in default of payment thereof with interest as in the case of 
payment before maturity, the powers of entering upon and leasing or selling hereby 
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given may be exercised forthwith and the Chargee, upon five days notice to the Chargor 
and in the event that the Charger does not in such period cause and diligently proceed 
with such repairs, may make such repairs as it deems necessary, and the cost thereof 
with interest at the rate aforesaid shall be added to the monies hereby secured and shall 
be payable forthwith and be a charge upon the Property prior to all claims thereon 
subsequent to the Charge. · 

22. ALTERATIONS OR ADDITIONS 

The Chargor will not make or permit to be made any alterations or additions to the 
Property without the prior written consent of the Chargee, which consent may be 
withheld in the Chargee's sole discretion or may be given only subject to compliance 
with such terms and conditions at the cost of the Charger as the Chargee may impose. 

23. PROPERTY INCLUDE ALL ADDITIONS 

The Property shall include all structures and installations brought or placed on the 
Property for the particular use and enjoyment thereof or as an integral part of or 
especially adapted for the buildings thereon whether or not affixed in law to the Property 
including, without limiting the generality of the foregoing, piping, plumbing, electrical 
equipment or systems, aerials, refrigerators, stoves, clothes washers and dryers, 
dishwashers, incinerators, radiators and covers, fixed mirrors, fitted blinds, window 
screens and screen doors, storm windows and storm doors, shutters and awnings, floor 
coverings, fences, air conditioning, ventilating, heating, lighting, and water heating 
equipment, cooking and refrigeration equipment and all component parts of any of the 
foregoing and that the same shall become fixtures and an accession to the freehold and 
a part of the realty. 

24. ENVIRONMENTAL WARRANTY AND INDEMNITY 

The Charger represents, warrants, covenant sand agrees that: 

24.1 They have not, and to the best of their knowledge, information and belief 
after making due inquiry, no other Person has caused or permitted any Hazardous 
Substance to be placed, discharged, stored, located or disposed of, on, under, at or 
near the Property nor to be released from the Property; 

24.2 The Property have never been used as a: land fil l site, waste disposal site 
or coal gasification site, or to store Hazardous Substances either above or below 
ground in storage tanks, pipes, conduits or otherwise; 

24.3 They and, to the best of their knowledge, information and belief after 
making due inquiry, the tenants, invitees and all other occupiers of the Property have 
at all times carried out all business and other activities upon the Property in strict 
compliance with all Environmental Laws; 

24.4 They will at all times carry out all business and other activities upon the 
Property in strict compliance with all Environmental Laws, and they will at all times 
take all necessary measures to ensure that those for whom they are liable in law will 
also at all times carry out all business and other activities upon the Property in strict 
compliance with all Environmental Laws. 

24.5 To the best of their knowledge, information and belief after making due 
inquiry, the use and occupation of the Property have at all times been in strict 
compliance with all Environmental Laws; 

24.6 To the best of their knowledge, no r\otice, order, stop work order, 
inspection file, investigation, directive, enforcement action, regulatory action, suit, 
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claim, action, proceeding or charge relating to any Hazardous Substance or to a 
breach or non-compliance with any Environmental Laws has been issued by any 
Governmental Body with respect to the Charger or the Property, or is otherwise 
threatened to be issued; 

24. 7 They will provide the Chargee with full and complete copies of all 
communications received from time to time from all Governmental Bodies with 
respect to the Property; 

24.8 They will provide to the Chargee on request and from time to time, 
information with respect to the status of the environmental matters referred to herein 
and will complete and deliver, on request, the Chargee's standard form of report, if 
any, on environmental matters; 

24.9 The representations and warranties contained in this Warranty and 
Indemnity are true and accurate in all respects as of the date of the first advance 
made pursuant to the Charge, and such representations and warranties shall remain 
true and accurate in all respects and shall survive the release and discharge of the 
Charge and the repayment and satisfaction of the indebtedness secured by the 
Charge; and, 

24.10 The Chargee may delay or refuse to make any advance to the Charger if 
the Chargee believes that any of the representations and warranties set out in this 
Warranty and Indemnity are not presently true and accurate or if such 
representations and warranties have become untrue or inaccurate at any time 
hereafter. 

The Charger hereby agrees to permit the Chargee to conduct, at the Charger's sole 
expense, from time to time as required, any and all reasonable tests, inspections, 
appraisals and environmental audits of the Property so as to determine and ensure 
continuing compliance with the provisions of this Warranty and Indemnity including, 
without limitation, the right to conduct soil tests and to review and copy any records 
relating to the Property and/or to the businesses and other activities conducted thereon. 

The Charger agrees to indemnify and save fully and completely harmless the Chargee 
and its officers, directors, employees, agents and shareholders from and against any 
and all losses, damages, demands, claims, actions, charges, orders, directives, 
undertakings, costs, legal fees and expenses, of every nature and kind, whatsoever and 
howsoever, which at any time or from time to time may be paid by, or incurred by, or 
suffered by, or asserted against, any of them as a direct or indirect result of: 

a) a breach of any of the representations, warranties or covenants 
hereinbefore set out; 

b) the presence of any Hazardous Substance in, on, under or about the 
Property; 

c) the breach of any Environmental Laws; and/or, 

d) the discharge, emission, release, spill 'or disposal of any Hazardous 
Substance from the Property into or upon any land, the atmosphere, any 
watercourse, body of water or wetland or any other property. 

The representations, warranties, covenants, acknowledgments and indemnifications set 
out in this Warranty and Indemnity shall survive the release and discharge of the Charge 
and of any other security held by the Chargee and the repayment and satisfaction of the 
indebtedness secured by the Charge. 
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25. INSPECTION 

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

26. RESERVE FUND 

The Charger acknowledges that it shall maintain all tax accounts current and that the 
Chargee shall have the right to require the set up an interest reserve fund ("Reserve 
Fund") to pay the Monthly Payments representing the Chargee's estimate of one twelfth 
(1/12) of the annual taxes payable in accordance with Section 27 below. The Charger 
further acknowledges that in the event the Charger fails to pay taxes pursuant to 
Section 16 of the Standard Charge Terms. 

27. TAXES 

that: 
WITH respect to Taxes, the Charger covenants and agrees with the Chargee 

27.1 The Chargee may deduct from any advance of the monies secured by the 
Charge an amount sufficient to pay all Taxes which have become due and 
payable during any calendar year. 

27.2 The Chargee may at its sole option estimate the amount of the Taxes 
payable in each year and the Charger shall forthwith upon demand of the 
Chargee pay to the Chargee one-twelfth (1/12) of the estimated annual amount of 
such Taxes on the 1st day of each and every month during the term of the 
Charge commencing with the 1st day of the first full month of the term of the 
Charge. The Chargee may at its option apply such payments to the Taxes so 
long as the Charger is not in default under any covenant or agreement contained 
in the Charge, but nothing herein contained shall obligate the Chargee to apply 
such payments on account of Taxes more often than yearly. Provided however, 
that if the Charger shall pay any sum or sums to the Chargee to apply on account 
of Taxes, and if before such payments have been so applied by the Chargee, 
there shall be default by the Charger in respect of any payment of principal or 
interest as herein provided, the Chargee may at its option apply such sum or 
sums in or towards payment of the principal and interest in default. If the Charger 
desires to take advantage of any discounts or avoid any penalties in connection 
with the payment of Taxes, the Charger may pay to the Chargee such additional 
amounts as are required for that purpose. 

27.3 In the event that the Taxes actually charged in a calendar year, together 
with any interest and penalties thereon, exceed the amount estimated by the 
Chargee as aforesaid, the Charger shall pay to the Chargee, on demand , the 
amount required to make up the deficiency. The Chargee may at its option, pay 
any of the Taxes when payable, either before or after they are due, without 
notice, or may make advances therefore in excess of the then amount of credit 
held by the Chargee for Taxes. Any excess amount advanced by the Chargee 
shall be secured as an additional principal sum under the Charge and shall bear 
interest at the rate as provided for in the Charge until repaid by the Charger. 

27.4 The Charger shall transmit to the Chargee all assessment notices, tax bills 
and other notices pertaining to the imposition of Taxes forthwith after receipt 
thereof. · 

27 .5 The Charger shall pay to the Chargee, in addition to any other amounts 
required to be paid hereunder, the amount required by the Chargee in its sole 
discretion for a reserve on account of future liability for Taxes. 
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27.6 In no event shall the Chargee be liable for any interest on any amount paid 
to it on account of Taxes and the monies so received may be held with its own 
funds pending payment or application thereof as herein provided; provided that in 
the event that the Chargee does not utilize the funds received on account of 
Taxes in any calendar year, such amount or amounts may be held by the 
Chargee on account of any pre-estimate of Taxes required for the next 
succeeding calendar year, or at the Chargee's option the Chargee may repay 
such amount to the Chargor without any interest. 

27.7 The Chargor shall in all instances be responsible for the payment of any 
and all penalties resulting from any arrears of Taxes or any late payment of 
current instalments thereof, and at no time shall such penalties be the 
responsibility of the Chargee. 

27.8 In the event the Chargee does not collect payments on account of Taxes 
as aforesaid, the Chargor shall deliver to the Chargee within thirty (30) days 
following the due date for each instalment of Taxes written evidence from all 
taxing authorities having jurisdiction to the effect that the then current instalment 
of Taxes and all other Taxes due in respect of the then current calendar year and 
any preceding calendar years have been paid in full, failing which, upon five (5) 
days notice from the Chargee of taxes not paid, the Chargee may pay same from 
the Reserve Fund and the Chargee shall be entitled to charge a servicing fee for 
each written inquiry directed to such taxing authorities or the Chargor for the 
purpose of ascertaining the status of the Taxes together with any costs payable 
to such taxing authorities for such information. 

28. UTILITIES 

The Chargor covenants that it will pay all utility and fuel charges related to the Property 
as and when they are due and that the Chargor will not allow or cause the supply of 
utilities or fuel to the Property to be interrupted or discontinued and that, if the supply of 
fuel oil or utilities is interrupted or discontinued, the Chargor will take all steps that are 
necessary to ensure that the supply of utilities or fuel is restored forthwith. It is 
specifically agreed that the failure to pay all fuel and utility charges as and when they 
are due or the interruption or discontinuing of the supply of fuel or utilities to the Property 
shall constitute a default by the Chargor within the ·meaning of the Charge and in 
addition to all other remedies provided for herein, the principal sum of the Charge shall , 
at the sole option of the Chargee forthwith become due and payable. 

29. INSURANCE 

The Chargor will insure and keep insured during the term of the Charge the buildings 
and other improvements on the Property (now or hereafter erected) on an all-risks basis 
in an amount of not less than the greater of the full replacement value of the buildings 
located thereon from time to time, or the principal money herein, with no co-insurance 
provisions and with the Chargee's standard mortgage clause forming part of such 
insurance policy. The Chargor shall carry such liability, rental, loss of income, business 
interruption, boiler, plate glass and other insurance coverage as is required by the 
Chargee to be placed with such insurance companies and in such amounts and in such 
form as may be acceptable to the Chargee. All such policies shall provide for loss 
payable to the Chargee and contain such additionaf clauses and provisions as the 
Chargee may require. An original of all insurance policies and endorsements from the 
insurer to the effect that coverage has been bound and/or extended for a minimum 
period of at least one year and that all premiums with respect to such term of such 
coverage have been paid for in full, shall be produced to the Chargee prior to any 
advance and at least thirty (30) days before expiration of any term of any such 
respective policy, failing which the Chargee may provide therefore and charge the 
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premium paid therefore and interest thereon at the aforesaid rate to the Charger and 
any amounts so paid by the Chargee shall be payable forthwith to the Chargee and shall 
also be a charge upon the Property and secured by the Charge. It is further agreed that 
the Chargee may at any time require any insurance on the said buildings to be 
cancelled and new insurance effected with a company to be named by it, and also may, 
of its own accord, effect or maintain any insurance herein provided for, and any amount 
paid by the Chargee therefore shall be forthwith payable to it, together with interest at 
the rate aforesaid by the Chargor (together with any Costs of the Chargee as herein set 
out), and shall be a charge upon the Property and secured by the Charge. 

In the event that the evidence of continuation of such insurance as herein required has 
not been delivered to the Chargee within the required time, the Chargee shall be entitled 
to a servicing fee for each written inquiry which the Chargee shall make to the insurer or 
the Chargor pertaining to such renewal (or resuiting 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 Property, the Chargee, 
in addition to the aforenoted servicing fee, shall be entitled to a further servicing fee for 
arranging the necessary insurance coverage. 

In the event of any loss or damage, the Chargor shall forthwith notify the Chargee in 
writing and notwithstanding any other provision to the contrary, statutory or otherwise, in 
the event of any monies becoming payable pursuant to any insurance policy herein 
required, the Chargee may, at its option, require the said monies to be applied by the 
Chargor in making good the loss or damage in respect of which the money is received, 
or in the alternative, may require that any or all of the monies so received be applied in 
or towards satisfaction of any or all of the indebtedness hereby secured whether or not 
such indebtedness has become due. No damag·e may be repaired nor any 
reconstruction effected without the approval in writing of the Chargee in any event. 

The Chargor, upon demand, will transfer all policies of insurance provided for herein and 
the indemnity which may become due therefrom to the Chargee. The Chargee shall 
have a lien for the indebtedness hereby secured on all the said insurance proceeds and 
policies, and may elect to have these insurance monies applied as it may deem 
appropriate, including payment of monies secured hereby, whether due or not, but the 
Chargee shall not be bound to accept the said monies in payment of any principal not 
yet due. 

The Chargor shall obtain and maintain during the term of the Loan the following 
insurance coverage with respect to the Property and the property related thereto or used 
for its operation. :-

1. Upon Substantial Completion of the Project 

1.1 Fire Insurance: 
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A fire insurance policy with extended coverage for all other risks and perils 
for an amount equal to one hundred· percent (100%) of the gross 
replacement cost for the building erected on the Property, without 
deduction for foundation and footings; said policy shall inter alia provide for 
replacement cost endorsement, deletion from the policy of any provision 
requiring reconstruction on same or adjacent sites, coverage of direct and 
indirect damage resulting from leakage of fire protection equipment, an 
endorsement to the effect that the policy will cover any additional costs of 
reconstruction as a result of enforcement of current building by-laws and 
regulations, and loss to be payable to · the Chargee as a first-ranking 
mortgage creditor in accordance with t_he I BC 3000 mortgage clause 
approved by the Insurance Bureau of Canada including, without limitation, 
that such policy will not be cancelled, terminated or permitted to expire 
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unless the Chargee shall first receive a thirty (30) day prior written notice 
of the same. 
Such policy of insurance shall not contain a percentage co-insurance 
endorsement other than a one hundred percent (100%) stated amount co-
insurance endorsement; and 

1.2 Boiler and Machinery Insurance: 

A broad form boiler insurance policy with coverage on all electrical and 
mechanical equipment, as well as all pressure vessels; such policy shall 
contain a rider with the standard mortgage clause approved by the 
Canadian Boiler and Machinery Underwriters' Association, with proceeds 
payable to the Chargee as first-ranking mortgage creditor and such policy 
shall provide inter a/ia for the same terms and conditions as set out in 
paragraph 12.1 .1 above. 

1.3 Liability Insurance: 
A general liability insurance policy covering corporeal and material 
damages in an amount of not less than Five Million Dollars ($5,000,000) 
per occurrence. The Policy shall include limited pollution coverage. 

1.4 Rental Insurance: 

A rental income insurance policy for a period of indemnity of at least 
Twenty-four (24) months for an amount equal to at least the greater of one 
hundred per cent (100%) of the actual or projected gross annual rents (or 
the net rentals plus the amount of the operating expenses from the 
Property) for a period of Two (2) years. 

2 For Properties Under Construction 

2.1 All Risks Builders Course of Construction: 
All Risks Builders Course of Construction, including flood and earthquake 

on : 
(i) one hundred percent (100%) of the estimated final construction cost of 
the Property, including reasonable soft costs; 

(ii) one hundred percent (100%) of the anticipated annual rents (assuming 
full occupancy) written on a delayed income basis. The policy shall 
allow for partial or full occupancy. , 

All other terms and conditions shall apply as if there were a fire with 
extended coverage policy in force as described above in paragraph 1.1. 

2.2 The liability coverage as described more fully in paragraph 1.3 above. 
However, if the construction cost is in excess of Ten Million Dollars 
($10,000,000), then a Wrap-up Liability is required with a limit of not less 
than Ten Million Dollars ($10,000,000) and must include all contractors, 
subcontractors and trades. 

2.3 Engineers' errors and omission insurance for at least Five Hundred Thousand 
Dollars ($500,000) or such greater amount as Chargee may reasonably 
require. 

3. Additional Insurance 
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In addition to any of the forgoing, the Chargee shall be entitled to request that the 
Chargor obtain any other insurance coverage it deems necessary, useful or 
appropriate. 

The provisions relating to cancellation of the insurance policies or alteration 
clauses in the policies, including the mortgage clause, shall provide that a prior 
written notice of not less than thirty (30) days must in such event be given to the 
Chargee. 

All proceeds of insurance from insurance policies maintained other than liability 
insurance, shall be paid to the Chargee and at the option of the Chargee may 
either be applied on account of the Loan, whether or not the same may be due 
and payable, and interest thereon and any other sums payable in respect thereof, 
or held by it as part of the Chargee's security and, so long as the Chargor is not 
in default, may be subject to withdrawal by the Chargor in instalments on a cost 
to complete basis, as the repair or replacement progresses, subject to the 
Chargee's receipt of appropriate certificates, opinions and other documents as 
required by it and Chargee's counsel. 
The Chargor shall provide to the Chargee such evidence as the Chargee may 
request that all of the above required insurance is in place prior to any advance of 
the Loan being made. 

All required insurance policies shall be forwarded to the Chargee's insurance 
expert at the following address for verification and approval, at the expense of the 
Chargor, prior to the disbursement of the first advance of the Loan and, in 
addition, if permanent financing is being provided hereunder, at the time of 
substantial completion of the Project: 

PROINCON LIMITED 
ATTENTION: MIKE BELLHOUSE 
300-750 Portage Avenue 
Winnipeg, Manitoba 
R3C 0G4 
Telephone: 204-953-6222 
Fax: 204-953-6220 

30. REMITTANCE AND APPLICATION OF PAYMENTS 

All payments of principal, interest and other monies payable hereunder to the Chargee 
shall be payable at par in lawful money of Canada at the Chargee's address for service 
as set out in the Charge or at such other place as the Chargee shall designate in writing 
from time to time. In the event that any of the monies secured by the Charge are 
forwarded to the Chargee by mail, payment will not be deemed to have been made until 
the Chargee has actually received such monies and the Chargor shall assume and be 
responsible for all risk of loss or delay. 

Notwithstanding anything herein to the contrary, in the event of any default under the 
Charge, the Chargee may apply any payments received in whatever order the Chargee 
may elect as between principal, interest, realty taxes, insurance premiums, repairs, 
Costs and any other advances or payments made by the Chargee hereunder. 

31. RECEIPT OF PAYMENT 

Any payment received after 1 :00 p.m. on any date shall be deemed, for the purpose of 
calculation of interest to have been made and received on the next bank business day 
and the Chargee shall be entitled to interest on the amount due it, to and including the 
date on which the payment is deemed by this provision to have been received. 
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Except in the case where the Charge provides for blended payments of principal and 
interest whether paid monthly or otherwise, the parties hereto agree that the Chargee 
shall not be deemed to reinvest any monthly or other payments received by it 
hereunder. 

33. PRE-AUTHORIZED CHEQUING PLAN 

If and when required by the Chargee, all payments made under the Charge by the 
Charger shall be made by a pre-authorized cheque payment plan as approved by the 
Chargee. The Chargee shall not be obligated to accept any payment other than 
payment made by pre-authorized cheque. Failure to make all payments by pre-
authorized cheque shall be an act of default within the meaning of the Charge and the 
Chargee shall be entitled to pursue any and all of its remedies herein and/or at law as it 
may deem necessary at its option. 

34. POSTDATED CHEQUES 

The Chargor shall, if and when required by the Chargee, deliver to the Chargee upon 
the first advance of moneys hereunder or upon request and thereafter on each 
anniversary date thereof in each year for the duration of the term of the Charge, 
postdated cheques for the payments of principal, interest and estimated realty taxes 
required to be made herein during the twelve month period commencing on each such 
anniversary date. In the event of default by the Chargor in delivery to the Chargee of 
the postdated cheques as herein provided, the Charge shall be deemed in default and 
the Chargee shall be entitled to pursue any and all of its remedies herein and/or at law 
as it may deem necessary at its option. In addition, the Chargee upon the Charger's 
failure to deliver such postdated cheques as required · hereunder shall be entitled to a 
servicing fee for each written request that it makes to the Charger for the purpose of 
obtaining such postdated cheques. Any step taken by the Chargee hereunder by way of 
a request for further postdated cheques shall be without prejudice to the Chargee's 
rights hereunder to declare the Charge to be in default in the event that such postdated 
cheques are not delivered within the required time. 

35. DISHONOURED CHEQUES 

In the event that any of the Charger's cheques are not honoured when presented for 
payment to the drawee, the Chargor shall pay to the Chargee for each such returned 
cheque a servicing fee to cover the Chargee's administration costs with respect to 
same. In the event that the said cheque which has not been honoured by the drawee is 
not forthwith replaced by the Chargor, the Chargee shall be entitled to a further servicing 
fee for each written request therefore which may be necessitated by the Chargor not 
forthwith replacing such dishonoured cheque. 

36. FINANCIAL AND OPERATING STATEMENTS 

The Chargor covenants that, within the periods of time hereinafter specified, or within 
such other period(s) of time as may be specified by this Commitment, the Charger shall 
deliver or cause to be delivered to the Chargee the following: 

36.1 within one hundred and twenty (120) days after the end of each fiscal year 
of operation of the Property, an annual operating statement in respect of the 
Property for the immediately preceding fiscal year setting forth the gross rents and 
other income derived from the Property, the cost and expenses of operation and 
maintenance of the Property and such other information and explanations in respect 
of the same as may be required by the Chargee; 
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36.2 within one hundred and twenty (120) days after the end of each fiscal year 
of each Chargor and Covenantor which is a corporation or partnership, the annual 
financial statements of each such corporation or partnership for its immediately 
preceding fiscal year including, without limitation, the balance sheet of the 
corporation or partnership as at its fiscal year end with comparative figures for prior 
years, statements of earnings, retained earnings and changes in financial position as 
at the fiscal year end with comparative figures for prior fiscal years, any supporting 
schedules and notes thereto and such other information and explanations as may be 
required by the Chargee; and 

36.3 with respect to each Chargor and Covenantor who is an individual and 
within thirty (30) days after each anniversary of the date of this Commitment, an 
annual updated net worth statement of each such individual in such form and 
including such content and other information and explanations as may be required 
by the Chargee. 

All such operating and financial statements shall be prepared at the expense of the 
Chargor and in accordance with generally accepted accounting principles applied on a 
consistent basis and by a duly qualified chartered accountant or certified public 
accountant which is acceptable to the Chargee, and shall be submitted in audited form if 
so required by the Chargee in the event of a default occurring pursuant to the Charge, 
and the completeness and correctness of such statements shall be supported by an 
affidavit of an authorized officer of the Chargor or Guarantor, as the case may be. 

The Chargee reserves the right to disclose to third parties, any of the foregoing financial 
information or otherwise acquired in respect to the Loan as may be required in 
connection with the fulfillment of its rights and/or obligations under this Commitment or 
the Charge or to carry out its terms of to enforce its security for mortgage securitization 
purposes. 

37. ESTOPPEL ACKNOWLEDGEMENTS 

If and whenever the Chargee requests an acknowledgement from the Chargor as to the 
statement of account with respect to the Charge or the status of the terms and 
conditions of the Charge, the Chargor shall execute such an acknowledgement in such 
form as may be required by the Chargee provided that the contents of such form are 
correct, and the Chargor shall do so forthwith upon request and without cost to the 
Chargee and shall return such acknowledgement duly executed within two (2) business 
days of such request. 

38. STATEMENTS OF ACCOUNT 

The Chargor shall be entitled to receive upon written request, a statement of account 
with- respect to the Charge as of any payment date under the Charge and the Chargee 
shall be entitled to a servicing fee for each such statement. 

39. RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT 
INTERESTS 

No renewal or extension of the term of the Charge given by the Chargee to the Chargor, 
or anyone claiming under it, or any other dealing by the Chargee with the owner of the 
equity of redemption of the Property, shall in any way affect or prejudice the rights of the 
Chargee against the Chargor or any other Person liable for the payment of the monies 
hereby secured. The Charge may be amended, extended and/or renewed by an 
agreement in writing at maturity for any term with or without an increased rate of 
interest, or amended from time to time as to any of its terms, including, without 
limitation, an increase of interest rate or principal amount and notwithstanding that there 
may be subsequent encumbrancers, and it shall not be necessary to register any such 
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agreement in order to retain priority for the Charge so altered over any instrument 
registered subsequent to the Charge. PROVIDED that nothing contained in this 
paragraph shall confer any right of amendment, extension or renewal upon the Chargor. 

The terms of the Charge may be amended, extended and the Charge may be renewed 
from time to time by mutual agreement between the then current owner of the Property 
and the Chargee and the Chargor hereby further covenants and agrees that, 
notwithstanding that the Chargor may have disposed of its interest in the Property, the 
Chargor will remain liable as a principal debtor and not as a surety for the observance of 
all of the terms and provisions herein and will in all matters pertaining to the Charge well 
and truly do, observe, fulfill and keep all of the covenants, provisos, conditions and 
agreements in the Charge and all amendment(s), extehsion(s) and renewal(s) thereof, 
and without limiting the foregoing, notwithstanding the amendment, extension and/or 
renewal of the Charge, and notwithstanding the giving of time for the payment of the 
Charge or the varying of the terms of the payment thereof or of the rate of interest 
thereon, and notwithstanding any other indulgence by the Chargee to the Chargor. 

The Chargor covenants and agrees with the Chargee that no agreement for 
amendment, extension and/or renewal hereof, or for extension of the time for payment 
of any monies payable hereunder shall result from, or be implied from, any payment or 
payments of any kind whatsoever made by the Charger to the Chargee after the 
expiration of the original term of the Charge or of any subsequent term agreed to in 
writing between the Charger and the Chargee, and that no amendment, extension 
and/or renewal hereof or any extension of the time for payment of any monies 
hereunder shall result from, or be implied from, any other act, matter or thing, save only 
express agreement in writing between the Charger and the then current owner of the 
Property. 

40. EXPROPRIATION 

If the Property or any part thereof which, in the reasonable opinion of the Chargee is 
material to the viability and operations thereon shall be expropriated by any 
Governmental Body clothed with the powers of expropriation, the principal sum herein 
remaining unpaid shall at the option of the Chargee forthwith become due and payable 
together with interest thereon at the rate provided for herein to the date of payment 
together with a bonus equal to the aggregate of (a) three months' interest at the said 
rate calculated on the amount of the principal remaining unpaid, and (b) one month's 
interest at the rate provided for herein calculated on the principal remaining unpaid, for 
each full year of the term of the Charge or any part of such year from the said date of 
payment to the date the said principal sum or balance· thereof remaining unpaid would 
otherwise under the provisions of the Charge become due and payable and in any event 
all the proceeds of any expropriation shall be paid to the Chargee at its option in priority 
to the claims of any other party. 

41. LETTERS OF CREDIT 

The parties to the Charge hereby acknowledge and agree that, in addition to all other 
amounts advanced and/or secured hereby, the Charge shall stand as good and valid 
security with respect to any and all letters of credit, letters of guarantee or similar 
instruments (collectively the "Letters of Credit") issued by or on behalf of the Chargee for 
the benefit of or on account of the Chargor and in favour of any other party as may be 
requested or directed by the Charger from time to time; and that the total amount of the 
financial obligations under each Letter of Credit shall be deemed to have been 
advanced and fully secured under the Charge as of and from the date of issuance of 
each such Letter of Credit regardless of when the same may be called upon by the 
holder thereof. In the event that at any time the Chargee is of the opinion, in its sole and 
unfettered discretion, that the Property or such part(s) thereof as remain undischarged 
are insufficient to secure the aggregate amount of all of the Chargee's outstanding 
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obligations under, pursuant to or in connection with such Letters of Credit from time to 
time outstanding, the Chargee shall be entitled to retain out of any payment received 
under the Charge or out of the proceeds of any sale or revenue received in respect of 
the Property or any part(s) thereof or out of the proceeds of any amounts received by 
the Chargee upon the enforcement of the Charge, an amount equal to the aggregate 
amount of all of the Chargee's outstanding obligations under, pursuant to or in 
connection with Letters of Credit as remain from time to time outstanding without being 
obliged to apply any portion of such amount on account of any principal, interest or other 
monies otherwise outstanding and secured by the Charge; and the Chargee shall be 
entitled to retain such amount for such period of time as any of the Letters of Credit 
remain outstanding and the Chargee is hereby irrevocably authorized and directed to 
utilize the same in order to satisfy payment of any amounts called upon for payment 
pursuant to the Letters of Credit. 

42. SALE OR CHANGE OF CONTROL 

In the event of any sale, conveyance or transfer of the Property or any portion thereof, 
or a change in control or beneficial ownership of the Chargor or a change in the 
beneficial ownership of the Property or any portion thereof or a lease of the whole of the 
Property, all sums secured hereunder shall, at the Chargee's option, become due and 
payable forthwith unless the prior written consent of the Chargee has been obtained, 
which consent may be arbitrarily or unreasonably withheld . The rights of the Chargee 
pursuant to this provision shall not be affected or limited in any way by the acceptance 
of payments due under the Charge from the Chargor or any Person claiming through or 
under it and the rights of the Chargee hereunder shall continue without diminution for 
any reason whatsoever until such time as the Chargee has consented in writing as 
required by this provision. 

Provided further that no permitted sale or other dealing ·by the Chargor with the Property 
or any part thereof shall in any way change the liability of the Chargor or in any way alter 
the rights of the Chargee as against the Chargor or any other Person liable for payment 
of the monies hereby secured. 

43. NO FURTHER ENCUMBRANCES 

In the event of that the Chargor enters into, creates, incurs, assumes, suffers or permits 
to exist any additional charge, encumbrance, pledge or other financing of the Property, 
or of the chattels, equipment or personal property related to the Property, all sums 
secured hereunder shall, at the Chargee's option, become due and payable forthwith 
unless the prior written consent of the Chargee has been obtained, which consent may 
be arbitrarily or unreasonably withheld. 

44. EVENTS OF DEFAULT 

Without limiting any of the provisions of the Charge, each of the following events shall 
be considered events of default hereunder upon the happening of which the whole of 
the principal sum outstanding and all interest accruing thereon shall immediately 
become due and payable at the option of the Chargee exercised by notice in writing to 
the Chargor: 

44.1 

44.2 
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"Failure by the Chargor to pay any installment of principal and/or interest 
and/or Taxes due under the Charge or any other charge or encumbrance 
of the Property on or before the due · date therefor and such failure 
continues for a period exceeding five (5) business days after receipt of 
notice of such failure from the Chargee; · 

Failure by the Chargor or any Covenantor to strictly and fully observe or 
perform any condition, agreement, covenant or term set out in the 
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application or Commitment for the loan secured by the Charge, the 
provisions of the Charge, or any other document creating a contractual 
relationship as between them or any of them, and such failure continues 
for a period exceeding fifteen (15) business days after receipt of notice of 
such failure from the Chargee, or if it is found at any time that any 
representation to the Chargee with respect to the loan secured by the 
Charge or in any way related thereto is incorrect or misleading; 

44.3 Default by the Charger in the observance or performance of any of the 
covenants, provisos, agreements or conditions contained in any charge or 
other encumbrance affecting the Property, whether or not it has priority 
over the Charge; 

44.4 Upon the registration of any construction lien against the Property which is 
not discharged or vacated within a period of fifteen (15) days after the date 
of registration thereof; 

44.5 In the event that any Hazardous Substance is discovered in, on or under 
the Property or any part thereof and the same is not completely removed 
therefrom to the entire satisfaction of the Chargee within fifteen (15) days 
after demand therefore by the Chargee; 

44.6 In the event that the Property are abandoned or there is any cessation of 
the business activities or any material part thereof now being conducted 
upon the Property by the Charger or the beneficial owner of the Property 
or any of their respective officers, agents, employees, tenants or invitees; 

44.7 If the Charger or any Covenanter commits an act of bankruptcy or 
becomes insolvent or has a receiver or receiver and manager appointed 
for it or over any of its assets or if any creditor takes possession of any of 
its assets or if any execution, distress or other like process is levied or 
enforced upon the Property or any part thereof or if any compromise or 
arrangement with creditors is made by any of them; or, 

44.8 Default by the Charger, its successors or assigns, or any of the 
Covenantor(s) in the observance or performance of any representation, 
warranty, covenant, proviso, agreement or condition contained in any 
charge or encumbrance or document securing, evidencing or relating to 
any indebtedness owing by the Charger, its successors or assigns, to the 
Chargee from time to time whether or not related to or affecting the within 
Loan and the Property or any other loan and property given as security 
therefore and such default continues for a period exceeding fifteen (15) 
business days after receipt of notice of such default from the Chargee. 

45. DEFAULT 

The Chargee may, on default of payment or in the performance of any covenant in the 
Charge contained or implied by law or statute, enter on and lease the Property, or in 
default of payment or in default in performance of any covenant in the Charge contained 
or implied by law or statute for at least fifteen (15) days may, on at least thirty-five (35) 
days' notice sell the Property. Such notice shall be given to such Persons and in such 
manner and form and within such time as provided under the Mortgages Act (Ontario). 
In the event that the giving of such notice shall not be required by law or to the extent 
that such requirements shall not be applicable it is agreed that notice may be effectually 
given by leaving it with a grown-up person on the Property, if occupied, or by placing it 
on the Property if unoccupied, or at the option of the Chargee, by mailing it in a 
registered letter addressed to the Charger at the Charger's last known address, or by 
publishing it once in a newspaper published in the city, county or district in which the 
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Property are situate; and such notice shall be sufficient although not addressed to any 
Person or Persons by name or designation; and notwithstanding that any Person to be 
affected thereby may be unknown, unascertained, or 1,.mder disability. If there be legal 
personal representatives of the Chargor on the death of the Chargor, such notice may, 
at the option of the Chargee, be given in any of the above modes or by personal service 
upon such representatives. 

Without prejudice to the statutory powers of the Chargee under the preceding proviso, 
that in case default be made in the payment of the said principal or interest or any part 
thereof and such default continues for two months after any payment of either principal 
or interest falls due, the Chargee may exercise the powers given under the preceding 
proviso with or without entry on the Property without any notice, it being understood and 
agreed, however, that if the giving of notice by the Chargee shall be required by law 
then notice shall be given to such Persons and in such manner and form and within 
such time as so required by law. The Chargee may sell the whole or any part or parts of 
the Property by public auction or private contract, or partly one or partly the other; and 
the proceeds of any sale hereunder may be applied in payment of any Costs incurred in 
taking , recovering or keeping possession of the Property or by reason of non-payment 
or procuring payments of monies secured hereby or otherwise. The Chargee may sell 
any of the Property on such terms as to credit and otherwise as shall appear to it most 
advantageous and for such prices as can reasonably be obtained therefore and may 
make any stipulations as to title or evidence or comrnencement of title or otherwise 
which it shall deem proper; and may buy in or rescind or vary any contract for the sale 
of the whole or any part of the Property and resell without being answerable for loss 
occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to 
pay the Chargor only such monies as have been actually received from purchasers after 
the satisfaction of the claims of the Chargee and for any of said purposes may make 
and execute all agreements and assurances as it shall think fit. Any purchaser or 
lessee shall not be bound to see to the propriety or regularity of any sale or lease or be 
affected by express notice that any sale or lease is improper and no want of notice or 
publication when required hereby shall invalidate any sale or lease hereunder and the 
title of a purchaser or lessee upon a sale or lease made in professed exercise of the 
above power shall not be liable to be impeached on the ground that no cause had arisen 
to authorize the exercise of such power or that such power had been improperly or 
irregularly exercised, or that such notice had not been given, but any Person damnified 
by an unauthorized, improper or irregular exercise of the power shall have its remedy 
against the Person exercising the power in damages only. 

It is hereby agreed that the Chargee may pay all premiums of insurance and all Taxes 
which shall from time to time fall due and be unpaid in respect of the Property, and that 
such payments together with all Costs which may be incurred in taking, recovering and 
keeping possession of the Property, and of negotiating this loan, investigating title, and 
registering the Charge and other necessary deeds, and generally in any other 
proceedings taken in connection with or to realize this security, (including legal fees, real 
estate commissions, appraisal costs and other Costs incurred in leasing or selling the 
Property or in exercising the power of entering, leasing and selling herein contained) 
shall be with interest at the rate aforesaid and shall be a charge upon the Property in 
favour of the Chargee and that the Chargee may pay or satisfy any lien, charge or 
encumbrance now existing or hereafter created or claimed upon the Property, and that 
any amount paid by the Chargee shall be added to the monies hereby secured and shall 
be payable forthwith with interest at the rate herein, ;and in default the Charge shall 
immediately become due and payable at the option of the Chargee and all powers in the 
Charge conferred shall become exercisable. In the event of the Chargee paying the 
amount of any such encumbrance, lien or charge, taxes;or rates, either out of the money 
advanced on the security of the Charge or otherwise, the Chargee shall be entitled to all 
the rights, equities and securities of the Person or Persons so paid and is hereby 
authorized to obtain an assignment or discharge thereof, and to retain same, for 
whatever period the Chargee shall deem it proper to do so. 
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Whenever a power of sale is hereby conferred upon the Chargee, all provisions hereof 
relating to exercising such power, including, without in any way limiting the generality of 
the foregoing, the Persons to whom notice of exercising such power shall be given and 
the manner of giving such notice, shall be deemed to have been amended so as to 
comply with the requirements of law from time to time in force with respect to exercising 
such power of sale, and wherever there shall be a conflict between the provisions of the 
Charge relating to exercising such power of sale and the requirements of such law, the 
provisions of such law shall govern. Insofar as there is no such conflict, the provisions 
of the Charge shall remain unchanged. 

The Chargee may lease or sell as aforesaid without entering into possession of the 
Property. 

The Chargee may distrain for arrears of interest and the Chargee may distrain for 
arrears of principal and arrears of Taxes in the same manner as if the same were 
arrears of interest. 

Upon default of the payment of the interest hereby secured the principal hereby secured 
shall become payable at the option of the Chargee, together with interest thereon. 

Upon default of payment of instalments of principal promptly as the same become due, 
the balance of the principal and interest shall immediately become due and payable at 
the option of the Chargee. 
Upon default under the Charge, the Chargee shall be entitled and shall have full power 
to assume control of, manage, operate and carry on the business of the Chargor being 
conducted at or upon the Property on the date of the Charge or at any time thereafter. 

Until default hereunder the Chargor shall have quiet possession of the Property. 

On default the Chargee shall have quiet possession of the Property. 

The Chargee may in writing at any time or times after default waive such default and 
upon such waiver the time or times for payment of the 'principal secured herein shall be 
as set out in the proviso for redemption herein. Any such waiver shall apply only to the 
particular default waived and shall not operate as a waiver of any other or future default. 
No waiver shall be effective or binding on the Chargee unless made in writing. 

It is further agreed that the Chargee may at its discretion at any time, release any part or 
parts of the Property or any other security or any surety for the money hereby secured 
either with or without any sufficient consideration therefore, without responsibility 
therefore, and without thereby releasing any other part of the Property or any Person 
from the Charge or from any of the covenants herein contained, it being especially 
agreed that every part or lot into which the Property are or may hereafter be divided 
does and shall stand charged with all of the monies hereby secured and no Person shall 
have the right to require the principal secured hereunder to be apportioned; further the 
Chargee shall not be accountable to the Chargor for the value thereof, or for any monies 
except those actually received by the Chargee. No sale or other dealing by the Chargor 
with the equity of redemption in the Property or any part thereof shall in any way change 
the liability of the Chargor or in any way alter the rights of the Chargee as against the 
Chargor or any other Person liable for payment of the rrionies hereby secured. 

It is further agreed that the Chargee may exercise all remedies provided for in the 
Charge concurrently or in such order and at such times as it may see fit and shall not be 
obligated to exhaust any remedy or remedies before exercising its rights under any 
other provisions contained in the Charge. 
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Without limiting any other prov1s1on of the Charge, the Chargor acknowledges and 
agrees that, upon the occurrence of any default under the Charge and whether or not 
the monies hereby secured have been fully advanced; the Chargee may, at any time 
and from time to time as the Chargee shall determine at its sole option and discretion, 
advance such further sums under the Charge as are necessary to pay any arrears of 
Taxes, utilities or other charges capable of constituting a lien upon the Property pari 
passu with or in priority to the Charge, to pay all amounts due under any encumbrance 
having priority over the Charge, to pay all amounts required to discharge or vacate any 
construction lien registered against the Property whether or not priority is claimed over 
the Charge, to maintain in good standing any policies of insurance in respect of the 
Property, to maintain, repair, operate and/or manage the Property and any or all 
improvements thereon, to complete construction or renovation of any improvements on 
the Property, to realize upon any security held by the Chargee for the loan secured by 
the Charge and generally to enforce all of the Chargee's rights, title and interest 
hereunder and to protect the Property and to preserve •the enforceability and priority of 
the Charge, and to pay any and all Costs; and all amounts advanced by the Chargee for 
any of the purposes as aforesaid shall bear interest at the rate applicable under the 
Charge from the date so advanced until repaid in full and shall be secured by the 
Charge in the same priority as the principal amount hereof. 

46. RIGHT OF CHARGEE TO REPAIR, ETC. 

The Chargor covenants and agrees with the Chargee that in the event of default in the 
payment of any instalment or other monies payable hereunder by the Chargor or on 
breach of any covenant, proviso or agreement herein contained after all or any of the 
monies hereby secured have been advanced, the Chargee may, at such time or times 
as the Chargee may deem necessary and without the concurrence of any Person, enter 
upon the Property and may make such arrangements for completing the construction of, 
repairing or putting in order any buildings or other improvements on the Property or for 
inspecting, taking care of, leasing, collecting the rents of and generally managing the 
Property, as the Chargee may deem expedient; and all Costs including, but not limited 
to, allowances for the time and services of any employee of the Chargee or other 
Person appointed for the above purposes and a servicing fee shall be forthwith payable 
to the Chargee by the Chargor and shall be a charge upon the Property and shall bear 
interest at the rate applicable under the Charge until paid. 

47. APPOINTMENT OF A RECEIVER 

It is agreed that at any time and from time to time when there shall be default under the 
provisions of the Charge, the Chargee may at such time and from time to time and with 
or without entering into possession of the Property appoint in writing a Receiver of the 
Property, or any part thereof and of the rents and profits thereof and with or without 
security, and may from time to time by similar writing • remove any such Receiver and 
appoint another in its place and stead, and in making any such appointment or removal, 
the Chargee shall be deemed to be acting as the agent or attorney for the Chargor. The 
Chargor hereby irrevocably agrees and consents to the appointment of such Receiver of 
the Chargee's choice and without limitation whether pursuant to the Charge, the 
Mortgages Act (Ontario), the Construction Lien Act (Ontario), or the Trustee Act 
(Ontario), as the Chargee may at its sole option require. Without limitation, the purpose 
of such appointment shall be the orderly management, administration and/or sale of the 
Property or any part thereof and the Chargor hereby consents to a court order for the 
appointment of such Receiver, if the Chargee in its discretion chooses to obtain such 
order, and on such terms and for such purposes as the Chargee at its sole discretion 
may require, including, without limitation, the power to manage, charge, pledge, lease 
and/or sell the Property and/or to complete or partially complete any construction 
thereon and to receive advances of monies pursuant to any charges, pledges and/or 
loans entered into by the Receiver or the Chargor, and if required by the Chargee, in 
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priority to any existing encumbrances affecting the Property, including without limitation, 
charges and construction lien claims. 

Upon the appointment of any such Receiver from time to time the following provisions 
shall apply: 

4 7 .1 A Statutory Declaration made by the Chargee or by any authorized 
representative of the Chargee as to default under the provisions of the 
Charge shall be conclusive evidence thereof; 

47.2 Every such Receiver shall be the irrevocable agent or attorney of the 
Chargor for the collection of all rents falling due in respect to the Property, 
or any part thereof, whether in respect of any tenancies created in priority 
to the Charge or subsequent thereto and with respect to all responsibility 
and liability for its acts and omissions; 

47.3 The Chargee may from time to time fix the remuneration of every such 
Receiver which shall be a charge on the Property, and may be paid out of 
the income therefrom or the proceeds of sale thereof; 

47.4 The appointment of every such Receiver by the Chargee sllall not incur or 
create any liability on the part of the Chargee to the Receiver in any 
respect and such appointment or anything which may be done by any 
such Receiver or the removal of any such Receiver or the termination of 
any such receivership shall not have the effect of constituting the Chargee 
a mortgagee in possession in respect of the Property or any part thereof; 

47.5 The Receiver shall have the power to lease any portion of the Property for 
such term and subject to such provisions as it may deem advisable or 
expedient and shall have the authority to execute any lease of the 
Property or any part thereof in the name and on behalf of the Chargor and 
the Chargor undertakes to ratify and confirm, and hereby ratifies and 
confirms, whatever acts such Receiver may do on the Property; 

47 .6 in all instances, the Receiver shall be acting as the attorney or agent of the 
Chargor; 

47.7 The Receiver shall have full power to complete any unfinished 
construction upon the Property; 

47.8 The Receiver shall have full power to manage, operate, amend, repair, 
alter or extend the Property or any part thereof in the name of the Chargor 
for the purposes of securing the payment of rental from the Property or 
any part thereof; 

47.9 The Receiver shall have full power to assume control of, manage, operate 
and carry on the business of the Chargor being conducted at or upon the 
Property on the date of the Charge or at any time thereafter; 

47.1 O The Receiver shall have full power to do all acts and execute all 
documents which may be considered necessary or advisable in order to 
protect the Chargee's interest in the Property including, without limiting the 
generality of the foregoing, increasing, extending, renewing or amending 
all charges, mortgages and other encumbrances which may be registered 
against the Property from time to time, whether or not any of the same are 
prior to the interest of the Chargee in the Property; selling of the Property; 
borrowing money on the security of the Property; applying for and 
executing all documents in any way related to any re-zoning applications, 
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severance of Property pursuant to the • prov1s1ons of the Planning Act 
(Ontario), as amended, subdivision agreements and development 
agreements and agreements for the supply or maintenance of utilities or 
services to the Property, including grants of Property or easements or 
rights of way necessary or incidental to any such agreements; executing 
all grants, documents, instruments and agreements related to compliance 
with the requirements of any competent Governmental Body, whether 
pursuant to a written agreement or otherwise and applying for and 
executing all documents in any way related to registration of the Property 
as a condominium; completing any application for first registration 
pursuant to the provisions of the Land Titles Act (Ontario) or pursuant to 
the Certification of Titles Act (Ontario); and for all and every of the 
purposes aforesaid the Chargor does hereby give and grant unto the 
Receiver full and absolute power and authority to do and execute all acts, 
deeds, matters and things necessary to be done as aforesaid in and about 
the Property, and to commence, institute and prosecute all actions, suits 
and other proceedings which may be necessary or expedient in and about 
the Property, as fully and effectually to all intents and purposes as the 
Chargor itself could do if personally present and acting therein. 

47.11 The Receiver shall not be liable to the Ohargor to account for monies or 
damages other than cash received by it in respect of the Property or any 
part thereof and out of such cash so received every such Receiver shall 
pay in the following order: 

i) its remuneration; 

ii) all payments made or incurred by it in the exercise of its powers 
hereunder; 

iii) any payment of interest, principal and other money which may from 
time to time be or become charged upon the Property in priority to 
the monies owing hereunder and all taxes, insurance premiums and 
every other proper expenditure made or incurred by it in respect of 
the Property or any part thereof. 

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

48. CHARGEE NOT TO BE DEEMED CHARGEE IN POSSESSION 

It is agreed that the Chargee in exercising any of the rights given to the Chargee under 
the Charge shall be deemed not to be a Chargee or mortgagee in possession. 

49. ENFORCEMENT OF ADDITIONAL SECURITY 

In the event that, in addition to the Property charged hereby, the Chargee holds further 
security on account of the monies secured hereby, it is agreed that no single or partial 
exercise of any of the Chargee's powers hereunder or under any of such security, shall 
preclude other and further exercise of any other right, power or remedy pursuant to any 
of such security. The Chargee shall at all times have the right to proceed against all, 
any, or any portion of such security in such order and 1 in such manner as it shall in its 
sole discretion deem fit, without waiving any rights wh,ich the Chargee may have with 
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respect to any and all of such security, and the exercise of any such powers or remedies 
from time to time shall in no way affect the liability of the Chargor under the remaining 
security, provided however, that upon payment of the full indebtedness secured 
hereunder the rights of the Chargee with respect to any and all such security shall be at 
an end. 

50. TAKING OF JUDGMENT NOT A MERGER 

The taking of a judgment or judgments on any of the covenants herein contained shall 
not operate as a merger of the said covenants or affect the Chargee's right to interest at 
the rate and times herein provided; and further that the said judgment shall provide that 
interest thereon shall be computed at the same rate and in the same manner as herein 
provided until the said judgment shall have been fully paid and satisfied. 

51. BANKRUPTCY AND INSOLVENCY ACT 

The Chargor hereby acknowledges and agrees that the security held by the Chargee is 
not all or substantially all of the inventory, accounts receivable or other property of the 
Chargor acquired for or used in relation to any business carried on by the Chargor. The 
Chargor hereby further acknowledges and agrees that notwithstanding any act of the 
Chargee by way of appointment of any Person or Persons for the purposes of taking 
possession of the Property as agent on behalf of the Chargor or otherwise or by taking 
possession of the Property itself pursuant to any rights that the Chargee may have with 
respect thereto shall not constitute the Chargee or any such Person, a receiver within 
the meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada) (the 
"BIA"), and that any and all requirements of Part XI ·of the BIA as it may pertain to 
obligations of receivers shall not be applicable to the Chargee with respect to the 
transaction pursuant to which the Charge has been given or with respect to enforcement 
of the Charge or any other security held by the Chargee. The Chargor hereby 
acknowledges and agrees that no action shall lie against the Chargee as a receiver and 
manager or otherwise for any loss or damage arising from non-compliance with any 
obligations of a receiver pursuant to the provisions of the BIA whether or not the 
Chargee had reasonable grounds to believe that the Chargor was not insolvent. 

The Chargor further 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 BIA 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 in 
administering any requirements of the BIA 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. 

52. PERMISSIBLE INTEREST RATE 

It is not the intention of the Charge to violate any provisions of the Interest Act (Canada), 
the Criminal Code (Canada) (the "Code") or any other statute dealing with permitted 
rates of interest in the Province of Ontario or in Canada. Notwithstanding any provisions 
set out herein, in no event shall the "interest" (as that term is defined in the Code) 
exceed the "criminal rate" (as defined therein) of interest on the "credit advanced" (as 
defined therein) lawfully permitted under the said legislation. In the event that it is 
determined at any time that, by virtue of this Commitment, the Charge or any other 
document given as security for the herein contemplated loan, the payments of interest 
required to be made by the Chargor exceed the "criminal rate", then the Chargor shall 
only be required to pay interest at the highest rate permitted by law. Nothing herein shall 
invalidate any requirements for payment pursuant to this Commitment, the Charge or 
such other security documents, and any excess interest paid to the Chargee shall be 
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refunded to the Charger and the prov1s1ons of the Charge shall in all respects be 
deemed to be amended accordingly. 

53. INDEMNIFICATION 

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

In addition to any liability imposed on the Charger and :Guarantor under any instrument 
evidencing or securing the Loan indebtedness, the Charger and Guarantor shall be 
jointly and severally liable for any and all of the Chargee's costs, expenses, damages or 
liabilities, including, without limitation, all reasonable legal fees, directly or indirectly 
arising out of or attributable to the use, generation, storage, release, threatened release, 
discharge, disposal or presence on, under or about the Property of any hazardous or 
noxious substances. The Charger and the Guarantor(s) shall be further bound by the 
representations, warranties and indemnity set out herein. 

The representations, warranties, covenants and agreements of the Charger and 
Covenanter set forth in this Section: 

53.1 are separate and distinct obligations from the Charger's and Covenanter's 
other obligations; 

53.2 survive the payment and satisfaction of their other obligations and the 
discharge of the Security from time to time taken as security therefore; 

53.3 are not discharged or satisfied by foreclosure of the charges created by 
any of the Security; and 

53.4 shall continue in effect after any transfer of the Property including, without 
limitation, transfers pursuant to foreclosure proceedings (whether judicial 
or non-judicial) or by any transfer in lieu of foreclosure. 

54. NON-MERGER 

The Charger's obligations as contained in this Commitment shall survive the execution 
and registration of the mortgage and other security documentation and all advances of 
funds under the mortgage, and the Charger agrees that those obligations shall not be 
deemed to be merged in the execution and registration of the mortgage and other 
security. All terms and conditions of the mortgage and other security documentation 
shall be deemed to be incorporated in and form part of the Commitment, except to the 
extent provided for herein. In the event of conflict, the terms of this Commitment shall 
prevail. 

55. NOTICES 

All notices or other communications to be given pursuant to or in connection with the 
Charge shall be in writing, signed by the party giving such notice or by its solicitors, and 
shall be personally delivered or sent by registered mail or facsimile transmission to the 
party or parties intended at its or their respective addresses for service as set out in the 
Charge. The date of receipt of such notice or demand, if served personally or by 
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facsimile, shall be deemed to be the date of the delivery thereof, or if mailed as 
aforesaid, the date of mailing thereof. For the purposes hereof, personal service on the 
Chargor or any Guarantor shall be effectively given by delivery to any officer, director or 
employee of such Chargor or Guarantor. Any party may from time to time by notice 
given as provided herein change its address for the purpose of this provision. 

56. PRIORITY OVER VENDOR'S LIEN 

The Chargor hereby acknowledges that the Charge is intended to have priority over any 
vendor's lien, whether in favour of the Chargor or otherwise, and the Chargor covenants 
that it has done no act to give priority over the Charge to any vendor's lien, nor is it 
aware of any circumstances that could create a vendor's lien. Further, the Chargor 
covenants to do all acts and execute or cause to be executed all documents required to 
give the Charge priority over any vendor's lien and to give effect to the intent of this 
clause. 

57. CONSENT OF CHARGEE 

Whenever the Chargor is required by the Charge to obtain the consent or approval of 
the Chargee, it is agreed that, subject to any other specific provision contained in the 
Charge to the contrary, the Chargee may give or withhold its consent or approval for any 
reason that it may see fit in its sole and absolute discretion, and the Chargee shall not 
be liable to the Chargor in damages or otherwise for its failure or refusal to give or 
withhold such consent or approval, and all costs of obtaining such approval shall be for 
the account of the Chargor. 

58. DISCHARGE 

The Chargee shall have a reasonable period of time after payment in full of the monies 
hereby secured within which to prepare and execute 1a discharge of the Charge; and 
interest as aforesaid shall continue to run and accrue· until actual payment in full has 
been received by the Chargee; and all legal and other expenses for the preparation and 
execution of such discharge shall, together with the Chargee's fee for providing same, 
be borne by the Chargor. The discharge shall be prepared and executed by such 
Persons as are specifically authorized by the Chargee and the Chargee shall not be 
obligated to execute any discharge other than a discharge which has been so 
authorized. 

If the Charge, this Commitment or any other document-provides for the giving of partial 
discharges of the Charge, it is agreed that, notwithstanding any other provision to the 
contrary, the Chargor shall not be entitled to request or receive any such partial 
discharge if and for so long as the Chargor is in :default under the Charge, this 
Commitment or such other document. 

59. FAMILY LAW ACT 

The Chargor shall forthwith after any change or happening affecting any of the following, 
namely, (a) the spousal status of the Chargor, (b) the qualification of the Property or any 
part thereof as a matrimonial home within the meaning of Part II of the Family Act 
(Ontario) , (c) the ownership of the equity of redemption in the Property or any part 
thereof, and (d) a shareholder of the Chargor obtaining rights to occupy the Property or 
any part thereof by virtue of shareholding within the meaning of Section 18(2) of the 
Family Law Act (Ontario), the Chargor will advise the Chargee accordingly and furnish 
the Chargee with full particulars thereof, the intention being that the Chargee shall be 
kept fully informed of the names and addresses of the owner or owners for the time 
being of the said equity of redemption and of any spouse who is not an owner but who 
has a right of possession in the Property by virtue of Section 19 of the Family Law Act 
(Ontario). In furtherance of such intention, the Chargor covenants and agrees to furnish 
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the Chargee with such evidence in connection with any of (a), (b), (c) and (d) above as 
the Chargee may from time to time request. 

60. INDEPENDENT LEGAL ADVICE 

The Chargor and each Covenantor acknowledge that ,they have full knowledge of the 
purpose and essence of this transaction, and that they have been appropriately and 
independently legally advised in that regard or have been advised of their right to 
independent legal advice and have declined same. Such parties agree to provide to the 
Chargee a Certificate of Independent Legal Advice as c1nd when same may be required, 
regarding their knowledge and understanding of this transaction. 

61. SERVICING FEES 

All servicing fees as herein provided are intended to and shall be in an amount sufficient 
in the sole opinion of the Chargee to compensate the Chargee for its administrative 
costs and shall not be deemed a penalty. The amount -of such servicing fees if not paid 
shall be added to the principal amount secured hereunder, and shall bear interest at the 
rate aforesaid and the Chargee shall have the same rights with respect to collection of 
same as it does with respect to collection of principal and interest hereunder or at law. 

62. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM 

Provided the Chargor is not in default of the provisions of this Commitment or any loan 
documents and provided that there are no costs or financial obligations to the Chargee, 
the Chargee hereby agrees that it will consent to the Chargor registering a plan of 
condominium and declaration (the "Condominium") pursuant to the Condominium Act, 
1998 (Ontario), as amended , with respect to the Property or any part thereof provided 
that the Chargee has received and approved the draft plan of condominium and the 
declaration and provided further that the Chargor, if requested by the Chargee, shall 
deliver to the Chargee prior to the registration of the Condominium, a further charge of 
the Property (the "Replacement Charge") on the same terms and conditions save and 
except for the new legal description of the Property. It is agreed that the Replacement 
Charge shall secure the same indebtedness as the original Charge. In connection with 
the provision of the Replacement Charge, the Chargor shall also provide a replacement 
general assignment of rents (the "Replacement Assignment of Rents"), and together 
with and each Guarantor, where applicable, shall provide a re-confirmation of all existing 
security and such further and other documentation as may then be required by the 
Chargee's solicitors. 

Provided further that the original Charge and the original assignment of rents and leases 
relating thereto shall not be released or discharged from the Property (save and except 
for any partial discharge provisions provided for therein) until the expiration of ninety 
(90) days immediately following the later of the registration of the Condominium and the 
registration of the Replacement Charge and Replacement Assignment of Rents . 
Provided further that at the time of the request for a discharge of the Charge and the 
original assignment of rents and leases the Chargor shall not be in default of the 
provisions of the Charge, the Replacement Charge and/or this Commitment, failing 
which the Chargee shall not be obliged to discharge same. 

63. CONDOMINIUM PROVISIONS 

If all or any part of the Property is or becomes a condominium unit pursuant to the 
provisions of the Condominium Act, 1998 (Ontario) (the "Act"), the following covenants 
and provisions shall apply in addition to all other covenants and provisions set forth in 
the Charge: 
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63.1 For the purposes of all parts of the Property comprising one or more such 
condominium units, all references in the Charge to the Property shall 
include the Chargor's appurtenant undivided interest in the common 
elements and other assets of the Condominium Corporation; 

63.2 The Chargor shall at all times comply with the Act and shall forward to the 
Chargee proof of such compliance as the Chargee may request from time 
to time including, without limitation, status certificates issued by the 
Condominium Corporation; and if the Chargor fails to so comply in any 
respect, the Chargee may do so at its option and all Costs incurred by the 
Chargee in connection therewith shall be secured by the Charge and 
payable by the Chargor to the Chargee forthwith upon demand, together 
with interest thereon as herein provided; 

63.3 The Chargor shall pay, when due, all monies payable by the Chargor or 
with respect to the Property in accordance with the provisions of the Act 
and the declaration, by-laws and rules of the Condominium Corporation, 
including all required contributions to common expenses and any special 
levies, charges and assessments, and shall provide proof of such payment 
to the Chargee upon request; and if the Chargor fails to make any such 
payment, the Chargee may do so at its option and all amounts so paid by 
the Chargee shall be secured by the Charge and shall be payable by the 
Chargor to the Chargee forthwith upon demand, together with interest 
thereon as herein provided; 

63.4 The Chargor hereby irrevocably appoints, authorizes and empowers the 
Chargee to exercise the rights of the Chargor to vote or to consent as an 
owner within the meaning of the Act with respect to all matters relating to 
the affairs of the Condominium Corporation, or to abstain from doing so, 
provided that: 

63.4.1 the Chargee may at any time and from time to time give notice in writing to 
the Chargor and to the Condominium Corporation that the Chargee does 
not intend to exercise such right to vote or to consent, in which case the 
Chargor may exercise its right to vote or to consent for so long as such 
notice remains effective or until such notice is revoked by the Chargee; 
and any such notice may be for an indeterminate period of time, a limited 
period of time or for a specific meeting or matter; 

63.4.2 the Chargee shall not be under any obligation to vote or to consent or to 
protect the interests of the Chargor; and, 

63.4.3 the exercise by the Chargee of its right to vote or to consent or to abstain 
from doing so shall not constitute the Chargee as a mortgagee or Chargee 
in possession and shall not give rise to any liability on the part of the 
Chargee; 

63.5 The Chargor shall forward to the Chargee by delivery or by prepaid 
registered mail copies of every notice, assessment, claim, demand, by-
law, rule, request for consent and other communication relating to all or 
any part of the Property or the common elements or affairs of the 
Condominium Corporation on or before the date which is the earlier of: 

63.5.1 fourteen (14) days after receipt of the same by the Chargor; 

63.5.2 seven (7) days prior to the date set for any meeting of the Condominium 
Corporation or any committee thereof; 
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63.5.3 seven (7) days prior to the due date of any claim or demand for payment; 
and, 

63.5.4 within twenty-four (24) hours after becoming aware of any information 
concerning termination of any insurance policy, insurance trust agreement 
or management agreement relating to the Condominium Corporation or 
any of its assets; 

63.6 The Chargor hereby authorizes and directs the Condominium Corporation 
to permit the Chargee to inspect the records of the Condominium 
Corporation at any reasonable time; 

63.7 In addition to and notwithstanding any other provisions of the Charge, the 
outstanding principal amount and all accrued interest and other charges 
secured by the Charge shall, at the Chargee's option, become immediately 
due and payable without notice or demand if any of the following events or 
circumstances shall occur and be continuing: 

63.7.1 the government of the Condominium Corporation or the government of the 
Property by the Condominium Corporation is terminated; 

63.7.2 a vote of the Condominium Corporation authorizes the sale of all or 
substantially all of its property or assets or all or any part of its common 
elements or all or any part of the Property, or any part of the same is 
expropriated; 

63.7.3 the Condominium Corporation fails to comply with any provision of the Act 
or its declaration or any of its by-laws and rules; 

63.7.4 the Condominium Corporation fails to insure its assets, including the 
Property, in accordance with the Act and the declaration and by-laws of 
the Condominium Corporation, or any insurer thereof cancels or threatens 
cancellation of any existing obligation to insure the same. 

64. ASSIGNMENT OF RENTS 

As additional primary security for the monies secured by the Charge, the Chargor 
transfers and assigns to the Chargee all rents, income, profits, rights and other benefits 
(collectively the "Rents") now or hereafter due or arising pursuant to all present and 
future oral or written leases, agreements to lease, tenancies or other agreements for the 
use or occupancy of the whole or any part of the Property and all extensions and 
renewals thereof (collectively the "Leases" and individually a "Lease") granted to any 
and all tenants, licensees and other occupiers thereof (collectively the "Tenants" and 
individually a "Tenant"); and in furtherance thereof, the Chargor covenants and agrees 
as follows: 

64.1 the Leases and details thereof heretofore provided by the Chargor to the 
Chargee are in full force and effect and have not been assigned or 
pledged to any other party except as disclosed by registered title to the 
Property; 

64.2 except with the prior written consent of the Chargee, the Chargor shall not 
amend, terminate, release or accept a surrender of any Lease or any 
guarantee thereof or waive, release, reduce, discount, discharge or 
otherwise compromise any Rents payable thereunder, and any attempt to 
do any of the foregoing without such prior written consent shall be null and 
void as against the Chargee; 
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64.3 except for the last month's rent and any security deposit, the Charger has 
not received and shall not accept payment of any Rents more than thirty 
(30) days in advance; 

64.4 except with the prior written consent of the Chargee, the Charger shall not 
further assign the Rents, the Leases or any interest therein or consent or 
agree to any postponement or subordination of the same in favour of any 
mortgage or other encumbrance now or hereafter affecting the Property; 

64.5 except with the prior written consent of the Chargee, the Chargor shall not 
consent to or permit any assignment or subletting of the interest of any 
Tenant under any Lease or exercise any right of election thereunder which 
would in any way lessen the liability of any Tenant or shorten the stated 
term of any Lease; 

64.6 the Charger shall diligently and in good faith observe and perform all of the 
landlord's covenants contained in the Leases and shall likewise require 
that the Tenants and other parties to the Leases fully observe and perform 
the covenants and agreements imposed upon them by the Leases, failing 
which, the Chargee may, at its option, require the same at the expense 
and in the name of the Chargor, and all such expenses incurred by the 
Chargee shall be a charge upon the Property and be paid by the Chargor 
to the Chargee forthwith upon demand; 

64. 7 the Charger shall give prompt written notice to the Chargee of default by 
any Tenant and any notice of default received from any Tenant, including 
a copy of such notice; 

64.8 all of the Leases are and shall be bona fide and at rental rates and upon 
terms which are commercially reasonable and consistent with comparable 
space in the municipality within which the Property are situate; 

64.9 the Charger shall, at its own expense, execute and deliver to the Chargee 
all such further assurance and assignments with respect to the Rents and 
the Leases and enforce and do all other acts with respect to the Leases as 
may be required from time to time by the Chargee. 

Upon default hereunder by the Chargor, the Chargee shall be entitled, as agent and 
attorney of the Chargor, to collect, sue for, waive or compromise the Rents and to 
enforce performance of the Leases or amend, terminate, release or accept a surrender 
of the same as the Chargee may determine in its sole discretion; 

The Chargee shall not be obligated to perform or discharge any obligation or liability 
under the Leases, or under or by reason of the assignment herein contained, and the 
Charger agrees to save and hold harmless the Chargee of and from any and all actions, 
proceedings, claims, demands, liability, damages, Costs or expenses which the 
Chargee may incur under or by reason of the Leases or the assignment herein 
contained; and all Costs incurred by the Chargee in connection therewith shall be a 
charge upon the Property and be paid by the Charger to the Chargee forthwith upon 
demand. 

In the event that the Chargee collects any Rents by reason of the Chargor's default, the 
Chargee shall be entitled to payment from the same of an administration fee equal to 
5.0% of the gross amount of Rents collected, and the Chargor acknowledges and 
agrees that such administration fee is just and equitable having regard to the 
circumstances. 

65. MATERIAL ADVERSE CHANGES 
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In the event that at any time while any indebtedness remains outstanding pursuant to 
the provisions of the Charge, the Chargee discovers a discrepancy or inaccuracy in any 
written information, statements or representations made or furnished to the Chargee by 
or on behalf of the Charger or any Guarantor concernlng the Property or the financial 
condition and responsibility of the Charger or any Guarantor in the event of any material 
adverse change in the value of the Property or the financial status of the Charger or any 
Guarantor or any lessee on which the Chargee relied upon in making any advances 
hereunder, which material change, discrepancy or inaccuracy cannot be rectified by the 
Charger or such Guarantor (if applicable) within thirty (30) days after written notification 
thereof by the Chargee to the Charger or such Guarantor, the Chargee shall be entitled 
to decline to advance any further funds pursuant hereto and/or to declare any and all 
amounts advanced pursuant hereto together with interest thereon to be forthwith due 
and payable. 

66. PROFESSIONAL MANAGEMENT 

The Property must at all times be professionally managed by property managers 
acceptable to the Chargee, failing which the Chargee reserves the right, in its sole 
discretion, to appoint new or other property managers at the sole expense of the 
Charger. A change in the property managers for Property shall require the prior written 
consent of the Chargee. No management fee shall be payable to the manager of the 
Property, other than to a professional arm's-length manager approved by the Chargee, 
without the prior written consent of the Chargee. No management fees in excess of 
market fees for similar properties in the general location of the Property shall be payable 
without the prior written consent of the Chargee. 

67. ADDITIONAL FEES 

All advances, in addition to legal fees and disbursements of the Chargee's solicitors, 
shall be subject to an administrative processing fee of Five Hundred Dollars ($500.00) 
for each advance made under the Loan in favour of the Chargee. The Charger shall be 
permitted one advance per month. If the Chargee, in its sole discretion, agrees to make 
an advance in an amount not less than the minimum amount per advance as specified 
in this Commitment, an additional processing fee of Five Hundred Dollars ($500.00) for 
any such advance so made shall be payable by the Charger. 

68. ABANDONMENT 

In the event of abandonment of the Project for a period in excess of fifteen (15) 
consecutive days, the Chargee shall be entitled, after giving the Charger written notice 
of any abandonment and provided the Charger fails to rectify same within ten (10) days 
after such notice, has been given, to forthwith withdraw and cancel its obligations 
hereunder and/or decline to advance further funds as the case may be and in addition to 
declare any funds advanced to forthwith become due and payable plus interest all at the 
Chargee's option. 

69. CRIMINAL RATE OF INTEREST 

Notwithstanding the provisions of the Charge or in any agreement, instrument or other 
document held by the Chargee in connection with the Charge, in no event shall 
aggregate "interest" (as that term is defined in Section 347 of the Criminal Code 
(Canada)) exceed the effective annual rate of interest on the "credit advanced" (as 
defined therein) lawfully permitted under the Section. The effective annual rate of 
interest shall be determined in accordance with generally accepted actuarial practices 
over the term of the Charge, and in the event of a dispute, a certificate of a Fellow of the 
Canadian Institute of Actuaries selected by the Chargee shall be conclusive for the 
purposes of such determination. 
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Upon repayment in full of the Loan and all interest owing thereto from time to time, (i) 
this Agreement shall be null and void and of no further force or effect and the parties 
hereto shall execute, deliver and register such documents and instruments as may be 
required to evidence same and delete this Agreement from title to the Property, and (ii) 
the Chargee shall forthwith re-assign the Charge to the Chargor or in accordance with 
its written direction. 

71. STANDARD CONSTRUCTION CONDITIONS 

Intentionally Deleted. 

72. CROSS DEFAULT AND CROSS COLLATERALIZATION 

Intentionally Deleted. 

73. SIGNAGE 

If the Property is vacant land, the Chargee may post signage upon the Property, to not 
exceed 4 feet by 8 feet, stating, "Financing by ROMSPEN INVESTMENT 
CORPORATION" or words to that effect, and its address and phone number, during the 
term of the loan or any portion thereof. 

74. ADVERTISING BY LENDER 

The Chargee may, in its advertising described and/or picture the Property without 
identifying the Chargor. The cost of the said advertising shall be paid by the Chargee. 

75. CONSENT 

Subject to the performance by the Chargor and the Chargee of their respective 
obligations under Section 64 above, the Chargor hereby consents to this Agreement. 

76. INTERPRETATION 

It is hereby agreed that, in construing the Charge, everything herein contained shall 
extend to and bind and may be enforced or applied by the respective heirs, personal 
representatives, successors and assigns, as the case may be, of each and every of the 
parties hereto, and where any of the Chargor, the Chargee and any Guarantor is more 
than one Person, their respective covenants shall be deemed to be joint and several, 
and the provisions of the Charge shall be read and construed with all changes of gender 
and number as required by the context. 

77. HEADINGS 

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

78. INVALIDITY 

If any of the covenants or conditions in the Charge inclusive of all schedules forming a 
part hereof shall be void for any reason it shall be severed from the remainder of the 
provisions hereof and the remaining provisions shall remain in full force and effect 
notwithstanding such severance. 
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The Charge may be executed and/or registered in counterparts, each of which, so 
executed, and/or registered shall be deemed to be an original and such counterparts 
together shall constitute one and the same instrument, and notwithstanding their date of 
execution shall be deemed to bear date as of the date above written. 

80. VALIDITY OF PROVISIONS 

Provided that nothing herein contained shall in any way affect or prejudice the rights of 
the Chargee as against the Chargor, or as against any party to this Agreement or as 
against any surety or other person whomsoever for the debt or any part thereof or as 
against any collateral which the Chargee may now or hereafter hold against the debt or 
any part thereof. 

The Chargor hereby acknowledge receipt of a copy of this Agreement together with all 
ancillary documents related thereto. 

The provisions of this document shall enure to and be binding upon the heirs, executors, 
administrators, successors and assigns of each party and all covenants, liabilities and 
obligations shall be joint and several. 

In all other respects the parties hereto confirm the terms and conditions contained in the 
Charge remain in full force and effect, unamended. 

81. EXIT FEE 

The Chargor agrees to pay the Chargee a one-time Exit Fee in the amount of Two 
Hundred and Sixty-Four Thousand Dollars ($264,000.00) to be charged only once as 
provided herein. Such Exit Fee is deemed to be · earned as of the date of the 
Commitment. The Exit Fee shall be deemed fully earned on the signing of the 
Commitment and payable to the Chargee on the earliest of (i) the date of repayment of 
such Charge as a result of the sale of the Property; or (ii) the date of repayment of the 
Charge as a result of refinancing with a different lender of the Property; or (iii) the date 
of maturity of the Charge; or (iv) the date of default by the Chargor under the Charge. 

82. CASH FLOW SWEEP 

In the event of a monetary default and upon 30 days notice from the Chargee, the 
Chargor shall pay all property level net cash flow ( defined as lease income less property 
costs approved by the Chargee such costs - shall include monthly interest and principal 
payments to the first mortgage lender) within one (1) month of each quarter end (the first 
of such quarters ending September 30, 2016). The Chargee reserves the right to fully 
audit property level net cash flow at such times as the Chargee deems necessary, the 
costs of same to be at the expense of the Chargor. 

[Signature page to follow] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day 
and year first written above. 
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WOODBINE MALL HOLDINGS INC. 

By:~~ 

Name: Issa EI-Hinn 

Title: President 
I have authority to bind the 
Corporation 
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Registered Municipal 
Owner Address 

Woodbine 600 Queen's 
Mall Holdings Plate Drive, 
Inc. Toronto 

Woodbine 500 Rexdale 
Mall Holdings Boulevard, 
Inc. Toronto 

Woodbine 600 Queen's 
Mall Holdings Plate Drive, 
Inc. Toronto 

Woodbine 500 Rexdale 
Mall Holdings Boulevard, 
Inc. Toronto 

LegaI•27280834.1 

SCHEDULE "8" 

Legal/Property Description 

PIN No(s). Legal Description 

07371-0616 PT ORIGINAL ROAD 
{LT) ALLOWANCE 

BETWEEN LOTS 31 & 
32, CON 3 FRONTING 
THE HUMBER, PART 
2 & 4, 64R10312, AS 
CLOS ED BY BYLAW 
TB240611; SIT 
TB270583; 
ETOBICOKE; EXEC-
DELETED BY 
C982443 , CITY OF 
TORONTO 

07371-0618 PCL 30-1, SEC E24; 
(LT) PT LOTS 30 & 31 , 

CON 3 FRONTING 
THE HUMBER , PART 
1,2,3,4, 66R13736 , 
EXCEPT PTS 5, 7, 8, 
10, 11,66R14099, PTS 
3,6, 7,8,66R15541; 
SIT C232617, 
C512552, EB442907, 
EB442908 
ETOBICOKE , CITY 
OF TORONTO 

07371-0619 PCL 30-1, SEC E24; 
(LT) PT LT 31, CON 3 

FRONTING THE 
HUMBER , PART 5, 8, 
10, 66R14099; SIT 
C232617, EB442907, 
EB442908, 
ETOBICOKE , CITY 
OF TORONTO 

07371-0620 PT LT 31, CON 3 
(LT) FRONTING THE 

HUMBER, PART 5 ON 
64R12244; 
ETOBICOKE; EXEC-
DELETED BY 
C982443 , CITY OF 
TORONTO 
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Registry Office 

Toronto {No. 66) at 
Toronto 

Toronto (No. 66) at 
Toronto 

Toronto {No. 66) at 
Toronto 

Toronto {No. 66) at 
Toronto 
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This is Exhibit “21” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT4237351  on 2016 06 03 at 11:13

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 37

Properties

PIN 07371 − 0616 LT Interest/Estate Fee Simple
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC−DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEEN’S PLATE DRIVE
ETOBICOKE

PIN 07371 − 0618 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

PIN 07371 − 0619 LT Interest/Estate Fee Simple
Description PCL 30−1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO
Address 600 QUEEN’S PLATE DRIVE

ETOBICOKE

PIN 07371 − 0620 LT Interest/Estate Fee Simple
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC−DELETED BY C982443 , CITY OF TORONTO
Address 500 REXDALE BOULEVARD

ETOBICOKE

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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road

Mississauga, ON L4Y 1S2

I, Issa El−Hinn, 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 ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5
Loan No. 84881

Statements

Schedule:  See Schedules

Provisions

Principal $160,000,000.00 Currency CDN
Calculation Period

Balance Due Date 2018/06/01
Interest Rate See Schedule "A"
Payments

Interest Adjustment Date 2016 06 01
Payment Date

First Payment Date 2016 07 01
Last Payment Date 2018 06 01
Standard Charge Terms 200033    
Insurance Amount full insurable value
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LRO # 80 Charge/Mortgage Registered as AT4237351  on 2016 06 03 at 11:13

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 37

Provisions

Guarantor

Additional Provisions
See Schedules

Signed By

Lisa Marie Rombough 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for Chargor
(s)

Signed 2016 06 02

Tel 416−869−5300
Fax 416−360−8877   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

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

2016 06 03

Tel 416−869−5300
Fax 416−360−8877   

Fees/Taxes/Payment

Statutory Registration Fee $62.85
Total Paid $62.85

File Number

Chargee Client File Number : 43258−20 (LMR)
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I 
Col!ater.:il Cl,,uge ProLsions. Woodhi!1e 

Loan No. 84881 

SCHEDULE "A" 
COLLATERAL CHARGE PROVISIONS 

Romspen Investment Corporation (the "Chargee") Credit Facility for Woodbine Mall Holdings 
Inc. (the "Chargor") on the security of 500 Rexdale Boulevard and 600 Queen's Plate Drive, 
Toronto, Ontario (collectively, the "Property") and supported by a collateral mortgage on the 
security of the Property. 
Loan No. 84881 

1. · DEFINITIONS 

In this schedule and the Charge, as amended, the following definitions shall apply and 
to the extent they are the same as a definition contained in the Charge shall replace 
those definitions: 

1.1 "Balance Due Date" means the 1st day of June, 2018; 

1.2 "Chargor" means all Chargors listed above and in Schedule "B" attached hereto 
and all Persons who have given the Charge and who have exeJuted the same as 
Chargor; 

1.3 "Charge" means the Charge/Mortgage of Land referred t in the first recital 
above and all schedules attached to the Charge and all amendments thereto and 
replacements thereof from time to time; 1 

1.4 "Chargee'' means Romspen Investment Corporation and all Persons in whose 
favour the Charge is given and who is or are named in the Charge as Chargee; 

1.5 "Costs" includes all costs, fees, charges and expenses of every nature and kind 
whatsoever incurred by the Chargee or paid by the Chargee to any other party in 
connection with the protection and preservation of the Property or any other security 
held by the Chargee, or for the purpose of preserving and maintaining the enforceability 
and priority of the Charge and any such other security, or in connection with any and all 
demands and enforcement proceedings of every nature and kind made or carried out by 
or on behalf of the Chargee under or pursuant to the Charge, and includes, without 
limitation, legal costs incurred by the Chargee on a full indemnity bas,is; 

i 
1.6 "Commitment'' or "Commitment Letter" means the com~itment letter dated 
May 18, 2016 and loan approval, term sheet or other similar agreement establishing or 
pertaining to the loan secured by the Charge or pursuant to which tHe Charge has been 
given, and all amendments thereto and renewals or replacements ihereof from time to 
time; 

1.7 "Condominium Corporation" means each corporation created or continued 
pursuant to the Condominium Act, 1998 (Ontario) and pertaining to i1 

II or any part of the 
Property which are governed by the said Act; 

1.8 "Environmental Laws" means, in respect of any Person, property, transaction or 
event, all applicable laws, statutes, rules, by-laws and regulation~ and all applicable 
directives, orders, codes, judgments and decrees of Governmental ~odies, whether now 
in existence or hereafter arising, intended to regulate and/or protect the environment 
and/or any living thing and/or relating to Hazardous Substances; 

1.09 "Governmental Body" means any government, parliament, legislature, or any 
regulatory authority, bureau, tribunal, department, instrumentality, gency, commission 
or board of any government, parliament or legislature, or any court, and without limiting 
the foregoing, any other law, regulation or rule-making entity having or purporting to act 
under the authority of any of the foregoing (including, without limjt tion, any arbitrator) 
and "Governmental Bodies" means any one or more of the foregbing collectively; ... 

,' 
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1.1 O "Hazardous Substance" means any hazardous or dangerous waste or 
substance, pollutant, contaminant. waste or other substance without limitation, whether 
solid, liquid or gaseous in form, which when released into the natural environment may, 

· based upon reasonably authoritative information then available concerning such 
substance, immediately or in the future directly or indirectly cause material harm or 
degradation to the natural environment or to the health or welfare of any living thing and 
includes, without limiting the generality of the foregoing, 

1.11.1 any such substance as defined or designated under any Environmental 
Laws; l 

1.11.2 asbestos, urea formaldehyde, poly-chlorinated byphenyl (PCB) and 
materials manufactured with or containing the same; and, 

1.11.3 radioactive and toxic substances; 

and "Hazardous Substances" means any one or more of the foregoing 
collectively; 

1.11 "Interest Adjustment Date" means the 1st day of June, 2016; 

1.12 "Interest Rate" means interest of the applicable rate set out in the Commitment 
Letter: 

1.13 "Monthly Payments" means the monthly payments of interest only, pursuant to 
the Commitment; 

1.14 "Person" means an individual, sole proprietorship, partne~ship, joint venture, 
syndicate, association, trust, body corporate, a natural person in its ·rapacity as trustee, 
personal representative or other legal representative, the Crown or any agency or 
instrumentality thereof, and/or any other entity recognized by law; 

1. 'I 5 "Principal or Principal Amount" means the principal amount of One Hundred 
and Sixty Million ($160,000,000.00) Dollars in lawful money of cJnada as it may be 
increased or decreased prior to registration of a discharge of the Ch~rge; 

I 

1.16 "Property" means the Property described in Schedule "B'' attached hereto, and 
tenements, hereditaments and appurtenances and any estate or interest therein 
described in the Charge, and all buildings and improvements now or hereafter situate or 
constructed thereon, and all easements, rights-of-way and other appurtenances thereto, 
and all structures, additions, improvements, machinery, equipme t, decorations and 
other fixtures of every nature and kind (whether or not affixed in law) attached thereto or 
placed, installed or erected thereon or used in connection therewith; 

1.17 "Receiver" means any receiver, receiver and manager, r · ceiver-manager or 
trustee of the Property as may be appointed from time to time by tht Chargee pursuant 
to the provisions of the Charge or by any court of competent jurisdict

1

or,; 

1.18 "Taxes" means all taxes, rates, assessments, local improvem19nt charges, levies, 
penalties and other charges imposed upon or in respect of the Property and the 
Collateral Property by any Governmental Body having jurisdiction. 

2. CHARGE 

Upon the request of the Chargee, the Charger hereby gives this Charge and charges 
the Property and Collateral Property as security for full payment to 1the Chargee of the 
Principal Amount, Interest and all other amounts payable hereunder and as security for 
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the observance and performance of all of the obligations of the Cha gor to the Chargee 
pursuant to this Charge or otherwise. 

3. STATUTORY REFERENCES 

Unless expressly stipulated or otherwise required by the context, 111 references in the 
Charge to any federal, provincial or municipal statute, regulation, by-I1aw, order, directive 
or other governmental enactment shall be deemed to be and const ued as a reference 
to the same as amended or re-enacted from time to time. 

4. EXCLUSION OF STATUTORY COVENANTS 

The implied covenants deemed to be included in a charge under su , -section 7(1) of the 
Land Registration Reform Act (Ontario) shall be and are hereby expressly excluded and 
replaced by the terms hereof which are covenants by the Charger, for and on behalf of 
the Charger, with the Chargee. 

I 
5. SHORT FORMS OF MORTGAGES ACT ! 

I 

If any of the forms of words contained herein are substantially ini the form of words 
contained in Column One of Schedule B of the Shott Forms of Moi1gages Act, R.S.O. 
1980, c. 474, and distinguished by a number therein, the Charge shall be deemed to 
include and shall have the same effect as if it contained the form bt words in Column 
Two of Schedule B of the said Act, distinguished by the same num 1er, and the Charge 
shall be interpreted as if the said Act was still in full force and effect. 

6. PROVISO FOR REDEMPTION 

Provided the Charge to be void upon payment of the principal sum hereby secured, in 
lawful money of Canada, with interest as herein provided and taxes nd performance of 
statute labour and performance of all covenants and agreemen s contained in the 
Charge. 

7. RELEASE 

And the Charger releases to the Chargee all its claims upon the Property subject to the 
proviso for redemption herein. 

8. ADVANCE OF FUNDS 

The Charger agrees that neither the preparation, execution nor registration of the 
Charge shall bind the Chargee to advance the monies hereby se ,ured, nor shall the 
advance of a part of the principal sum herein bind the Charg e to advance any 
unadvanced portion thereof, but nevertheless the estate hereby charged shall take 
effect forthwith upon the execution of the Charge by the Charger, and the expenses of 
the examination of the title and of the Charge and valuation are to b. secured hereby in 
the event of the whole or any balance of the principal sum herein I ot being advanced, 
the same to be charged hereby upon the Property, and shall be with ut demand thereof, 
payable forthwith with interest at the rate provided for in the Charg , and in default the 
remedies herein shall be exercisable. 

9. INTEREST RATE 

The interest rate for the financing will be as set out in the Commitme t Letter. 

10. REPAYMENT 
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The Charge is repayable in monthly payments of interest only pursuant to the 
Commitment Letter. 

The Charger agrees that in case default shall be made in payment of any sum to 
become due for interest at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
as well after as before maturity, shall bear interest at the rate afores?id, and in case the 
interest and compound interest are not paid in one (1) month from the time of default a 
rest shall be made, and compound interest at the rate aforesaid sha I be payable on the 
aggregate amount then due, as well after as before maturity, and so on from time to 
time, and all such interest and compound interest shall be a charge pon the Property. 

11. PREPAYMENT PRIVILEGE 

The Charger shall, when not in default and after thirty (30) day of the Term has 
elapsed, have the right to prepay all of the amount outstanding und1 r the Loan prior to 
the Maturity Date, on any payment date. 

12. CONDITIONS UPON MATURITY DATE 

In the event that the Chargor fails to repay the principal and interes outstanding on the 
Balance Due Date or any renewal thereof agreed to by the Charge~, the Chargee may, 
at its sole discretion, extend the mortgage for a period of one ( 1) mo~th from the original 
Balance Due Date or any renewal thereof agreed to by the Charge , at an interest rate 
equal to the higher between the Interest Rate for the Charge and the then Royal Bank of 
Canada Prime Rate per annum plus five percent (5.00%), calc lated and payable 
monthly. In the event that the Charge has not been repaid or re ewal has not been 
finalized within this one (1) month period, then there will be no fu her extensions, the 
Chargee may exercise its remedies under the Security. 

The interest rate applicable will be determined by the Chargee on thJ first (1st) Banking 
Day of the month in which the Charge matures. 

"Royal Bank of Canada Prime Rate" means the rate of intere t, expressed as a 
percentage per annum, published and quoted by Royal Bank of !Canada's Toronto, 
Ontario, Head Office and which is commonly known as the prin;-ie lending rate for 
commercial loans in Canadian Dollars. I 

I 

"Banking Day" for the purposes of this clause, will mean a day onlwhich the Toronto, 
Ontario, Head Office for the Royal Bank of Canada is open for bu$iness and which is 
not a Saturday, Sunday, Civic or Statutory Holiday. I 

! 
All other terms and covenants under the existing mortgage and charge shall continue to 
apply. 

The mortgage and charge may be paid in full on the Balance Due Date or an renewal · 
thereof agreed to by the Chargee, or any time during the one (1) month extension period 
without notice, bonus or penalty, other than payment of the Extension Fee and any 
applicable discharge fees as hereafter set out. 

An extension fee which is the greater of Five Thousand Dollars ($5,000.00) or one 
percent (1.00%) of the outstanding balance shall be added to the principal balance ii this 
extension provision is utilized. 

13. SUBSEQUENT ENCUMBRANCES 

Notwithstanding any other provision contained herein and provided that the Charge and 
the Security are in good standing, the Chargee will permit the Chargor to incur 
indebtedness secured by mortgages/charges subsequent to the Chargee's Security, 
provided that the proceeds of any such indebtedness are invested in the Property and 
Collateral Property so charged/mortgaged. · 
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14. PARTIAL DISCHARGES 

The Chargor shall have no right to obtain a partial discharge (s) of th~ Charge. 

15. REFINANCING 

a) The Chargee shall have a right of first opportunity to finance or arrange 
any replacement financing for any Property, or for any further development 
of any Property or any improvements to be developed on any Property 
(herein collectively referred to as the "Permanent Financing"). 

b) In connection therewith the Chargor shall provide to the Chargee in writing 
as soon as same is applicable a request for Permanent Financing together 
with all information necessary for the Chargee to process such request 
and within a reasonable period of time after delivery to the Chargee of all 
reasonably required information, the Chargee shall be given a first 
opportunity to provide an offer of Permanent Financing. 

c) The Chargee shall also be given a continuing right of first refusal to 
provide an offer of Permanent Financing to the Charger on terms 
substantially the same as any other written offer of financing received from 
a third party Chargee, which the Chargor is prepared ~o accept and copy 
of which the Chargor shall provide to the Chargee. I 

16. CROSS-DEFAULT WITH OTHER LOANS IN FAVOUR OF THE CHARGEE 

The Charger hereby acknowledges that an act of default under the terms of this Charge 
will constitute an act of default under any other indebtedness they may have in favour of 
the Chargee or its affiliate. Vice versa, an act of default under any ottier indebtedness of 
the Chargor in favour of the Chargee or its affiliate will constitute an act of default under 
this Loan. 

17. ASSIGNMENT BY BENEFICIAL OWNER AND/OR BORROWER 

None of the Chargors, Beneficial Owners shall assign their rights and obligations 
pursuant to the Commitment Letter, and/or the security required by the Commitment 
Letter in whole or in part, without the Chargee's prior written consent, which consent 
may be withheld in the Chargee's sole and absolute discretion. 

18. CHARGOR'S COVENANTS 

The Chargor covenants with the Chargee that the Chargor will pay the principal sum 
herein and interest and observe the proviso for redemption herein, and will pay as they 
fall due all Taxes and when required by the Chargee, shall transmit the receipts 
therefore to the Chargee; 

The Chargor further covenants with the Chargee that the Chargor will pay all amounts 
which are payable hereunder or which are capable of being added to the principal sum 
herein pursuant to the provisions of the Charge including, without lirtliting the generality 
of the foregoing, all servicing or other fees, costs or charges provi~ed for herein; all 
insurance premiums; the amount paid for the supply of any fue1 or utilities to the 
Property and Collateral Property; all costs, commissions, fees f:nd disbursements 
incurred by the Chargee in constructing, inspecting, appraising, selling, managing, 
repairing or maintaining the Property and the Collateral Prope11y: a-I Costs incurred by 
the Chargee with respect to the Charge or incurred by the Chargee arising out, of or in 
any way related to the Charge; any amounts paid by the Chargee

1 
on account of any 

encumbrance, lien or charge against the Property and the Collaterctl Property and any 
and all Costs incurred by the Chargee arising out of, or in any way related to, the 
Chargee realizing on its security by sale or lease or otherwise; 
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And that the Charger has a good title in fee simple to the Property and the Collateral 
Property and has good right, full power and lawful and absolute authority to charge the 
Property and the Collateral Property and to give the Charge to the Chargee upon the 
covenants contained in the Charge; 

And that the Chargor has not done, committed, executed or wilfully or knowingly 
suffered any act. deed, matter or thing whatsoever whereby or by means whereof the 
Property and/or the Collateral Property, or any part or parcel thereof, is or shall or may 
be in any way impeached, charged, affected or encumbered in title, estate or otherwise, 
except as the records of the land registry office disclose; and free from all 
encumbrances except as may be permitted by the Chargee; 

And that the Charger will execute such further assurances of the Property and the 
Collateral Property as may be requisite; I 
And that the Charger will produce the title deeds and allow copies to be made at the 
expense of the Chargor. 

19. COMPLIANCE WITH LAWS AND REGULATIONS 

The Charger shall, in its ownership, operation and use of the Property and the Collateral 
Property, promptly and at all times observe, perform, execute and comply with all laws, 
rules, requirements, orders, directions, ordinances and regµlations of every 
Governmental Body having jurisdiction with respect to the same, and further agrees at 
its cost and expense to take any and all steps or make any improvements or alterations 
thereto, structural or otherwise, ordinary or extraordinary, which may be required at any 
time hereafter by any such present or future laws, rules, requirements, orders, 
directions, ordinances or regulations. 

20. CHANGE OF USE I 

The Chargor will not change or permit to be changed the existing !use or uses of the 
Property and/or the Collateral Property without the prior written cons~nt of the Chargee. 

21. REPAIR 
i 

The Chargor will keep the Property and the Collateral Property including the buildings, 
erections and improvements thereon in good condition and repair according to the 
nature and description thereof, and the Chargee may, whenever it deems necessary, 
enter upon and inspect the Property and/or the Collateral Property, and the cost of such 
inspection shall be added to the indebtedness secured hereunder,· and if the Charger 
neglects to keep the Property and the Collateral Property in good condition and repair, 
or commits or permits any act of waste on the Property and/or the, Collateral Property 
(as to which the Chargee shall be sole judge) or makes defaull as to any of the 
covenants or provisos herein contained, the principal sum herein s 'all, at the option of 
the Chargee, forthwith become due and payable, and in default of p yment thereof with 
interest as in the case of payment before maturity, the powers of entering upon and 
leasing or selling hereby given may be exercised forthwith and the Chargee, upon five 
days notice to the Charger and in the event that the Charger does not in such period 
cause and diligently proceed with such repairs, may make such ~rpairs as it deems 
necessary, and the cost thereof with interest at the rate aforesaid s~all be added to the 
monies hereby secured and shall be payable forthwith and be charge upon the 
Property and/or the Collateral Property prior to all claims thereon subsequent to the 
Charge. 

22. AL TERA TIONS OR ADDITIONS 
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The Chargor will not make or permit to be made any alterations or additions to the 
Property without the prior written consent of the Chargee. whic consent may be 
withheld in the Chargee's sole discretion or may be given only su ject to compliance 
with such terms and conditions at the cost of the Charger as the Cha gee may impose. 

23. PROPERTY INCLUDE ALL ADDITIONS 

The Property and the Collateral Property shall include all structur s and installations 
brought or placed on the Property and the Collateral Property for thk particular use and 
enjoyment thereof or as an integral part of or especially adapte~ for the buildings 
thereon whether or not affixed in law to the Properiy and/or the I Collateral Property 
including, without limiting the generality of the foregoing, piping, plumbing, electrical 
equipment or systems, aerials, refrigerators, stoves, clothes w4shers and dryers, 
dishwashers, incinerators, radiators and covers, fixed mirrors, fitted blinds, window 
screens and screen doors, storm windows and storm doors, shutteri and awnings, floor 
coverings, fences, air conditioning, ventilating, heating, lighting, and water heating 
equipment, cooking and refrigeration equipment and all component parts of any of the 
foregoing and that the same shall become fixtures and an accession to the freehold and 
a part of the realty. : 

24. ENVIRONMENTAL WARRANTY AND INDEMNITY 

The Chargor represents, warrants, covenant sand agrees that: 

24.1 They have not, and to the best of their knowledge, information and belief 
after making due inquiry, no other Person has caused or permitted any Hazardous 
Substance to be placed, discharged, stored, located or disposed of, on, under, at or 
near the Property and/or the Collateral Property nor to be released from the Property 
and/or the Collateral Property; 

24.2 The Property and the Collateral Property have never been used as a land 
fill site, waste disposal site or coal gasification site, or to store Hazardous 
Substances either above or below ground in storage tanks, pipes, conduits or 
otherwise; 

24.3 They and, to the best of their knowledge, information and belief after 
making due inquiry, the tenants, invitees and all other occupiers of the Property 
and/or the Collateral Property have at all times carried out all pusiness and other 
activities upon the Property and/or the Collateral Property in strictl compliance with all 
Environmental Laws; 

24.4 They will at all times carry out all business and othe activities upon the 
Property in strict compliance with all Environmental Laws, and t ey will at all times 
take all necessary measures to ensure that those for whom they re liable in law will 
also at all times carry out all business and other activities upon le Property and the 
Collateral Property in strict compliance with all Environmental La_ 

1

s. 

24.5 To the best of their knowledge, information and beli(ff after making due 
inquiry, the use and occupation of the Property and the Collateral Property have at 
all times been in strict compliance with all Environmental Laws; 

24.6 To the best of their knowledge, no notice, order, stop work order. 
inspection file, investigation, directive, enforcement action, regulatory action, suit, 
claim, action, proceeding or charge relating to any Hazardous Substance or to a 
breach or non-compliance with any Environmental Laws has been issued by any 
Governmental Body with respect to the Chargor or the Property nd/or the Collateral 
Property, or is otherwise threatened to be issued; 
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24.7 They will provide the Chargee with full and comblete copies of all 
communications received from time to time from all Governmental Bodies with 
respect to the Property and/or the Collateral Property; 

24.8 They will provide to the Chargee on request and from time to time, 
information with respect to the status of the environmental matters referred to herein 
and will complete and deliver, on request, the Chargee's standlrd form of report, if 
any, on environmental matters; 

24.9 The representations and warranties contained in this Warranty and 
Indemnity are true and accurate in all respects as of the date hf the first advance 
made pursuant to the Charge, and such representations and wartanties shall remain 
true and accurate in all respects and shall survive the release l1 d discharge of the 
Charge and the repayment and satisfaction of the indebtedn ss secured by the 
Charge; and, 

24.10 The Chargee may delay or refuse to make any advance to the Charger if 
the Cl1argee believes that any of the representations and warrarties set out in this 
Warranty and Indemnity are not presently true and ac urate or if such 
representations and warranties have become untrue or inac urate at any time 
hereafter. 

The Chargor hereby agrees to permit the Chargee to conduct, at the Chargor's sole 
expense, from time to time as required, any and all reasonable tests, inspections, 
appraisals and environmental audits of the Property and the Collater I Property so as to 
determine and ensure continuing compliance with the provisions of this Warranty and 
Indemnity including, without limitation, the right to conduct soil test and to review and 
copy any records relating to the Property and/or to the businesses and other activities 
conducted thereon. 

The Chargor agrees to indemnify and save fully and completely ha mless the Chargee 
and its officers, directors, employees, agents and shareholders from and against any 
and all losses, damages, demands, claims, actions, charges, orders, directives, 
undertakings, costs, legal fees and expenses, of every nature and ki d, whatsoever and 
howsoever, which at any time or from time to time may be paid b , or incurred by, or 
suffered by, or asserted against, any of them as a direct or indirect r suit of: 

a) a breach of any of the representations, warran ies or covenants 
hereinbefore set out; 

. . I 
b) the presence of any Hazardous Substance in, on, i nder or about the 
Property; 

c) the breach of any Environmental Laws; and/or, 

· d) the discharge, emission, release, spill or disposal !of any Hazardous 
Substance from the Property and/or Collateral Property into or upon any land, the 
atmosphere, any watercourse, body of water or wetland or any other property. 

The representations, warranties, covenants, acknowledgments and indemnifications set 
out in this Warranty and Indemnity shall survive the release and discharge of the Charge 
and of any other security held by the Chargee and the repayment and satisfaction of the 
indebtedness secured by the Charge. 

25. INSPECTION 

The Chargee shall have access to and the right to inspect the Property and the 
Collateral Property at all reasonable times. 
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26. RESERVE FUND . 

The Chargor acknowledges that it shall maintain all tax accounts current and that the 
Chargee shall have the right to require the set up an interest resJrve fund ("Reserve 
Fund") to pay the Monthly Payments representing the Chargee's estimate of one twelfth 
(1/12) of the annual taxes payable in acdordance with Section 27 ~elow. The Chargor 
further acknowledges that in the event the Chargor fails to pay taxes pursuant to 
Section 16 of the Standard Charge Terms. 

27. TAXES 

that 
WITH respect to Taxes, the Charger covenants and agree~ with the Chargee 

27.1 The Chargee may deduct from any advance of the monies secured by the 
Charge an amount sufficient to pay all Taxes which have become due and 
payable during any calendar year. 

27.2 The Chargee may at its sole option estimate the amount of the Taxes 
payable in each year and the Charger shall forthwith upon demand of the 
Chargee pay to the Chargee one-twelfth (1/12) of the estimated annual amount of 
such Taxes on the 1st day of each and every month during the term of the 
Charge commencing with the 1st day of the first full month of the term of the 
Charge. The Chargee may at its option apply such payments to the Taxes so 
long as the Chargor is not in default under any covenant or agreement contained 
in the Charge, but nothing herein contained shall obligate the Chargee to apply 
such payments on account of Taxes more often than yearly. Provided however, 
that if the Chargor shall pay any sum or sums to the Chargee to apply on account 
of Taxes, and if before such payments have been so applied by the Chargee, 
there shall be default by the Charger in respect of any payment of principal or 
interest as herein provided, the Chargee may at its option apply such sum or 
sums in or towards payment of the principal and interest in default. If the Chargor 
desires to take advantage of any discounts or avoid any penalties in connection 
with the payment of Taxes, the Chargor may pay to the Charr ee such additional 
amounts as are required for that purpose. 

27.3 In the event that the Taxes actually charged in a calendar year, together 
with any interest and penalties thereon, exceed the amour-it estimated by the 
Chargee as aforesaid, the Chargor shall pay to the Charge'e. on demand, the 
amount required to make up the deficiency. The Chargee may at its option, pay 
any of the Taxes when payable, either before or after they are due, without 
notice, or may make advances therefore in excess of the then amount of credit 
held by the Chargee for Taxes. Any excess amount advanced by the Chargee 
shall be secured as an additional principal sum under the Charge and shall bear 
interest at the rate as provided for in the Charge until repaid by the Charger. 

27.4 The Chargor shall transmit to the Chargee all assessment notices, tax bills 
and other notices pertaining to the imposition of Taxes forthwith after receipt 
thereof. 

27.5 The Chargor shall pay to the Chargee, in addition to any other amounts 
required to be paid hereunder, the amount required by the Chargee in its sole 
discretion for a reserve on account offuture liability for Taxes. 

27.6 In no event shall the Chargee be liable for any interest 6n any amount paid 
to it on account of Taxes and the monies so received may ~e held with its own 
funds pending payment or application thereof as herein provided; provided that in 
the event that the Chargee does not utilize the funds rece ved on account of 
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Taxes in any calendar year, such amount or amounts may be held by the 
Chargee on account of any pre-estimate of Taxes required for the next 
succeeding calendar year, or at the Chargee's option the Ghargee may repay 
such amount to the Chargor without any interest. I 

i 
! 

27.7 The Chargor shall in all instances be responsible for the payment of any 
and all penalties resulting from any arrears of Taxes· or any late payment of 
current instalments thereof, and at no time shall suchi penalties be the 
responsibility of the Chargee. I 

27.8 In the event the Chargee does not collect payments or account of Taxes 
as aforesaid, the Chargor shall deliver to the Chargee wit~in thirty (30) days 
following the due date for each instalment of Taxes writtel") evidence from all 
taxing authorities having jurisdiction to the effect that the the~ current instalment 
of Taxes and all other Taxes due in respect of the then curre~1 calendar year and 
any preceding calendar years have been paid in full, failing ~hich, upon five (5) 
days notice from the Chargee of taxes not paid, the Chargee finay pay same from 
the Reserve Fund and the Chargee shall be entitled to chargy a servicing fee for 
each written inquiry directed to such taxing authorities or the Charger for the 

I 

purpose of ascertaining the status of the Taxes together wit · any costs payable 
to such taxing authorities for such information. 

28. UTILITIES 

The Chargor covenants that it will pay all utility and fuel charges rel. ted to the Property 
and the Collateral Property as and when they are due and that the cr.argor will not allow 
or cause the supply of utilities or fuel to the Property and/or the Coll,Veral Property to be 
interrupted or discontinued and that, if the supply of fuel oil or utiliti,es is interrupted or 
discontinued, the Chargor will take all steps that are necessary to en~ure that the supply 
of utilities or fuel is restored forthwith. lt is specifically agreed that the failure to pay all 
fuel and utility charges as and when they are due or the interruption or discontinuing of 
the supply of fuel or utilities to the Property and the Collateral Prope~y shall constitute a 
default by the Charger within the meaning of the Charge and in ~ddition to all other 
remedies provided for herein, the principal sum of the Charge shall, at the sole option of 
the Chargee forthwith become due and payable. 

29. INSURANCE 

The Chargor will insure and keep insured during the term of the Charge the buildings 
and other improvements on the Property and the Collateral Property (now or here~fter 
erected) on an all-risks basis in an amount of not less than the greater of the full 
replacement value of the buildings located thereon from time to time, or the principal 
money herein, with no co-insurance provisions and with the Chargee's standard 
mortgage clause forming part of such insurance policy. The Chargor shall carry such 
liability, rental, loss of income, business interruption, boiler, plate glass and other 
insurance coverage as is required by the Chargee to be placed with such insurance 
companies and in such amounts and in such form as may be acceptable to the 
Chargee. All such policies shall provide for loss payable to the Chargee and contain 
such additional clauses and provisions as the Chargee may require. An original of all 
insurance policies and endorsements from the insurer to the effect that coverage has 
been bound and/or extended for a minimum period of at !east one year and that all 
premiums with respect to such term of such coverage have been paip for in full, shall be 
produced to the Chargee prior to any advance and at least thirty (30) days before 
expiration of any term of any such respective policy, failing which the Chargee may 
provide therefore and charge the premium paid therefore and interest thereon at the 
aforesaid rate to the Chargor and any amounts so paid by the Chargee shall be payable 
forthwith to the Chargee and shall also be a charge upon the Property and the Collateral 
Property and secured by the Charge. It is further agreed that the Chargee may at any 
time require any insurance on the said buildings to be cancelled and new insurance 
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effected with a company to be named by it, and also may, of its own accord, effect or 
maintain any insurance herein provided for, and any amount paid by the Chargee 
therefore shall be forthwith payable to it, together with interest at the rate aforesaid by 
the Charger (together with any Costs of the Chargee as herein set out), and shall be a 
charge upon the Property and the Collateral Property and secured by the Charge. 

In the event that the evidence of continuation of such insurance as herein required has 
not been delivered to the Chargee within the required time, the Chargee shall be entitled 
to a servicing fee for each written inquiry which the Chargee shall make to the insurer or 
the Charger 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:r Property and the 
Collateral Property, the Chargee, in addition to the aforenoted se7icing fee, shall be 
entitled to a further servicing fee for arranging the necessary insurance coverage. 

I 
In the event of any loss or damage, the Charger shall forthwith ndtify the Chargee in 

I 

writing and notwithstanding any other provision to the contrary, statutory or otherwise, in 
the event of any monies becoming payable pursuant to any insurance policy herein 
required, the Chargee may, at its option, require the said monies tb be applied by the 
Chargor in making good the loss or damage in respect of which thel money is received, 
or in the alternative, may require that any or all of the monies so redeived be applied in 
or towards satisfaction of any or all of the indebtedness hereby secired whether or not 
such indebtedness has become due. No damage may beirepaired nor any 
reconstruction effected without the approval in writing of the Charge in any event. 

The Chargor, upon demand, will transfer all policies of insurance pro ided for herein and 
the indemnity which may become due therefrom to the Chargee. lThe Chargee shall 
have a lien for the indebtedness hereby secured on all the said insuriance proceeds and 
policies, and may elect to have these insurance monies applie? as it may deem 
appropriate, including payment of monies secured hereby, whetherl?ue or not, but the 
Chargee shall not be bound to accept the said monies in payment of any principal not 
yet due. 1 

The Charger shall obtain and maintain during the term of the Loan the following 
insurance coverage with respect to the Property and the property rela,ted thereto or used 
for its operation. 

1. _Upon Substantial Completion of the Project 

1.1 Fire Insurance: 

Legal'27313603 t 

A fire insurance policy with extended coverage for all other risks and perils 
for an amount equal to one hundred percent (100%) of the gross 
replacement cost for the building erected on the Property, without 
deduction for foundation and footings: said policy shall inter alia provide for 
replacement cost endorsement, deletion from the policy of any provision 
requiring reconstruction on same or adjacent sites, coverage of direct and 
indirect damage resulting from leakage of fire protection equipment, an 
endorsement to the effect that the policy will cover any additional costs of 
reconstruction as a result of enforcement of current building by-laws and 
regulations, and loss to be payable to the ChargeEf as a first-ranking 
mortgage creditor in accordance with the IBC 300© mortgage clause 
approved by the Insurance Bureau of Canada includin@. without limitation, 
that such policy will not be cancelled, terminated or l'ermitted to expire 
unless the Chargee shall first receive a thirty (30) day prior written notice 
of the same. 
Such policy of insurance shall not contain a percentage co-insurance 
endorsement other than a one hundred percent (100%, stated amount co-
insurance endorsement; and 
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1.2 Boiler and Machinery Insurance: 

A broad form boiler insurance policy with coverage on all electrical and 
mechanical equipment, as well as all pressure vessells; such policy shall 
contain a rider with the standard mortgage claus1 approved by the 
Canadian Boiler and Machinery Underwriters' Association, with proceeds 
payable to the Chargee as first-ranking mortgage cred~tor and such policy 
shall provide inter afia for the same terms and conditions as set out in 
paragraph 12.1.1 above. 

1.3 Liability Insurance: 
A general liability insurance policy covering corp©real and material 
damages in an amount of not less than Five Million l)ollars ($5,000,000) 
per occurrence. The Policy shall include limited pollution coverage. 

I 

1.4 Rental Insurance: 

A rental income insurance policy for a period of indemnity of at least 
Twenty-four (24) months for an amount equal to at least the greater of one 
hundred per cent (100°/ci) of the actual or projected gross annual rents (or 
the net rentals plus the amount of the operating expenses from the 
Pro~erty) for a period of Two (2) years. 

2 For Properties Under Construction 

2.1 All Risks Builders Course of Construction: 
All Risks Builders Course of Construction including flood and earthquake 

on: 
(i) one hundred percent (100%) of the estimated final construction cost of 
the Property, including reasonable soft costs; I 

(ii) one hundred percent (100%) of the anticipated annual rents (assuming 
full occupancy) written on a delayed income basis. The policy shall 
allow for partial or full occupancy. · 

I 
All other terms and conditions shall apply as if theti[e were a fire with 
extended coverage policy in force as described above i paragraph 1.1 . . 

2.2 The liability coverage as described more fully in par graph 1.3 above. 
However, if the construction cost is in excess of ten Million Dollars 
($10,000,000), then a Wrap-up Liability is required wit~ a limit of not less 
than Ten Million Dollars ($10,000,000) and must incl de all contractors, 
subcontractors and trades. 

I 
I 

2.3 Engineers' errors and omission insurance for at least Five 'Hundred Thousand 
Dollars ($500,000) or such greater amount as Chargee may reasonably 
require. 

3. Additional Insurance 

In addition to any of the forgoing, the Chargee shall be entitled to request that the 
Charger obtain any other insurance coverage it deems nI' cessary, useful or 
appropriate. 

The provisions relating to cancellation of the insurance p , licies or alteration 
clauses in the policies, including the mortgage clause, shall provide that a prior 
written notice of not less than thirty (30) days must in such event be given to the 
Chargee. 
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All proceeds of insurance from insurance policies maintaine~ other than liability 
insurance, shall be paid to the Chargee and at the option or the Chargee may 
either be applied on account of the Loan, whether or not th~ same may be due 
and payable, and interest thereon and any other sums payable in respect thereof, 
or held by it as part of the Chargee's security and, so long as the Chargor is not 
in default, may be subject to withdrawal by the Chargor in instalments on a cost 
to complete basis, as the repair or replacement progresses, subject to the 
Chargee's receipt of appropriate certificates, opinions and other documents as 
required by it and Chargee's counsel. 
The Chargor shall provide to the Chargee such evidence as the Chargee may 
request that all of the above required insurance is in place prior to any advance of 
the Loan being made. 

All required insurance policies shall be forwarded to the Chargee's insurance 
expert at the following address for verification and approval, at the expense of the 
Chargor, prior to the disbursement of the first advance of the Loan and, in 
addition, if permanent financing is being provided hereunder, at the time of 
substantial completion of the Project: 

PROINCON LIMITED 
ATTENTION: MIKE BELLHOUSE 
300-750 Portage Avenue 
Winnipeg, Manitoba 
R3C 0G4 
Telephone: 204-953-6222 
Fax: 204-953-6220 

30. REMITTANCE AND APPLICATION OF PAYMENTS 

All payments of principal, interest and other monies payable hereu der to the Chargee 
shall be payable at par in lawful money of Canada at the Chargee's address for service 
as set out in the Charge or at such other place as the Chargee shall esignate in writing 
from time to time. In the event that any of the monies secured by the Charge are 
forwarded to the Chargee by mail, payment will not be deemed to h ve been made until 
the Chargee has actually received such monies and the Charger shall assume and be 
responsible for all risk of loss or delay. I 

Notwithstanding anything herein to the contrary, in the event of al default under the 
Charge, the Chargee may apply any payments received in whateve order the Chargee 
may elect as between principal, interest, realty taxes, insurance premiums, repairs, 
Costs and any other advances or payments made by the Chargee h reunder. 

31 . RECEIPT OF PAYMENT 

Any payment received after 1 :00 p.m. on any date shall be deemed for the purpose of 
calculation of interest to have been made and received on the nextf bank business day 
and the Chargee shall be entitled to interest on the amount due it, ~o and including the 
date on which the payment is deemed by this provision to have been.received. 

32. NO DEEMED RE-lNVESTMENT 

Except in the case where the Charge provides for blended payments of principal and 
interest whether paid monthly or otherwise, the parties hereto agree that the Chargee 
shall not be deemed to reinvest any monthly or other payments received by it 
hereunder. 

33. PRE-AUTHORIZED CHEQUING PLAN 

Legal"27313603.1 

369



Coilateral Gila ge Provisions •· Woodbine 
Loan No. 84881 

Page 14 

If and when required by the Chargee, all payments made under 11he Charge by the 
Chargor shall be made by a pre-authorized cheque payment plan .jls approved by the 
Chargee. The Chargee shall not be obligated to accept any payment other than 
payment made by pre-authorized cheque. Failure to make all !payments by pre-
authorized cheque shall be an act of default within the meaning of ~he Charge and the 
Chargee shall be entitled to pursue any and all of its remedies hereim and/or at law as it 
may deem necessary at its option. 

34. POSTDATED CHEQUES 

The Chargor shall, if and when required by the Chargee, deliver to the Chargee upon 
the first advance of moneys hereunder or upon request and hereafter on each 
anniversary date thereof in each year for the duration of the te m of the Charge, 
postdated cheques for the payments of principal, interest and est mated realty taxes 
required to be made herein during the twelve month period comm~cing on each such 
anniversary date. In the event of default by the Chargor in delive to the Chargee of 
the postdated cheques as herein provided, the Charge shall be de med in default and 
the Chargee shall be entitled to pursue any and all of its remedies erein and/or at law 
as it may deem necessary at its option. In addition, the Chargee ~I pon the Chargor's 
failure to deliver such postdated cheques as required hereunder s all be entitled to a 
servicing fee for each written request that it makes to the Chargor for the purpose of 
obtaining such postdated cheques. Any step taken by the Chargee h reunder by way of 
a request for further postdated cheques shall be without prejudic to the Chargee's 
rights hereunder to declare the Charge to be in default in the event 1hat such postdated 
cheques are not delivered within the required time. 

35. DISHONOURED CHEQUES 

In the event that any of the Chargor's cheques are not honoured hen presented for I payment to the drawee, the Charger shall pay to the Chargee for Tach such returned 
cheque a servicing fee to cover the Chargee's administration cofts with respect to 
same. In the event that the said cheque which has not been honourtfd by the drawee is 
not forthwith replaced by the Charger, the Chargee shall be entitled tq, a further seNicing 
fee for each written request therefore which may be necessitated by the Chargor not 
forthwith replacing such dishonoured cheque. 

36. FINANCIAL AND OPERATING STATEMENTS 

The Chargor covenants that, within the periods of time hereinafter specified, or within 
such other period(s) of time as may be specified by this Commitmentl·, th_e Chargor shall 
deliver or cause to be delivered to the Chargee the following: 

36.1 within one hundred and twenty (120) days after the end of each fiscal year 
of operation of the Property, an annual operating statement: in respect of the 
Property for the immediately preceding fiscal year setting forth the gross rents and 
other income derived from the Property, the cost and expenses of operation and 
maintenance of the Property and such other information and explanations in respect 
of the same as may be required by the Chargee; 

36.2 within one hundred and twenty (120) days after the end of each fiscal year 
of each Chargor which is a corporation or partnership, the annual financial 
statements of each such corporation or partnership for its immediately preceding 
fiscal year including, without limitation, the balance sheet of :the corporation or 
partnership as at its fiscal year end with comparative figures for prior years, 
statements of earnings, retained earnings and changes in financial position as at the 
fiscal year end with comparative figures for prior fiscal years, any supporting 
schedules and notes thereto and such other information and explanations as may be 
required by the Chargee; and 
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36.3 with respect to each Chargor who is an individual and within thirty (30) 
days after each anniversary of the date of this Commitment, an ~nnual updated net 
worth statement of each such individual in such form and includi~g such content and 
other information and explanations as may be required by the Chargee. 

All such operating and financial statements shall be prepared at ~he expense of the 
Chargor and in accordance with generally accepted accounting pri ciples applied on a 
consistent basis and by a duly qualified chartered accountant . or certified public 
accountant which is acceptable to the Chargee, and shall be submitted in audited form if 
so required by the Chargee in the event of a default occurring pursuant to the Charge, 
and the completeness and correctness of such statements shall be supported by an 
affidavit of an authorized officer of the Chargor, as the case may be. 

The Chargee reserves the right to disclose to third parties, any of the foregoing financial 
information or otheiwise acquired in respect to the Loan as may be required in 
connection with the fulfillment of its rights and/or obligations under this Commitment or 
the Charge or to carry out its terms of to enforce its security for mortgage securitization 
purposes. 

37. ESTOPPEL ACKNOWLEDGEMENTS 

If and whenever the Chargee requests an acknowledgement from the Charger as to the 
statement of account with respect to the Charge or the status of the terms and 
conditions of the Charge, the Charger shall execute such an acknowledgement in such 
form as may be required by the Chargee provided that the contents of such form are 
correct, and the Charger shall do so forthwith upon request and without cost to the 
Chargee and shall return such acknowledgement duly executed within two (2) business 
days of such request. 

38. STATEMENTS OF ACCOUNT 

The Charger shall be entitled to receive upon written request, a statement of account 
with respect to the Charge as of any payment date under the Charge and the Chargee 
shall be entitled to a servicing fee for each such statement. 

I 
39. RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT 
INTERESTS I 

No renewal or extension of the term of the Charge given by the Chargee to the Chargor, 
or anyone claiming under it, or any other dealing by the Chargee with the owner of the 
equity of redemption of the Property, shall in any way affect or prejudice the rights of the 
Chargee against the Chargor or any other Person liable for the payment of the monies 
hereby secured. The Charge may be amended, extended and/or renewed by an 
agreement in writing at maturity for any term with or without an increased rate of 
interest, or amended from time to time as to any of its terms, including, without 
limitation, an increase of interest rate or principal amount and notwithstanding that there 
may be subsequent encumbrancers, and it shall not be necessary to register any such 
agreement in order to retain priority for the Charge so altered over any instrument 

. registered subsequent to the Charge. PROVIDED that nothin1 contained in this 
paragraph shall confer any right of amendment, extension or renewal upon the Charger. 

The terms of the Charge may be amended, extended and the Char e may be renewed 
from time to time by mutual agreement between the then current O"'{ner of the Property 
and the Chargee and the Chargor hereby further covenants I and agrees that, 
notwithstanding that the Chargor may have disposed of its interest~n the Property, the 
Chargor will remain liable as a principal debtor and not as a surety for the observance of 
all of the terms and provisions herein and will in all matters pertain in to the Charge well 
and truly do, observe, fulfill and keep all of the covenants, provi os, conditions and 
agreements in the Charge and all amendment(s), extension(s) and renewal(s) thereof, 
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and without limiting the foregoing, notwithstanding the amendme , extension and/or 
renewal of the Charge, and notwithstanding the giving of time for he payment of the 
Charge or the varying of the terms of the payment thereof or of he rate of interest 
thereon, and notwithstanding any other indulgence by the Chargee t 

I 
the Chargor. 

The Charger covenants and agrees with the Chargee that no agreement for 
amendment, extension and/or renewal hereof, or for extension of t~e time for payment 
of any monies payable hereunder shall result from, or be implied fr~m, any payment or 
payments of any kind whatsoever made by the Charger to the Chargee after the 
expiration of the original term of the Charge or of any subsequen term agreed to in 
writing between the Charger and the Chargee, and that no amendment, extension 
and/or renewal hereof or any extension of the time for paym~nt of any monies 
hereunder shall result from, or be implied from, any other act, matter or thing, save only 
express agreement in writing between the Chargor and the then current owner of the 
Property. 

40. EXPROPRIATION 

If the Property or any part thereof which, in the reasonable opinio1 of the Chargee is 
material to the viability and operations thereon shall be ex, ropriated by any 
Governmental Body clothed with the powers of expropriation, the principal sum herein 
remaining unpaid shall at the option of the Chargee forthwith become due and payable 
together with interest thereon at the rate provided for herein to the date of payment 
together with a bonus equal to the aggregate of (a) three months' interest at the said 
rate calculated on the amount of the principal remaining unpaid, and (b) one month's 
interest at the rate provided for herein calculated on the principal remaining unpaid, for 
each full year of the term of the Charge or any part of such year from the said date of 
payment to the date the said principal sum or balance thereof rem~ining unpaid would 
otherwise under the provisions of the Charge become due and paya~le and in any event 
all the proceeds of any expropriation shall be paid to the Chargee atl its option in priority 
to the claims of any other party. 

1 41. LETTERS OF CREDIT 

The parties to the Charge hereby acknowledge and agree that, in addition to all other 
amounts advanced and/or secured hereby, the Charge shall stand as good and valid 
security with respect to any and all letters of credit, letters of guarantee or similar 
instruments ( collectively the ''Letters of Credit") issued by or on behalf of the Chargee for 
the benefit of or on account of the Charger and in favour of any othler party as may be 
requested or directed by the Chargor from time to time, and that the total amount of the 
financial obligations under each Letter of Credit shall be deen;ied to have been 
advanced and fully secured under the Charge as of and from the (late of issuance of 
each such Letter of Credit regardless of when the same may be balled upon by the 
holder thereof. In the event that at any time the Chargee is of the opirion, in its sole and 
unfettered discretion, that the Property or such part(s) thereof as r~main undischarged 
are insufficient to secure the aggregate amount of all of the Ch*gee's outstanding 
obligations under, pursuant to or in connection with such Letters of Credit from time to 
time outstanding, the Chargee shall be entitled to retain out of any payment received 
under the Charge or out of the proceeds of any sale or revenue reeeived in respect of 
the Property or any part(s) thereof or out of the proceeds of any amounts received by 
the Chargee upon the enforcement of the Charge, an amount equal to the aggregate 
amount of all of the Chargee's outstanding obligations under, 'pursuant to or in 
connection with Letters of Credit as remain from time to time outstanding without being 
obliged to apply any portion of such amount on account of any princiljlal, interest or other 
monies otherwise outstanding and secured by the Charge; and th$ Chargee shall be 
entitled to retain such amount for such period of time as any of t~e Letters of Credit 
remain outstanding and the Chargee is hereby irrevocably authori4ed and directed to 
utilize the same in order to satisfy payment of any amounts calleq upon for payment 
pursuant to the Letters of Credit. I 
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42. SALE OR CHANGE OF CONTROL 

In the event of any sale, conveyance or transfer of the Property or any portion thereof, 
I 

or a change in control or beneficial ownership of the Chargor 9r a change in the 
beneficial ownership of the Property or any portion thereof or a lease; of the whole of the 
Property, all sums secured hereunder shall, at the Chargee's option, become due and 
payable forthwith unless the prior written consent of the Chargee has been obtained, 
which consent may be arbitrarily or unreasonably withheld. The rights of the Chargee 
pursuant to this provision shall not be affected or limited in any way by the acceptance 
of payments due under the Charge from the Charger or any Person claiming through or 
under it and the rights of the Chargee hereunder shall continue without diminution for 
any reason whatsoever until such time as the Chargee has cons[' nted in writing as 
required by this provision. 

Provided further that no permitted sale or other dealing by the Charg r with the Property 
or any part thereof shall in any way change the liability of the Charger or in any way alter 
the rights of the Chargee as against the Chargor or any other Person liable for payment 
of the monies hereby secured. 

43. NO FURTHER ENCUMBRANCES 

In the event of that the Chargor enters into, creates, incurs, assumes, suffers or permits 
to exist any additional charge, encumbrance, pledge or other financing of the Property, 
or of the chattels, equipment or personal property related to the !Property, all sums 
secured hereunder shall, at the Chargee's option, become due an payable forthwith 
unless the prior written consent of the Chargee has been obtained, hich consent may 
be arbitrarily or unreasonably withheld. 

44. EVENTS OF DEFAULT 

Without limiting any of the provisions of the Charge, each of the following events shall 
be considered events of default hereunder upon the happening of which the whole of 
the principal sum outstanding and all interest accruing thereon shall immediately 
become due and payable at the option of the Chargee exercised by notice in writing to 
the Charger: 1 

44.1 

44.2 

44.3 

Lega!"273 t 3603. 1 

"Failure by the Charger to pay any installment of principal and/or interest 
and/or Taxes due under the Charge or any other charge or encumbrance 
of the Property on or before the due date therefor and such failure 
continues for a period exceeding five (5) business days after receipt of 
notice of such failure from the Chargee; I 

Failure by the Charger or any Covenanter to strictly ~nd fully observe or 
petiorm any condition, agreement, covenant or te~m set out in the 
application or Commitment for the loan secured by the Charge, the 
provisions of the Charge, or any other document cr~ating a contractual 
relationship as between them or any of them, and sutth failure continues 
for a period exceeding fifteen (15) business days afterlreceipt of notice of 
such failure from the Chargee, or if it is found at ;any time that any 
representation to the Chargee with respect to the loan secured by the 
Charge or in any way related thereto is incorrect or misleading; 

Default by the Chargor in the observance or petiormance of any of the 
covenants, provisos, agreements or conditions contained in any charge or 
other encumbrance affecting the Property, whether or not it has priority 
over the Charge: 
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Upon the registration of any construction lien against the Property which is 
not discharged or vacated within a period of fifteen (15). days after the date 
of registration thereof; j 
In the event that any Hazardous Substance is discov ,red in, on or under 
the Property or any part thereof and the same is not completely removed 
therefrom to the entire satisfaction of the Chargee within fifteen (15) days · 
after demand therefore by the Chargee; 

In the event that the Property are abandoned or there lis any cessation of 
the business activities or any material part thereof no~ being conducted 
upon the Property by the Chargor or the beneficial owner of the Property 
or any of their respective officers, agents, employees, tenants or invitees; 

I 
If the Chargor or any Covenanter commits an ad of bankruptcy or 
becomes insolvent or has a receiver or receiver and hlanager appointed 
for it or over any of its assets or if any creditor takes possession of any of 
its assets or if any execution, distress or other like process is levied or 
enforced upon the Property or any part thereof or if lny compromise or 
arrangement with creditors is made by any of them; or, 

Default by the Chargor, its successors or assig s, or any of the 
Covenantor(s) in the observance or performance of any representation, 
warranty, covenant, proviso, agreement or conditiorl contained in any 
charge or encumbrance or document securing, evidehcing or relating to 
any indebtedness owing by the Chargor, its successors or assigns, to the 
Chargee from time to time whether or not related to or affecting the within 
Loan and the Property or any other loan and property given as security 
therefore and such default continues for a period exceeding fifteen (15) 
business days after receipt of notice of such default from the Chargee. 

DEFAULT 
I 

The Chargee may, on default of payment or in the performance of any covenant in the 
Charge contained or implied by law or statute, enter on and lease•the Property, or in 
default of payment or in default in performance of any covenant in th~ Charge contained 
or implied by law or statute for at least fifteen (15) days may, on at least thirty-five (35) 
days· notice sell the Property. Such notice shall be given to such Persons and in such 
manner and form and within such time as provided under the Mort~ages Act (Ontario). 
In the event that the giving ot such notice shall not be required by l~w or to the extent . 
that such requirements shall not be applicable it is agreed that notice may be effectually 
given by leaving it with a grown-up person on the Property, if occupied, or by placing it 
on the Property if unoccupied, or at the option of the Chargee, I by mailing it in a 
registered letter addressed to the Chargor at the Chargor's last known address, or by 
publishing it once in a newspaper published in the city, county or district in which the 
Property are situate; and such notice shall be sufficient although not addressed to any 
Person or Persons by name or designation; and notwithstanding th~t any Person to be 
affected thereby may be unknown, unascertained, or under disability. If there be legal 
personal representatives of the Chargor on the death of the Chargor, such notice may, 
at the option of the Chargee, be given in any of the above modes or by personal service 
upon such representatives. I 

Without prejudice to the statutory powers of the Chargee under the. preceding proviso, 
that in case default be made in the payment of the said principal or i nterest or any part 
thereof and such default continues for two months after any payment of either principal 
or interest falls due, the Chargee may exercise the powers given u!nder the preceding 
proviso with or without entry on the Property without any notice, it being understood and 
agreed, however, that if the giving of notice by the Chargee shall be required by law 
then notice shall be given to such Persons and in such manner aid form and within 
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such time as so required by law. The Chargee may sell the whole or:any part or parts of 
the Property by public auction or private contract, or partly one or dart/y the other; and 
the proceeds of any sale hereunder may be applied in payment of a1y Costs incurred in 
taking, recovering or keeping possession of the Property or by reason of non-payment 
or procuring payments of monies secured hereby or otherwise. The Chargee may sell 
any of the Property on such terms as to credit and otherwise as shall appear to it most 
advantageous and for such prices as can reasonably be obtained ;therefore and may 
make any stipulations as to title or evidence or commencement qt title or otherwise 
which it shall deem proper; and may buy in or rescind or vary any dontract for the sale 
of the whole or any part of the Property and resell without being answerable for loss 
occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to 
pay the Charger only such monies as have been actually received from purchasers after 
the satisfaction of the claims of the Chargee and for any of said purposes may make 
and execute all agreements and assurances as it shall think fit. I Any purchaser or 
lessee shall not be bound to see to the propriety or regularity of any 1sale or lease or be 
affected by express notice that any sale or lease is improper and no want of notice or 
publication when required hereby shall invalidate any sale or lease hereunder and the 
title of a purchaser or lessee upon a sale or lease made in professed exercise of the 
above power shall not be liable to be impeached on the ground that no cause had arisen 
to authorize the exercise of such power or that such power had peen improperly or 
irregularly exercised, or that such notice had not been given, but any Person damnified 
by an unauthorized, improper or irregular exercise of the power shall have its remedy 
against the Person exercising the power in damages only. 

It is hereby agreed that the Chargee may pay all premiums of insur~nce and all Taxes 
which shall from time to time fall due and be unpaid in respect of thEf Property, and that 
such payments together with all Costs which may be incurred in taking, recovering and 
keeping possession of the Property, and of negotiating this loan, investigating title, and 
registering the Charge and other necessary deeds, and generally in any other 
proceedings taken in connection with or to realize this security, (including legal fees, real 
estate commissions, appraisal costs and other Costs incurred in leasing or selling the 
Property or in exercising the power of entering, leasing and selling herein contained) 
shall be with interest at the rate aforesaid and shall be a charge upon the Property in 
favour of the Chargee and that the Chargee may pay or satisfy any lien, charge or 
encumbrance now existing or hereafter created or claimed upon the Property, and that 
any amount paid by the Chargee shall be added to the monies hereb~ secured and shall 
be payable forthwith with interest at the rate herein, and in default the Charge shall 
immediately become due and payable at the option of the Chargee and all powers in the 
Charge conferred shall become exercisable. In the event of the <:;hargee paying the 
amount of any such encumbrance, lien or charge, taxes or rates, either out of the money 
advanced on the security of the Charge or otherwise, the Chargee s~all be entitled to all 
the rights, equities and securities of the Person or Persons so paid and is hereby 
authorized to obtain an assignment or discharge thereof, and to retain same, for 
whatever period the Chargee shall deem it proper to do so. I 
Whenever a power of sale is hereby conferred upon the Chargee, du provisions hereof 
relating to exercising such power, including, without in any way limitihg the generality of 
the foregoing, the Persons to whom notice of exercising such power shall be given and 
the manner of giving such notice, shall be deemed to have been amended so as to 
comply with the requirements of law from time to time in force with respect to exercising 
such power of sale, and wherever there shall be a conflict between the provisions of the. 
Charge relating to exercising such power of sale and the requireme~ts of such law, the 
provisions of such law shall govern. Insofar as there is no such co~flict, the provisions 
of the Charge shall remain unchanged. · 

The Chargee may lease or sell as aforesaid without entering into' possession of the 
Property. 
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The Chargee may distrain for arrears of interest and the Charg~e may distrain for 
arrears of principal and arrears of Taxes in the same manner a~ if the same were 
arrears of interest. . _ 

Upon default of the payment of the interest hereby secured the principal hereby secured 
shall become payable at the option of the Chargee, together with interest thereon. 

Upon default of payment of instalments of principal promptly as the ~ame become due, 
the balance of the principal and interest shall immediately become due and payable at 
the option of the Chargee. 
Upon default under the Charge, the Chargee shall be entitled and shall have full power 
to assume control of, manage, operate and carry on the business ot the Charger being 
conducted at or upon the Property on the date of the Charge or at any time thereafter. 

Until default hereunder the Chargor shall have quiet possession of th~ Property. 

On default the Chargee shall have quiet possession of the Property. 

The Chargee may in writing at any time or times after default waive such default and 
upon such waiver the time or times for payment of the principal secured herein shall be 
as set out in the proviso for redemption herein. Any such waiver shall apply only to the 
particular default waived and shall not operate as a waiver of any otrler or future default. 
No waiver shall be effective or binding on the Chargee unless made in writing. 

It is further agreed that the Chargee may at its discretion at any time,
1 
release any part or 

parts of the Property or any other security or any surety for the mo~ey hereby secured 
either with or without any sufficient consideration therefore, without responsibility 
therefore, and without thereby releasing any other part of the Property or any Person 
from the Charge or from any of the covenants herein contained, 1 it being especially 
agreed that every part or lot into which the Property are or may hereafter be divided 

I 

does and shall stand charged with all of the monies hereby secured and no Person shall 
have the right to require the principal secured hereunder to be apportioned; further the 
Chargee shall not be accountable to the Chargor for the value thereof, or for any monies 
except those actually received by the Chargee. No sale or other de~ling by the Chargor 
with the equity of redemption in the Property or any part thereof shall in any way change 
the liability of the Charger or in any way alter the rights of the Chargee as against the 
Chargor or any other Person liable for payment of the monies hereby secured. 

It is further agreed that the Chargee may exercise all remedies rovided for in the 
Charge concurrently or in such order and at such times as it may see fit and shall not be 
obligated to exhaust any remedy or remedies before exercising i~ rights under any 
other provisions contained in the Charge. • 

Without limiting any other provision of the Charge, the Chargor ;acknowledges and 
agrees that, upon the occurrence of any default under the Charge and whether or not 
the monies hereby secured have been fully advanced, the Chargee may, at any time 
and from time to time as the Chargee shall determine at its sole option and discretion, 
advance such further sums under the Charge as are necessary to I pay any arrears of 
Taxes, utilities or other charges capable of constituting a lien upop the Property pari 
passu with or in priority to the Charge, to pay all amounts due under any encumbrance 
having priority over the Charge, to pay all amounts required to discharge or vacate any 
construction lien registered against the Property whether or not priqrity is claimed over 
the Charge, to maintain in good standing any policies of insurance in respect of the 
Property, to maintain, repair, operate and/or manage the Property and any or all 
improvements thereon, to complete construction or renovation of any improvements on 
the Property, to realize upon any security held by the Chargee for tre loan secured by 
the Charge and generally to enforce all of the Chargee's rights:, title and interest 
hereunder and to protect the Property and to preserve the enforceability and priority of 
the Charge, and to pay any and all Costs; and all amounts advanced! by the Chargee for 
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any of the purposes as aforesaid shall bear interest at the rate a , plicable under the 
Charge from the date so advanced until repaid in full and shall e secured by the 
Charge in the same priority as the principal amount hereof. 

46. RIGHT OF CHARGEE TO REPAIR, ETC. 

The Chargor covenants and agrees with the Chargee that in the ev nt of default in the 
payment of any instalment or other monies payable hereunder by, the Chargor or on 
breach of any covenant, proviso or agreement herein contained after all or any of the 
monies hereby secured have been advanced, the Chargee may, at such time or times 
as the Chargee may deem necessary and without the concurrence of any Person, enter 
upon the Property and may make such arrangements for completing 'the construction of, 
repairing or putting in order any buildings or other improvements on; the Property or for 
inspecting, taking care of, leasing, collecting the rents of and gen~rally managing the 
Property, as the Chargee may deem expedient; and all Costs inclufng, but not limited 
to, allowances for the time and services of any employee of tha Chargee or other 
Person appointed for the above purposes and a servicing fee shall be forthwith payable 
to the Chargee by the Chargor and shall be a charge upon the Property and shall bear 
interest at the rate applicable under the Charge until paid. 

47. APPOINTMENT OF A RECEIVER I 
I 

It is agreed that at any time and from time to time when there shall de default under the 
provisions of the Charge, the Chargee may at such time and from time to time and with 
or without entering into possession of the Property appoint in writing a Receiver of the 
Property, or any part thereof and of the rents and profits thereof and with or without 
security, and may from time to time by similar writing remove any such Receiver and 
appoint another in its place and stead, and in making any such appointment or removal, 
the Chargee shall be deemed to be acting as the agent or attorney f~r the Chargor. The 
Chargor hereby irrevocably agrees and consents to the appointment pf such Receiver of 
the Chargee's choice and without limitation whether pursuant t9 the Charge, the 
Mo1tgages Act (Ontario), the Construction Lien Act (Ontario), dr the Trustee Act 
(Ontario), as the Chargee may at its sole option require. Without limitation, the purpose 
of such appointment shall be the orderly management, administration and/or sale of the 
Property or any part thereof and the Charger hereby consents to al court order for the 
appointment of such Receiver, if the Chargee in its discretion chooses to obtain such 
order, and on such terms and for such purposes as the Chargee at its sole discretion 
may require, including, without limitation, the power to manage, charge, pledge, lease 
and/or sell the Prope1iy. and/or to complete or partially complete any construction 
thereon and t~ receive advanc~s of monies pursuant to_ any c~arg~s, pledges and/or 
loans entered into by the Receiver or the Chargor, and 1f required by the Chargee, in 
priority to any existing encumbrances affecting the Property, includin~ without limitation, 
charges and construction lien claims. 

Upon the appointment of any such Receiver from time to time the following provisions 
shall apply: 

I 
I 

47. '1 A Statutory Declaration made by the Chargee or by any authorized 
representative of the Chargee as to defaul~ under thr provisions of the 
Charge shall be conclusive evidence thereof; i 

I 
47.2 Every such Receiver shall be the irrevocable agent or attorney of the 

Charger for the collection of all rents falling due in respect to the Property, 
or any part thereof, whether in respect of any tenancies created in priority 
to the Charge or subsequent thereto and with respect to all responsibility 
and liability for its acts and omissions; I 

I 

I 
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47.3 The Chargee may from time to time fix the remuneration of every such 
Receiver which shall be a charge on the Property, and may be paid out of 
the income therefrom or the proceeds of sale thereof; 

47.4 The appointment of every such Receiver by the Charg4e shall not incur or 
create any liability on the part of the Chargee to tHe Receiver in any 
respect and such appointment or anything which may be done by any 
such Receiver or the removal of any such Receiver or the termination of 
any such receivership shall not have the effect of constituting the Chargee 
a mortgagee in possession in respect of the Property o~ any part thereof; 

' i 
47.5 The Receiver shall have the power to lease any portion of the Property for 

such term and subject to such provisions as it may deem advisable or 
expedient and shall have the authority to execute. any lease of the 
Property or any part thereof in the name and on behalfjof the Charger and 
the Charger undertakes to ratify and confirm, and ~ereby ratifies and 
confirms, whatever acts such Receiver may do on the Property; 

47.6 in all instances, the Receiver shall be acting as the attorney or agent of the 
Chargor; I 

I 

47. 7 The Receiver shall have full power to complete any unfinished 
construction upon the Property; 

47.8 The Receiver shall have full power to manage, oper te, amend, repair, 
alter or extend the Property or any part thereof in the name of the Chargor 
for the purposes of securing the payment of rental from the Property or 
any part thereof; 

47.9 The Receiver shall have full power to assume control dt, manage, operate 
and carry on the business of the Charger being conducted at or upon the 
Property on the date of the Charge or at any time thereafter; 

47.10 The Receiver shall have full power to do all actk and execute all 
documents which may be considered necessary or advisable in order to 
protect the Chargee's interest in the Property including,, without limiting the 
generality of the foregoing, increasing, extending, ren~wing or amending 
all charges, mortgages and other encumbrances whicH may be registered 
against the Property from time to time, whether or not any of the same are 
prior to the interest of the Chargee in the Property; selling of the Property; 
borrowing money on the security of the Property:! applying for and 
executing all documents in any way related to any re-zoning applications, 
severance of Property pursuant to the provisions of the Planning Act 
(Ontario), as amended, subdivision agreements . and development 
agreements and agreements for the supply or maintehance of utilities or 
services to the Property, including grants of Property or easements or 
rights of way necessary or incidental to any such agreements; executing 
all grants, documents, instruments and agreements related to compliance 
with the requirements of any competent Governme~tal Body, whether 
pursuant to a written agreement or otherwise and! applying for and 
executing all documents in any way related to registration of the Property 
as a condominium; completing any application for first registration 
pursuant to the provisions of the Land Titles Act (Ontario) or pursuant to 
the Certification of Titles Act (Ontario); and for all I and every of the 
purposes aforesaid the Charger does hereby give and grant unto the 
Receiver full and absolute power and authority to do and execute all acts, 
deeds, matters and things necessary to be done as af9resaid in and about 
the Property, and to commence, institute and prosecyte all actions, suits 
and other proceedings which may be necessary or expedient in and about 
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I 
the Property, as fully and effectually to all intents and purposes as the 
Chargor itself could do if personally present and acting (herein. 

The Receiver. shall not be liable to the Chargor to acJount for monies or 
damages other than cash received by it in respect of the Property or any 
part thereof and out of such cash so received every such Receiver shall 
pay in the following order: 

i) its remuneration; 

ii) all payments made or incurred by it in the exercise of its powers 
hereunder; 

iii) any payment of interest, principal and other moAey which may from 
time to time be or become charged upon the Property in priority to 
the monies owing hereunder and all taxes, insurance premiums and 
every other proper expenditure made or incurred by it in respect of 
the Property or any part thereof. 1 

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

I 48. CHARGEE NOT TO BE DEEMED CHARGEE IN POSSESSl<pN 

It is agreed that the Chargee in exercising any of the rights given to the Chargee under 
the Charge shall be deemed not to be a Chargee or mortgagee in possession. 

49. ENFORCEMENT OF ADDITIONAL SECURITY I 

In the event that, in addition to the Property charged hereby, the C~argee holds further 
security on account of the monies secured hereby, it is agreed thatlno single or partial 
exercise of any of the Chargee's powers hereunder or under any of such security, shall 
preclude other and further exercise of any other right, power or remedy pursuant to any 
of such security. The Chargee shall at all times have the right to Piroceed against all. 
any, or any portion of such security in such order and in such manner as it shall in its 
sole discretion deem fit, without waiving any rights which the Chargee may have with 
respect to any and all of such security, and the exercise of any such powers or remedies 
from time to time shall in no way affect the liability of the Chargor ynder the remaining 
security, provided however, that upon payment of the full indebtedness secured 
hereunder the rights of the Chargee with respect to any and all such security shall be at 
an end. 

50. TAKING OF JUDGMENT NOT A MERGER 

The taking of a judgment or judgments on any of the covenants hefein contained shall 
not operate as a merger of the said covenants or affect the Chargeejs right to interest at 
the rate and times herein provided; and further that the said judgment shall provide that 
interest thereon shall be computed at the same rate and in the sam~ manner as herein 
provided until the said judgment shall have been fully paid and satisfi 1 d. 

51. BANKRUPTCY AND INSOLVENCY ACT 

The Chargor hereby acknowledges and agrees that the security hel , by the Chargee is 
not all or substantially all of the inventory, accounts receivable or other property of the 

I 
• I 
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Chargor acquired for or used in relation to any business carried on by the Chargor. The 
Chargor hereby further acknowledges and agrees that notwithstan~: ing any act of the 
Chargee by way of appointment of any Person or Persons for the purposes of taking 
possession of the Property as agent on behalf of the Chargor or oth rwise or by taking 
possession of the Property itself pursuant to any rights that the Chargee may have with 
respect thereto shall not constitute the Chargee or any such Person, a receiver within 
the meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada) (the 
"BIA"), and that any and all requirements of Part XI of the BIA as it may pertain to 
obligations of receivers shall not be applicable to the Chargee +th respect to the 
transaction pursuant to which the Charge has been given or with respect to enforcement 
of the Charge or any other security held by the Chargee. The Charger hereby 
acknowledges and agrees that no action shall lie against the Chargee as a receiver and 
manager or otherwise for any loss or damage arising from non-compliance with any 
obligations of a receiver pursuant to the provisions of the BIA ~hether or not the 
Chargee had reasonable grounds to believe that the Chargor was no, insolvent. 

I 
The Charger further 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 BIA shall be entirely for the account of the Charger. The 
Chargee shall be entitled to incur any such Costs, including any cost~ of its personnel in 
administering any requirements of the BIA 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. I 

52. PERMISSIBLE INTEREST RA TE I 
I 

It is not the intention of the Charge to violate any provisions of the Interest Act (Canada), 
the Criminal Code (Canada) (the "Code") or any other statute dectling with permitted 
rates of interest in the Province of Ontario or in Canada. Notwithstan~ing any provisions 
set out herein, in no event shall the "interest" (as that term is defined in the Code) 
exceed the "criminal rate" (as defined therein) of interest on the "credit advanced" (as 
defined therein) lawfully permitted under the said legislation. In the event that it is 
determined at any time that, by virtue of this Commitment, the C~arge or any other 
document given as security for the herein contemplated loan, the payments of interest 
required to be made by the Charger exceed the "criminal rate'', then the Charger shall 
only be required to pay interest at the highest rate permitted by law. Nothing herein shall 
invalidate any requirements for payment pursuant to this Commitm!ent, the Charge or 
such other security documents, and any excess interest paid to the Chargee shall be 
refunded to the Charger and the provisions of the Charge shall in all respects be 
deemed to be amended accordingly. 

53. INDEMNIFICATION 

The Charger hereby agrees to indemnify and save harmless the Chargee, its officers, 
agents, trustees, employees, contractors, licensees or invitees from and against any 
and all losses, damages, injuries, expenses, suits, actions, claims and demands of 
every nature and kind whatsoever and howsoever arising out of the provisions of this 
Commitment and the Security, any letters of credit or letters of guarahtee issued, sale or 
lease of the Property and/or the use or occupation of the Property including, without 
limitation, those arising from the right to enter the Property from time to time and to carry 
out the various tests, inspections, management and other activities permitted by the 
Commitment and the Security. 

I 
In addition to any liability imposed on the Chargor and Guarantor uti der any instrument 
evidencing or securing the Loan indebtedness, the Charger and Guarantor shall be 
jointly and severally liable for any and all of the Chargee's costs, exp;enses, damages or 
liabilities. including, without limitation, all reasonable legal fees, 9irectly or indirectly 
arising out of or attributable to the use, generation, storage, release, fhreatened release, 
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I 
discharge, disposal or presence on, under or about the Property o'f any hazardous or 
noxious substances. The Chargor and the Guarantor(s) shall be fJrther bound by the 
representations, warranties and indemnity set out herein. l 
The representations, warranties, covenants and agreements of the Chargor and 
Covenanter set forth in this Section: 1 

I 
I 

53.1 are separate and distinct obligations from the Charger's and Covenanter's 
other obligations; 

53.2 survive the payment and satisfaction of their other ?bligations and the 
discharge of the Security from time to time taken as security therefore; 

I 
I 

53.3 are not discharged or satisfied by foreclosure of the charges created by 
· any of the Security; and 

I 
53.4 shall continue in effect after any transfer of the Property including, without 

limitation, transfers pursuant to foreclosure proceedings (whether judicial 
or non-judicial) or by any transfer in lieu of foreclosure. ' 

54. NON-MERGER 
I 

The Chargor's obligations as contained in this Commitment shall s~rvive the execution 
and registration of the mortgage and other security documentation and all advances of 
funds under the mortgage, and the Chargor agrees that those obligations shall not be 
deemed to be merged in the execution and registration of the mortgage and other 
security. All terms and conditions of the mortgage and other sec\irity documentation 
shall be deemed to be incorporated in and form part of the Commitpient, except to the 
extent provided for herein. In the event of conflict, the terms of this Commitment shall 
prevail. · 

55. NOTICES 

All notices or other communications to be given pursuant to or in connection with the 
Charge shall be in writing, signed by the party giving such notice or by its solicitors, and 
shall be personally delivered or sent by registered mail or facsimile /ransmission to the 
party or parties intended at its or their respective addresses for service as set out in the 
Charge. The date of receipt of such notice or demand, if served personally or by 
facsimile, shall be deemed to be the date of the delivery thereof, or if mailed as 
aforesaid, the date of mailing thereof. For the purposes hereof, per~onal service on the 
Charger or any Guarantor shall be effectively given by delivery to an

1
y officer, director or 

employee of such Charger or Guarantor. Any party may from time to time by notice 
given as provided herein change its address for the purpose of this provision. 

56. PRIORITY OVER VENDOR'S LIEN ~-

The Chargor hereby acknowledges that the Charge is intended to h ve priority over any 
vendor's lien, whether in favour of the Chargor or otherwise, and the Charger covenants 
that it has done no act to give priority over the Charge to any ve~dor's lien, nor is it 
aware of any circumstances that could create a vendor's lien. Frurther, the Charger 
covenants to do all acts and execute or cause to be executed all do¢urnents required to 
give the Charge priority over any vendor's lien and to give effect to the intent of this 
clause. 

57. CONSENT OF CHARGEE 

Whenever the Charger is required by the Charge to obtain the consent or approval of 
the Chargee, it is agreed that, subject to any other specific provision contained in the 
Charge to the contrary, the Chargee may give or withhold its consen~ or approval for any 

I 
I 
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reason that it may see fit in its sole and absolute discretion, and th , Chargee shall not 
be liable to the Chargor in damages or otherwise for its failure or refusal to give or 
withhold such consent or approval, and all costs of obtaining such approval shall be for 
the account of the Chargor. 

58. DISCHARGE 

The Chargee shall have a reasonable period of time after payment ih full of the monies 
hereby secured within which to prepare and execute a discharge of the Charge; and 
interest as aforesaid shall continue to run and accrue until actual payment in full has 
been received by the Chargee; and all legal and other expenses for the preparation and 
execution of such discharge shall, together with the Chargee's fee {or providing same, 
be borne by the Chargor. The discharge shall be prepared and I executed by such 
Persons as are specifically authorized by the Chargee and the Ch'argee shall not be 
obligated to execute any discharge other than a discharge which has been so 
authorized. I 

If the Charge, this Commitment or any other document provides forJhe giving of partial 
discharges of the Charge, it is agreed that, notwithstanding any ot~er provision to the 
contrary, the Charger shall not be entitled to request or receive any such partial 
discharge if and for so long as the Chargor is in default under the Charge, this 
Commitment or such other document. , 

59. FAMILY LAW ACT 

The Charger shall forthwith after any change or happening affecting any of the following, 
namely, (a) the spousal status of the Charger, (b) the qualification of the Property or any 
part thereof as a matrimonial home within the meaning of Part 11. of the Family Act 
(Ontario), (c) the ownership of the equity of redemption in the P~operty or any part 
thereof, and (d) a shareholder of the Chargor obtaining rights to occµpy the Property or 
any part thereof by virtue of shareholding within the meaning of Section 18(2) of the 
Family Law Act (Ontario), the Charger will advise the Chargee accordingly and furnish 
the Chargee with full particulars thereof, the intention being that the Chargee shall be 
kept fully informed of the names and addresses of the owner or 9wners for the time 
being of the said equity of redemption and of any spouse who is not an owner but who 
has a right of possession in the Property by virtue of Section 19 of the Family Law Act 
(Ontario). In furtherance of such intention, the Chargor covenants and agrees to furnish 
the Chargee with such evidence in connection with any of (a), (b), (1) and (d) above as 
the Chargee may from time to time request. 1 

60. INDEPENDENT LEGAL ADVICE 

I The Chargor acknowledges that they have full knowledge of the purpose and essence 
of this transaction, and that they have been appropriately and in~ependently legally 
advised in that regard or have been advised of their right to independent legal advice 
and have declined same. Such parties agree to provide to the Chargee a Certificate of 
Independent Legal Advice as and when same may be requirld, regarding their 
knowledge and understanding of this transaction. 

61. SERVICING FEES . 

All servicing fees as herein provided are intended to and shall be in an amount sufficient 
in the sole opinion of the Chargee to compensate the Chargee fqr its administrative 
costs and shall not be deemed a penalty. The amount of such serviccing fees if not paid 
shall be added to the principal amount secured hereunder, and shall 1bear interest at the 
rate aforesaid and the Chargee shall have the same rights with respect to collection of 
same as it does with respect to collection of principal and interest hereunder or at law. 

62. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINf UM 
I 
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Provided the Chargor is not in default of the provisions of this Commitment or any loan 
documents and provided that there are no costs or financial obligations to the Chargee, 
the Chargee hereby agrees that it will consent to the Charger registering a plan of 
condominium and declaration (the "Condominium") pursuant to the I Condominium Act, 
1998 (Ontario), as amended, with respect to the Property or any part thereof provided 
that the Chargee has received and approved the draft plan of coridominium and the 
declaration and provided further that the Charger, if requested by the Chargee, shall 
deliver to the Chargee prior to the registration of the Condominium, a further charge of 
the Property (the "Replacement Charge") on the same terms and conditions save and 
except for the new legal description of the Property. It is agreed th1t the Replacement 
Charge shall secure the same indebtedness as the original Charge.1 In connection with 
the provision of the Replacement Charge, the Charger shall also provide a replacement 
general assignment of rents (the "Replacement Assignment of Rents"), and together 
with and each Guarantor, where applicable, shall provide a re-confirmation of all existing 
security and such further and other documentation as may then be required by the 
Chargee's solicitors. . I 

Provided fwther that the original Charge and the original assignment of rents and leases 
relating thereto shall not be released or discharged from the Property (save and except 
for any partial discharge provisions provided for therein) until the ~xpiration of ninety 
(90) days immediately following the later of the registration of the Copdominium and the 
registration of the Replacement Charge and Replacement Ass~gnment of Rents. 
Provided further that at the time of the request for a discharge of the Charge and the 
original assignment of rents and leases the Charger shall not be in default of the 
provisions of the Charge, the Replacement Charge and/or this Commitment, failing 
which the Chargee shall not be obliged to discharge same. 

63. CONDOMINIUM PROVISIONS 

If all or any part of the Property is or becomes a condominium unit pursuant to the 
provisions of the Condominium Act, 1998 (Ontario) (the "Act"), the following covenants 
and provisions shall apply in addition to all other covenants and provisions set forth in 
the Charge: I 

I 
63.1 For the purposes of all parts of the Property comprising one or more such 

condominium units, all references in the Charge to the Property shall 
include the Chargor's appurtenant undivided intere~t in the common 
elements and other assets of the Condominium Corporation; 

I 
63.2 The Chargor shall at all times comply with the Act and shall forward to the 

63.3 
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Chargee proof of such compliance as the Chargee may request from time 
to time including, without limitation, status certificates issued by the 
Condominium Corporation; and if the Chargor fails t9 so comply in any 
respect, the Chargee may do so at its option and all C<psts incurred by the 
Chargee in connection therewith shall be secured blY the Charge and 
payable by the Charger to the Chargee forthwith upon demand, together 
with interest thereon as herein provided; 

The Chargor shall pay, when due, all monies payablei by the Chargor or 
with respect to the Property in accordance with the p(iovisions of the Act 
and the declaration, by-laws and rules of the Condominium Corporation, 
including all required contributions to common expens~s and any special 
levies, charges and assessments, and shall provide proof of such payment 
to the Chargee upon request; and if the Chargor fails to make any such 
payment, the Chargee may do so at its option and all amounts so paid by 
the Chargee shall be secured by the Charge and shalj be payable by the 
Charger to the Chargee forthwith upon demand, together with interest 
thereon as herein provided; 
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63.5 
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63.6 

63.7 

63.7.1 

63.7.2 
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The Chargor hereby irrevocably appoints, authorizes and empowers the 
Chargee to exercise the rights of the Charger to vote or to consent as an 
owner within the meaning of the Act with respect to al~ matters relating to 
the affairs of the Condominium Corporation, or to absfain from doing so, 
provided that: i 

the Chargee may at any time and from time to time give notice in writing to 
the Chargor and to the Condominium Corporation that the Chargee does 
not intend to exercise such right to vote or to consent

1 
in which case the 

Charger may exercise its right to vote or to consent f~r so long as such 
notice remains effective or until such notice is revoked by the Chargee; 
and any such notice may be for an indeterminate period of time, a limited 
period of time or for a specific meeting or matter; 

the Chargee shall not be under any obligation to vote or to consent or to 
protect the interests of the Charger; and, 

the exercise by the Chargee of its right to vote or to consent or to abstain 
from doing so shall not constitute the Chargee as a rno(igagee or Chargee 
in possession and shall not give rise to any liability !on the part of the 
Chargee; · 

The Chargor shall forward to the Chargee by deli~ery or by prepaid 
registered mail copies of every notice, assessment, cclaim, demand, by-
law, rule, request for consent and other communicati6n relating to all or 
any part of the Property or the common elements or affairs of the 
Condominium Corporation on or before the date which is the earlier of: 

fourteen (14) days after receipt of the same by the ChaJi9or; 

seven (7) days prior to the date set for any meeting or the Condominium 
Corporation or any committee thereof; I 

seven (7) days prior to the due date of any claim or demand for payment; 
and, 

within twenty-four (24) hours after becoming aware lof any information 
concerning termination of any insurance policy, insurance trust agreement 
or management agreement relating to the Condominium Corporation or 
any of its assets; I 

The Charger hereby authorizes and directs the Condominium Corporation 
to perm~t the Chargee to in~pect the records of .

1 

the Condominium 
Corporation at any reasonable time; , · 

In addition to and notwithstanding any other provisions of the Charge, the 
outstanding principal amount and all accrued interestland other charges 
secured by the Charge shall, at the Chargee's option, br,come immediately 
due and payable without notice or demand if any of the following events or 
circumstances shall occur and be continuing: 

the government of the Condominium Corporation or thJ government of the 
Property by the Condominium Corporation is terminated; . 

a vote of the Condominium Corporation authorizes I the sale of all or 
substantially all of its property or assets or all or any part of its common 
elements or all or any part of the Property, or any part of the same is 
expropriated; 
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63.7.3 the Condominium Corporation fails to comply with any provision of the Act 
or its declaration or any of its by-laws and rules; I 

I 
63.7.4 the Condominium Corporation fails to insure its assets, including the 

Property, in accordance with the Act and the declaration and by-laws of 
the Condominium Corporation, or any insurer thereof cancels or threatens 
cancellation of any existing obligation to insure the samt. 

64. ASSIGNMENT OF RENTS I 

As additional primary security for the monies secured by the Charge, the Chargor 
transfers and assigns to the Chargee all rents, income, profits, rights! and other benefits 
(collectively the "Rents") now or hereafter due or arising pursuant to all present and 
future oral or written leases, agreements to lease, tenancies or other 'agreements for the 
use or occupancy of the whole or any part of the Property and all extensions and 
renewals thereof (collectively the "Leases" and individually a "Lease") granted to any 
and all tenants, licensees and other occupiers thereof (collectively 1 the "Tenants" and 
individually a "Tenant"); and in furtherance thereof, the Chargor co~enants and agrees 
as follows: : · 

64.1 

64.2 

64.3 

64.4 

64.5 

64.6 

l egaf'2?:J13603.1 

the Leases and detalls thereof heretofore provided by~,the Chargor to the 
Chargee are in full force and effect and have not been assigned or 
pledged to any other party except as disclosed by re istered title to the 
Property; · 

I 
except with the prior written consent of the Chargee, the Chargor shall not 
amend, terminate, release or accept a surrender of lany Lease or any 
guarantee thereof or waive, release, reduce, discount, discharge or 
otherwise compromise any Rents payable thereunder, and any attempt to 
do any of the foregoing without such prior written consent shall be null and 
void as against the Chargee; I . 

except for the last month's rent and any security deposit, the Chargor has 
not received and shall not accept payment of any Rents more than thirty 
(30) days in advance; , 

except with the prior written consent of the Chargee, th~ Charger shall not 
further assign the Rents, the Leases or any interest therein or consent or 
agree to any postponement or subordination of the safe in favour of any 
mortgage or other encumbrance now or hereafter affec~ing the Property; , 

i 

except with the prior written consent of the Chargee, the Chargor shall not 
consent to or permit any assignment or subletting of the interest of any 
Tenant under any Lease or exercise any right of electiojn thereunder which 
would in any way lessen the liability of any Tenant orl shorten the stated 
term of any Lease; I 

the Chargor shall diligently and in good faith observe and perform all of the 
landlord's covenants contained in the Leases and sh;all likewise require 
that the Tenants and other parties to the Leases fully observe and perform 
the covenants and agreements imposed upon them b~ the Leases, failing 
which, the Chargee may, at its option, require the same at the expense 
and in the name of the Charger, and all such expenses incurred by the 
Chargee shall be a charge upon the Property and be paid by the Chargor 
to the Chargee forthwith upon demand; I 
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64. 7 the Chargor shall give prompt written notice to the Chargee of default by 
any Tenant and any notice of default received from any Tenant, including 
a copy of such notice; 

64.8 
I 

all of the Leases are and shall be bona fide and at rerntal rates and upon 
terms which are commercially reasonable and consiste~t with comparable 
space in the municipality within which the Property are ~ituate; · 

64.9 the Chargor shall, at its own expense, execute and deliver to the Chargee 
all such further assurance and assignments with respect to the Rents and 
the Leases and enforce and do all other acts with respect to the Leases as 
may be required from time to time by the Chargee. I 

Upon default hereunder by the Chargor, the Chargee shall be entitled, as agent and 
attorney of the Chargor, to collect, sue for, waive or compromise the Rents and to 
enforce performance of the Leases or amend, terminate, release or accept a surrender 
of the same as the Chargee may determine in its sole discretion; 

I 
The Chargee shall not be obligated to perform or discharge any dlbligation or liability 
under the Leases, or under or by reason of the assignment herein contained, and the 
Charger agrees to save and hold harmless the Chargee of and from any and all actions, 
proceedings, claims, demands, liability, damages, Costs or expenses which the 
Chargee may incur under or by reason of the Leases or the assignment herein 
contained; and all Costs incurred by the Chargee in connection therewith shall be a 
charge upon the Property and be paid by the Charger to the Chargee forthwith upon 
demand. 

ln the event that the Chargee collects any Rents by reason of the Chargor's default, the 
Chargee shall be entitled to payment from the same of an administration fee equal to 
5.0% of the gross amount of Rents collected, and the Chargor acknowledges and 
agrees that such administration fee is just and equitable having regard to the 
circumstances. 

65. MATERIAL ADVERSE CHANGES 

In the event that at any time while any indebtedness remains outstanding pursuant to 
the provisions of the Charge, the Chargee discovers a discrepancy or inaccuracy in any 
written information, statements or representations made or furnishe9 to the Chargee by 
or on behalf of the Charger or any Guarantor concerning the Prop(r:rty or the financial 
condition and responsibility of the Chargor or any Guarantor in the event of any material 
adverse change in the value of the Property or the financial status of the Chargor or any 
Guarantor or any lessee on which the Chargee relied upon in making any advances 
hereunder, which material change, discrepancy or inaccuracy cannot be rectified by the 
Chargor or such Guarantor (if applicable) within thirty (30) days after written notification 
thereof by the Chargee to the Chargor or such Guarantor, the Chargee shall be entitled 
to decline to advance any further funds pursuant hereto and/or to ~eclare any and all 
amounts advanced pursuant hereto together with interest thereon o be forthwith due 
and payable. 

66. PROFESSIONAL MANAGEMENT 

The Property must at all times be professionally managed by roperty managers 
acceptable to the Chargee, failing which the Chargee reserves t~e right, in its sole 
discretion, to appoint new or other property managers at the s91e expense of the 
Chargor. A change in the property managers for Property shall reqlJire the prior written 
consent of the Chargee. No management fee shall be payable to the manager of the 
Property, other than to a professional arm's-length manager approved by the Chargee, 
without the prior written consent of the Chargee. No managemenrfees in excess of 

I 
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market fees for similar properties in the general location of the Prope y shall be payable 
without the prior written consent of the Chargee. I 

67. ADDITIONAL FEES I 
I 

All advances, in addition to legal fees and disbursements of the Ghargee's solicitors, 
shall be subject to an administrative processing fee of Five Hundre~ Dollars ($500.00) 
for each advance made under the Loan in favour of the Chargee. The Chargor shall be 
permitted one advance per month. lf the Chargee, in its sole discretion, agrees to make 
an advance in an amount not less than the minimum amount per advance as specified 
in this Commitment, an additional processing fee of Five Hundred Dollars ($500.00) for 
any such advance so made shall be payable by the Chargor. 

68. ABANDONMENT 

In the event of abandonment of the Project for a period in excess of fifteen (15) 
consecutive days, the Chargee shall be entitled, after giving the Chrrgor written notice 
of any abandonment and provided the Chargor fails to rectify same within ten (10) days 
after such notice, has been given, to forthwith withdraw and cahcel its obligations 
hereunder and/or decline to advance further funds as the case may be and in addition to 
declare any funds advanced to forthwith become due and payable plus interest all at the 
Chargee's option. 1 

69. CRIMINAL RATE OF INTEREST 

Notwithstanding the provisions of the Charge or in any agreement, instrument or other 
document held by the Chargee in connection with the Charge, in no event shall 
aggregate "interest'' (as that term is defined in Section 347 of the Criminal Code 
(Canada)) exceed the effective annual rate of interest on the "cr~dit advanced" (as 
defined therein) lawfully permitted under the Section. The effedive annual rate of 
interest shall be determined in accordance with generally accepted! actuarial practices 
over the term of the Charge, and in the event of a dispute, a certificate of a Fellow of the 
Canadian Institute of Actuaries selected by the Chargee shall be conclusive for the 
purposes of such determination. 

70. REPAYMENT OF LOAN 

Upon repayment in full of the Loan and all interest owing thereto from time to time, (i) 
this Agreement shall be null and void and of no further force or effect and the parties 
hereto shall execute, deliver and register such documents and instruments as may be 
required to evidence same and delete this Agreement from title to tte Property, and (ii) 
the Chargee shall forthwith re-assign the Charge to the Charger or,in accordance with 
its written direction. 

71 . STANDARD CONSTRUCTION CONDITIONS 

Intentionally Deleted. 

72. SPECIAL PROVISIONS 

Intentionally Deleted. 

73. SIGNAGE 

If the Property is vacant land; the Chargee may post signage upon the Property, to not 
exceed 4 feet by 8 feet, stating, "Financing by ROMSPEN INVESTMENT 
CORPORATION" or words to that effect. and its address and phone number, during the 
term of the loan or any portion thereof_ 
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74. ADVERTISING BY LENDER 

The Chargee may, in its advertising described and/or picture the Property without 
identifying the Chargor. The cost of the said advertising shall be paid by the Chargee. 

75. CROSS DEFAULT 

The Chargor covenants and agrees that default under the terms of this Charge will 
constitute an act of default under any other loans they have with the Chargee and an act 
of default under any other loan with the Chargee will constitute an event of default under 
this Charge. 

76. CONSENT 

Subject to the performance by the Charger and the Chargee of their respective 
obligations under Section 64 above, the Chargor hereby consents to this Agreement. 

I 

77. INTERPRETATION I 

It is hereby agreed that, in construing the Charge, everything herein contained shall 
extend to and bind and may be enforced or applied by the respective heirs, personal 
representatives, successors and assigns, as the case may be, of ea~h and every of the 
parties hereto, and where any of the Charger, the Chargee and anYi Guarantor is more 
than one Person, their respective covenants shall be deemed to be joint and several, 
and the provisions of the Charge shall be read and construed with all changes of gender 
and number as required by the context. 

78. HEADINGS 

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

79. INVALIDITY 

If any of the covenants or conditions in the Charge inclusive of all schedules forming a 
part hereof shall be void for any reason it shall be severed from the remainder of the 
provisions hereof and the remaining provisions shall remain in fJ111 force and effect 
notwithstanding such severance. I 

80. COUNTERPARTS 
I 

. I 
The Charge may be executed and/or registered in counterparts, leach of which, so 
executed, and/or registered shall be deemed to be an original and such counterparts 
together shall constitute one and the same instrument, and notwithstanding their date of 
execution shall be deemed to bear date as of the date above written. 

81. VALIDITY OF PROVISIONS l 
Provided that nothing herein contained shall in any way affect or pr• judice the rights of 
the Chargee as against the Charger, or as against any party to this Agreement or as 
against any surety or other person whomsoever for the debt or any part thereof or as 
against any collateral which the Chargee may now or hereafter hold against the debt or 
any part thereof. I 

The Chargor hereby acknowledge receipt of a copy of this AgreemJnt together with all 
ancillary documents related thereto. 

Legal"2l31360:J.1 
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The provisions of this document shall enure to and be binding upon ttr,e heirs, executors, 
administrators, successors and assigns of each party and all cove1ants, liabilities and 
obligations shall be joint and several. 

I 

In all other respects the parties hereto confirm the terms and conditions contained in the 
Charge remain in full force and effect, unamended. 

[Signature page to follow] 
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IN WITNESS WHEREOF the parties hereto have executed this Agre : ment as of the day 
and year first written above. I 

Legal·2"/3136031 

! 

WOODBINE MALL HOLDINGS INC. 

By: 
Name: Issa EI-Hinn 

Title: President 
I have authority to bind the 
Corporation 
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·-· -··- I Municipal ' 
,., 

i Registered 
• Owner Address 
' .. , .. ··- . - ... 

Woodbine 600 Queen's 
Mall_ Holdings Plate Drive, 
Inc. Toronto 

I 
: ! 

Woodbine 500 Rexdale 
Mall Holdings Boulevard, 
Inc. Toronto 

. Woodbine 600 Queen's 
; Mall Holdings Plate Drive, 
: Inc. 
; 

: Toronto 

. --·-···-·-· 
Woodbine 500 Rexdale 
Mall Holdings Boulevard, 

• Inc. Toronto 
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Collateral Property 
Legal/Property Description 

!' Piiv ivo(s) . . ! Legal Descriptio,i ' ------·- T Re.gistry otiice 
I , · 

' 

07371-0616 
(LT) 

1 

07371-0618 
(LT) 

' ' 07371-0619 
: (LT) 

07371-0620 
(LT) 

PT ORIGINAL ROAD 
ALLOWANCE 
BETWEEN LOTS 31 & 

· 32, CON 3 FRONTING 
• THE HUMBER, PART 
· 2&4,64R10312,AS 

CLOSED BY BYLAW 
TB240611: srr 
1'B270583; 
ETOBICOKE; EXEC-
DELETED BY 
C982443 , CITY OF 
TORONTO 

PCL 30-1, SEC E24 ; 
I PTLOTS30&31, 
1 CON 3 FRONTING 

THE HUMBER , PART 
1,2,3,4, 66R13736, 
EXCEPT PTS 5, 7, 8, 
10. 11,66R14099, PTS 
3,6, 7,8,66R15541; 
srr C232617, 
C512552, EB442907, 

; EB442908 
: ETOBICOKE , CITY 
: OF TORONTO 

PCL 30-1, SEC E.24 : 
PT LT 31, CON 3 
FRONTING THE 
HUMBER, PART 5, 8. 
10, 66R 14099 ; SIT 
C232617, EB442907, 
EB442908, 
ETOBICOKE , CITY 
OF TORONTO 

i PTLT31,CON3 
FRONTING THE 
HUMBER. PART 5 ON 
64R12244: 
ETOBICOKE; EXEC-
DELETED BY 
C982443 , CITY OF 
TORONTO 

··-·· ... ·-······-·-· -·-· -... -·. - .. -· ··--··--·--. -

I 
. .. .. . .. -

Toronto (No. 66) at 
Toronto ! 

I 
! 

Toronto (No. 66) at 
Toronto 

' j 
: Toronto (No. 66) at 
: Toronto 

.. ----- . I .. ., ______ 
, Toronto (No. 66} at 
1 Toronto 
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This is Exhibit “22” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties

PIN 07371 - 0616 LT
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE

PIN 07371 - 0618 LT
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

PIN 07371 - 0619 LT
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE

PIN 07371 - 0620 LT
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

Consideration

Consideration $0.00

Applicant(s)

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

Name WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road

Mississauga, ON L4Y 1S2

I, Issa El-Hinn, President, have the authority to bind the corporation.
This document is not authorized  under Power of Attorney by this party.

Party To(s) Capacity Share

Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5
Loan No. 84881

I, Steven Mucha, Authorized Signing Officer, have the authority to bind the corporation
This document is not authorized  under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.
This notice may be deleted by the Land Registrar  when the registered instrument, AT4235580 registered on 2016/06/02 to which this
notice relates is deleted
Schedule:  See Schedules
This document relates to registration number(s)AT4235580

Signed By

Jessica Cara Lipton 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for
Applicant(s)

Signed 2017 04 26

Tel 416-869-5300

Fax 416-360-8877

LRO #  80    Notice Registered as AT4547016  on  2017 04 27      at 12:40

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 10
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Signed By
I have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By

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

2017 04 27

Tel 416-869-5300
Fax 416-360-8877

Fees/Taxes/Payment

Statutory Registration Fee $63.35
Total Paid $63.35

File Number

Party To Client File Number : 43258-20

LRO #  80 Notice Registered as AT4547016 on  2017 04 27      at 12:40

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 10
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AGREEMENT TO AMEND CHARGE 

THIS AGREEMENT effective as of the day of April, 2017. 

BETWEEN: 

WOODBINE MALL HOLDINGS INC. 

(hereinafter called the "Chargor") 

OF THE FIRST PART 

- and -

ROMSPEN INVESTMENT CORPORATION 

(hereinafter called the "Chargee") 

- and -

BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC., 2165991 ONTARIO INC., 
2244446 ONTARIO INC., STANFIELD INVESTMENT CORP., 2315007 ONTARIO 
INC., FIRST OSHAWA HOLDINGS INC., 4018 W. VINE STREET LLP, MAINWAY 

REAL ESTATE HOLDINGS INC., SUNPACT HOLDINGS INC., PRIME REAL ESTATE 
HOLDINGS CORPORATION, BELFIELD INVESTMENT CORPORATION, 

CONSUMERS ROAD INVESTMENTS INC., PRESTIGE REAL ESTATE HOLDINGS 
INC., UPPER CHURCHVILLE PROPERTIES INC., CREDITVIEW PROPERTIES INC., 

CHURCHVILLE PROPERTIES HOLDINGS INC., CONSOLIDATED GROUP OF 
COMPANIES CANADA INC., CLOSE-OUT KING CORP. AND ISSA EI-HINN (AKA 

CHRIS HINN) 

(collectively, hereinafter called the ''Covenantor") 

OF THE SECOND PART 

WHEREAS: 

A. The Chargor is the registered owner of their respective lands more particularly 
described on Schedule "A" attached hereto (collectively, the "Property"); 

B. By a Commitment Letter dated April 16, 2016 as it may have been amended (the 
"Commitment Letter") between the parties, tlie Chargee agreed to loan the 
Chargor a maximum amount of $17,600,000.90 secured by the Charge (as 
hereinafter defined) registered on title to the Property; 

C. By a Charge/Mortgage of Land registered in the Land Registry Office for the 
Land Titles Division of Toronto (No. 80) (the "Land Titles Office") on the 2nd day 
of June, 2016 as Instrument Number AT4235580 (the "Charge") in favour of the 
Chargee, the Chargor granted, mortgaged and qharged to the Chargee upon the 
terms therein mentioned all of its right, title and interest in the Property to secure 
the payment of the principal sum of SEVENTEEN MILLION, SIX HUNDRED 
THOUSAND DOLLARS ($17,600,000.00) with interest therein set out upon the 
terms therein mentioned; 

D. The Charger has applied to the Chargee for a,mendments to the terms of the 
Charge upon the terms and conditions hereinaft~r set forth, and the Chargee has 
agreed thereto; and · 

E. The amendment shall provide for further advances totaling FORTY-NINE 
MILLION AND EIGHT HUNDRED THOUSAND DOLLARS ($49,800,000.00). Ah 

Legal' 43239629.1 
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AGREEMENT TO AMEND CHARGE 
Page 2 

NOW THEREFORE in consideration of the sum of ONE DOLLAR ($1.00) each paid to 
the other and for other good and valuable consideration, the receipt whereof is hereby 
acknowledged, the parties hereto have agreed to amend the Charge from and including 
the 1st day of April, 2017 as follows: 

1. COMMITMENT LETTER 

The definition of "Commitment Letter" shall include all amendments from time to 
time. 

2. PRINCIPAL AMOUNT 

The principal amount secured by the Charge shall·, be increased to FORTY-
NINE MILLION AND EIGHT HUNDRED THOUSAND DOLLARS 
($49,800,000.00) 

3. INTEREST RATE 

Section 9 is amended by deleting the provision and replacing it with the 
following: 

"The interest rate for all advances previously mad~ and all future advances 
will be seventeen (17.00%) percent per annum, calculated and compounded 
monthly on the amounts advanced from time to time from the date of each 
advance of funds, as well after as before maturity, default or judgment. In the 
event that the Borrower pays down its indebtedness to Lender by a minimum 
of $14,000.000 during the Term, then the interest'. rate will be amended to 
fifteen (15.00%) per annum." 

In all other respects the parties hereto confirm the terms and conditions contained in the 
Initial Charge. 

PROVIDED that nothing herein contained shall in any way affect or prejudice the rights 
of the Chargee as against the Chargor, or as against any party to the Charge/Mortgage 
or as against any surety or other person whomsoever for the debt or any part thereof or 
as against any collateral which the Chargee may now qr hereafter hold against the debt 

I 

or any part thereof. 

PROVIDED that nothing herein contained shall create _any merger or alter the rights of 
the Chargee as against any subsequent encumbrancer: or other person interested in the 
said lands, nor affect the liability of any person not a party hereto who may be liable to 
pay the said liabilities or the rights of any such persqn all of which rights are hereby 
reserved. · 

It is the intention of the Chargor that this Charge and atl other security documentation in 
regard to the monies advanced pursuant to the Charge, be binding obligations of the 
Charger enforceable in accordance with their terms and in law. The Charger will, at its 
expense, promptly and duly execute and deliver to the Chargee such further documents 
and assurances and take such further action as the Chargee may from time to time 
request in order to more effectively carry out the intent1and purpose of the Charge as it 
may be amended from time to time and to establish and protect the rights, interests and 
remedies intended to be created in favour of the Chargee. 

; 

In construing this document. the words "Chargor" and all personal pronouns shall be 
read as the number and gender of the party or parties referred to herein requires and all 
necessary grammatical changes, as the context require:s, shall be deemed to be made. 

The provisions of this Agreement shall enure to the be'nefit or and be binding upon the 
executors, administrators, successors and assigns of each party and all covenants, 
liabilities and obligations shall be joint and several. 

Legal•432396291 
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AGREEMENT TO AMEND CHARGE 
Page 3 

This Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original and all of which taken together shall be deemed to constitute 
one and the same instrument, and it shall not be necessary in making proof of this 
Agreement to produce or account for more than one su~h counterpart. 

[Signature Page Folfows] 

Jo 
Legal*43239629.1 
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AGREEMENT TO AMEND CHARGE 
Page 4 

IN WITNESS WHEREOF the undersigned have executed this Agreement under seal as 
of the day and year first above written. 

LegaI"43239629.1 

WOODBINE MALL HOLDINGS INC. 

Per: ---------
Name: 
Title: 

I have authority to bind the corporation. 

ROMSPEN INVESTMENT CORPORATION 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

I/We have authority to bind the corporation. 

BIRCHMOUNT PROPERTY HOLDINGS INC . 

Per: 
Name: 
Title: 

............J-.----''---~ 
Issa EI-Hinn 
President 

I have authority to bind the corporation. 

2165991 ONTARIO INC. 

Per: -~ ·-----
Name: Issa EI-Hinn 
Title: President 

I have authority to _bind the corporation. 

2244446 ONTARIO INC. 

Per: 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

398



Legal*43239629. 1 

AGREEMENT TO AMEND CHARGE 
Page 5 

STANFIELD INVESTMENT CORP. 

Per: 
Name: 

'------!..__ 

Issa EI-Hinn 
Title: President 

I have authority to ~ind the corporation. 

2315007 ONTARIO INC. 

• Per: ~-------
Name: 
Title: 

Issa EI-Hinn 
President 

I have authority to bind the corporation. 

FIRST OSHAWA HOLDINGS INC. 

Per: \.../------
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

4018 W. VINE STREET LLP 

Per: 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

MAINWAY REAL ESTATE HOLDINGS INC. 

Per: 
Name: 
Title: 

Issa EI-Hinn 
President 

I have authority to bind the corporation. 

SUNPACT HOLDINGS INC. 

Per: 
Name: Issa EI-Hinn 
Title: President 

I have authority to ,bind the corporation. 
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AGREEMENT TO AMEND CHARGE 
Page 6 

PRIME REAL ESTATE HOLDINGS CORPORATION 

Per: ~......_ 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

BELFIELD INVESTMENT CORPORATION 

Per: ->- --
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

CONSUMERS ROAD INVESTMENTS INC. 

Per: --------~ 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

PRESTIGE REAL ESTATE HOLDINGS INC. 

Per: 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

I 

UPPER CHURCHVILLE PROPERTIES INC. 

Per: -~ 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

CREDITVIEW PROPERTIES INC. 

Per: 
Name: 
Title: 

. --------Issa EI-Hinn 
President 

I have authority to bind the corporation. 
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AGREEMENT TO AMEND CHARGE 
Page 7 

CHURCHVILLE PROPERTIES HOLDINGS INC. 

Per: 
Name: 
Title: 

Issa EI-Hinn 
President 

I have authority to bind the corporation. 

I 

CONSOLIDATED GROUP OF COMPANIES CANADA INC. 

Per: 
Name: Issa EI-Hinn 
Title: President 

I have authority to bind the corporation. 

CLOSE-OUT KING CORP. 

Per: 
Name: 
Title: 

Issa EI-Hinn 
President 

'-r--- ---

I have authority to bind the corporation. 

COLLINGWOOD PRIME REALTY HOLDINGS INC. 

Per: 
Name: 
Title: 

- ----
Issa EI-Hinn 
President 

I have authority to 'bind the corporation. 

,. 

\ ---------->-------
lsaa EI-Hinn (aka Chris Hinn) 
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Municipal Address: 
Legal Description: 

Firstly: 

PIN: 

Secondly: 

PIN: 

Municipal Address: 
Legal Description: 

Firstly: 

PIN: 

Secondly: 

PIN: 

Legal•43239629.1 

SCHEDULE A 

LEGAL DESCRIPTION OF LANDS 

600 Queen's Plate Drive, Etobicoke, Ontario 

PT ORIG ROAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 
2 & 4, 64R10312, AS CLOSED BY BYLA\N TB240611; SIT TB270583; 
ETOBICOKE; EXEC-DELETED BY C982443 , CITY OF TORONTO 

07371 - 0616 (LT) 

PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 
5,8,10, 66R14099; S/T C232617,EB442907,EB442908 ETOBICOKE CITY 
OF TORONTO 

07371 - 0619 (LT) 

500 Rexdale Boulevard, Etobicoke, Ontario 

PCL 30-1, SEC E24; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , 
PART 1,2,3,4, 66R13736, EXCEPT PTS 5,7,8, 10, 11, 66R14099, PTS 3,6,7,8, 
66R15541 ; SIT C232617,C512552,EB442907,EB442908 ETOBICOKE, CITY 
OF TORONTO 

07371 - 0618 (LT) 

PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; 
ETOBICOKE; EXEC-DELETED BY C982443, CITY OF TORONTO 

07371 - 0620 (LT) 
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This is Exhibit “23” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 

 
 

403



Properties

PIN 07371 - 0616 LT
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE

PIN 07371 - 0618 LT
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

PIN 07371 - 0619 LT
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE

PIN 07371 - 0620 LT
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

Source Instruments

Registration No. Date Type of Instrument
AT4237351 2016 06 03 Charge/Mortgage

Party From(s)

Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5

I, Steven Mucha, Authorized Signing Officer, have the authority to bind the corporation.
This document is not authorized  under Power of Attorney by this party.

Party To(s) Capacity Share

Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number AT4547016
registered on 2017/04/27
This document relates to registration number(s)AT4237351

Signed By

Jessica Cara Lipton 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for
Party From(s)

Signed 2017 04 26

Tel 416-869-5300

Fax 416-360-8877
I have the authority to sign and register the document on behalf of the Party From(s).

Submitted By

CASSELS BROCK & BLACKWELL LLP 40 King Street West, Suite 2100 2017 04 27

LRO #  80    Postponement Of Interest Registered as AT4547017  on  2017 04 27      at 12:40

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2

404



Submitted By

Toronto
M5H 3C2

Tel 416-869-5300
Fax 416-360-8877

Fees/Taxes/Payment

Statutory Registration Fee $63.35
Total Paid $63.35

File Number

Party To Client File Number : 43258-20

LRO #  80 Postponement Of Interest Registered as AT4547017 on  2017 04 27      at 12:40

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2
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This is Exhibit “24” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties 

PIN 07371 - 0616 LT Interest/Estate Fee Simple 
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO 

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE 

PIN 07371 - 0620 LT Interest/Estate Fee Simple 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE 

PIN 07371 - 0619 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 
Address 600 QUEEN'S PLATE DRIVE

ETOBICOKE 

PIN 07371 - 0618 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 ,

66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 

Address 500 REXDALE BOULEVARD
ETOBICOKE

 
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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road

Mississauga, 
Ontario
L4Y 1S2

I, Issa El-Hinn, 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 1024396 ALBERTA LTD. 
Address for Service 16775 Yonge Street, Suite 300 

Newmarket, Ontario 
L3Y 8J4

 
Provisions

 
Principal $1,767,298.78 Currency CDN 
Calculation Period See Schedule 
Balance Due Date See Schedule 
Interest Rate 5% per annum 
Payments 
Interest Adjustment Date 
Payment Date See Schedule 
First Payment Date 
Last Payment Date 
Standard Charge Terms 200033 
Insurance Amount Full insurable value 
Guarantor Issa El-Hinn

 
Additional Provisions

 
See Schedules

 

LRO #  80    Charge/Mortgage Registered as AT4963613  on  2018 09 21      at 09:53

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 13
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Signed By

Chantel Gouveia 77 King Street West Suite 3000 PO
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Chargor(s)

Signed 2018 09 21

Tel 416-864-9700

Fax 416-941-8852 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO
Box 95 TD Centre
Toronto
M5K 1G8

2018 09 21

Tel 416-864-9700
Fax 416-941-8852

 
Fees/Taxes/Payment 

Statutory Registration Fee $63.65
Total Paid $63.65

 
File Number 

Chargee Client File Number : 18/1802

 

LRO #  80 Charge/Mortgage Registered as AT4963613 on  2018 09 21      at 09:53

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 13
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SCHEDULE "A" 
 
This schedule is annexed to and forms a part of the charge (this "Charge") dated September 20, 
2018, made by Woodbine Mall Holdings Inc. (the "Chargor") to 1024396 Alberta Ltd. (the 
"Chargee"), in respect of the lands and premises more particularly described in the 'Properties' 
box of the Charge to which this schedule is annexed. 
 
1. Definitions.  In this Charge, the following terms shall have the meanings set out below 

unless the context requires otherwise: 

(a) "Liability" means all present and future indebtedness and liability, direct or 
indirect, actual or contingent, whether as primary debtor, guarantor or otherwise, 
of the Chargor to the Chargee and/or The Fishman Holdings Canada Properties 
Investments Trust XVI, including all indebtedness and liability of the Chargor to 
the Chargee and/or The Fishman Holdings Canada Properties Investments Trust 
XVI pursuant to the Minutes of Settlement. 

(b) "Minutes of Settlement" means the minutes of settlement dated September 20, 
2018 between the Chargor and the Chargee, as trustee of The Fishman Holdings 
Canada Properties Investments Trust XVI. 

2. Charge.  In consideration of the sum of $10.00 now paid by the Chargee to the Chargor, 
the receipt and sufficiency of which are hereby acknowledged, and to secure the due 
payment and performance of the Liability (including, without limitation, the payment of 
the principal amount secured by this Charge), together with all other amounts payable 
under this Charge, and the due performance of the obligations of the Chargor contained 
in this Charge, the Chargor hereby grants, transfers, assigns, mortgages, pledges and 
charges to and in favour of the Chargee as and by way of a fixed and specific mortgage 
and charge all of the registered and beneficial interest in the charged property TO HAVE 
AND TO HOLD the charged property unto the Chargee, its successors and assigns, 
forever. 

3. Provision for Redemption.  This Charge shall be void on full payment and performance 
of the Liability (including, without limitation, payment of the principal amount secured 
by this Charge), together with all other amounts payable under this Charge. 

4. Security for Liability. 

(a) Security for Principal Amount.  This Charge is general and continuing collateral 
security for the due payment and performance of the Liability provided, however, 
that the amount of the Liability that is secured by this Charge shall not exceed the 
principal amount secured by this Charge and other amounts payable under this 
Charge.  Notwithstanding the foregoing, nothing contained in this Charge shall in 
any way affect or prejudice any right of the Chargee independently of this Charge 
to recover the Liability or any part thereof from the Chargor, and if the Liability 
exceeds the principal amount secured by this Charge, the Chargee may 
conclusively determine what part of the Liability not exceeding the principal 
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amount secured by this Charge shall be deemed to be secured by this Charge and 
what part shall be deemed not to be so secured. 

(b) Changes of Form.  This Charge shall be general and continuing collateral security 
for the Liability notwithstanding the nature or form thereof or any change in the 
nature or form thereof or in the accounts, bills of exchange, promissory notes, 
guarantees and/or other obligations now or from time to time hereafter held by the 
Chargee representing the Liability or any part thereof or in the names of the 
parties to such bills, notes, guarantees and/or other obligations or any change in 
the constitution of the Chargor, whether due to the death or retirement or 
introduction of one or more partners or members or due to any corporate 
reorganization, amalgamation, continuance or name change or otherwise. 

(c) Extensions.  The Chargee may grant extensions of time and other indulgences, 
take and give up securities, accept compositions, grant releases and discharges 
and otherwise deal with the Chargor and with other persons and security as the 
Chargee may see fit without prejudice to the Liability of the Chargor or the 
Chargee's right to hold and realize the security of this Charge. 

(d) No Merger.  This Charge shall not operate by way of merger of the Liability or 
any part thereof or any contract or instrument by which the Liability may now or 
at any time hereafter be represented, evidenced or secured.  Neither the taking of 
any judgment nor the exercise of any power of seizure or sale shall operate to 
extinguish the liabilities of the Chargor to make payment of the Liability 
(including, without limitation, the principal amount secured by this Charge), 
together with all other moneys secured by this Charge, nor shall the same operate 
as a merger of any covenant. 

(e) Additional Security.  This Charge is in addition to and not in substitution for any 
other security now or hereafter held by the Chargee for all or any part of the 
Liability.  The Chargor agrees that this Charge shall not create any merger or 
discharge of any debt owing by the Chargor to the Chargee.  The Chargor further 
agrees that this Charge shall not in any way affect any other security now or 
hereafter held by the Chargee for all or any part of the Liability. 

5. Environmental Matters. 

(a) Compliance with Environmental Laws.  The Chargor covenants and agrees with 
the Chargee that, except as disclosed in writing by the Chargor to the Chargee and 
accepted in writing by the Chargee: 

(i) during the period that this Charge is in force, the use and occupation of 
the charged property will comply in all respects with Environmental 
Law; 
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(ii) except as permitted under Environmental Law, neither the Chargor nor 
any party for whom the Chargor is responsible in law, nor any person 
authorized by the Chargor to use or occupy the charged property, shall 
Release, or cause or permit a Release, of any Hazardous Substance into 
the natural environment, including, without limitation, the air, soil, 
subsoil, surface or groundwater in, on, over, under or at the charged 
property; and 

(iii) no Hazardous Substance will be stored or located in, on, under or at the 
charged property, except in accordance with Environmental Law. 

(b) Amendment to Section 8 of Standard Charge Terms.  The first sentence of Section 
8 of the set of Standard Charge Terms No. 200033 which form a part of this 
Charge (the "SCTs") is deleted in its entirety and replaced with the following: 

"The Chargee may pay all premiums of insurance and all taxes, rates, levies, 
charges, assessments and utility and heating charges which shall from time to 
time fall due and be unpaid in respect of the charged property, and that such 
payments, together with all costs, charges, legal fees (on a full indemnity basis) 
and expenses which may be incurred in taking, recovering and keeping possession 
of the charged property and of negotiating this Charge, investigating title, and 
registering this Charge and other necessary deeds, and generally in any other 
proceedings taken in connection with or to realize upon the security given in this 
Charge (including legal fees, real estate commissions, environmental audits and 
inspections, and other costs incurred in leasing or selling the charged property or 
in exercising the power of entering, leasing and selling contained in this Charge) 
shall be a charge upon the charged property in favour of the Chargee pursuant to 
the terms of this Charge and the Chargee may pay or satisfy any lien, charge or 
encumbrance now existing or hereafter created or claimed upon the charged 
property, which payments shall likewise be a charge upon the charged property in 
favour of the Chargee." 
 

(c) Tests.  The Chargor shall permit the Chargee to conduct, at the Chargor's expense, 
such tests, inspections and environmental audits of the charged property as may 
be required by the Chargee at any time during the currency of this Charge, 
including, without limitation, the right to take soil samples from the charged 
property and the right to review and photocopy any and all records relating to the 
charged property or the business now conducted at the charged property, and the 
conducting by the Chargee of such tests, inspections, and environmental audits 
shall not constitute the Chargee to be a mortgagee/chargee in possession of the 
charged property. 

(d) Indemnity.  The Chargor hereby agrees to indemnify, release and save harmless 
each of the Chargee and its directors, officers, employees, agents, affiliates, 
assignees and shareholders (collectively, the "Indemnified Parties") from and 
against any and all claims, demands, actions, causes of action, damages, losses, 
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costs, liabilities or expenses (including legal expenses) that may be suffered or 
incurred, directly or indirectly, by any Indemnified Party arising out of or in 
connection with the release or presence of Hazardous Substances in, on, under, 
about or migrating from the charged property. This indemnity shall survive: (i) 
the complete repayment of the amount secured by this Charge and the fulfilment 
of all of the Chargor’s obligations pursuant to this Charge; (ii) the discharge of 
this Charge; and (iii) the exercise of any remedies available to the Chargee 
pursuant to this Charge. 

(e) Definitions.  For the purposes of this Charge, the following terms shall have the 
following meanings: 

(i) "Environmental Law" means any law, by law, order, ordinance, ruling, 
regulation, certificate, approval, consent or directive of any applicable 
federal, provincial or municipal government, governmental department, 
agency or regulatory authority or any court of competent jurisdiction, 
relating to Environmental Matters and/or regulating the import, storage, 
distribution, labelling, sale, use, handling, transport or disposal of a 
Hazardous Substance, including, but not limited to, the Environmental 
Protection Act (Ontario), as amended from time to time. 

(ii) "Environmental Matters" means: 

A. all environmental matters relating to the charged property, 
including, without limitation: (a) the existence of any Hazardous 
Substance which might impair the quality of the environment, 
adversely affect human health or damage any plant or animal in, 
on or near the charged property; and (b) the Release in, on, under, 
over, upon or from the charged property of any Hazardous 
Substance; and 

B. compliance with Environmental Law. 

(iii) "Hazardous Substance" means any contaminant, pollutant, dangerous 
substance, noxious substance, toxic substance, hazardous waste, 
flammable or explosive material, radio active material, urea 
formaldehyde foam insulation, asbestos, polychlorinated biphenyls, 
polychlorinated biphenyl waste, polychlorinated biphenyl related waste, 
and any other substance or material now or hereafter declared, defined or 
deemed to be regulated or controlled in or pursuant to Environmental 
Law. 

(iv) "Release" means any release, spill, emission, leakage, pumping, 
injection, deposit, disposal, discharge, dispersal, leaching or migration. 

6. Amendment to Section 24 of the SCTs.  Section 24(a) of the SCTs is hereby amended by: 
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(a) adding the words "pursuant to the Minutes of Settlement and" after the words 
"other moneys owing" in the fifth (5th) line thereof;  

(b) adding the words "and contained in the Minutes of Settlement" after the words 
"conditions herein contained" in the sixth (6th) line thereof; and 

(c) adding the words "or under the Minutes of Settlement" after the words "moneys 
payable hereunder" in the eighth (8th) line thereof. 

7. Additional Provisions.  Notwithstanding anything to the contrary contained in the SCTs, 
the following provisions shall apply: 

(a) Prepayments.  The Chargor shall have the right, at any time and from time to time 
while this Charge is in force and while the Chargor is not in default under the 
terms of this Charge, to prepay the whole or any part of the principal amount 
secured by this Charge, without notice or bonus. 

(b) Insurance.  The Chargee shall be named as an additional insured on the policies of 
insurance the Chargor is required to obtain and maintain pursuant to Section 16 of 
the SCTs. 

(c) Leasing. 

(i) The Chargor shall be permitted to lease the charged property or any part 
or parts thereof in the ordinary course of business. 

(ii) If the Chargor leases all or any part of the charged property at any time 
while this Charge is in force, then, as security for the payment of all 
monies owing under this Charge, the Chargor shall assign to the Chargee 
all rents which are or shall be payable by reason of any tenancies or 
leases of the charged property; and if the Chargor is in default in the 
observance or performance of any of the terms, covenants or conditions 
of this Charge, then the Chargee shall have the right, by its agent or 
otherwise, to take and receive the rents and, for such purposes, the 
Chargor appoints the Chargee its attorney for and in the Chargor's name, 
to execute the agreements, transfers or conveyances as may be required 
for the purposes as mentioned, the Chargor confirming and ratifying all 
things which the Chargee may do in connection with it; and, the Chargor 
agrees to execute such further assurances as may be required to give 
effect to the true intent and purpose of this provision; but nothing in this 
provision shall make the Chargee chargeable or accountable as a chargee 
in possession. 

(d) Default and Remedies.  The principal amount secured by this Charge shall 
become immediately due and payable, at the Chargee's option: 

413



(i) if the Chargor does not make any payment required pursuant to the terms 
of this Charge; 

(ii) if the Chargor does not comply with any of the Chargor's other 
obligations under this Charge; 

(iii) if any encumbrancer takes possession of the charged property or any part 
or parts thereof;  

(iv) if a distress or execution or any similar process is levied or enforced 
against the charged property; 

(v) if any construction lien is registered against the interest of the Chargor in 
the charged property or if any statement of claim derived therefrom is 
issued, unless such lien is discharged and/or vacated within five (5) 
business days of the Chargee requiring same to be done by the Chargor; 

(vi) if the Chargor passes a resolution or institutes proceedings for its 
winding-up, liquidation or dissolution or consents to the filing of any 
petition with respect thereto or files a petition or answer or consent 
seeking reorganization, readjustment, arrangement, composition or 
similar relief under any Canadian or other applicable law, or consents to 
the filing of any such petition or the appointment of a receiver, 
liquidator, trustee or similar officer of itself or any part of the charged 
property, or makes an assignment for the benefit of creditors, or is 
unable, or admits in writing to its inability to pay its debts as they 
become due or otherwise acknowledges its insolvency, or is deemed for 
the purposes of any applicable law to be insolvent or voluntarily 
suspends transaction of its usual business, or any action is taken by the 
Chargor in furtherance of any of the aforesaid purposes or if the Chargor 
takes any action pursuant to the Winding-Up and Restructuring Act 
(Canada); 

(vii) if a court having jurisdiction enters a decree or order for the winding-up, 
liquidation or dissolution of the Chargor, or enters a decree or order 
approving, as properly filed, a petition seeking reorganization, 
readjustment, arrangement, composition or similar relief for the Chargor 
under any Canadian or other applicable law; 

(viii) if a court having jurisdiction enters a decree or order for the appointment 
of any receiver, interim receiver, receiver and manager, liquidator, 
trustee or similar officer of the Chargor or all or any part of the charged 
property; or 

(ix) if any application is made with respect to the Chargor under the 
Companies' Creditors Arrangement Act (Canada), the Bankruptcy and 
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Insolvency Act (Canada) or similar legislation seeking reorganization, 
readjustment, arrangement, composition or similar relief for the Chargor 
under any Canadian or other applicable law, or if a proceeding is 
instituted for the winding-up, liquidation or dissolution of the Chargor or 
seeking an order adjudging the Chargor insolvent, or for the appointment 
of any receiver, liquidator, trustee or similar officer of the Chargor or 
over all or any part of the charged property, or a petition in bankruptcy is 
presented by the Chargor under a bankruptcy or similar statute, 
including, without limitation, the Bankruptcy and Insolvency Act 
(Canada), 

  (each of the foregoing events being referred to herein as a "Default") 
 

(e) Remedies.  Upon a Default, without limiting any other rights that the Chargee 
may have at law or in equity, the Chargee may enforce any one or more of the 
following remedies: 

(i) the Chargee may take such action as is necessary to collect the principal 
amount secured by this Charge; 

(ii) the Chargee may institute court proceedings to foreclose the Chargor's 
right, title and equity of redemption in and to the charged property.  If 
the Chargee obtains a final order of foreclosure from the court, the 
charged property will belong to the Chargee.  The Chargee may also ask 
the court to order the sale of the charged property under its supervision.  
If the amount the Chargee receives from the sale of the charged property 
is less than the principal amount secured by this Charge, the Chargor 
shall be required to pay the Chargee the difference; 

(iii) if the Default continues for a period of fifteen (15) days, the Chargee 
may, on fifteen (15) days' notice to the Chargor, enter on and lease the 
charged property or any part thereof.  If the Default continues for a 
period of thirty (30) days, the Chargee may, without notice to the 
Chargor, enter on and lease the charged property.  The Chargee may 
apply the net proceeds of any lease to reduce any part of the principal 
amount secured by this Charge.  If the net proceeds do not pay the 
principal amount of this Charge in full, the Chargor shall pay to the 
Chargee the difference; 

(iv) if the Default continues for a period of fifteen (15) days, the Chargee 
may, on thirty-five (35) days' written notice to the Chargor, as required 
by Part III of the Mortgages Act (Ontario), enter on and sell the charged 
property or any part thereof.  Any sale can be for cash or on credit, or 
partly for cash and partly on credit, by private sale or public auction and 
on such terms as can be obtained.  The Chargee may apply the net 
proceeds of any sale to reduce any part of the principal amount secured 
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by this Charge.  If the net proceeds do not pay the principal amount of 
this Charge in full, the Chargor shall pay to the Chargee the difference; 

(v) the Chargee may enter on the charged property at any time, without the 
Chargor's permission, and make any necessary arrangements to inspect, 
collect rent, manage, repair or complete construction.  Any costs 
incurred by the Chargee in so doing shall be added to the principal 
amount secured by this Charge. 

(vi) The Chargee may appoint a receiver in accordance with the provisions of 
Section 7(f) hereof; and 

(vii) the Chargee may cure any defaults under this Charge, at the Chargor's 
expense, and generally take any steps or proceedings against the Chargor 
as are permitted by the laws of Ontario and the laws of Canada 
applicable therein. 

(f) Receiver. 

(i) From and after the occurrence of a Default, the Chargee may, in its 
discretion, by writing, appoint a receiver of the charged property or any 
part thereof and of the rents and profits thereof (the "Receiver") and 
from time to time remove any Receiver, with or without appointing 
another in its stead, and in making any such appointment or 
appointments the Chargee shall be deemed to be acting as the attorney 
for the Chargor unless the Chargee indicates in writing a contrary 
intention. 

(ii) The following provisions shall apply upon the appointment of any such 
Receiver:  

A. such appointment may be made either before or after the Chargee 
shall have taken possession of the charged property or any part 
thereof; 

B. every such Receiver may, at the option of and in the discretion of 
the Chargee, either be appointed as the agent of and be vested 
with all or any of the powers and discretions of the Chargor, or be 
appointed as the agent of and be vested with all or any of the 
powers and discretions of the Chargee;  

C. the Chargee may from time to time fix the remuneration of every 
such Receiver and direct payment thereof out of the charged 
property or the proceeds thereof; 
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D. every such Receiver shall, so far as concerns the responsibility 
for its acts or omissions, be deemed the agent of the Chargor and 
not the agent of the Chargee unless specifically appointed by the 
Chargee as the agent of the Chargee and the Chargee, in making 
or consenting to such appointment, shall not incur any liability to 
the Receiver for its remuneration or otherwise howsoever, unless 
specifically appointed as the agent of the Chargee;  

E. such Receiver shall from time to time have the power to collect, 
realize, sell or otherwise deal with the charged property in such 
manner, upon such terms and conditions and at such time or 
times as may seem to the Receiver to be advisable and without 
notice to the Chargor; 

F. such Receiver shall from time to time have the power to lease any 
portion of the charged property which may become vacant for 
such term and subject to such provisions as the Receiver may 
deem advisable or expedient and, in so doing, such Receiver shall 
act as the attorney or agent for the Chargor, unless specifically 
appointed by the Chargee as the agent of the Chargee, and such 
Receiver shall have authority to execute, under seal or otherwise, 
any leases of any such premises in the name of and on behalf of 
the Chargor and the Chargor undertakes to ratify and confirm 
whatever any such Receiver may do in the charged property; 

G. such Receiver shall have full power to manage, operate, amend, 
repair, alter or extend the charged property or any part thereof in 
the name of the Chargor for the purpose of securing the payment 
of rent from the charged property or any part thereof, including 
the power to: 

I. take proceedings in the name of the Chargor or 
otherwise and to make any arrangement or compromise; 

II. borrow or raise money on all or any part of the charged 
property in priority to this Charge or otherwise for such 
purposes as may be approved by the Chargee; 

III. give any and all notices to be given by the Chargor 
under any leases and exercise any and all rights of the 
Chargor thereunder; 

IV. do or cause to be done any and all acts and things under 
any lease and adjust and settle all matters relating to 
such performance; and 
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V. institute and prosecute all suits, proceedings and actions 
which the Receiver in its opinion considers necessary 
for the proper protection of the charged property, defend 
all suits, proceedings and actions against the Chargor or 
the Receiver, appear in and conduct the prosecution and 
defence of any suit, proceeding or action then pending 
or thereafter instituted and appeal any suit, proceeding 
or action; 

H. all moneys from time to time received or collected by such 
Receiver may be paid by it: firstly, in payment of its commission 
as receiver; secondly, in discharge of all rents, taxes, insurance 
premiums and outgoings affecting the charged property and the 
cost of executing necessary or proper repairs; thirdly, in keeping 
in good standing any encumbrances on the charged property prior 
to this Charge; fourthly, in payment of the interest accruing due 
under this Charge; fifthly in payment of the principal amount and 
any other amounts payable by the Chargor under this Charge; and 
the balance, if any, shall be paid to the Chargor; and 

I. the term Receiver as used herein shall include a receiver and 
manager. 

(g) Non-Interference.  If, in enforcing the remedies available to it under this Charge 
or at law or in equity, the Chargee takes possession of the charged property, the 
Chargor shall not interfere with the Chargee's possession thereof or with the 
possession of any Receiver the Chargee may appoint pursuant to the provisions of 
this Charge or with the possession of any person to whom the charged property 
may be leased or sold, and the Chargor shall not make any claim against any 
person to whom the charged property may be leased or sold. 

(h) Costs.  Any and all costs incurred by the Chargee hereunder for the collection of 
overdue principal, taxes, insurance, solicitors fees and disbursements, plus HST, 
or other costs incurred or payments to be made pursuant to the provisions this 
Charge are to be paid by the Chargor on a full indemnity basis. 

(i) Delay in Enforcement.  The Chargee's rights under this Charge shall not be 
affected if the Chargee delays in enforcing any of its rights under this Charge or 
gives the Chargor or any other person an extension of time.  The Chargee may 
still insist on the Chargor making all payments on time and complying with the 
Chargor's obligations under this Charge, require payment of the principal amount 
of this Charge if a Default has occurred and require any other person, including a 
guarantor, who has obligations under this Charge to satisfy those obligations. 

(j) Judgments.  If the Chargee obtains any court order or judgment against the 
Chargor in any action to enforce the Chargee's remedies, the judgment will not 
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prevent the Chargee from pursuing any other rights or remedies available to the 
Chargee to enforce the Chargor's other obligations under this Charge. 

(k) Inspections.  If, due to a default by the Chargor in the observance or performance 
of any of the terms, covenants or conditions of this Charge, inspections or 
attendances at the charged property are required or deemed advisable by the 
Chargee or its agents or employees, whether such inspections or attendances are 
performed by the Chargee, its agents or employees, for each inspection or 
attendance at the charged property the Chargor shall pay the Chargee the 
Chargee's reasonable costs of such inspection or attendance. 

(l) Sale or Transfer.  If the Chargor shall transfer or sell, or attempt to transfer or sell, 
the charged property at any time while this Charge is in force, or further 
encumbers or charges the charged property, then, at the sole discretion of the 
Chargee, all of the outstanding principal and other monies due under this Charge 
shall become immediately due and payable. 

419



Properties 

PIN 07371 - 0616 LT 
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO 

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE 

PIN 07371 - 0618 LT 
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 ,

66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 

Address 500 REXDALE BOULEVARD
ETOBICOKE 

PIN 07371 - 0619 LT 
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 
Address 600 QUEEN'S PLATE DRIVE

ETOBICOKE 

PIN 07371 - 0620 LT 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE

 
Source Instruments

Registration No. Date Type of Instrument
AT4963613 2018 09 21 Charge/Mortgage

Transferor(s)
 
This transfer of charge affects all lands that the charge is against which are outstanding.
 
 

Name 1024396 ALBERTA LTD.
Address for Service 8888 Keele Street, Unit 6 

Concord, Ontario 
L4K 2N2

I, Stephen Livergant, Director, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Transferee(s) Capacity Share

Name BUSATO, ADELINA Joint Account, Right Of
Survivorship

as to 55.38%,
together with
Alessandro
Busato 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

Name BUSATO, ALESSANDRO Joint Account, Right Of
Survivorship

as to 55.38%,
together with
Adelina Busato 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

Name BUSATO, PAOLO as to  6.5%
interest 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

Name VIOLA, ANTHONY Joint Account, Right Of
Survivorship

as to 18.58%
together with
Emanuela
Busato Viola 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 

LRO #  80    Transfer Of Charge Registered as AT5868703  on  2021 09 27      at 10:15

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
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M5H 3V1

Name BUSATO VIOLA, EMANUELA Joint Account, Right Of
Survivorship

as to 18.58%,
together with
Anthony Viola 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

Name FRANCESCONI, MICHAEL Joint Account, Right Of
Survivorship

as to 19.54%,
together with
Ellen
Francesconi 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

Name FRANCESCONI, ELEN Joint Account, Right Of
Survivorship

as to 19.54%,
together with
Michael
Francesconi 

Address for Service 1000 - 120 Adelaide Street West 
Toronto, Ontario 
M5H 3V1

 
Statements

 
The chargee transfers the selected charge for $2.00 
This document relates to registration number(s)AT4963613

 
Signed By

Ursula D. Mahnke 1000-120 Adelaide St. W.
Toronto
M5H 3V1

acting for
Transferor(s)

Signed 2021 09 27

Tel 416-363-2211

Fax 416-363-0645 
I have the authority to sign and register the document on behalf of all parties to the document.  
Ursula D. Mahnke 1000-120 Adelaide St. W.

Toronto
M5H 3V1

acting for
Transferee(s)

Signed 2021 09 27

Tel 416-363-2211

Fax 416-363-0645 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

Schneider Ruggiero Spencer Milburn LLP 1000-120 Adelaide St. W.
Toronto
M5H 3V1

2021 09 27

Tel 416-363-2211
Fax 416-363-0645

 
Fees/Taxes/Payment 

Statutory Registration Fee $65.30
Total Paid $65.30

 
File Number 

Transferee Client File Number : 42752 GR/UM

 

LRO #  80 Transfer Of Charge Registered as AT5868703 on  2021 09 27      at 10:15

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2

Transferee(s) Capacity Share
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This is Exhibit “25” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties 

PIN 07371 - 0616 LT Interest/Estate Fee Simple 
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO 

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE 

PIN 07371 - 0618 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 ,

66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 

Address 500 REXDALE BOULEVARD
ETOBICOKE 

PIN 07371 - 0619 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 
Address 600 QUEEN'S PLATE DRIVE

ETOBICOKE 

PIN 07371 - 0620 LT Interest/Estate Fee Simple 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE

 
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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road 

Mississauga, Ontario 
L4Y 1S2

I, Issa El-Hinn, 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 FEILER INVESTMENTS AND SERVICES INC. 
Address for Service 141 Adelaide Street West 

Suite 600 
Toronto, Ontario 
M5H 3L5

 
Provisions

 
Principal $648,876.00 Currency CDN 
Calculation Period 
Balance Due Date 2019/05/01 
Interest Rate 10% per annum 
Payments 
Interest Adjustment Date 
Payment Date 
First Payment Date 
Last Payment Date 
Standard Charge Terms 200033 
Insurance Amount Full insurable value 
Guarantor

 
Additional Provisions

 
This charge/mortgage is provided as security with respect to certain indebtedness of the Chargor and various parties as evidenced in a
promissory note in favour of the Chargee.

 

LRO #  80    Charge/Mortgage Registered as AT5100888  on  2019 03 25      at 12:39

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
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Signed By

Vanessa Tagliaferri 199 Bay Street, Suite 5300
Toronto
M5L 1B9

acting for
Chargor(s)

Signed 2019 03 25

Tel 416-869-5500

Fax 416-947-0866 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

STIKEMAN ELLIOTT 199 Bay Street, Suite 5300
Toronto
M5L 1B9

2019 03 25

Tel 416-869-5500
Fax 416-947-0866

 
Fees/Taxes/Payment 

Statutory Registration Fee $64.40
Total Paid $64.40

 
File Number 

Chargee Client File Number : 135173.1002

 

LRO #  80 Charge/Mortgage Registered as AT5100888 on  2019 03 25      at 12:39

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2
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This is Exhibit “26” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties 

PIN 07371 - 0616 LT 
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO 

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE 

PIN 07371 - 0618 LT 
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 ,

66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 

Address 500 REXDALE BOULEVARD
ETOBICOKE 

PIN 07371 - 0619 LT 
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 
Address 600 QUEEN'S PLATE DRIVE

ETOBICOKE 

PIN 07371 - 0620 LT 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE

 
Consideration

 
Consideration $2.00

 
Applicant(s)

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

Name WOODBINE MALL HOLDINGS INC.
Address for Service c/o Himelfarb Proszanski LLP 

Barristers & Solicitors 
480 University Ave, Suite 1401 
Toronto, ON, M5G 1V2

I, Chris Hinn, Authorized Signing Officer, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name ROMSPEN INVESTMENT CORPORATION 
Address for Service 162 Cumberland Street, Suite 300 

Toronto, ON M5R 3N5
 
I, Mary Gianfriddo, Authorized Signing Officer, have the authority to bind the corporation 
This document is not authorized  under Power of Attorney by this party.

 
Statements

 
This notice is pursuant to Section 71 of the Land Titles Act. 
This notice may be deleted by the Land Registrar  when the registered instrument, AT4237351 registered on 2016/06/03 to which this
notice relates is deleted 
Schedule:  See Schedules 
This document relates to registration number(s)AT4547017

 
Signed By

Hugo He 199 Bay Street, Suite 2200
Toronto
M5L 1G4

acting for
Applicant(s)

Signed 2019 05 02

Tel 416-777-0101

Fax 416-865-1398 
I have the authority to sign and register the document on behalf of the Applicant(s). 

LRO #  80    Notice Registered as AT5126898  on  2019 05 02      at 09:44

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 5
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Submitted By

DICKINSON WRIGHT LLP 199 Bay Street, Suite 2200
Toronto
M5L 1G4

2019 05 02

Tel 416-777-0101
Fax 416-865-1398

 
Fees/Taxes/Payment 

Statutory Registration Fee $64.40
Total Paid $64.40

 
File Number 

Party To Client File Number : 41227-182

 

LRO #  80 Notice Registered as AT5126898 on  2019 05 02      at 09:44

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 5
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AGREEMENT AMENDlNG CHARGE/MORTGAGE OF LAND 

THIS AGREEMENT made as of the!" day of May, 2019. 

B E:TW EEN: 

WOODBINE MALL HOLDINGS INC. 

(hereinafter called I.be "Mortgagor'') 

OF THE FIRST PART 

-and-

ROMSPEN INVESTMENT CORPORATION 

(hereinafter called the "Mortgagee") 

OF THE SECOND PART 

WHEREAS by virtue of a Charge/MorLgage of Land (hereimif\er ca.!led lhe ''Mortgage") 
registered on the 3'4doy of June-, 2016 in the Land Registry Office for the Land Titles Division of 
Toronto No, 66 (the "Land Registry Office") as No, AT423735 I, the Mortgagee is the holder of 
a Mortgage on the property as legally described in Schedule "A" (the "Lands"); 

AND WHEREAS the Mortgagee has advanced to the Mongagor further sums of money 
on account of principal; 

AND WHEREAS as of the date hereof there is now due and owing to the Mortgagee lhe 
sum ofTWO HUNDRED SLXTY-FIVE MILLION DOLLARS ($26;,ooo,ooo.oo) for principal, 
interest and costs; 

AND WHEREAS the parties have agreed to aller certain terms of the Mortg3ge; 

WJTNESSETB that in consideration of the premises it is hereby agreed by and between 
the parties hereto: 

!. The principal amount of the Mortgage shell be increased to TWO lflJNDRED SIXTY-
FIVE MJLLION DOLLARS ($265,000,000.00). 

2. The interest rate as provided io the Mortgage shaJI be n.mended to 15.0% per annum. 

3. Tbis Agreement shall from the date hereof be read and construed along with the 
Mon.gage, and the Mortgage shall be regarded as being amended as herein provided, and 
the Mortgage as so amended, together with aU the covenants, clauses, provisos, powers, 
matters and things whatsoever contained therein shall be and continue to be in full force, 
virtue and eITect. 

4, This Agreement shall not nor shall anything herein contained create any merger or in any 
way prejudice or affecl any of the rights or remedies of the Mol1gogee under and by 
virtue of the Mortgage or any other agreement bclweeo the Mortgagor and Mortgagee or 
any security collateral thereto or any of the rights or remedies of the Mortgagee under 
and by virtue of the Mortgage or any security collateral thereto, or any of the rights or 
remedies of the Mortgagee againsl any surety, subsequent purchaser or other person 
liable to pay 1be mortgage moneys or any part thereof, all of which rights and remedies 
are hereby reserved. nor shall this Agreement in any way prejudice or impair lhe present 
state of the mongage account or s~curity. 

5, The Mortgagor hereby covenants with the Mortgagee to pay to the Mortgagee forthwith 
on demand, all costs, charges and disbursements in connection wi1h the completion and 
registration of th.is Agreeruenl and for all searches, abstracts and certificates which the 
Mortgagee may require, payment of such costs, charges and disbwsements to be a 

precedent lo the right to rccei\'e a discharge of the Mortgage, and the amount of 
such costs, charges and disbursements conn~cted with the completion and registration of 
this Agreement and of such searches, abstracts and certificates shall form pan of lhe 
prlllcipol moneys secutcd by the Mortgage nnd hereby secured, and sball be payable 
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-2-

forthwith to the Mor1gagee, and the amount shall bear interest at the rate set fonh in the 
Mortgage, from day to day, from the time when the same were incurred or made, until the 
paymenl thereof, and such costs, charges and disbursements, with interest thereon as 
aforesaid, shall be a charge hereunder and under the Mortgage, on the Lands therein 
described. 

6. The Mortgagor ht:reby covenants with 1he Mortgagee that it will well and tn1ly pay the 
mortgage moneys and interest on the days and Limes and in the manner set out i.n the 
Mortgage, and will well and truly keep, observe and perform all lhe other covenants lo. 
the Mortgage contained to be kept, observed, perfonned by and on the par1 of the 
Mortgagor therein named or its legal representatives. 

7. This Agreement may be executed in any number of counterparts, each of which shall be 
an original and all of which shall constirute one and the same agreement. 

IT IS FURTHER UNDERSTOOD AND AGREED that all additional collateral 
security to Lhe said Mortgage shall be read and const111cd wilh this Agreement, the Mortgagor 
hereby covcnaming and agreeing to and with the Mortgagee that such additional collateral 
security and any further and other collateral security granted by the Morlgagor to the Mortgagee 
in connection with this Agreement shall stand as continuing collateral security in favour of the 
Mor1gagce until the principal, interest and any other charges secured by the Mortgage as 
amended berein are pa'1d in full; aod 

JN WITNESS Wl-iEREOF the parties hereto have executed th.is Agreement in the 
manner and fonn proper and su mcient in law as of the date first above wtinen. 

WOODBrNE MALL HOLDTNGS INC. 

Per: ___::~::::::=:::':::====:::::=====--
Name: 
Titlt:: 

Per: 
Name: 
Title: 

I/We have the authority to bind the Corporation. 

ROMSPENI~ 
CORPORAT!O 

Per: --~-------~----
Name: ·, I\ f\(~ C \ n, .... t' Q, oo ..... 
Title: , "' \ Gr~'"-"' 1 p,a_ "" -

Per: 
Name: 
Title: 

f/We have the authority to bind the Corporation. 
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Schedule "A11 

PIN: 07371-0616 (LT) 

Legal Description: PT ORJG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, 
PART 2 & 4, 64RIOJI2, AS CLOSED BY BYLAW TB24061 I; srr TB270583; ETOBJCOKE; 
EXEC-DELETED BY C982443, CITY OF TORONTO 

PIN: 07371-0618 (LT) 

Legal Description: PCL 30-1, SEC E24; PT LTS 30 & 31. CON 3 FRONTfNG THE HUMBER 
, PART 1,2,3,4, 66R IJ736, EXCEPT PTS 5,7,8, I Cl, 11, 66RI 4099, PTS 3,6.7,8, 66R 15541 ; 
SIT C2326J 7,C512552,EB442907,E8442908 ETOB!COKE, OTY OF TORONTO 

PIN: 07371-0619 (LT) 

Legal Description: PCL 30-1, SEC E24; PT LT 3 I, CON 3 FRONTING THE HUMBER. 
PART 5,8,10, 6GRl4099; SIT C232617,E8442907,EB442908 ETOBICOKE, CITY OF 
TORONTO 

PIN: 07371-0620 (LT) 

Legal Description: PT LT 31, CON 3 FRONTfNG THE HUMBER, PART 5 ON 64Rl2244: 
HOBICOKE; EXEC-DELETED BY C:982443, CITY OF TORONTO 

TORONTO 41227-182 1598626v1 
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This is Exhibit “27” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties 

PIN 07371 - 0620 LT 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE

 
Claimant(s)

 

Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF NATIONAL

REVENUE
Address for Service CANADA REVENUE AGENCY 

1 FRONT STREET WEST 
TORONTO  ON  M5J 2X6

This document is not authorized  under Power of Attorney by this party. 
This document is being authorized by a representative of the Crown.

 
Statements

 
Schedule:  See Schedules

 
Signed By

Andrea Catherine Hill 1 Front Street West
Toronto
M5J 2X6

acting for
Applicant(s)

Signed 2020 03 02

Tel 416-952-6590

Fax 416-954-5742 
I have the authority to sign and register the document on behalf of the Applicant(s). 

 
Submitted By

CANADA REVENUE AGENCY 1 Front Street West
Toronto
M5J 2X6

2020 03 02

Tel 416-952-6590
Fax 416-954-5742

 
Fees/Taxes/Payment 

Statutory Registration Fee $65.05
Total Paid $65.05

 

LRO #  80    Lien Registered as AT5378781  on  2020 03 02      at 15:31

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
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WHEREAS pursuant to subsection 316 (1) and (2) of the Excise Tax Act, any amount payable or any part of the 
amount payable by a tax debtor (the “amount”) and that amount remains unpaid the amount may be certified by 
the Minister of National Revenue and registered in the Federal Court of Canada (the ‘Court”) at which point the 
certificate is deemed to be a judgment against the tax debtor;

WHEREAS pursuant to subsection 316 (4) and (5) of the Excise Tax Act, a document which the Court has 
issued, and which evidences a certificate of that Court upon registration on title or otherwise recorded creates a 
charge, lien or priority on, or a binding interest in property that the tax debtor holds;

AND WHEREAS WOODBINE MALL HOLDINGS INC is indebted to the Minister of National Revenue for 
Goods and Services Tax/Harmonized Sales Tax (GST/HST) in the amount set out in this notice at the date of 
issuance of the Certificate in Court File Number ETA--229-20 by the Court, together with interest at such rate 
or rates as determined from time to time by section 280 of the Excise Tax Act;

AND WHEREAS WOODBINE MALL HOLDINGS INC has an interest in the lands described in this notice.

NOW THEREFORE TAKE NOTICE that HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS 
REPRESENTED BY THE MINISTER OF NATIONAL REVENUE claims a lien and charge against the 
interest of WOODBINE MALL HOLDINGS INC on the lands described in this notice.

NOTICE OF LIEN PURSUANT TO SUBSECTION 316 (4) AND (5) OF THE EXCISE TAX ACT

CONSIDERATION: $1,209,545.92

NOTWITHSTANDING the date of registration of this lien, a portion of the amount of the lien takes priority 
over all other encumbrances except those that fall within the definition of “prescribed security interest” in 
Regulation 2201 of the Income Tax Act. This priority is claimed pursuant to subsections 227(4) and (4.1) of the 
Income Tax Act and/or section 222 of the Excise Tax Act.
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This is Exhibit “28” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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Properties 

PIN 07371 - 0616 LT Interest/Estate Fee Simple 
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC-DELETED BY C982443 , CITY OF TORONTO 

Address 600 QUEEN'S PLATE DRIVE
ETOBICOKE 

PIN 07371 - 0618 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4 ,

66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 

Address 500 REXDALE BOULEVARD
ETOBICOKE 

PIN 07371 - 0619 LT Interest/Estate Fee Simple 
Description PCL 30-1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO 
Address 600 QUEEN'S PLATE DRIVE

ETOBICOKE 

PIN 07371 - 0620 LT Interest/Estate Fee Simple 
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC-DELETED BY C982443 , CITY OF TORONTO 
Address 500 REXDALE BOULEVARD

ETOBICOKE

 
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 WOODBINE MALL HOLDINGS INC.
Address for Service 165 Attwell Drive, Toronto, Ontario 

M9W 5Y5
A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name BOLTYANSKY, YURY 
Address for Service 398 RUTH AVE, NORTH YORK, ON M2M 2J2
 
Provisions

 
Principal $20,000,000.00 Currency CDN 
Calculation Period 
Balance Due Date One year from date of registration of this Charge on title 
Interest Rate 
Payments 
Interest Adjustment Date 
Payment Date 
First Payment Date 
Last Payment Date 
Standard Charge Terms 200033 
Insurance Amount full insurable value 
Guarantor

 
Additional Provisions

 
This Charge is collateral security for the obligation owing by the Chargor to the Chargee pursuant to a Guarantee  dated May, 2021

 
Signed By

Brian Paul McCutcheon 1401-480 University Ave
Toronto
M5G 1V2

acting for
Chargor(s)

Signed 2022 05 13

Tel 416-599-8080

LRO #  80    Charge/Mortgage Registered as AT6078122  on  2022 05 13      at 13:35

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
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Fax 416-599-3131 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

HIMELFARB, PROSZANSKI LLP 1401-480 University Ave
Toronto
M5G 1V2

2022 05 13

Tel 416-599-8080
Fax 416-599-3131

 
Fees/Taxes/Payment 

Statutory Registration Fee $66.30
Total Paid $66.30

 

LRO #  80 Charge/Mortgage Registered as AT6078122 on  2022 05 13      at 13:35

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2

Signed By
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This is Exhibit “29” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 

 
 

437



 
LRO # 80 Notice Of Assignment Of Rents−General Registered as AT4235581  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 8

Properties

PIN 07371 − 0616 LT
Description PT ORIG RDAL BTN LTS 31 & 32, CON 3 FRONTING THE HUMBER, PART 2 & 4,

64R10312, AS CLOSED BY BYLAW TB240611; S/T TB270583; ETOBICOKE;
EXEC−DELETED BY C982443 , CITY OF TORONTO

Address 600 QUEEN’S PLATE DRIVE
ETOBICOKE

PIN 07371 − 0618 LT
Description PCL 30−1, SEC E24 ; PT LTS 30 & 31, CON 3 FRONTING THE HUMBER , PART 1,2,3,4

, 66R13736 , EXCEPT PTS 5,7,8,10,11, 66R14099, PTS 3,6,7,8, 66R15541 ; S/T
C232617,C512552,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO

Address 500 REXDALE BOULEVARD
ETOBICOKE

PIN 07371 − 0619 LT
Description PCL 30−1, SEC E24 ; PT LT 31, CON 3 FRONTING THE HUMBER , PART 5,8,10 ,

66R14099 ; S/T C232617,EB442907,EB442908 ETOBICOKE , CITY OF TORONTO
Address 600 QUEEN’S PLATE DRIVE

ETOBICOKE

PIN 07371 − 0620 LT
Description PT LT 31, CON 3 FRONTING THE HUMBER, PART 5 ON 64R12244; ETOBICOKE;

EXEC−DELETED BY C982443 , CITY OF TORONTO
Address 500 REXDALE BOULEVARD

ETOBICOKE

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 WOODBINE MALL HOLDINGS INC.
Address for Service 2562 Stanfield Road

Mississauga, ON L4Y 1S2

I, Issa El−Hinn, President, have the authority to bind the corporation.
This document is not authorized  under Power of Attorney by this party.

Party To(s) Capacity Share

Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON M5R 3N5
Loan No. 8488

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, AT4235580  registered on 2016/06/02 to which this
notice relates is deleted
Schedule:  See Schedules

Signed By

Lisa Marie Rombough 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for
Applicant(s)

Signed 2016 06 01

Tel 416−869−5300
Fax 416−360−8877   
I have the authority to sign and register the document on behalf of all parties to the document.
Lisa Marie Rombough 40 King Street West, Suite 2100

Toronto
M5H 3C2

acting for Party To
(s)

Signed 2016 06 01

Tel 416−869−5300
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LRO # 80 Notice Of Assignment Of Rents−General Registered as AT4235581  on 2016 06 02 at 09:37

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 8

Signed By

Fax 416−360−8877   
I have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

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

2016 06 02

Tel 416−869−5300
Fax 416−360−8877   

Fees/Taxes/Payment

Statutory Registration Fee $62.85
Total Paid $62.85

File Number

Party To Client File Number : 43258−20 (LMR)
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GENEAAL Ass:GNMENT OF RENTS-WOODRiNE MALL HOLDINGS INC. 

LOAN NO 8488 

GENERAL ASSIGNMENT OF RENTS 

THIS ASSIGNMENT made as of the day of May, 2016. 

BETWEEN: 

WHEREAS: 

WOODBINE MALL HOLDINGS INC. 

(hereinafter called the "Assignor") 

- and -

ROMSPEN INVESTMENT CORPORATION 

(hereinafter called the "Assignee") 

OF THE FIRST PART 

OF THE SECOND PART 

i) The Assignor is the registered owner of the lands and premises situate. lying and 
being in the City of Toronto, Province of Ontario, more particularly described as 
''Property A" in Schedule "A" annexed hereto (the "Property"): 

ii} The Assignor has charged and mortgaged the Property to the Assignee which 
charge and mortgage has been collaterally assigned to the Assignee to secure the 
repayment of the principal sum of SEVENTEEN MILLION AND SIX HUNDRED 
THOUSAND DOLLARS ($17,600,000.00) and interest thereon at the interest rate 
therein expressed pursuant to a charge between the Assignor and the Assignee dated 
the same date as this Assignment. registered on the same date as this instrument, 
being the immediately preceding instrument number in the Land Registry Office for the 
Land Titles Division of Toronto (No. 66) (the ''Charge"); 

iii) The Property is or will be leased by the Assignor, or its property manager. from 
time to time to one or more tenants. 

iv) The Assignor has agreed as a condition precedent to the Assignee advancing 
the principal sum secured by the Charge to execute and deliver this Assignment for the 
purpose of collaterally securing the performance and observance of the Assignor's 
promise to pay and other obligations under the Charge. 

1. NOW THEREFORE this Assignment witnesses that in consideration of the 
premises and other good and valuable consideration paid by the Assignee to the 
Assignor (the receipt and sufficiency whereof is hereby acknowledged) the Assignor 
hereby assigns, grants, transfers and sets over to the Assignee: 

(a) any existing and future leases of, and agreements to lease of, the whole or any 
portion of the Property; 

(b) every existing and future tenancy, agreement as to use or occupation, and 
licence in respect of the whole or any part of the Property, whether or not in 
writing; 

(c) every existing and future guarantee of all or any of the obligations of any existing 
or future tenant, subtenant, occupier or licencee of the whole or any portion of 
the Property; 

(d) a security interest in each lease or agreement to lease of the whole or any part of 
the Property; and 

Legal'27278013 '. 
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GENERAL ASSIGNMENT OF RENTS- Woodbine Mall Holdings Inc. 
LOAN NO. 8488 

Page2 

(e) all rents and other monies and benefits and advantages to be derived by the 
Assignor (collectively the "Rents") from every existing and future lease of, 
agreement to lease of, agreement as to use or occupation and licence in respect 
of the whole or any part of the Property. 

Every existing and future lease of, agreement to lease of, agreement as to use or 
occupation and licence in respect of the whole or any part of the Property shall 
hereinafter be referred to as the "Leases". The within assignment of Leases and Rents 
in favour of the Assignee is given as security for the payment of the principal sum, 
interest and other monies payable by the Assignor to the Assignee pursuant to the 
Charge and for the performance of all of the covenants of the chargers pursuant to the 
Charge. The within assignment and grant includes all the Assignor's right to demand, 
sue for, collect and receive all Rents, and otherwise to enforce (either in the name of the 
Assignor or the Assignee) the Assignor's rights under any Lease consequent on any 
default by the tenant thereunder whether such rights arise under such Lease or by 
statute or at law or in equity, including without limitation the Assignor's rights to distrain. 

2. THE ASSIGNEE acknowledges that this Assignment is being executed and 
delivered as a continuing and additional security for the performance and observance of 
the Assignor's promise to pay and other obligations pursuant to the Charge and neither 
the execution and delivery of the Assignment nor anything done pursuant thereto shall 
in any way impair and diminish the obligation of the Assignor as landlord of the Leases. 

3. NO PROVISION contained in this Assignment shall be deemed to have the effect 
of making the Assignee responsible for the collection of any Rents, or any part thereof 
or for the performance or observance of any of the covenants, terms, conditions or other 
obligations imposed upon either party to any of the Leases. 

4. THE ASSIGNEE shall not by virtue of this Assignment be deemed to be a 
mortgagee in possession of the Property and upon the payment of the principal sum, 
interest and other monies secured by the Charge, this Assignment shall terminate and 
the Assignee shall execute and deliver at the expense of the Assignor a reassignment 
of the Leases to the Assignor. It is further agreed that a full and complete discharge 
(but not a partial discharge) of the Charge from title to the Property shall operate as a 
full and complete release of the Assignee's interest and rights hereunder. 

5. IT IS UNDERSTOOD and agreed that the Assignee shall be liable to account for 
only such monies as may actually come into its hands by virtue of this Assignment less 
proper collection and management charges and that such monies when so received by 
the Assignee shall be applied pro rata on account of the principal sum. interest and 
other monies secured by the Charge. 

6. AL THOUGH IT IS the intention of the parties that this Assignment shall be a 
present assignment, effective immediately upon execution, it is expressly understood 
and agreed that the Assignee shall not exercise any of the rights or powers herein 
conferred upon it until an event of default (as defined in the Charge) shall occur under 
the terms and provisions of the Charge and only for so long as same is continuing. 
Upon such event of default occurring and for so long as same is continuing: (i) the 
Assignee shall be entitled, upon written notice to the tenants of the Property, to collect 
and receive all Rents under the Leases and (ii) this Assignment shall constitute an 
irrevocable direction and authorization of the Assignor to such tenants to pay such 
amounts to the Assignee or as the Assignee shall direct otherwise in writing without 
proof of any event of default by the Assignor. Without limiting the generality of the 
foregoing, such tenants are hereby irrevocably authorized and directed to rely upon and 
comply with, and to be fully protected in so doing, any notice or demand by the 
Assignee for the payment to the Assignee of any rent, or for the performance of any 
other obligation of the tenants under the Leases and the tenants shall not be required to 
or be under any duty to inquire as to whether any event of default under the Charge has 
actually occurred or is then existing. Until an Event of Default occurs, the Assignor can 
continue to collect rents and deal with the Leases in the ordinary course of business. 

7. THE ASSIGNOR covenants and agrees that: 

Legal"27278013.1 
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GENERAL ASSIGNMENT OF RENTS - Woodbine Mall Holdings Inc. 
LOAN NO. 8488 

Page3 

(a) there is no outstanding encumbrance or assignment, except as may be 
registered on title, of the Leases in priority to this Assignment or the rents 
payable or receivable thereunder; 

(b) it shall at all times perform and observe all of the Landlord's obligations contained 
in the Leases: 

(c) it now has full power and absolute authority to assign its interest in the Leases 
and Rents and all benefits and advantages to be derived therefrom to the 
Assignee according to the intention of this Assignment; and 

(d) it shall forthwith on demand enter into, execute and deliver to the Assignee, at 
the Assignor's expense, such further assignments and assurances of the Leases 
and Rents as the Assignee shall reasonably require subject to reasonable 
review. 

8. THE ASSIGNOR further covenants and agrees that it will not without the prior 
written consent of the Assignee: 

(a) (i) cancel or take any action to cancel any Lease; (ii) accept the surrender of any 
Lease; (iii) alter or amend or consent to or permit the altering, or amending of any 
term or provision of any Lease so as to decrease the Tenant's financial 
obligations or increase the responsibility of the Landlord thereunder: (iv) consent 
to or permit the assigning or subleasing of any Lease except in circumstances 
where the Landlord's consent cannot be unreasonably withheld or where no 
consent is required; 

(b) collect or attempt to collect or permit either the payment or the prepayment of 
rent for a period greater than one ( 1) month or in any manner and at any time 
other than that stipulated in the Leases; 

Notwithstanding the provisions of sub-paragraphs (a) and (b) above. the Assignor shall 
not be required to obtain the Assignee's consent to any such action with respect to a 
lease for any premises so long as the Assignor is acting reasonably as a prudent 
landlord of such premises within the area of the Property or areas which the Assignee, 
acting reasonably, determines are comparable. 

9. THE ASSIGNOR warrants and represents that, except as otherwise disclosed to 
the Assignee in writing: 

(a) each Lease is a valid and subsisting lease constituting the entire and only 
agreement between the Assignor and its tenant thereunder pertaining to the 
premises demised; 

(b) the said tenants are occupying the premises described in each Lease and paying 
the full rent stipulated therein: 

(c} no notice has been received from any Tenant indicating an intention to assign or 
sublet or indicating an intention to surrender the term or otherwise part with 
possession of the premises demised to it other than as specifically provided for 
herein; and 

(d) no notice has been received by the Assignor from any tenant alleging default by 
the Assignor in the performance of its obligations as landlord pursuant to any 
Lease which notice has not been complied with by the Assignor to such tenant's 
reasonable satisfaction. 

10. THE ASSIGNOR agrees that any and all rights of the Assignee pursuant to this 
Assignment may be exercised by any trustee or receiver appointed at the instance of or 
for the benefit of the Assignee. The Assignor further agrees that the Assignee is 
authorized (but is not obligated) in the name of the Assignor to take at any time any 
proceeding which in the opinion of the Assignee or its solicitors may be expedient or 

Legal'27278013.1 
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GENERAL ASSIGNMENT OF RENTS - Woodbine Mall Holdings Inc. 
LOAN NO. 8488 

Page4 

necessary for the purpose of enforcing any of the rights of the Assignor under the 
Leases and further to compromise or submit to arbitration any dispute which has arisen 
or may arise in respect of any Lease and any settlement arrived at shall be binding 
upon the Assignor. The Assignee is further authorized (but is not obligated) in the name 
and for the account of the Assignor to perform and observe any of the Assignor's 
obligations, as landlord, under the Leases, or any of them, and without limiting the 
generality of the foregoing, any amount paid by the Assignee in respect thereof as well 
as any other expense incurred by the Assignee shall be added pro rata to the monies 
secured by the Charge and shall bear interest at the interest rate stipulated therein. 

11. THE TERM "Leases" shall extend to and include (i) the Leases as they may be 
extended or renewed or replaced; (ii) any amending agreement whether written or oral; 
and (iii) any guarantee whether included in the Leases or otherwise. 

12. THE TERM "tenants" means and includes (i) the person, firm or corporation 
named as tenant or lessee in a Lease; and (ii) any person, firm or corporation who has 
guaranteed (whether as a primary debtor, surety or otherwise) the performance and 
observance of a tenant's covenants and other obligations pursuant to a Lease. 

13. THE TERM "Landlord" means the Assignor, its successors and assigns and 
includes the person, firm or corporation named as landlord or lessor in a Lease. 

14. THE TERM "Rent" or "Rents" shall extend to and include all monies that the 
Assignor is entitled to receive under the terms of the Leases including without limitation 
insurance proceeds, arbitration awards and the proceeds arising from any guarantee or 
other security held by the Assignor. 

15. THE RIGHTS, remedies and security given to the Assignee hereunder are 
cumulative and are not in substitution for any rights, remedies or security to which the 
Assignee may be entitled, either under the Charge or under any other security or at law. 

16. THE ASSIGNOR acknowledges receiving a true copy of this Assignment. 

17. THIS ASSIGNMENT shall be binding upon and enure to the benefit of and shall 
be enforceable by the respective successors and assigns of the parties hereto and all 
words and phrases shall be taken to include the singular or plural or masculine, 
feminine or neuter gender as the circumstances shall require. 

18. THE ASSIGNOR covenants that upon the registration of a complete discharge of 
the Charge this Assignment shall be deemed to be null and void and of no further effect. 

Remainder of page intentionally left blank 

Legal"272780131 
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GENERAL ASSIGNMENT OF RENTS- Woodbine Mall Holdings Inc. 
LOAN NO 8488 

Page 5 

IN WITNESS WHEREOF the Assignor has executed this Assignment by the 
hands of its duly authorized officer in that behalf on the day and year first written above. 

LegaI·27278013.1 

WOODBINE MALL HOLDINGS INC. 

Per: 
Name: 
Title: 

lssa EI-Hinn 
President 

I have authority to bind the corporation. 

444



Registered 
Owner 

Municipal 
Address 

. Woodbine . 600 Queen's 

. Mall Holdings · Plate Drive. 
' Inc. Toronto 

GENERAL ASSIGN MEN r 0~ RF.NT$ -WOODBIN~ MALL HOLDINGS I NC. 

SCHEDULE "A" 

Property 
Legal/Property Description 

LOAN No. 8488 

··- ·- -··----------------~ PIN No(s). Legal Description : Registry Office 

07371-0616 
(LT) 

__ l __ ··---···------·-ii-_______ _ 

PT ORIGINAL ROAD 
'ALLOWANCE 

BETWEEN LOTS 31 & 
32, CON 3 FRONTING 

• THE HUMBER, PART 
2 & 4. 64R10312. AS 
CLOSED BY BYLAW 
TB240611: SIT 
TB270583: 

I ETOBICOKE; EXEC-
DELETED BY 
C982443 , CITY OF 
TORONTO 

Toronto (No. 66) at 
' Toronto 

1-------+-------+------f-·· --··-···. · I Toronto (No. 66) at 
I Toronto 

Woodbine 500 Rexdale 
Mall Holdings . Boulevard, 

. Inc. : Toronto 

Woodbine 600 Queen's 
Mall Holdings , Plate Drive, 

, Inc. Toronto 

Woodbine --50(:i"° Rexdaie 
. Mall Holdings Boulevard , 

Inc. · Toronto 

LegaI"27278013.1 

I 
07371-0618 
(LT) 

PCL 30-1. SEC E24 : 
PT LOTS 30 & 31, 
CON 3 FRONTING 
THE HUMBER . PART ' 

• 1,2,3A, 66R13736, 
EXCEPT PTS 5, 7. 8, 

1 10. 11,66R1409~ PTS 
3 6, 7, 8,66R15541; 
srr C232617, 
C512552, EB442907, 
EB442908 
ETOBICOKE . CITY 
OF TORONTO 

I 
! 

07371-0619 PCL 30-1, SEC E24; Toronto (No. 66) at 
(LT) PT LT 31, CON 3 Toronto 

FRONTING THE 
HUMBER , PART 5, 8, 

· 10, 66R14099; SIT 
C232617. EB442907, 

: EB442908, 
I ETOBICOKE . CITY 

t jOFTORONTO . 

. - 07371-0620- PT LT 31, CON 3 .. - -- Toronto (No. -66)atl 
(LT) FRONTING THE Toronto 
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This is Exhibit “30” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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PARCEL D-1, SECTION M946 BLK D PLAN M946 ETOBICOKE , CITY OF TORONTO

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
ABSOLUTE

FIRST CONVERSION FROM BOOK 486 1993/04/13

OWNERS' NAMES CAPACITY SHARE
SUNPACT HOLDINGS INC. BENO

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1993/04/13 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1993/04/13**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

B104108 1963/05/30 NOTICE THE CORPORATION OF THE BOROUGH OF ETOBICOKE C
REMARKS: BY-LAW NUMBER #13,930 - A BY LAW TO IMPOSE PART LOT CONTROL ON CERTAIN LANDS IN PLANS M962, M973, M978, M972, M955, M946, M944 AND M985.

B246050 1969/08/12 NOTICE C

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

66R18674 2000/04/07 PLAN REFERENCE C
REMARKS: PLAN OF SURVEY OF BLOCK D, PLAN 66M946, PART OF BLOCK C, PART OF ONE FOOT RESERVE & PART OF BLAIRMORE DRIVE (CLOSED), PLAN 4799, ETOBICOKE,
CITY OF TORONTO.

E380628 2000/12/12 TRANS POWER SALE $630,000 THE MUTUAL TRUST COMPANY SUNPACT HOLDINGS INC. C
REMARKS: E140454 PLANNING ACT STATEMENT

E380629 2000/12/12 TRANSFER $630,000 251580 INVESTMENTS LIMITED SUNPACT HOLDINGS INC. C
REMARKS: PLANNING ACT STATEMENT

AT109226 2003/02/26 APL (GENERAL) LUCKY PALACE HOLDINGS LTD. C
REMARKS: EB379343, EB475313, B279672 & A611128 - PARTIAL RELEASE

AT109293 2003/02/26 NOTICE LUCKY PALACE HOLDINGS LTD. C

AT1093503 2006/03/24 NOTICE OF LEASE $2 2004692 ONTARIO INC. 2004692 ONTARIO INC. C

AT1192750 2006/07/07 NO ASSG LESSEE INT $1 2004692 ONTARIO INC. 2077658 ONTARIO INC. C
REMARKS: AT-1093503

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07334-0001 (LT)

PAGE 1 OF 3

PREPARED FOR Alana001
ON 2023/02/07 AT 20:14:41

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

I'~ 

t?ontario Service Ontario 
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT2963531 2012/03/09 NOTICE OF LEASE $2 SUNPACT HOLDINGS INC. ROGERS COMMUNICATIONS INC. C

AT3266425 2013/03/28 NO ASSG LESSOR INT SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT1093503.

AT3405061 2013/09/13 CHARGE $23,000,000 SUNPACT HOLDINGS INC. ROYAL BANK OF CANADA C

AT3405062 2013/09/13 NO ASSGN RENT GEN SUNPACT HOLDINGS INC. ROYAL BANK OF CANADA C
REMARKS: AT3405061.

AT3409910 2013/09/19 CHARGE $12,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3410116 2013/09/19 CHARGE $8,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3419348 2013/09/30 CHARGE $16,725,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3526039 2014/02/24 CHARGE $3,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4538936 2017/04/18 CHARGE $2,300,000 SUNPACT HOLDINGS INC. 1742240 ONTARIO INC. C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION

AT4538937 2017/04/18 NO ASSGN RENT GEN SUNPACT HOLDINGS INC. 1742240 ONTARIO INC. C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION

REMARKS: AT4538936

AT4645392 2017/08/02 CHARGE $160,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT5030408 2018/12/12 LIEN $51,437 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

REMARKS: EXCISE TAX LIEN

AT5076589 2019/02/14 LIEN $42,497 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

REMARKS: TAX LIEN

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 3

REGISTRY PREPARED FOR Alana001
OFFICE #66 07334-0001 (LT) ON 2023/02/07 AT 20:14:41

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

I'~ 
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

AT5126897 2019/05/02 NOTICE $2 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4645392

AT6012345 2022/03/09 APL GOVT ORDER CITY OF TORONTO C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 3

REGISTRY PREPARED FOR Alana001
OFFICE #66 07334-0001 (LT) ON 2023/02/07 AT 20:14:41

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

I'~ 
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PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE DRIVE ( CLOSED BY BY-LAW NO.1690, INSTRUMENT EB372311 ), PLAN 4799, ETOBICOKE, CITY OF
TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, PLAN 66R18674. ..SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS IN INSTRUMENTS TB66599 &
TB58637.. ..DESCRIPTION AMENDED BY D. KLEIN, 2000 04 27.. , CITY OF TORONTO

 
CORRECTION: INSTRUMENT NUMBER C966884 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 1995/11/02 BY HARRY GERBER.

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK 2242 1993/04/13

OWNERS' NAMES CAPACITY SHARE
SUNPACT HOLDINGS INC. BENO

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1993/04/13 ON THIS PIN**

**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1993/04/13**

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 1993/04/13 **

EB372311 1970/07/14 BYLAW C
REMARKS: BY-LAW 1690

64R4042 1974/09/09 PLAN REFERENCE C

64R4566 1975/04/30 PLAN REFERENCE C

EB451773 1975/08/19 AGREEMENT THE CORPORATION OF THE BOROUGH OF ETOBICOKE C

EB479246 1977/06/27 BYLAW C
REMARKS: 91-77 PUBLIC HIGHWAY

64R9317 1982/03/02 PLAN REFERENCE C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #66 07334-0003 (LT)

PAGE 1 OF 3

PREPARED FOR Alana001
ON 2023/02/07 AT 19:58:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

TB58637 1982/12/10 TRANSFER EASEMENT $2 THE CORPORATION OF THE BOROUGH OF ETOBICOKE C

TB66599 1983/01/24 TRANSFER EASEMENT $2 BOROUGH OF ETOBICOKE C

C884390 1994/03/29 NOTICE VILLAGE DEVELOPMENTS LIMITED C
726804 ONTARIO LIMITED
251580 INVESTMENTS LIMITED

REMARKS: NOTICE OF APPLICATIONS FOR FIRST REGISTRATION RE: APPL. NO. 92141-66 &92142-66

C966884 1995/09/19 NOTICE 726804 ONTARIO LIMITED C
251580 INVESTMENTS LIMITED

REMARKS: 92141-66, 92142-66

66R18187 1999/01/07 PLAN REFERENCE C
REMARKS: PLAN OF SURVEY OF BLOCKS A & B AND PART OF BLOCKS C, D & E AND PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE DRIVE (CLOSED BY BY-LAW NO.
1690, INSTRUMENT NO. EB372311), PLAN 4799 (ETOBICOKE), CITY OF TORONTO

E317117 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA

REMARKS: PEARSON AIRPORT ZONING REGULATION

66R18674 2000/04/07 PLAN REFERENCE C
REMARKS: PLAN OF SURVEY OF BLOCK D, PLAN 66M946, PART OF BLOCK C, PART OF ONE FOOT RESERVE & PART OF BLAIRMORE DRIVE (CLOSED), PLAN 4799, ETOBICOKE,
CITY OF TORONTO.

E380628 2000/12/12 TRANS POWER SALE $630,000 THE MUTUAL TRUST COMPANY SUNPACT HOLDINGS INC. C
REMARKS: E140454 PLANNING ACT STATEMENT

E380629 2000/12/12 TRANSFER $630,000 251580 INVESTMENTS LIMITED SUNPACT HOLDINGS INC. C
REMARKS: PLANNING ACT STATEMENT

AT109226 2003/02/26 APL (GENERAL) LUCKY PALACE HOLDINGS LTD. C
REMARKS: EB379343, EB475313, B279672 & A611128 - PARTIAL RELEASE

AT109293 2003/02/26 NOTICE LUCKY PALACE HOLDINGS LTD. C

66R20855 2004/01/15 PLAN REFERENCE C
REMARKS: PLAN OF SURVEY OF BLOCKS A & B AND PART OF BLOCKS C, D & E AND PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE DRIVE (CLOSED BY BY-LAW NO.
1690, INSTRUMENT NO. EB372311), PLAN 4799; ETOBICOKE; CITY OF TORONTO.

AT1093503 2006/03/24 NOTICE OF LEASE $2 2004692 ONTARIO INC. 2004692 ONTARIO INC. C

AT1192750 2006/07/07 NO ASSG LESSEE INT $1 2004692 ONTARIO INC. 2077658 ONTARIO INC. C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 3

REGISTRY PREPARED FOR Alana001
OFFICE #66 07334-0003 (LT) ON 2023/02/07 AT 19:58:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

REMARKS: AT-1093503

AT3266425 2013/03/28 NO ASSG LESSOR INT SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT1093503.

AT3405061 2013/09/13 CHARGE $23,000,000 SUNPACT HOLDINGS INC. ROYAL BANK OF CANADA C

AT3405062 2013/09/13 NO ASSGN RENT GEN SUNPACT HOLDINGS INC. ROYAL BANK OF CANADA C
REMARKS: AT3405061.

AT3409910 2013/09/19 CHARGE $12,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3410116 2013/09/19 CHARGE $8,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3419348 2013/09/30 CHARGE $16,725,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT3526039 2014/02/24 CHARGE $3,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4538936 2017/04/18 CHARGE $2,300,000 SUNPACT HOLDINGS INC. 1742240 ONTARIO INC. C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION

AT4538937 2017/04/18 NO ASSGN RENT GEN SUNPACT HOLDINGS INC. 1742240 ONTARIO INC. C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION

REMARKS: AT4538936

AT4645392 2017/08/02 CHARGE $160,000,000 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C

AT4687866 2017/09/22 NO ASSGN RENT GEN CONSUMERS ROAD INVESTMENTS INC. BOLTYANSKY, YURY C
BIRCHMOUNT HOWDEN PROPERTY HOLDINGS INC.
2165991 ONTARIO INC.
SUNPACT HOLDINGS INC.
BELFIELD INVESTMENT CORPORATION
WOODBINE MALL HOLDINGS INC.

AT5126897 2019/05/02 NOTICE $2 SUNPACT HOLDINGS INC. ROMSPEN INVESTMENT CORPORATION C
REMARKS: AT4645392

AT6012345 2022/03/09 APL GOVT ORDER CITY OF TORONTO C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 3

REGISTRY PREPARED FOR Alana001
OFFICE #66 07334-0003 (LT) ON 2023/02/07 AT 19:58:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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This is Exhibit “31” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT3405061  on 2013 09 13 at 10:32

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 8

Properties

PIN 07334 − 0001 LT Interest/Estate Fee Simple
Description PARCEL D−1, SECTION M946 BLK D PLAN M946 ETOBICOKE , CITY OF TORONTO
Address 2267 ISLINGTON AVENUE

TORONTO

PIN 07334 − 0003 LT Interest/Estate Fee Simple
Description PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE

DRIVE (
CLOSED BY BY−LAW NO.1690, INSTRUMENT EB372311 ), PLAN 4799, ETOBICOKE,
CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, PLAN 66R18674.
..SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS IN
INSTRUMENTS TB66599 & TB58637.. ..DESCRIPTION AMENDED BY D. KLEIN, 2000
04 27.. , CITY OF TORONTO

Address 2267 ISLINGTON AVENUE
TORONTO

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 SUNPACT HOLDINGS INC.
Address for Service 2267 Islington Avenue

Suite 9
Toronto, ON M9W 3W7

I, Christopher Hinn, 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 ROYAL BANK OF CANADA
Address for Service 36 York Mills Road

4th Floor
Toronto, ON M2P 0A4

Statements

Schedule:  See Schedules

Provisions

Principal $23,000,000.00 Currency CDN
Calculation Period half−yearly not in advance
Balance Due Date 2018/10/01
Interest Rate 18.0% per annum
Payments $337,267.37
Interest Adjustment Date 2013 10 01
Payment Date 1st of each month
First Payment Date 2013 11 01
Last Payment Date 2018 10 01
Standard Charge Terms 9912      
Insurance Amount full insurable value
Guarantor SEE ADDITIONAL PROVISIONS BELOW

Additional Provisions
GUARANTOR:

ISSA EL−HINN − 15 Mapes Avenue, Vaughan, ON L4L 1A8
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LRO # 80 Charge/Mortgage Registered as AT3405061  on 2013 09 13 at 10:32

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 8

Signed By

Bailey Holly Russell 145 King Street West, Suite 2200
Toronto
M5H 4G2

acting for Chargor
(s)

Signed 2013 09 13

Tel 416−362−3711
Fax 416−864−9223   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

MINDEN GROSS LLP 145 King Street West, Suite 2200
Toronto
M5H 4G2

2013 09 13

Tel 416−362−3711
Fax 416−864−9223   

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargor Client File Number : 4086567
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1. 

2. 

SCHEDULE 3 

Reporting 

E~c~ year during the t_erm of the loan as evidenced by the Charge herein (the "Loan"), 
w1th1n 30 days o~ receipt_ of the Chargee's written request, the Chargor shall provide to 
the Chargee all 1nformat1on requested by the Chargee, including, but not limited to the 
following: 

(a) Audited financial statements of the Chargor for the fiscal year requested, duly 
signed and dated; 

(b) Current personal net worth statements for Issa EI-Hinn, duly signed and dated, 
together with tax returns and Canada Customs and Revenue Agency 
assessment notices; 

(c) Operating statements relating specifically to the Charged Premises, for the fiscal 
year requested including inter alia, realty taxes, repairs and maintenance, 
utilities, management costs, tenant inducements and leasing commissions; 

(d) A current rent-roll of the Charged Premises showing inter alia, the area and 
location leased, annual payment (specifying gross or net), recovered amounts, 
any revenue escalation entitlement and/or leasing inducements, as well as expiry 
date and renewal options for each lease; 

(e) Copies of any new commercial leases signed in the past year or amendments to 
previous leases provided to the Chargee; 

(f) A property tax receipt indicating that taxes are paid; 

(g) A copy of the current insurance policy. 

In addition, the Chargee may require that the Chargor and/or any guarantor provide to 
the Chargee any of the above-described financial statements or statements of net 
worth, as the case may be, updated to any date subsequent to the end of the last 
complete fiscal year or the effective date of the last statement of net worth, as the case 
may be. 

The Chargee may also require that the Chargor and/or any guarantor provide to the 
Chargee an interim financial statement relating specifically to the operation of the 
Charged Premises, including a current rent roll showing, inter alia, base rent, recovered 
amounts and expenses, updated to any date subsequent to the end of the Chargor's 
and/or the guarantor's last complete operating period. 

Upon the request of the Chargee, the Chargor and/or any guarantor shall provide to the 
Chargee such further reports or statements as may be required from time to time. 

Failure to provide any statement when due or within 30 days of a written request will 
constitute, at the option of the Chargee, a default under the Charge. 

Environmental Representations 

The Chargor represents and warrants to the Chargee that: 

(a) 

(b) 

(c) 

no environmental hazard, or circumstances which might give rise to an 
environmental hazard exists on the Charged Premises or on any adjacent land; 

no claim, complaint or notice of any action or proceeding of any kind has been 
made or issued relating to an environmental hazard on the Charged Premises; 
and 

the Charged Premises are being used in compliance with all applicable statutes, 
regulations, orders and by-laws relating to the protection of the environment. 

The Chargor covenants and agrees to give to the Chargee immediate notice of any 
change in circumstances which would make any of the foregoing representations 
untrue. 
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SCHEDULE 4 

The Charger covenants and agrees as follows: 

(d) to not create, nor allow anyone else to create, any environmental hazard on the 
Charged Premises; 

(e) to take appropriate remedial action on the Charged Premises with respect to any 
violation of any applicable statute, regulation, order or by-law relating to the 
protection of the environment; 

(f) to allow the Chargee at any time to conduct an environmental inspection and to 
provide the Chargee with all information about the Charged Premises required 
by the Chargee from time to time to determine compliance with this section of 
the Charge; and 

(g) to defend and indemnify the Chargee and its directors, officers, employees and 
agents against all liabilities, costs or damages arising out of any hazards caused 
by use of the Charged Premises by anyone or by contamination of or from the 
Charged Premises. 

3. Default 

In the event that the Charger or any guarantor does not perform or comply with any of 
the provisions of this Charge or other security documentation or any other agreement 
between the Charger or any guarantor and the Chargee relating to the Loan (the 
"Security Documentation"), such non-performance or failure to comply shall, at the 
option of the Chargee, constitute a default under the terms of this Charge, the 
Commitment Letter and all other Security Documentation, and the Chargee shall have 
the right to immediately demand payment of any amounts advanced, together with 
interest at the rate set out in the Commitment Letter, as well as any other amounts due 
under the Commitment Letter or the Security Documentation. 

4. Farm Debt Mediation Act 

5. 

The Charger 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 
Charger shall become a "farmer" within the meaning of the Act, it shall forthwith provide 
written notice of this fact to the Chargee. 

Insurance 

In addition to the contents of "Insurance", as contained in clause 11 (g) of Standard 
Charge Terms filed as No. 9912, the Charger covenants and agrees to insure the 
building and improvements, all chattel property in or about the building(s) located on the 
Charged Premises and all collateral security as applicable against the following perils: 

(a) 

(b) 

(c) 

(d) 

All risk property insurance on a replacement cost basis (including earthquake 
and flood coverage) with the Chargee as mortgagee; 

Boiler and machinery insurance for not less than the full replacement cost of 
such boilers, pressure vessels and other insurable objects; 

Business interruption or rental loss insurance for an indemnity period of not less 
than 12 months and with coverage of not less than 100% of the resulting loss of 
rent or other revenue received from the operation of the building statute on the 
Charged Premises; 

General Liability (including cross liability and severability of interests clauses) 
insurance in an amount of not less than $2,000,000.00 with the Chargee as 
additional insured. 

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

In the event of a loss, the Charger shall immediately advise the Chargee and shall not 
undertake any repairs or renovations without the Chargee's consent, it being understood 
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6. 

SCHEDULE 5 

and agreed that the Chargee reserves the right to apply any insurance proceeds against 
the Loan, whether due or not, or to the full or partial payment of the reconstruction of the 
improvements erected on the Charged Premises without reducing, in either case, the 
Chargee's rights hereunder. 

If the Charged Premises includes condominium/strata unit(s), the insurance referred to 
in paragraph (a) above will be obtained in respect of all fixtures, improvements and 
betterments owned by the Charger within such condominium/strata unit(s) provided 
such fixtures, improvements and betterments are not insured by the condominium/strata 
corporation under a master insurance policy for the condominium/strata building. The 
Charger will advise the condominium/strata corporation of the Chargee's interest in the 
Charged Premises. The Charger will seek compliance by the condominium/strata 
corporation with all insurance requirements contained in the documents or statute that 
created the condominium/strata corporation. 

The Insurance policy(ies) will be: 

(a) endorsed to provide the Chargee with 30 days' prior written notice of 
cancellation, expiration or termination (for non-renewal of otherwise); 

(b) maintained with insurers licensed to do business in Canada rated at least 
"A-minus" by AM Best or Standard and Poors; 

(c) endorsed to provide the Chargee with a revised certificate of insurance 
immediately upon renewal of or any amendment to the policy(ies). 

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

In the event of a loss, the Charger shall immediately advise the Chargee and shall not 
undertake any repairs or renovations without the Chargee's consent, it being understood 
and agreed that the Chargee reserves the right to apply any insurance proceeds against 
the Loan, whether due or not, or to the full or partial payment of the reconstruction of the 
improvements erected on the Charged Premises without reducing, in either case, the 
Chargee's rights hereunder. 

Prepayment 

PROVIDED that the Charger shall have no right of prepayment prior to the maturity date 
herein, (which provision takes precedence over any prepayment provision contained in 
the Chargee's Charge Documentation) and the Charger hereby expressly waives any 
right of prepayment it may have or hereafter may have pursuant to section ten (10) of 
the Interest Act (Canada) and/or any similar federal or provincial legislation permitting 
prepayment prior to the maturity date. 

7. Waiver 

8. 

9. 

Any failure by the Chargee to exercise any of its rights or remedies under this Charge or 
any deed of loan or other security documents provided for the Loan shall not constitute 
a waiver thereof. 

Subsequent Encumbrances 

The Charger covenants and agrees that it will not further charge or encumber the 
Charged Premises without the express written consent of the Chargee, failing which, at 
the sole option of the Chargee, the balance owing under this Charge shall become fully 
due and payable. 

Survival of Commitment Letter 

This Charge shall be read together with and shall be subject to the terms of the 
Commitment Letter dated August 27, 2013 between the Chargee and the Charger (the 
"Commitment Letter"). The warranties, representations, agreements and covenants 
contained in the Commitment Letter executed by the Charger for this Charge shall not 
merge but shall survive the advancement of the funds under this Charge or any other 
security document provided to the Chargee as security for the Loan to which the 
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10. 

11. 

SCHEDULE 6 

Chargor is a party, and if the Chargor fails to comply with any such warranty, covenant 
or agreement or representation contained in the Commitment Letter either prior to or 
subsequent to the advancement of the funds under this Charge the Chargor shall at the 
sole option of the Chargee be deemed to be in default under the provisions of the 
Commitment Letter and/or this Charge and the Chargee shall be empowered and 
authorized to exercise all remedies available to it hereunder. In the event of any 
ambiguity, conflict or inconsistency between the warranties, representations, covenants 
or agreements contained herein and those set out in the Commitment Letter the 
Chargee may, in its sole discretion, elect which provision shall prevail. ' 

Maintenance of Charged Premises 

The Chargor covenants and agrees that it will at all times while any monies are owing 
under this Charge keep the Charged Premises and all structures erected thereon in a 
good state of repair as is or may be required by the Corporation of the City of Toronto or 
any governmental authority having jurisdiction with respect thereto. 

Realty Taxes 

All realty taxes and local improvement assessments ("Taxes") pertaining to the Charged 
Premises are to be paid directly by the Chargor or its tenant(s) to the municipality when 
due and the Chargor shall provide the Chargee with receipted copies of the Tax bills for 
the Charged Premises or other evidence of payment of Taxes satisfactory to the 
Chargee within 30 days after the same has become payable. If at any time the Chargor 
does not pay any Taxes when due or fails to provide the Chargee with. copies of its 
receipted Tax bills or other satisfactory evidence of payment, it is understood and 
agreed that the Chargee may pay these Taxes and the Chargor shall repay to the 
Chargee, on demand, any amount so paid. Any such amount so paid by the Chargee 
which remains unpaid by the Chargor shall bear interest at the rate set out herein. The 
Chargee may at its option at any time require that the Chargor pay to the Chargee in 
monthly instalments on the dates on which the monthly payments on the Loan are 
payable hereunder, sums, which in the estimation of the Chargee, will be sufficient to 
enable the Chargee to pay the whole amount of Taxes due, on or before the date for 
payment thereof or, if such amount of Taxes is payable in instalments, on or before the 
due date for payment of the first instalment thereof. 

Where the Chargee requires realty taxes to be paid to it in monthly instalments by the 
Chargor, the Chargee will establish a tax escrow account for the installment payments 
referred to above, and the Chargor shall be charged interest monthly at the mortgage 
interest rate on any debit balance in such tax escrow account from the date of payment 
of Taxes by the Chargee, until such debit balance is fully repaid. In addition, any 
deficiency on the tax escrow account at any time shall be payable to the Chargee 
immediately upon demand, and any debit balance together with interest thereon shall be 
secured by the Charge/Mortgage herein. 

12. Appointment of Receiver 

13. 

14. 

The first two lines of paragraph 45 (entitled "Receivership") of Standard Charge Terms 
No. 9912 shall be deleted and replaced by the following: "Notwithstanding anything 
herein contained, it is declared and agreed that at any time and from time to time when 
the Chargor or any guarantor shall be in default in the observance or performance of 
any of the terms, conditions, covenants or payments described herein or in any 
additional or collateral security given by the Chargor to the Chargee, the Chargee may, 
at such time and from time to time and with or without entry into" 

Parking Area 

Any use of any parking area, other than strictly for the parking of vehicles, requires the 
prior written approval of the Chargee. 

Due on Sale or Ownership Change 

Notwithstanding anything contained to the contrary in Standard Charge Terms 
pertaining to this transaction, it is understood and agreed that in the event the Chargor: 

(a) sells, conveys, transfers, exchanges, assigns or otherwise disposes of, or enters 
into any agreement for sale, transfer, exchange or other disposition of, the 
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15. 

16. 

17. 

18. 

19. 

SCHEDULE 7 

Charged Premises, or otherwise part with possession of the Charged Premises, 
to a purchaser, grantee or transferee not approved, in writing by the Chargee, in 
its sole discretion, whether for valuable or nominal consideration· or 

I 

(b) issues or sells, or permits the assignment or transfer by any means, including a 
transfer or deemed transfer by operation of law, of the legal or beneficial interest 
in all or any part of the Charger's capital stock, whether for valuable or nominal 
consideration, resulting in a change of the Charger's control, or there is 
otherwise a change in control of the Chargor, unless the entire transaction or 
series of transactions resulting in the change of control have been approved, in 
writing by the Chargee•, in its sole discretion, 

then at the option of the Chargee, the Charger shall repay the unpaid principal balance 
of the Loan and all accrued interest thereon, together with any other monies owing 
under the commitment letter, plus a prepayment indemnity. 

Access to the Charged Premises 

The Chargee shall have the right at any reasonable time or times to fully inspect the 
interior and exterior of the Charged Premises and all building(s) thereon, so long as any 
monies remain outstanding under the Loan. 

Expropriation 

The entire proceeds from any expropriation affecting the whole of any part of the 
Charged Premises shall be paid to the Chargee in priority to the claims of any other 
party. 

Chargee Expenses and Administration Fees 

The Charger agrees to pay all costs, charges and expenses incurred by the Chargee in 
connection with the operation or enforcement of the Charge or other security provided in 
accordance with the commitment letter, or any amendment, extension, variation, 
discharge or renewal thereof, including, without limitation, costs of registration of 
financing statements or financing change statements and searches in connection 
therewith, periodic. property inspections and Tax verifications and other similar .costs, 
and any fees or charges of agents or other third parties retained by the Chargee for the 
purpose of conducting such activities on behalf of the Chargee. In addition the Charger 
agrees to pay the administration fees of the Chargee in connection with its -
administration of the Loan, including the provision of mortgage statements, provision of 
discharges, processing late payments and cheques or automatic debits which are 
dishonoured or not accepted by the financial institution, the amount of each such 
administration fee being a liquidated amount to cover administrative costs of the Loan, 
and not a penalty. If the Chargor fails to pay any such costs, charges or expenses upon 
demand, the amount of the cost, charge or expense will be added to the outstanding 
principal amount of the Loan and shall be secured by the Charge herein. 

Interest On Interest 

Interest shall be payable on all past due interest from the due date of such interest, at 
the interest rate applicable to the Loan, as well before as after maturity, judgement or 
default. Any overdue interest shall be payable on demand. 

Record of Indebtedness 

It is understood and agreed that the Chargee shall keep accounts showing the status of 
the Loan. The Chargee shall keep records of the sums borrowed, of principal and 
interest repayments and of all other sums due under the Loan. In the absence of 
manifest error, the Chargee's records shall constitute conclusive evidence of the 
Charger's and/or the guarantors indebtedness to the Chargee hereunder. 
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SCHEDULE 8 

Payment of Amounts Owing to Third Parties, including Governmental Authorities 

During the term of the Loan and any renewal or extension thereof, the Charger and/or 
the guarantors will pay when due all amounts owing to any entity or governmental 
authority which, if unpaid, would give such entity recourse for such amounts ranking in 
priority to the Security Documentation and the failure to pay any such amount when due 
will constitute, at the option of the Chargee, a default under the Security Documentation. 

21. Agreement No. AT109293 

The Chargor represents and warrants that, as of the date of this Charge, Instrument No. 
AT109293 (the "Common Access Agreement") is in full force and effect and in good 
standing, and no party thereto is in default of any of its respective obligations 
thereunder. The Chargor covenants and agrees that until such time as the Loan is paid 
off in full and the Charge herein has been discharged, the Chargor shall comply with all 
terms as set out in the Common Access Agreement and shall cause all other parties 
thereto to comply with same. 

#2083611 v1 I 4086567 
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This is Exhibit “32” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT3409910  on 2013 09 19 at 13:33

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 44

Properties

PIN 07334 − 0001 LT Interest/Estate Fee Simple
Description PARCEL D−1, SECTION M946 BLK D PLAN M946 ETOBICOKE , CITY OF TORONTO
Address 2267 ISLINGTON AVENUE

TORONTO

PIN 07334 − 0003 LT Interest/Estate Fee Simple
Description PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE

DRIVE (
CLOSED BY BY−LAW NO.1690, INSTRUMENT EB372311 ), PLAN 4799, ETOBICOKE,
CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, PLAN 66R18674.
..SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS IN
INSTRUMENTS TB66599 & TB58637.. ..DESCRIPTION AMENDED BY D. KLEIN, 2000
04 27.. , CITY OF TORONTO

Address 2267 ISLINGTON AVENUE
TORONTO

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 SUNPACT HOLDINGS INC.
Address for Service 2267 Islington Avenue

Toronto, ON  M9W 3W7

I, Issa El−Hinn, 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 ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON  M5R 3W7
Loan No. 8265

Statements

Schedule:  See Schedules

Provisions

Principal $12,000,000.00 Currency CDN
Calculation Period Monthly not in advance
Balance Due Date 2015/04/01
Interest Rate 12.0%
Payments

Interest Adjustment Date 2013 04 01
Payment Date 1st day of each month
First Payment Date 2013 05 01
Last Payment Date 2015 04 01
Standard Charge Terms 200033    
Insurance Amount full insurable value
Guarantor see below

Additional Provisions
Guarantors:  Issa El−Hinn, Chris Hinn, Birchmount Howden Property Holdings Inc., 2165991 Ontario Inc., 2244446 Ontario Inc., 4016
W.Vine Street LLLP, Consolidated Group of Companies Canada Inc. and Close Out King Corp.

Additional Provisions:  See Schedule Attached.
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LRO # 80 Charge/Mortgage Registered as AT3409910  on 2013 09 19 at 13:33

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 44

Signed By

Natasha Lei Jimeno 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for Chargor
(s)

Signed 2013 09 19

Tel 416−869−5300
Fax 416−360−8877   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

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

2013 09 19

Tel 416−869−5300
Fax 416−360−8877   

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargee Client File Number : 43258−12 (PM:YR)
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SCHEDULE "A" 
CHARGE PROVISIONS 

attached to Charge between 

Charge Provisions 
loan No.8265 

First Oshawa Holdings Inc. and Sun pact Holdings Inc., 
(collectively, the "Chargor") and 

Romspen Investment Corporation (the "Chargee") 
and as guaranteed by Issa EI-Hinn (aka Chris Hinn), Consolidated Group of Companies 

Canada Inc., Close Out King Corp., Birchmount Howden Property Holdings Inc., 
2244446 Ontario Inc., 2165991 Ontario Inc., First Oshawa Holdings Inc., 4018 W. Vine 

Street LLLP.,(collectively, the "Guarantor") 
(the "Charge") 

1. DEFINITIONS 

In this schedule and the Charge, as amended, the following definitions shall apply and 
to the extent they are the same as a definition contained in the Charge shall replace 
those definitions: 

1.1 "Balance Due Date" means the 1st day of April, 2015; 

1.2 "Chargor'' means all Chargors listed above and in Schedule "8" attached hereto 
and all Persons who have given the Charge and who have executed the same as 
Chargor; 

1.3 "Charge" means the Charge/Mortgage of Land referred to in the first recital 
above and all schedules attached to the Charge and all amendments thereto and 
replacements thereof from time to time; 

1.4 "Chargee" means Romspen Investment Corporation and all Persons in whose 
favour the Charge is given and who is or are named in the Charge as Chargee; 

1.5 "Costs" includes all costs, fees, charges and expenses of every nature and kind 
whatsoever incurred by the Chargee or paid by the Chargee to any other party in 
connection with the protection and preservation of the Property or any other security 
held by the Chargee, or for the purpose of preserving and maintaining the enforceability 
and priority of the Charge and any such other security, or in connection with any and all 
demands and enforcement proceedings of every nature and kind made or carried out by 
or on behalf of the Chargee under or pursuant to the Charge, and includes, without 
limitation, legal costs incurred by the Chargee on a full indemnity basis; 

1.6 "Commitment" means the commitment letter dated February 28th , 2013 and loan 
approval, term sheet or other similar agreement establishing or pertaining to the loan 
secured by the Charge or pursuant to which the Charge has been given, and all 
amendments thereto and renewals or replacements thereof from time to time; 

1.7 "Condominium Corporation" means each corporation created or continued 
pursuant to the Condominium Act, 1998 (Ontario) and pertaining to all or any part of the 
Property which are governed by the said Act; 

1.8 "Covenantor/Guarantor" means Issa EI-Hinn (aka Chris Hinn), Consolidated 
Group of Companies Canada Inc., Close Out King Corp., Birchmount Howden Property 
Holdings Inc., 2244446 Ontario Inc., 2165991 Ontario Inc., First Oshawa Holdings Inc., 
4018 W. Vine Street LLLP., and any party to the Charge expressly defined as such and 
any and all Persons who have directly, indirectly, as principal debtor or as surety 
covenanted to pay or guaranteed payment of the whole or any part of the amount or 
amounts secured by the Charge or which are owing under the loan facilities referred to 
in this Commitment or who have covenanted to perform or guaranteed performance by 
the Chargor of its obligations under the Charge or under this Commitment or under any 
security given in connection therewith; 

legal"9495521.1 
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Charge Provisions 
Loan No. 8265 

Page2 

1.9 "Environmental Laws" means, in respect of any Person, property, transaction or 
event, all applicable laws, statutes, rules, by-laws and regulations, and all applicable 
directives, orders, codes, judgments and decrees of Governmental Bodies, whether now 
in existence or hereafter arising, intended to regulate and/or protect the environment 
and/or any living thing and/or relating to Hazardous Substances; 

1.10 "Governmental Body" means any government, parliament, legislature, or any 
regulatory authority, bureau, tribunal, department, instrumentality, agency, commission 
or board of any government, parliament or legislature, or any court, and without limiting 
the foregoing, any other law, regulation or rule-making entity having or purporting to act 
under the authority of any of the foregoing (including, without limitation, any arbitrator) 
and "Governmental Bodies" means any one or more of the foregoing collectively; 

1.11 "Hazardous Substance" means any hazardous or dangerous waste or 
substance, pollutant, contaminant, waste or other substance without limitation, whether 
solid, liquid or gaseous in form, which when released into the natural environment may, 
based upon reasonably authoritative information then available concerning such 
substance, immediately or in the future directly or indirectly cause material harm or 
degradation to the natural environment or to the health or welfare of any living thing and 
includes, without limiting the generality of the foregoing, 

1.11.1 any such substance as defined or designated under any Environmental 
Laws; 

1.11.2 asbestos, urea formaldehyde, poly-chlorinated byphenyl (PCB) and 
materials manufactured with or containing the same; and, 

1.11.3 radioactive and toxic substances; 

and "Hazardous Substances" means any one or more of the foregoing 
collectively; 

1.12 "Interest Adjustment Date" means the 1st day of April, 2013; 

1.13 "Interest Rate" means the interest rate of 12% per annum, calculated monthly, 
not in advance on amounts advanced from time to time from the date of each advance 
of funds, as well after as before maturity, default or judgment; 

1.14 "Monthly Payments" means the monthly payments of interest only, pursuant to 
the Commitment; 

1.51 "Person" means an individual, sole proprietorship, partnership, joint venture, 
syndicate, association, trust, body corporate, a natural person in its capacity as trustee, 
personal representative or other legal representative, the Crown or any agency or 
instrumentality thereof, and/or any other entity recognized by law; 

1.16 "Principal or Principal Amount'' means the principal amount of Twelve Million 
($12,000,000.00) Dollars in lawful money of Canada as it may be increased or 
decreased prior to registration of a discharge of the Charge; 

1.17 "Property" means the Property described in Schedule "B" attached hereto, and 
tenements, hereditaments and appurtenances and any estate or interest therein 
described in the Charge, and all buildings and improvements now or hereafter situate or 
constructed thereon, and all easements, rights-of-way and other appurtenances thereto, 
and all structures, additions, improvements, machinery, equipment, decorations and 
other fixtures of every nature and kind (whether or not affixed in law) attached thereto or 
placed, installed or erected thereon or used in connection therewith; 
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Charge Provisions 
Loan No. 8265 

Page3 

1.18 "Receiver" means any receiver, receiver and manager, receiver-manager or 
trustee of the Property as may be appointed from time to time by the Chargee pursuant 
to the provisions of the Charge or by any court of competent jurisdiction; 

1.19 "Taxes" means all taxes, rates, assessments, local improvement charges, levies, 
penalties and other charges imposed upon or in respect of the Property by any 
Governmental Body having jurisdiction. 

2. CHARGE 

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

3. STATUTORY REFERENCES 

Unless expressly stipulated or otherwise required by the contex1, all references in the 
Charge to any federal, provincial or municipal statute, regulation, by-law, order, directive 
or other governmental enactment shall be deemed to be and construed as a reference 
to the same as amended or re-enacted from time to time. 

4. EXCLUSION OF STATUTORY COVENANTS 

The implied covenants deemed to be included in a charge under sub-section 7(1) of the 
Land Registration Reform Act (Ontario) shall be and are hereby expressly excluded and 
replaced by the terms hereof which are covenants by the Charger, for and on behalf of 
the Charger, with the Chargee. 

5. SHORT FORMS OF MORTGAGES ACT 

If any of the forms of words contained herein are substantially in the form of words 
contained in Column One of Schedule B of the Short Forms of Mortgages Act, R.S.O. 
1980, c. 474, and distinguished by a number therein, the Charge shall be deemed to 
include and shall have the same effect as if it contained the form of words in Column 
Two of Schedule B of the said Act, distinguished by the same number, and the Charge 
shall be interpreted as if the said Act was still in full force and effect. 

6. PROVISO FOR REDEMPTION 

Provided the Charge to be void upon payment of the principal sum hereby secured, in 
lawful money of Canada, with interest as herein provided and taxes and performance of 
statute labour and performance of all covenants and agreements contained in the 
Charge. 

7. RELEASE 

And the Charger releases to the Chargee all its claims upon the Property subject to the 
proviso for redemption herein. 

8. ADVANCE OF FUNDS 

The Charger agrees that neither the preparation, execution nor registration of the 
Charge shall bind the Chargee to advance the monies hereby secured, nor shall the 
advance of a part of the principal sum herein bind the Chargee to advance any 
unadvanced portion thereof, but nevertheless the estate hereby charged shall take 

legal*9495521.1 

467



Charge Provisions 
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effect forthwith upon the execution of the Charge by the Charger, and the expenses of 
the examination of the title and of the Charge and valuation are to be secured hereby in 
the event of the whole or any balance of the principal sum herein not being advanced, 
the same to be charged hereby upon the Property, and shall be without demand thereof, 
payable forthwith with interest at the rate provided for in the Charge, and in default the 
remedies herein shall be exercisable. 

9. INTEREST RATE 

The interest rate for the financing will be eleven (12.00%) percent per annum, calculated 
and compounded monthly on the amounts advanced from time to time from the date of 
each advance of funds, as well after as before maturity, default or judgment. 

Where the Principal is not fully advanced within sixty (60) days from the date of 
execution hereof, the Chargee may increase the interest rate by the amount of an 
increase in Royal Bank of Canada Prime Rate (as defined in Section 12 below) that 
occurs between the date of execution hereof and the date that is ten (10) days prior to 
the actual date that the Principal is fully advanced. 

10. REPAYMENT 

The Charge is repayable in monthly payments of interest only pursuant to the 
Commitment Letter. 

The Charger agrees that in case default shall be made in payment of any sum to 
become due for interest at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears for interest from time to time, 
as well after as before maturity, shall bear interest at the rate aforesaid, and in case the 
interest and compound interest are not paid in one (1) month from the time of default a 
rest shall be made, and compound interest at the rate aforesaid shall be payable on the 
aggregate amount then due, as well after as before maturity, and so on from time to 
time, and all such interest and compound interest shall be a charge upon the Property. 

11. PREPAYMENT PRIVILEGE 

The Charger shall, when not in default, have the right to prepay all of the amount 
outstanding under the Loan prior to the Maturity Date, on any payment date, upon giving 
the Chargee one (1) month written notice in advance of payment and upon payment of a 
bonus equal to one (1) month interest. 

Upon repayment of the principal and interest outstanding on the Balance Due Date 
(whether on the Balance Due Date or on any other date) or upon the acceleration of the 
loan by the Chargee as provided in the Commitment or in this Charge, the Charger shall 
pay to the Chargee an exist fee equal to one-half percent (.50%) of the loan amount to 
the Chargee on the date of such repayment (the "Exit Fee"). The Exit Fee referred to in 
this paragraph shall be deemed to be earned upon the acceptance of the Commitment. 

12. CONDITIONS UPON MATURITY DA TE 

In the event that the Charger fails to repay the principal and interest outstanding on the 
Balance Due Date or any renewal thereof agreed to by the Chargee, the Chargee may, 
at its sole discretion, extend the mortgage for a period of one (1) month from the original 
Balance Due Date or any renewal thereof agreed to by the Chargee, at an interest rate 
equal to the higher between the Interest Rate for the Charge and the then Royal Bank of 
Canada Prime Rate per annum plus five percent (5.00%), calculated and payable 
monthly. In the event that the Charge has not been repaid or renewal has not been 
finalized within this one (1) month period, then there will be no further extensions, the 
Chargee may exercise its remedies under the Security. 
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The interest rate applicable will be determined by the Chargee on the first (1st) Banking 
Day of the month in which the Charge matures. 

"Royal Bank of Canada Prime Rate" means the rate of interest, expressed as a 
percentage per annum, published and quoted by Royal Bank of Canada's Toronto, 
Ontario, Head Office and which is commonly known as the prime lending rate for 
commercial loans in Canadian Dollars. 

"Banking Day" for the purposes of this clause, will mean a day on which the Toronto, 
Ontario, Head Office for the Royal Bank of Canada is open for business and which is 
not a Saturday, Sunday, Civic or Statutory Holiday. 

All other terms and covenants under the existing mortgage and charge shall continue to 
apply. 

The mortgage and charge may be paid in full on the Balance Due Date or an renewal 
thereof agreed to by the Chargee, or any time during the one (1) month extension period 
without notice, bonus or penalty, other than payment of the Extension Fee and any 
applicable discharge fees as hereafter set out. 

An extension fee which is the greater of Five Thousand Dollars ($5,000.00) or one 
percent (1.00%) of the outstanding balance shall be added to the principal balance ii this 
extension provision is utilized. 

13. SUBSEQUENT ENCUMBRANCES 

Notwithstanding any other provision contained herein and provided that the Charge and 
the Security are in good standing, the Chargee will permit the Chargor to incur 
indebtedness secured by mortgages/charges subsequent to the Chargee's Security, 
provided that the proceeds of any such indebtedness are invested in the Property so 
charged/mortgaged. 

14. PARTIAL DISCHARGES 

Provided (i) no event of default has occurred and the Charge is in all respects in good 
standing; (ii) a sale of a Property has been made to a bona fide arm's length purchaser 
at a price approved by the Chargee acting reasonably; (iii) payment is made to the 
Chargee of its administration and solicitor's fees in providing a discharge; (iv) any such 
partial discharge to be granted would not materially adversely affect the Chargee's 
overall security position having regard to all indebtedness owed by the Chargor and 
Covenantors to the Chargee (including indebtedness described in the Chargee's Loans 
Nos. 8051, 8129, 8138 and 8213) as determined by the Chargee in its sole discretion, 
acting reasonably; (v) the Chargee receives 100% of Net Sale Proceeds", the Chargee 
agrees to provide a partial discharge(s) of the Charge in respect of such Property. 

"Net Sale Proceeds" mean the amount determined by subtracting from 100% of gross 
sale proceeds of the Property sold: (i) HST payable thereon (if payable by the Chargor); 
theclosing costs which consist of reasonable (as compared to the sale of similar 
property) fees and expenses of the Charger's solicitors with respect to each such sale; 
(iii) the reasonable (as compared to the sale of a similar property) real estate 
commissions payable by the Chargor with respect to such sale; and (iv) prior registered 
indebtedness approved by the Chargee. 

15. REFINANCING 

a) The Chargee shall have a right of first opportunity to finance or arrange 
any replacement financing for any Property, or for any further development 
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of any Property or any improvements to be developed on any Property 
(herein collectively referred to as the "Permanent Financing"). 

b) In connection therewith the Chargor shall provide to the Chargee in writing 
as soon as same is applicable a request for Permanent Financing together 
with all information necessary for the Chargee to process such request 
and within a reasonable period of time after delivery to the Chargee of all 
reasonably required information, the Chargee shall be given a first 
opportunity to provide an offer of Permanent Financing. 

c) The Chargee shall also be given a continuing right of first refusal to 
provide an offer of Permanent Financing to the Chargor on terms 
substantially the same as any other written offer of financing received from 
a third party Chargee, which the Chargor is prepared to accept and copy 
of which the Chargor shall provide to the Chargee. 

16. CROSS-DEFAULT WITH OTHER LOANS IN FAVOUR OF THE CHARGEE 

The Chargor and Guarantor(s) hereby acknowledge that an act of default under the 
terms of this Charge will constitute an act of default under any other indebtedness they 
may have in favour of the Chargee or its affiliate. Vice versa, an act of default under any 
other indebtedness of the Chargor and Guarantor(s) in favour of the Chargee or its 
affiliate will constitute an act of default under this Loan. 

17. ASSIGNMENT BY BENEFICIAL OWNER AND/OR BORROWED 

None of the Chargors, Beneficial Owners or the Guarantors shall assign their rights and 
obligations pursuant to the Commitment Letter, and/or the security required by the 
Commitment Letter in whole or in part, without the Chargee's prior written consent, 
which consent may be withheld in the Chargee's sole and absolute discretion. 

18. CHARGOR'S COVENANTS 

The Chargor covenants with the Chargee that the Chargor will pay the principal sum 
herein and interest and observe the proviso for redemption herein, and will pay as they 
fall due all Taxes and when required by the Chargee, shall transmit the receipts 
therefore to the Chargee; 

The Chargor further covenants with the Chargee that the Chargor will pay all amounts 
which are payable hereunder or which are capable of being added to the principal sum 
herein pursuant to the provisions of the Charge including, without limiting the generality 
of the foregoing, all servicing or other fees, costs or charges provided for herein; all 
insurance premiums; the amount paid for the supply of any fuel or utilities to the 
Property; all costs, commissions, fees and disbursements incurred by the Chargee in 
constructing, inspecting, appraising, selling, managing, repairing or maintaining the 
Property; all Costs incurred by the Chargee with respect to the Charge or incurred by 
the Chargee arising out, of or in any way related to the Charge; any amounts paid by the 
Chargee on account of any encumbrance, lien or charge against the Property and any 
and all Costs incurred by the Chargee arising out of, or in any way related to, the 
Chargee realizing on its security by sale or lease or otherwise; 

And that the Chargor has a good title in fee simple to the Property and has good right, 
full power and lawful and absolute authority to charge the Property and to give the 
Charge to the Chargee upon the covenants contained in the Charge; 

And that the Chargor has not done, committed, executed or wilfully or knowingly 
suffered any act, deed, matter or thing whatsoever whereby or by means whereof the 
Property, or any part or parcel thereof, is or shall or may be in any way impeached, 
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charged, affected or encumbered in title, estate or otherwise, except as the records of 
the land registry office disclose; and free from all encumbrances except as may be 
permitted by the Chargee; 

And that the Chargor will execute such further assurances of the Property as may be 
requisite; 

And that the Chargor will produce the title deeds and allow copies to be made at 
the expense of the Chargor. 

The Chargor further covenants and agrees to commence and diligently pursue, at its 
sole cost, any and all activities necessary to ensure that, the debt service coverage (as 
determined by the Chargee in its sole discretion) from leases on the Property in respect 
of tenants who uses of their premises are compliant with all zoning and other 
government requirements is no less than 1.10. 

19. COMPLIANCE WITH LAWS AND REGULATIONS 

The Chargor shall, in its ownership, operation and use of the Property, promptly and at 
all times observe, perform, execute and comply with all laws, rules, requirements, 
orders, directions, ordinances and regulations of every Governmental Body having 
jurisdiction with respect to the same, and further agrees at its cost and expense to take 
any and all steps or make any improvements or alterations thereto, structural or 
otherwise, ordinary or extraordinary, which may be required at any time hereafter by any 
such present or future laws, rules, requirements, orders, directions, ordinances or 
regulations. 

20. CHANGE OF USE 

The Chargor will not change or permit to be changed the existing use or uses of the 
Property without the prior written consent of the Chargee. 

21. REPAIR 

The Chargor will keep the Property including the buildings, erections and improvements 
thereon in good condition and repair according to the nature and description thereof, 
and the Chargee may, whenever it deems necessary, enter upon and inspect the 
Property, and the cost of such inspection shall be added to the indebtedness secured 
hereunder, and if the Chargor neglects to keep the Property in good condition and 
repair, or commits or permits any act of waste on the Property (as to which the Chargee 
shall be sole judge) or makes default as to any of the covenants or provisos herein 
contained, the principal sum herein shall, at the option of the Chargee, forthwith become 
due and payable, and in default of payment thereof with interest as in the case of 
payment before maturity, the powers of entering upon and leasing or selling hereby 
given may be exercised forthwith and the Chargee, upon five days notice to the Chargor 
and in the event that the Chargor does not in such period cause and diligently proceed 
with such repairs, may make such repairs as it deems necessary, and the cost thereof 
with interest at the rate aforesaid shall be added to the monies hereby secured and shall 
be payable forthwith and be a charge upon the Property prior to all claims thereon 
subsequent to the Charge. 

22. ALTERATIONS OR ADDITIONS 

The Chargor will not make or permit to be made any alterations or additions to the 
Property without the prior written consent of the Chargee, which consent may be 
withheld in the Chargee's sole discretion or may be given only subject to compliance 
with such terms and conditions at the cost of the Chargor as the Chargee may impose. 
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The Property shall include all structures and installations brought or placed on the 
Property for the particular use and enjoyment thereof or as an integral part of or 
especially adapted for the buildings thereon whether or not affixed in law to the Property 
including, without limiting the generality of the foregoing, piping, plumbing, electrical 
equipment or systems, aerials, refrigerators, stoves, clothes washers and dryers, 
dishwashers, incinerators, radiators and covers, fixed mirrors, fitted blinds, window 
screens and screen doors, storm windows and storm doors, shutters and awnings, floor 
coverings, fences, air conditioning, ventilating, heating, lighting, and water heating 
equipment, cooking and refrigeration equipment and all component parts of any of the 
foregoing and that the same shall become fixtures and an accession to the freehold and 
a part of the realty. 

24. ENVIRONMENTAL WARRANTY AND INDEMNITY 

The Chargor represents, warrants, covenant sand agrees that: 

24.1 They have not, and to the best of their knowledge, information and belief 
after making due inquiry, no other Person has caused or permitted any Hazardous 
Substance to be placed, discharged, stored, located or disposed of, on, under, at or 
near the Property nor to be released from the Property; 

24.2 The Property have never been used as a land fill site, waste disposal site 
or coal gasification site, or to store Hazardous Substances either above or below 
ground in storage tanks, pipes, conduits or otherwise; 

24.3 They and, to the best of their knowledge, information and belief after 
making due inquiry, the tenants, invitees and all other occupiers of the Property have 
at all times carried out all business and other activities upon the Property in strict 
compliance with all Environmental Laws; 

24.4 They will at all times carry out all business and other activities upon the 
Property in strict compliance with all Environmental Laws, and they will at all times 
take all necessary measures to ensure that those for whom they are liable in law will 
also at all times carry out all business and other activities upon the Property in strict 
compliance with all Environmental Laws. 

24.5 To the best of their knowledge, information and belief after making due 
inquiry, the use and occupation of the Property have at all times been in strict 
compliance with all Environmental Laws; 

24.6 To the best of their knowledge, no notice, order, stop work order, 
inspection file, investigation, directive, enforcement action, regulatory action, suit, 
claim, action, proceeding or charge relating to any Hazardous Substance or to a 
breach or non-compliance with any Environmental Laws has been issued by any 
Governmental Body with respect to the Chargor or the Property, or is otherwise 
threatened to be issued; 

24. 7 They will provide the Chargee with full and complete copies of all 
communications received from time to time from all Governmental Bodies with 
respect to the Property; 

24.8 They will provide to the Chargee on request and from time to time, 
information with respect to the status of the environmental matters referred to herein 
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and will complete and deliver, on request, the Chargee's standard form of report, if 
any, on environmental matters; 

24.9 The representations and warranties contained in this Warranty and 
Indemnity are true and accurate in all respects as of the date of the first advance 
made pursuant to the Charge, and such representations and warranties shall remain 
true and accurate in all respects and shall survive the release and discharge of the 
Charge and the repayment and satisfaction of the indebtedness secured by the 
Charge; and, 

24.10 The Chargee may delay or refuse to make any advance to the Charger if 
the Chargee believes that any of the representations and warranties set out in this 
Warranty and Indemnity are not presently true and accurate or if such 
representations and warranties have become untrue or inaccurate at any time 
hereafter. 

The Charger hereby agrees to permit the Chargee to conduct, at the Charger's sole 
expense, from time to time as required, any and all reasonable tests, inspections, 
appraisals and environmental audits of the Property so as to determine and ensure 
continuing compliance with the provisions of this Warranty and Indemnity including, 
without limitation, the right to conduct soil tests and to review and copy any records 
relating to the Property and/or to the businesses and other activities conducted thereon. 

The Charger agrees to indemnify and save fully and completely harmless the Chargee 
and its officers, directors, employees, agents and shareholders from and against any 
and all losses, damages, demands, claims, actions, charges, orders, directives, 
undertakings, costs, legal fees and expenses, of every nature and kind, whatsoever and 
howsoever, which at any time or from time to time may be paid by, or incurred by, or 
suffered by, or asserted against, any of them as a direct or indirect result of: 

a) a breach of any of the representations, warranties or covenants 
hereinbefore set out; 

b) the presence of any Hazardous Substance in, on, under or about the 
Property; 

c) the breach of any Environmental Laws; and/or, 

d) the discharge, emission, release, spill or disposal of any Hazardous 
Substance from the Property into or upon any land, the atmosphere, any 
watercourse, body of water or wetland or any other property. 

The representations, warranties, covenants, acknowledgments and indemnifications set 
out in this Warranty and Indemnity shall survive the release and discharge of the Charge 
and of any other security held by the Chargee and the repayment and satisfaction of the 
indebtedness secured by the Charge. 

25. INSPECTION 

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

26. RESERVE FUND 

The Charger acknowledges that it shall maintain all tax accounts current and that 
the Chargee shall have the right to require the set up an interest reserve fund ("Reserve 
Fund") to pay the Monthly Payments representing the Chargee's estimate of one twelfth 
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(1/12) of the annual taxes payable in accordance with Section 27 below. The Chargor 
further acknowledges that in the event the Chargor fails to pay taxes pursuant to 
Section 27 below, the Chargee may use funds from the Reserve Fund to pay same. 

27. TAXES 

that: 
WITH respect to Taxes, the Chargor covenants and agrees with the Chargee 

27.1 The Chargee may deduct from any advance of the monies secured by the 
Charge an amount sufficient to pay all Taxes which have become due and 
payable during any calendar year. 

27.2 The Chargee may at its sole option estimate the amount of the Taxes 
payable in each year and the Chargor shall forthwith upon demand of the 
Chargee pay to the Chargee one-twelfth (1/12) of the estimated annual amount of 
such Taxes on the 1st day of each and every month during the term of the 
Charge commencing with the 1st day of the first full month of the term of the 
Charge. The Chargee may at its option apply such payments to the Taxes so 
long as the Chargor is not in default under any covenant or agreement contained 
in the Charge, but nothing herein contained shall obligate the Chargee to apply 
such payments on account of Taxes more often than yearly. Provided however, 
that if the Chargor shall pay any sum or sums to the Chargee to apply on account 
of Taxes, and if before such payments have been so applied by the Chargee, 
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 or 
sums in or towards payment of the principal and interest in default. If the Chargor 
desires to take advantage of any discounts or avoid any penalties in connection 
with the payment of Taxes, the Chargor may pay to the Chargee such additional 
amounts as are required for that purpose. 

27.3 In the event that the Taxes actually charged in a calendar year, together 
with any interest and penalties thereon, exceed the amount estimated by the 
Chargee as aforesaid, the Chargor shall pay to the Chargee, on demand, the 
amount required to make up the deficiency. The Chargee may at its option, pay 
any of the Taxes when payable, either before or after they are due, without 
notice, or may make advances therefore in excess of the then amount of credit 
held by the Chargee for Taxes. Any excess amount advanced by the Chargee 
shall be secured as an additional principal sum under the Charge and shall bear 
interest at the rate as provided for in the Charge until repaid by the Chargor. 

27.4 The Chargor shall transmit to the Chargee all assessment notices, tax bills 
and other notices pertaining to the imposition of Taxes forthwith after receipt 
thereof. 

27.5 The Chargor shall pay to the Chargee, in addition to any other amounts 
required to be paid hereunder, the amount required by the Chargee in its sole 
discretion for a reserve on account of future liability for Taxes. 

27.6 In no event shall the Chargee be liable for any interest on any amount paid 
to it on account of Taxes and the monies so received may be held with its own 
funds pending payment or application thereof as herein provided; provided that in 
the event that the Chargee does not utilize the funds received on account of 
Taxes in any calendar year, such amount or amounts may be held by the 
Chargee on account of any pre-estimate of Taxes required for the next 
succeeding calendar year, or at the Chargee's option the Chargee may repay 
such amount to the Chargor without any interest. 
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27.7 The Charger shall in all instances be responsible for the payment of any 
and all penalties resulting from any arrears of Taxes or any late payment of 
current instalments thereof, and at no time shall such penalties be the 
responsibility of the Chargee. 

27.8 In the event the Chargee does not collect payments on account of Taxes 
as aforesaid, the Charger shall deliver to the Chargee within thirty (30) days 
following the due date for each instalment of Taxes written evidence from all 
taxing authorities having jurisdiction to the effect that the then current instalment 
of Taxes and all other Taxes due in respect of the then current calendar year and 
any preceding calendar years have been paid in full, failing which, upon five (5) 
days notice from the Chargee of taxes not paid, the Chargee may pay same from 
the Reserve Fund and the Chargee shall be entitled to charge a servicing fee for 
each written inquiry directed to such taxing authorities or the Charger for the 
purpose of ascertaining the status of the Taxes together with any costs payable 
to such taxing authorities for such information. 

28. UTILITIES 

The Charger covenants that it will pay all utility and fuel charges related to the Property 
as and when they are due and that the Charger will not allow or cause the supply of 
utilities or fuel to the Property to be interrupted or discontinued and that, if the supply of 
fuel oil or utilities is interrupted or discontinued, the Charger will take all steps that are 
necessary to ensure that the supply of utilities or fuel is restored forthwith. It is 
specifically agreed that the failure to pay all fuel and utility charges as and when they 
are due or the interruption or discontinuing of the supply of fuel or utilities to the Property 
shall constitute a default by the Charger within the meaning of the Charge and in 
addition to all other remedies provided for herein, the principal sum of the Charge shall, 
at the sole option of the Chargee forthwith become due and payable. 

29. INSURANCE 

The Charger will insure and keep insured during the term of the Charge the buildings 
and other improvements on the Property (now or hereafter erected) on an all-risks basis 
in an amount of not less than the greater of the full replacement value of the buildings 
located thereon from time to time, or the principal money herein, with no co-insurance 
provisions and with the Chargee's standard mortgage clause forming part of such 
insurance policy. The Charger shall carry such liability, rental, loss of income, business 
interruption, boiler, plate glass and other insurance coverage as is required by the 
Chargee to be placed with such insurance companies and in such amounts and in such 
form as may be acceptable to the Chargee. All such policies shall provide for loss 
payable to the Chargee and contain such additional clauses and provisions as the 
Chargee may require. An original of all insurance policies and endorsements from the 
insurer to the effect that coverage has been bound and/or extended for a minimum 
period of at least one year and that all premiums with respect to such term of such 
coverage have been paid for in full, shall be produced to the Chargee prior to any 
advance and at least thirty (30) days before expiration of any term of any such 
respective policy, failing which the Chargee may provide therefore and charge the 
premium paid therefore and interest thereon at the aforesaid rate to the Charger and 
any amounts so paid by the Chargee shall be payable forthwith to the Chargee and shall 
also be a charge upon the Property and secured by the Charge. It is further agreed that 
the Chargee may at any time require any insurance on the said buildings to be 
cancelled and new insurance effected with a company to be named by it, and also may, 
of its own accord, effect or maintain any insurance herein provided for, and any amount 
paid by the Chargee therefore shall be forthwith payable to it, together with interest at 
the rate aforesaid by the Charger (together with any Costs of the Chargee as herein set 
out), and shall be a charge upon the Property and secured by the Charge. 
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In the event that the evidence of continuation of such insurance as herein required has 
not been delivered to the Chargee within the required time, the Chargee shall be entitled 
to a servicing fee for each written inquiry which the Chargee shall make to the insurer or 
the Chargor 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 Property, the Chargee, 
in addition to the aforenoted servicing fee, shall be entitled to a further servicing fee for 
arranging the necessary insurance coverage. 

In the event of any loss or damage, the Chargor shall forthwith notify the Chargee in 
writing and notwithstanding any other provision to the contrary, statutory or otherwise, in 
the event of any monies becoming payable pursuant to any insurance policy herein 
required, the Chargee may, at its option, require the said monies to be applied by the 
Charger in making good the loss or damage in respect of which the money is received, 
or in the alternative, may require that any or all of the monies so received be applied in 
or towards satisfaction of any or all of the indebtedness hereby secured whether or not 
such indebtedness has become due. No damage may be repaired nor any 
reconstruction effected without the approval in writing of the Chargee in any event. 

The Chargor, upon demand, will transfer all policies of insurance provided for herein and 
the indemnity which may become due therefrom to the Chargee. The Chargee shall 
have a lien for the indebtedness hereby secured on all the said insurance proceeds and 
policies, and may elect to have these insurance monies applied as it may deem 
appropriate, including payment of monies secured hereby, whether due or not, but the 
Chargee shall not be bound to accept the said monies in payment of any principal not 
yet due. 

The Charger shall obtain and maintain during the term of the Loan the following 
insurance coverage with respect to the Property and the property related thereto or used 
for its operation. 

1. Upon Substantial Completion of the Project 

1.1 Fire Insurance: 

A fire insurance policy with extended coverage for all other risks and perils 
for an amount equal to one hundred percent (100%) of the gross 
replacement cost for the building erected on the Property, without 
deduction for foundation and footings; said policy shall inter a/ia provide for 
replacement cost endorsement, deletion from the policy of any provision 
requiring reconstruction on same or adjacent sites, coverage of direct and 
indirect damage resulting from leakage of fire protection equipment, an 
endorsement to the effect that the policy will cover any additional costs of 
reconstruction as a result of enforcement of current building by-laws and 
regulations, and loss to be payable to the Chargee as a first-ranking 
mortgage creditor in accordance with the IBC 3000 mortgage clause 
approved by the Insurance Bureau of Canada including, without limitation, 
that such policy will not be cancelled, terminated or permitted to expire 
unless the Chargee shall first receive a thirty (30) day prior written notice 
of the same. 
Such policy of insurance shall not contain a percentage co-insurance 
endorsement other than a one hundred percent (100%) stated amount co-
insurance endorsement; and 

1.2 Boiler and Machinery Insurance: 
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A broad form boiler insurance policy with coverage on all electrical and 
mechanical equipment, as well as all pressure vessels; such policy shall 
contain a rider with the standard mortgage clause approved by the 
Canadian Boiler and Machinery Underwriters' Association, with proceeds 
payable to the Chargee as first-ranking mortgage creditor and such policy 
shall provide inter a/ia for the same terms and conditions as set out in 
paragraph 12.1.1 above. 

1.3 Liability Insurance: 
A general liability insurance policy covering corporeal and material 
damages in an amount of not less than Five Million Dollars ($5,000,000) 
per occurrence. The Policy shall include limited pollution coverage. 

1.4 Rental Insurance: 

A rental income insurance policy for a period of indemnity of at least 
Twenty-four (24) months for an amount equal to at least the greater of one 
hundred per cent (100%) of the actual or projected gross annual rents (or 
the net rentals plus the amount of the operating expenses from the 
Property) for a period of Two (2) years. 

2 For Properties Under Construction 

2.1 All Risks Builders Course of Construction: 
All Risks Builders Course of Construction including flood and earthquake 

on: 
(i) one hundred percent (100%) of the estimated final construction cost of 
the Property, including reasonable soft costs; 

(ii) one hundred percent (100%) of the anticipated annual rents (assuming 
full occupancy) written on a delayed income basis. The policy shall 
allow for partial or full occupancy. 

All other terms and conditions shall apply as if there were a fire with 
extended coverage policy in force as described above in paragraph 1.1. 

2.2 The liability coverage as described more fully in paragraph 1.3 above. 
However, if the construction cost is in excess of Ten Million Dollars 
($10,000,000), then a Wrap-up Liability is required with a limit of not less 
than Ten Million Dollars ($10,000,000) and must include all contractors, 
subcontractors and trades. 

2.3 Engineers' errors and omission insurance for at least Five Hundred Thousand 
Dollars ($500,000) or such greater amount as Chargee may reasonably 
require. 

3. Additional Insurance 

In addition to any of the forgoing, the Chargee shall be entitled to request that the 
Chargor obtain any other insurance coverage it deems necessary, useful or 
appropriate. 

The provisions relating to cancellation of the insurance policies or alteration 
clauses in the policies, including the mortgage clause, shall provide that a prior 
written notice of not less than thirty (30) days must in such event be given to the 
Chargee. 
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All proceeds of insurance from insurance policies maintained other than liability 
insurance, shall be paid to the Chargee and at the option of the Chargee may 
either be applied on account of the Loan, whether or not the same may be due 
and payable, and interest thereon and any other sums payable in respect thereof, 
or held by it as part of the Chargee's security and, so long as the Charger is not 
in default, may be subject to withdrawal by the Charger in instalments on a cost 
to complete basis, as the repair or replacement progresses, subject to the 
Chargee's receipt of appropriate certificates, opinions and other documents as 
required by it and Chargee's counsel. 
The Charger shall provide to the Chargee such evidence as the Chargee may 
request that all of the above required insurance is in place prior to any advance of 
the Loan being made. 

All required insurance policies shall be forwarded to the Chargee's insurance 
expert at the following address for verification and approval, at the expense of the 
Charger, prior to the disbursement of the first advance of the Loan and, in 
addition, if permanent financing is being provided hereunder, at the time of 
substantial completion of the Project: 

PROINCON LIMITED 
ATTENTION: MIKE BELLHOUSE 
300-750 Portage Avenue 
Winnipeg, Manitoba 
R3C OG4 
Telephone: 204-953-6222 
Fax: 204-953-6220 

30. REMITTANCE AND APPLICATION OF PAYMENTS 

All payments of principal, interest and other monies payable hereunder to the Chargee 
shall be payable at par in lawful money of Canada at the Chargee's address for service 
as set out in the Charge or at such other place as the Chargee shall designate in writing 
from time to time. In the event that any of the monies secured by the Charge are 
forwarded to the Chargee by mail, payment will not be deemed to have been made until 
the Chargee has actually received such monies and the Charger shall assume and be 
responsible for all risk of loss or delay. 

Notwithstanding anything herein to the contrary, in the event of any default under the 
Charge, the Chargee may apply any payments received in whatever order the Chargee 
may elect as between principal, interest, realty taxes, insurance premiums, repairs, 
Costs and any other advances or payments made by the Chargee hereunder. 

31. RECEIPT OF PAYMENT 

Any payment received after 1 :00 p.m. on any date shall be deemed, for the purpose of 
calculation of interest to have been made and received on the next bank business day 
and the Chargee shall be entitled to interest on the amount due it, to and including the 
date on which the payment is deemed by this provision to have been received. 

32. NO DEEMED RE-INVESTMENT 

Except in the case where the Charge provides for blended payments of principal and 
interest whether paid monthly or otherwise, the parties hereto agree that the Chargee 
shall not be deemed to reinvest any monthly or other payments received by it 
hereunder. 

33. PRE-AUTHORIZED CHEQUING PLAN 
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If and when required by the Chargee, all payments made under the Charge by the 
Charger shall be made by a pre-authorized cheque payment plan as approved by the 
Chargee. The Chargee shall not be obligated to accept any payment other than 
payment made by pre-authorized cheque. Failure to make all payments by pre-
authorized cheque shall be an act of default within the meaning of the Charge and the 
Chargee shall be entitled to pursue any and all of its remedies herein and/or at law as it 
may deem necessary at its option. 

34. POSTDATED CHEQUES 

The Charger shall, if and when required by the Chargee, deliver to the Chargee upon 
the first advance of moneys hereunder or upon request and thereafter on each 
anniversary date thereof in each year for the duration of the term of the Charge, 
postdated cheques for the payments of principal, interest and estimated realty taxes 
required to be made herein during the twelve month period commencing on each such 
anniversary date. In the event of default by the Charger in delivery to the Chargee of 
the postdated cheques as herein provided, the Charge shall be deemed in default and 
the Chargee shall be entitled to pursue any and all of its remedies herein and/or at law 
as it may deem necessary at its option. In addition, the Chargee upon the Chargots 
failure to deliver such postdated cheques as required hereunder shall be entitled to a 
servicing fee for each written request that ii makes to the Charger for the purpose of 
obtaining such postdated cheques. Any step taken by the Chargee hereunder by way of 
a request for further postdated cheques shall be without prejudice to the Chargee's 
rights hereunder to declare the Charge to be in default in the event that such postdated 
cheques are not delivered within the required time. 

35. DISHONOURED CHEQUES 

In the event that any of the Charger's cheques are not honoured when presented for 
payment to the drawee, the Charger shall pay to the Chargee for each such returned 
cheque a servicing fee to cover the Chargee's administration costs with respect to 
same. In the event that the said cheque which has not been honoured by the drawee is 
not forthwith replaced by the Charger, the Chargee shall be entitled to a further servicing 
fee for each written request therefore which may be necessitated by the Charger not 
forthwith replacing such dishonoured cheque. 

36. FINANCIAL AND OPERATING STATEMENTS 

The Charger covenants that, within the periods of time hereinafter specified, or within 
such other period(s) of time as may be specified by this Commitment, the Charger shall 
deliver or cause to be delivered to the Chargee the following: 

36.1 within one hundred and twenty (120) days after the end of each fiscal year 
of operation of the Property, an annual operating statement in respect of the 
Property for the immediately preceding fiscal year setting forth the gross rents and 
other income derived from the Property, the cost and expenses of operation and 
maintenance of the Property and such other information and explanations in respect 
of the same as may be required by the Chargee; 

36.2 within one hundred and twenty (120) days after the end of each fiscal year 
of each Charger and Guarantor which is a corporation or partnership, the annual 
financial statements of each such corporation or partnership for its immediately 
preceding fiscal year including, without limitation, the balance sheet of the 
corporation or partnership as at its fiscal year end with comparative figures for prior 
years, statements of earnings, retained earnings and changes in financial position as 
at the fiscal year end with comparative figures for prior fiscal years, any supporting 
schedules and notes thereto and such other infonmation and explanations as may be 
required by the Chargee; and 
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36.3 with respect to each Chargor and Guarantor who is an individual and 
within thirty (30) days after each anniversary of the date of this Commitment, an 
annual updated net worth statement of each such individual in such form and 
including such content and other information and explanations as may be required 
by the Chargee. 

All such operating and financial statements shall be prepared at the expense of the 
Chargor and in accordance with generally accepted accounting principles applied on a 
consistent basis and by a duly qualified chartered accountant or certified public 
accountant which is acceptable to the Chargee, and shall be submitted in audited form if 
so required by the Chargee in the event of a default occurring pursuant to the Charge, 
and the completeness and correctness of such statements shall be supported by an 
affidavit of an authorized officer of the Chargor or Guarantor, as the case may be. 

The Chargee reserves the right to disclose to third parties, any of the foregoing financial 
information or otherwise acquired in respect to the Loan as may be required in 
connection with the fulfillment of its rights and/or obligations under this Commitment or 
the Charge or to carry out its terms of to enforce its security for mortgage securitization 
purposes. 

37, ESTOPPEL ACKNOWLEDGEMENTS 

If and whenever the Chargee requests an acknowledgement from the Charger as to the 
statement of account with respect to the Charge or the status of the terms and 
conditions of the Charge, the Charger shall execute such an acknowledgement in such 
form as may be required by the Chargee provided that the contents of such form are 
correct, and the Chargor shall do so forthwith upon request and without cost to the 
Chargee and shall return such acknowledgement duly executed within two (2) business 
days of such request. 

38. STATEMENTS OF ACCOUNT 

The Chargor shall be entitled to receive upon written request, a statement of account 
with respect to the Charge as of any payment date under the Charge and the Chargee 
shall be entitled to a servicing fee for each such statement. 

39. RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT 
INTERESTS 

No renewal or extension of the term of the Charge given by the Chargee to the Charger, 
or anyone claiming under it, or any other dealing by the Chargee with the owner of the 
equity of redemption of the Property, shall in any way affect or prejudice the rights of the 
Chargee against the Charger or any other Person liable for the payment of the monies 
hereby secured. The Charge may be amended, extended and/or renewed by an 
agreement in writing at maturity for any term with or without an increased rate of 
interest, or amended from time to time as to any of its terms, including, without 
limitation, an increase of interest rate or principal amount and notwithstanding that there 
may be subsequent encumbrancers, and it shall not be necessary to register any such 
agreement in order to retain priority for the Charge so altered over any instrument 
registered subsequent lo the Charge. PROVIDED that nothing contained in this 
paragraph shall confer any right of amendment, extension or renewal upon the Charger. 

The terms of the Charge may be amended, extended and the Charge may be renewed 
from time to time by mutual agreement between the then current owner of the Property 
and the Chargee and the Chargor hereby further covenants and agrees that, 
notwithstanding that the Charger may have disposed of its interest in the Property, the 
Chargor will remain liable as a principal debtor and not as a surety for the observance of 
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all of the terms and provisions herein and will in all matters pertaining to the Charge well 
and truly do, observe, fulfill and keep all of the covenants, provisos, conditions and 
agreements in the Charge and all amendment(s), extension(s) and renewal(s) thereof, 
and without limiting the foregoing, notwithstanding the amendment, extension and/or 
renewal of the Charge, and notwithstanding the giving of time for the payment of the 
Charge or the varying of the terms of the payment thereof or of the rate of interest 
thereon, and notwithstanding any other indulgence by the Chargee to the Chargor. 

The Chargor covenants and agrees with the Chargee that no agreement for 
amendment, extension and/or renewal hereof, or for extension of the time for payment 
of any monies payable hereunder shall result from, or be implied from, any payment or 
payments of any kind whatsoever made by the Chargor to the Chargee after the 
expiration of the original term of the Charge or of any subsequent term agreed to in 
writing between the Chargor and the Chargee, and that no amendment, extension 
and/or renewal hereof or any extension of the time for payment of any monies 
hereunder shall result from, or be implied from, any other act, matter or thing, save only 
express agreement in writing between the Chargor and the then current owner of the 
Property. 

40. EXPROPRIATION 

If the Property or any part thereof which, in the reasonable opinion of the Chargee is 
material to the viability and operations thereon shall be expropriated by any 
Governmental Body clothed with the powers of expropriation, the principal sum herein 
remaining unpaid shall at the option of the Chargee forthwith become due and payable 
together with interest thereon at the rate provided for herein to the date of payment 
together with a bonus equal to the aggregate of (a) three months' interest at the said 
rate calculated on the amount of the principal remaining unpaid, and (b) one month's 
interest at the rate provided for herein calculated on the principal remaining unpaid, for 
each full year of the term of the Charge or any part of such year from the said date of 
payment to the date the said principal sum or balance thereof remaining unpaid would 
otherwise under the provisions of the Charge become due and payable and in any event 
all the proceeds of any expropriation shall be paid to the Chargee at its option in priority 
to the claims of any other party. 

41. LETTERS OF CREDIT 

The parties to the Charge hereby acknowledge and agree that, in addition to all other 
amounts advanced and/or secured hereby, the Charge shall stand as good and valid 
security with respect to any and all letters of credit, letters of guarantee or similar 
instruments (collectively the "Letters of Credit") issued by or on behalf of the Chargee for 
the benefit of or on account of the Chargor and in favour of any other party as may be 
requested or directed by the Chargor from time to time, and that the total amount of the 
financial obligations under each Letter of Credit shall be deemed to have been 
advanced and fully secured under the Charge as of and from the date of issuance of 
each such Letter of Credit regardless of when the same may be called upon by the 
holder thereof. In the event that at any time the Chargee is of the opinion, in its sole and 
unfettered discretion, that the Property or such part(s) thereof as remain undischarged 
are insufficient to secure the aggregate amount of all of the Chargee's outstanding 
obligations under, pursuant to or in connection with such Letters of Credit from time to 
time outstanding, the Chargee shall be entitled to retain out of any payment received 
under the Charge or out of the proceeds of any sale or revenue received in respect of 
the Property or any part(s) thereof or out of the proceeds of any amounts received by 
the Chargee upon the enforcement of the Charge, an amount equal to the aggregate 
amount of all of the Chargee's outstanding obligations under, pursuant to or in 
connection with Letters of Credit as remain from time to time outstanding without being 
obliged to apply any portion of such amount on account of any principal, interest or other 
monies otherwise outstanding and secured by the Charge; and the Chargee shall be 
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entitled to retain such amount for such period of time as any of the Letters of Credit 
remain outstanding and the Chargee is hereby irrevocably authorized and directed to 
utilize the same in order to satisfy payment of any amounts called upon for payment 
pursuant to the Letters of Credit. 

42. SALE OR CHANGE OF CONTROL 

In the event of any sale, conveyance or transfer of the Property or any portion thereof, 
or a change in control or beneficial ownership of the Chargor or a change in the 
beneficial ownership of the Property or any portion thereof or a lease of the whole of the 
Property, all sums secured hereunder shall, at the Chargee's option, become due and 
payable forthwith unless the prior written consent of the Chargee has been obtained, 
which consent may be arbitrarily or unreasonably withheld. The rights of the Chargee 
pursuant to this provision shall not be affected or limited in any way by the acceptance 
of payments due under the Charge from the Charger or any Person claiming through or 
under it and the rights of the Chargee hereunder shall continue without diminution for 
any reason whatsoever until such time as the Chargee has consented in writing as 
required by this provision. 

Provided further that no permitted sale or other dealing by the Chargor with the Property 
or any part thereof shall in any way change the liability of the Chargor or in any way alter 
the rights of the Chargee as against the Chargor or any other Person liable for payment 
of the monies hereby secured. 

43. NO FURTHER ENCUMBRANCES 

In the event of that the Charger enters into, creates, incurs, assumes, suffers or permits 
to exist any additional charge, encumbrance, pledge or other financing of the Property, 
or of the chattels, equipment or personal property related to the Property, all sums 
secured hereunder shall, at the Chargee's option, become due and payable forthwith 
unless the prior written consent of the Chargee has been obtained, which consent may 
be arbitrarily or unreasonably withheld. 

44. EVENTS OF DEFAULT 

Without limiting any of the provisions of the Charge, each of the following events shall 
be considered events of default hereunder upon the happening of which the whole of 
the principal sum outstanding and all interest accruing thereon shall immediately 
become due and payable at the option of the Chargee exercised by notice in writing to 
the Chargor: 

44.1 "Failure by the Chargor to pay any installment of principal and/or interest 
and/or Taxes due under the Charge or any other charge or encumbrance 
of the Property on or before the due date therefor and such failure 
continues for a period exceeding five (5) business days after receipt of 
notice of such failure from the Chargee; 

44.2 Failure by the Chargor or any Guarantor to strictly and fully observe or 
perform any condition, agreement, covenant or term set out in the 
application or Commitment for the loan secured by the Charge, the 
provisions of the Charge, or any other document creating a contractual 
relationship as between them or any of them, and such failure continues 
for a period exceeding fifteen (15) business days after receipt of notice of 
such failure from the Chargee, or if it is found at any time that any 
representation to the Chargee with respect to the loan secured by the 
Charge or in any way related thereto is incorrect or misleading; 
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44.3 Default by the Charger in the observance or performance of any of the 
covenants, provisos, agreements or conditions contained in any charge or 
other encumbrance affecting the Property, whether or not it has priority 
over the Charge; 

44.4 Upon the registration of any construction lien against the Property which is 
not discharged or vacated within a period of fifteen (15) days after the date 
of registration thereof; 

44.5 In the event that any Hazardous Substance is discovered in, on or under 
the Property or any part thereof and the same is not completely removed 
therefrom to the entire satisfaction of the Chargee within fifteen (15) days 
after demand therefore by the Chargee; 

44.6 In the event that the Property are abandoned or there is any cessation of 
the business activities or any material part thereof now being conducted 
upon the Property by the Charger or the beneficial owner of the Property 
or any of their respective officers, agents, employees, tenants or invitees; 

44.7 If the Charger or any Guarantor commits an act of bankruptcy or becomes 
insolvent or has a receiver or receiver and manager appointed for it or 
over any of its assets or if any creditor takes possession of any of its 
assets or if any execution, distress or other like process is levied or 
enforced upon the Property or any part thereof or if any compromise or 
arrangement with creditors is made by any of them; or, 

44.8 Default by the Chargor, its successors or assigns, or any of the 
Guarantor(s) in the observance or performance of any representation, 
warranty, covenant, proviso, agreement or condition contained in any 
charge or encumbrance or document securing, evidencing or relating to 
any indebtedness owing by the Charger, its successors or assigns, to the 
Chargee from time to time whether or not related to or affecting the within 
Loan and the Property or any other loan and property given as security 
therefore and such default continues for a period exceeding fifteen (15) 
business days after receipt of notice of such default from the Chargee. 

45. DEFAULT 

The Chargee may, on default of payment or in the performance of any covenant in the 
Charge contained or implied by law or statute, enter on and lease the Property, or in 
default of payment or in default in performance of any covenant in the Charge contained 
or implied by law or statute for at least fifteen (15) days may, on at least thirty-five (35) 
days' notice sell the Property. Such notice shall be given to such Persons and in such 
manner and form and within such time as provided under the Mortgages Act (Ontario). 
In the event that the giving of such notice shall not be required by law or to the extent 
that such requirements shall not be applicable it is agreed that notice may be effectually 
given by leaving it with a grown-up person on the Property, if occupied, or by placing it 
on the Property if unoccupied, or at the option of the Chargee, by mailing it in a 
registered letter addressed to the Charger at the Charger's last known address, or by 
publishing it once in a newspaper published in the city, county or district in which the 
Property are situate; and such notice shall be sufficient although not addressed to any 
Person or Persons by name or designation; and notwithstanding that any Person to be 
affected thereby may be unknown, unascertained, or under disability. If there be legal 
personal representatives of the Charger on the death of the Charger, such notice may, 
at the option of the Chargee, be given in any of the above modes or by personal service 
upon such representatives. 
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Without prejudice to the statutory powers of the Chargee under the preceding proviso, 
that in case default be made in the payment of the said principal or interest or any part 
thereof and such default continues for two months after any payment of either principal 
or interest falls due, the Chargee may exercise the powers given under the preceding 
proviso with or without entry on the Property without any notice, it being understood and 
agreed, however, that if the giving of notice by the Chargee shall be required by law 
then notice shall be given to such Persons and in such manner and form and within 
such time as so required by law. The Chargee may sell the whole or any part or parts of 
the Property by public auction or private contract, or partly one or partly the other; and 
the proceeds of any sale hereunder may be applied in payment of any Costs incurred in 
taking, recovering or keeping possession of the Property or by reason of non-payment 
or procuring payments of monies secured hereby or otherwise. The Chargee may sell 
any of the Property on such terms as to credit and otherwise as shall appear to it most 
advantageous and for such prices as can reasonably be obtained therefore and may 
make any stipulations as to title or evidence or commencement of title or otherwise 
which it shall deem proper; and may buy in or rescind or vary any contract for the sale 
of the whole or any part of the Property and resell without being answerable for loss 
occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to 
pay the Charger only such monies as have been actually received from purchasers after 
the satisfaction of the claims of the Chargee and for any of said purposes may make 
and execute all agreements and assurances as it shall think fit. Any purchaser or 
lessee shall not be bound to see to the propriety or regularity of any sale or lease or be 
affected by express notice that any sale or lease is improper and no want of notice or 
publication when required hereby shall invalidate any sale or lease hereunder and the 
title of a purchaser or lessee upon a sale or lease made in professed exercise of the 
above power shall not be liable to be impeached on the ground that no cause had arisen 
to authorize the exercise of such power or that such power had been improperly or 
irregularly exercised, or that such notice had not been given, but any Person damnified 
by an unauthorized, improper or irregular exercise of the power shall have its remedy 
against the Person exercising the power in damages only. 

It is hereby agreed that the Chargee may pay all premiums of insurance and all Taxes 
which shall from time to time fall due and be unpaid in respect of the Property, and that 
such payments together with all Costs which may be incurred in taking, recovering and 
keeping possession of the Property, and of negotiating this loan, investigating title, and 
registering the Charge and other necessary deeds, and generally in any other 
proceedings taken in connection with or to realize this security, (including legal fees, real 
estate commissions, appraisal costs and other Costs incurred in leasing or selling the 
Property or in exercising the power of entering, leasing and selling herein contained) 
shall be with interest at the rate aforesaid and shall be a charge upon the Property in 
favour of the Chargee and that the Chargee may pay or satisfy any lien, charge or 
encumbrance now existing or hereafter created or claimed upon the Property, and that 
any amount paid by the Chargee shall be added to the monies hereby secured and shall 
be payable forthwith with interest at the rate herein, and in default the Charge shall 
immediately become due and payable at the option of the Chargee and all powers in the 
Charge conferred shall become exercisable. In the event of the Chargee paying the 
amount of any such encumbrance, lien or charge, taxes or rates, either out of the money 
advanced on the security of the Charge or otherwise, the Chargee shall be entitled to all 
the rights, equities and securities of the Person or Persons so paid and is hereby 
authorized to obtain an assignment or discharge thereof, and to retain same, for 
whatever period the Chargee shall deem it proper to do so. 

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

The Chargee may lease or sell as aforesaid without entering into possession of the 
Property. 

The Chargee may distrain for arrears of interest and the Chargee may distrain for 
arrears of principal and arrears of Taxes in the same manner as if the same were 
arrears of interest. 

Upon default of the payment of the interest hereby secured the principal hereby secured 
shall become payable at the option of the Chargee, together with interest thereon. 

Upon default of payment of instalments of principal promptly as the same become due, 
the balance of the principal and interest shall immediately become due and payable at 
the option of the Chargee. 
Upon default under the Charge, the Chargee shall be entitled and shall have full power 
to assume control of, manage, operate and carry on the business of the Chargor being 
conducted at or upon the Property on the date of the Charge or at any time thereafter. 

Until default hereunder the Chargor shall have quiet possession of the Property. 

On default the Chargee shall have quiet possession of the Property. 

The Chargee may in writing at any time or times after default waive such default and 
upon such waiver the time or times for payment of the principal secured herein shall be 
as set out in the proviso for redemption herein. Any such waiver shall apply only to the 
particular default waived and shall not operate as a waiver of any other or future default. 
No waiver shall be effective or binding on the Chargee unless made in writing. 

It is further agreed that the Chargee may at its discretion at any time, release any part or 
parts of the Property or any other security or any surety for the money hereby secured 
either with or without any sufficient consideration therefore, without responsibility 
therefore, and without thereby releasing any other part of the Property or any Person 
from the Charge or from any of the covenants herein contained, it being especially 
agreed that every part or lot into which the Property are or may hereafter be divided 
does and shall stand charged with all of the monies hereby secured and no Person shall 
have the right to require the principal secured hereunder to be apportioned; further the 
Chargee shall not be accountable to the Chargor for the value thereof, or for any monies 
except those actually received by the Chargee. No sale or other dealing by the Chargor 
with the equity of redemption in the Property or any part thereof shall in any way change 
the liability of the Chargor or in any way alter the rights of the Chargee as against the 
Chargor or any other Person liable for payment of the monies hereby secured. 

It is further agreed that the Chargee may exercise all remedies provided for in the 
Charge concurrently or in such order and at such times as it may see fit and shall not be 
obligated to exhaust any remedy or remedies before exercising its rights under any 
other provisions contained in the Charge. 

Without limiting any other provision of the Charge, the Chargor acknowledges and 
agrees that, upon the occurrence of any default under the Charge and whether or not 
the monies hereby secured have been fully advanced, the Chargee may, at any time 
and from time to time as the Chargee shall determine at its sole option and discretion, 
advance such further sums under the Charge as are necessary to pay any arrears of 
Taxes, utilities or other charges capable of constituting a lien upon the Property pari 
passu with or in priority to the Charge, to pay all amounts due under any encumbrance 
having priority over the Charge, to pay all amounts required to discharge or vacate any 
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construction lien registered against the Property whether or not priority is claimed over 
the Charge, to maintain in good standing any policies of insurance in respect of the 
Property, to maintain, repair, operate and/or manage the Property and any or all 
improvements thereon, to complete construction or renovation of any improvements on 
the Property, to realize upon any security held by the Chargee for the loan secured by 
the Charge and generally to enforce all of the Chargee's rights, title and interest 
hereunder and to protect the Property and to preserve the enforceability and priority of 
the Charge, and to pay any and all Costs; and all amounts advanced by the Chargee for 
any of the purposes as aforesaid shall bear interest at the rate applicable under the 
Charge from the date so advanced until repaid in full and shall be secured by the 
Charge in the same priority as the principal amount hereof. 

46. RIGHT OF CHARGEE TO REPAIR, ETC, 

The Charger covenants and agrees with the Chargee that in the event of default in the 
payment of any instalment or other monies payable hereunder by the Charger or on 
breach of any covenant, proviso or agreement herein contained after all or any of the 
monies hereby secured have been advanced, the Chargee may, at such time or times 
as the Chargee may deem necessary and without the concurrence of any Person, enter 
upon the Property and may make such arrangements for completing the construction of, 
repairing or putting in order any buildings or other improvements on the Property or for 
inspecting, taking care of, leasing, collecting the rents of and generally managing the 
Property, as the Chargee may deem expedient; and all Costs including, but not limited 
to, allowances for the time and services of any employee of the Chargee or other 
Person appointed for the above purposes and a servicing fee shall be forthwith payable 
to the Chargee by the Charger and shall be a charge upon the Property and shall bear 
interest at the rate applicable under the Charge until paid. 

47. APPOINTMENT OF A RECEIVER 

It is agreed that at any time and from time to time when there shall be default under the 
provisions of the Charge, the Chargee may at such time and from time to time and with 
or without entering into possession of the Property appoint in writing a Receiver of the 
Property, or any part thereof and of the rents and profits thereof and with or without 
security, and may from time to time by similar writing remove any such Receiver and 
appoint another in its place and stead, and in making any such appointment or removal, 
the Chargee shall be deemed to be acting as the agent or attorney for the Charger. The 
Charger hereby irrevocably agrees and consents to the appointment of such Receiver of 
the Chargee's choice and without limitation whether pursuant to the Charge, the 
Mortgages Act (Ontario), the Construction Lien Act (Ontario), or the Trustee Act 
(Ontario), as the Chargee may at its sole option require. Without limitation, the purpose 
of such appointment shall be the orderly management, administration and/or sale of the 
Property or any part thereof and the Charger hereby consents to a court order for the 
appointment of such Receiver, if the Chargee in its discretion chooses to obtain such 
order, and on such terms and for such purposes as the Chargee at its sole discretion 
may require, including, without limitation, the power to manage, charge, pledge, lease 
and/or sell the Property and/or to complete or partially complete any construction 
thereon and to receive advances of monies pursuant to any charges, pledges and/or 
loans entered into by the Receiver or the Charger, and if required by the Chargee, in 
priority to any existing encumbrances affecting the Property, including without limitation, 
charges and construction lien claims. 

Upon the appointment of any such Receiver from time to time the following provisions 
shall apply: 

47.1 A Statutory Declaration rnade by the Chargee or by any authorized 
representative of the Chargee as to default under the provisions of the 
Charge shall be conclusive evidence thereof; 
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47.2 Every such Receiver shall be the irrevocable agent or attorney of the 
Charger for the collection of all rents falling due in respect to the Property, 
or any part thereof, whether in respect of any tenancies created in priority 
to the Charge or subsequent thereto and with respect to all responsibility 
and liability for its acts and omissions; 

47.3 The Chargee may from time to time fix the remuneration of every such 
Receiver which shall be a charge on the Property, and may be paid out of 
the income therefrom or the proceeds of sale thereof; 

47.4 The appointment of every such Receiver by the Chargee shall not incur or 
create any liability on the part of the Chargee to the Receiver in any 
respect and such appointment or anything which may be done by any 
such Receiver or the removal of any such Receiver or the termination of 
any such receivership shall not have the effect of constituting the Chargee 
a mortgagee in possession in respect of the Property or any part thereof; 

47.5 The Receiver shall have the power to lease any portion of the Property for 
such tenm and subject to such provisions as it may deem advisable or 
expedient and shall have the authority to execute any lease of the 
Property or any part thereof in the name and on behalf of the Charger and 
the Charger undertakes to ratify and confirm, and hereby ratifies and 
confirms, whatever acts such Receiver may do on the Property; 

47.6 in all instances, the Receiver shall be acting as the attorney or agent of the 
Charger; 

47.7 The Receiver shall have full power to complete any unfinished 
construction upon the Property; 

47.8 The Receiver shall have full power to manage, operate, amend, repair, 
alter or extend the Property or any part thereof in the name of the Charger 
for the purposes of securing the payment of rental from the Property or 
any part thereof; 

47.9 The Receiver shall have full power to assume control of, manage, operate 
and carry on the business of the Charger being conducted at or upon the 
Property on the date of the Charge or at any time thereafter; 

47.10 The Receiver shall have full power to do all acts and execute all 
documents which may be considered necessary or advisable in order to 
protect the Chargee's interest in the Property including, without limiting the 
generality of the foregoing, increasing, extending, renewing or amending 
all charges, mortgages and other encumbrances which may be registered 
against the Property from time to time, whether or not any of the same are 
prior to the interest of the Chargee in the Property; selling of the Property; 
borrowing money on the security of the Property; applying for and 
executing all documents in any way related to any re-zoning applications, 
severance of Property pursuant to the provisions of the Planning Act 
(Ontario), as amended, subdivision agreements and development 
agreements and agreements for the supply or maintenance of utilities or 
services to the Property, including grants of Property or easements or 
rights of way necessary or incidental to any such agreements; executing 
all grants, documents, instruments and agreements related to compliance 
with the requirements of any competent Governmental Body, whether 
pursuant to a written agreement or otherwise and applying for and 
executing all documents in any way related to registration of the Property 
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as a condominium; completing any application for first registration 
pursuant to the provisions of the Land Titles Act (Ontario) or pursuant to 
the Certification of Titles Act (Ontario); and for all and every of the 
purposes aforesaid the Charger does hereby give and grant unto the 
Receiver full and absolute power and authority to do and execute all acts, 
deeds, matters and things necessary to be done as aforesaid in and about 
the Property, and to commence, institute and prosecute all actions, suits 
and other proceedings which may be necessary or expedient in and about 
the Property, as fully and effectually to all intents and purposes as the 
Chargor itself could do if personally present and acting therein. 

47.11 The Receiver shall not be liable to the Charger to account for monies or 
damages other than cash received by it in respect of the Property or any 
part thereof and out of such cash so received every such Receiver shall 
pay in the following order: 

i) its remuneration; 

ii) all payments made or incurred by it in the exercise of its powers 
hereunder; 

iii) any payment of interest, principal and other money which may from 
time to time be or become charged upon the Property in priority to 
the monies owing hereunder and all taxes, insurance premiums and 
every other proper expenditure made or incurred by it in respect of 
the Property or any part thereof. 

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

48. CHARGEE NOT TO BE DEEMED CHARGEE IN POSSESSION 

It is agreed that the Chargee in exercising any of the rights given to the Chargee under 
the Charge shall be deemed not to be a Chargee or mortgagee in possession. 

49. ENFORCEMENT OF ADDITIONAL SECURITY 

In the event that, in addition to the Property charged hereby, the Chargee holds further 
security on account of the monies secured hereby, it is agreed that no single or partial 
exercise of any of the Chargee's powers hereunder or under any of such security, shall 
preclude other and further exercise of any other right, power or remedy pursuant to any 
of such security. The Chargee shall at all times have the right to proceed against all, 
any, or any portion of such security in such order and in such manner as it shall in its 
sole discretion deem fit, without waiving any rights which the Chargee may have with 
respect to any and all of such security, and the exercise of any such powers or remedies 
from time to lime shall in no way affect the liability of the Charger under the remaining 
security, provided however, that upon payment of the full indebtedness secured 
hereunder the rights of the Chargee with respect to any and all such security shall be at 
an end. 

50. TAKING OF JUDGMENT NOT A MERGER 
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The taking of a judgment or judgments on any of the covenants herein contained shall 
not operate as a merger of the said covenants or affect the Chargee's right to interest at 
the rate and times herein provided; and further that the said judgment shall provide that 
interest thereon shall be computed at the same rate and in the same manner as herein 
provided until the said judgment shall have been fully paid and satisfied. 

51. BANKRUPTCY AND INSOLVENCY ACT 

The Charger hereby acknowledges and agrees that the security held by the Chargee is 
not all or substantially all of the inventory, accounts receivable or other property of the 
Chargor acquired for or used in relation to any business carried on by the Chargor. The 
Chargor hereby further acknowledges and agrees that notwithstanding any act of the 
Chargee by way of appointment of any Person or Persons for the purposes of taking 
possession of the Property as agent on behalf of the Chargor or otherwise or by taking 
possession of the Property itself pursuant to any rights that the Chargee may have with 
respect thereto shall not constitute the Chargee or any such Person, a receiver within 
the meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada) (the 
"BIA"), and that any and all requirements of Part XI of the BIA as it may pertain to 
obligations of receivers shall not be applicable to the Chargee with respect to the 
transaction pursuant to which the Charge has been given or with respect to enforcement 
of the Charge or any other security held by the Chargee. The Chargor hereby 
acknowledges and agrees that no action shall lie against the Chargee as a receiver and 
manager or otherwise for any loss or damage arising from non-compliance with any 
obligations of a receiver pursuant to the provisions of the BIA whether or not the 
Chargee had reasonable grounds to believe that the Chargor was not insolvent. 

The Chargor further 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 BIA 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 in 
administering any requirements of the BIA 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. 

52. PERMISSIBLE INTEREST RATE 

It is not the intention of the Charge to violate any provisions of the Interest Act (Canada), 
the Criminal Code (Canada) (the "Code") or any other statute dealing with permitted 
rates of interest in the Province of Ontario or in Canada. Notwithstanding any provisions 
set out herein, in no event shall the "interest" (as that term is defined in the Code) 
exceed the "criminal rate" (as defined therein) of interest on the "credit advanced" (as 
defined therein) lawfully permitted under the said legislation. In the event that it is 
determined at any time that, by virtue of this Commitment, the Charge or any other 
document given as security for the herein contemplated loan, the payments of interest 
required to be made by the Chargor exceed the "criminal rate", then the Chargor shall 
only be required to pay interest at the highest rate permitted by law. Nothing herein shall 
invalidate any requirements for payment pursuant to this Commitment, the Charge or 
such other security documents, and any excess interest paid to the Chargee shall be 
refunded to the Chargor and the provisions of the Charge shall in all respects be 
deemed to be amended accordingly. 

53. INDEMNIFICATION 

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

In addition to any liability imposed on the Charger and Guarantor under any instrument 
evidencing or securing the Loan indebtedness, the Charger and Guarantor shall be 
jointly and severally liable for any and all of the Chargee's costs, expenses, damages or 
liabilities, including, without limitation, all reasonable legal fees, directly or indirectly 
arising out of or attributable to the use, generation, storage, release, threatened release, 
discharge, disposal or presence on, under or about the Property of any hazardous or 
noxious substances. The Charger and the Guarantor(s) shall be further bound by the 
representations, warranties and indemnity set out herein. 

The representations, warranties, covenants and agreements of the Charger and 
Guarantor set forth in this Section: 

53.1 are separate and distinct obligations from the Charger's and Guarantor's 
other obligations; 

53.2 survive the payment and satisfaction of their other obligations and the 
discharge of the Security from time to time taken as security therefore; 

53.3 are not discharged or satisfied by foreclosure of the charges created by 
any of the Security; and 

53.4 shall continue in effect after any transfer of the Property including, without 
limitation, transfers pursuant to foreclosure proceedings (whether judicial 
or non-judicial) or by any transfer in lieu of foreclosure. 

54. NON-MERGER 

The Charger's obligations as contained in this Commitment shall survive the execution 
and registration of the mortgage and other security documentation and all advances of 
funds under the mortgage, and the Charger agrees that those obligations shall not be 
deemed to be merged in the execution and registration of the mortgage and other 
security. All terms and conditions of the mortgage and other security documentation 
shall be deemed to be incorporated in and form part of the Commitment, except to the 
extent provided for herein. In the event of conflict, the terms of this Commitment shall 
prevail. 

55. NOTICES 

All notices or other communications to be given pursuant to or in connection with the 
Charge shall be in writing, signed by the party giving such notice or by its solicitors, and 
shall be personally delivered or sent by registered mail or facsimile transmission to the 
party or parties intended at its or their respective addresses for service as set out in the 
Charge. The date of receipt of such notice or demand, if served personally or by 
facsimile, shall be deemed to be the date of the delivery thereof, or if mailed as 
aforesaid, the date of mailing thereof. For the purposes hereof, personal service on the 
Charger or any Guarantor shall be effectively given by delivery to any officer, director or 
employee of such Charger or Guarantor. Any party may from time to time by notice 
given as provided herein change its address for the purpose of this provision. 

56. PRIORITY OVER VENDOR'S LIEN 
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The Chargor hereby acknowledges that the Charge is intended to have priority over any 
vendor's lien, whether in favour of the Chargor or otherwise, and the Chargor covenants 
that it has done no act to give priority over the Charge to any vendor's lien, nor is it 
aware of any circumstances that could create a vendor's lien. Further, the Chargor 
covenants to do all acts and execute or cause to be executed all documents required to 
give the Charge priority over any vendor's lien and to give effect to the intent of this 
clause. 

57. CONSENT OF CHARGEE 

Whenever the Chargor is required by the Charge to obtain the consent or approval of 
the Chargee, it is agreed that, subject to any other specific provision contained in the 
Charge to the contrary, the Chargee may give or withhold its consent or approval for any 
reason that it may see fit in its sole and absolute discretion, and the Chargee shall not 
be liable to the Chargor in damages or otherwise for its failure or refusal to give or 
withhold such consent or approval, and all costs of obtaining such approval shall be for 
the account of the Chargor. 

58. DISCHARGE 

The Chargee shall have a reasonable period of time after payment in full of the monies 
hereby secured within which to prepare and execute a discharge of the Charge; and 
interest as aforesaid shall continue to run and accrue until actual payment in full has 
been received by the Chargee; and all legal and other expenses for the preparation and 
execution of such discharge shall, together with the Chargee's fee for providing same, 
be borne by the Chargor. The discharge shall be prepared and executed by such 
Persons as are specifically authorized by the Chargee and the Chargee shall not be 
obligated to execute any discharge other than a discharge which has been so 
authorized. 

If the Charge, this Commitment or any other document provides for the giving of partial 
discharges of the Charge, it is agreed that, notwithstanding any other provision to the 
contrary, the Chargor shall not be entitled to request or receive any such partial 
discharge if and for so long as the Chargor is in default under the Charge, this 
Commitment or such other document. 

59. FAMILY LAW ACT 

The Chargor shall forthwith after any change or happening affecting any of the following, 
namely, (a) the spousal status of the Chargor, (b) the qualification of the Property or any 
part thereof as a matrimonial home within the meaning of Part II of the Family Act 
(Ontario), (c) the ownership of the equity of redemption in the Property or any part 
thereof, and (d) a shareholder of the Chargor obtaining rights to occupy the Property or 
any part thereof by virtue of shareholding within the meaning of Section 18(2) of the 
Family Law Act (Ontario), the Chargor will advise the Chargee accordingly and furnish 
the Chargee with full particulars thereof, the intention being that the Chargee shall be 
kept fully informed of the names and addresses of the owner or owners for the time 
being of the said equity of redemption and of any spouse who is not an owner but who 
has a right of possession in the Property by virtue of Section 19 of the Family Law Act 
(Ontario). In furtherance of such intention, the Chargor covenants and agrees to furnish 
the Chargee with such evidence in connection with any of (a), (b), (c) and (d) above as 
the Chargee may from time to time request. 

60. INDEPENDENT LEGAL ADVICE 

The Chargor and each Guarantor acknowledge that they have full knowledge of the 
purpose and essence of this transaction, and that they have been appropriately and 
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independently legally advised in that regard or have been advised of their right to 
independent legal advice and have declined same. Such parties agree to provide to the 
Chargee a Certificate of Independent Legal Advice as and when same may be required, 
regarding their knowledge and understanding of this transaction. 

61. SERVICING FEES 

All servicing fees as herein provided are intended to and shall be in an amount sufficient 
in the sole opinion of the Chargee to compensate the Chargee for its administrative 
costs and shall not be deemed a penalty. The amount of such servicing fees if not paid 
shall be added to the principal amount secured hereunder, and shall bear interest at the 
rate aforesaid and the Chargee shall have the same rights with respect to collection of 
same as it does with respect to collection of principal and interest hereunder or at law. 

62. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM 

Provided the Charger is not in default of the provisions of this Commitment or any loan 
documents and provided that there are no costs or financial obligations to the Chargee, 
the Chargee hereby agrees that it will consent to the Charger registering a plan of 
condominium and declaration (the "Condominium") pursuant to the Condominium Act, 
1998 (Ontario), as amended, with respect to the Property or any part thereof provided 
that the Chargee has received and approved the draft plan of condominium and the 
declaration and provided further that the Charger, if requested by the Chargee, shall 
deliver to the Chargee prior to the registration of the Condominium, a further charge of 
the Property (the "Replacement Charge") on the same terms and conditions save and 
except for the new legal description of the Property. It is agreed that the Replacement 
Charge shall secure the same indebtedness as the original Charge. In connection with 
the provision of the Replacement Charge, the Charger shall also provide a replacement 
general assignment of rents (the "Replacement Assignment of Rents"), and together 
with and each Guarantor, where applicable, shall provide a re-confirmation of all existing 
security and such further and other documentation as may then be required by the 
Chargee's solicitors. 

Provided further that the original Charge and the original assignment of rents and leases 
relating thereto shall not be released or discharged from the Property (save and except 
for any partial discharge provisions provided for therein) until the expiration of ninety 
(90) days immediately following the later of the registration of the Condominium and the 
registration of the Replacement Charge and Replacement Assignment of Rents. 
Provided further that at the time of the request for a discharge of the Charge and the 
original assignment of rents and leases the Charger shall not be in default of the 
provisions of the Charge, the Replacement Charge and/or this Commitment, failing 
which the Chargee shall not be obliged to discharge same. 

63. CONDOMINIUM PROVISIONS 

If all or any part of the Property is or becomes a condominium unit pursuant to the 
provisions of the Condominium Act, 1998 (Ontario) (the "Act"), the following covenants 
and provisions shall apply in addition to all other covenants and provisions set forth in 
the Charge: 

63.1 For the purposes of all parts of the Property comprising one or more such 
condominium units, all references in the Charge to the Property shall 
include the Charger's appurtenant undivided interest in the common 
elements and other assets of the Condominium Corporation; 

63.2 The Charger shall at all times comply with the Act and shall forward to the 
Chargee proof of such compliance as the Chargee may request from time 
to time including, without limitation, status certificates issued by the 
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Condominium Corporation; and if the Charger fails to so comply in any 
respect, the Chargee may do so at its option and all Costs incurred by the 
Chargee in connection therewith shall be secured by the Charge and 
payable by the Charger to the Chargee forthwith upon demand, together 
with interest thereon as herein provided; 

63.3 The Charger shall pay, when due, all monies payable by the Charger or 
with respect to the Property in accordance with the provisions of the Act 
and the declaration, by-laws and rules of the Condominium Corporation, 
including all required contributions to common expenses and any special 
levies, charges and assessments, and shall provide proof of such payment 
to the Chargee upon request; and if the Charger fails to make any such 
payment, the Chargee may do so at its option and all amounts so paid by 
the Chargee shall be secured by the Charge and shall be payable by the 
Charger to the Chargee forthwith upon demand, together with interest 
thereon as herein provided; 

63.4 The Charger hereby irrevocably appoints, authorizes and empowers the 
Chargee to exercise the rights of the Charger to vote or to consent as an 
owner within the meaning of the Act with respect to all matters relating to 
the affairs of the Condominium Corporation, or to abstain from doing so, 
provided that: 

63.4.1 the Chargee may at any time and from time to time give notice in writing to 
the Charger and to the Condominium Corporation that the Chargee does 
not intend to exercise such right to vote or to consent, in which case the 
Charger may exercise its right to vote or to consent for so long as such 
notice remains effective or until such notice is revoked by the Chargee; 
and any such notice may be for an indeterminate period of time, a limited 
period of time or for a specific meeting or matter; 

63.4.2 the Chargee shall not be under any obligation to vote or to consent or to 
protect the interests of the Charger; and, 

63.4.3 the exercise by the Chargee of its right to vote or to consent or to abstain 
from doing so shall not constitute the Chargee as a mortgagee or Chargee 
in possession and shall not give rise to any liability on the part of the 
Chargee; 

63.5 The Charger shall forward to the Chargee by delivery or by prepaid 
registered mail copies of every notice, assessment, claim, demand, by-
law, rule, request for consent and other communication relating to all or 
any part of the Property or the common elements or affairs of the 
Condominium Corporation on or before the date which is the earlier of: 

63.5.1 fourteen (14) days after receipt of the same by the Charger; 

63.5.2 seven (7) days prior to the date set for any meeting of the Condominium 
Corporation or any committee thereof; 

63.5.3 seven (7) days prior to the due date of any claim or demand for payment; 
and, 

63.5.4 within twenty-four (24) hours after becoming aware of any information 
concerning termination of any insurance policy, insurance trust agreement 
or management agreement relating to the Condominium Corporation or 
any of its assets; 
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63.6 The Chargor hereby authorizes and directs the Condominium Corporation 
to permit the Chargee to inspect the records of the Condominium 
Corporation at any reasonable lime; 

63. 7 In addition to and notwithstanding any other provisions of the Charge, the 
outstanding principal amount and all accrued interest and other charges 
secured by the Charge shall, at the Chargee's option, become immediately 
due and payable without notice or demand if any of the following events or 
circumstanoes shall occur and be continuing: 

63.7.1 the government of the Condominium Corporation or the government of the 
Property by the Condominium Corporation is terminated; 

63.7.2 a vote of the Condominium Corporation authorizes the sale of all or 
substantially all of its property or assets or all or any part of its common 
elements or all or any part of the Property, or any part of the same is 
expropriated; 

63.7.3 the Condominium Corporation fails to comply with any provision of the Act 
or its declaration or any of its by-laws and rules; 

63.7.4 the Condominium Corporation fails to insure its assets, including the 
Property, in accordance with the Act and the declaration and by-laws of 
the Condominium Corporation, or any insurer thereof cancels or threatens 
cancellation of any existing obligation to insure the same. 

64. ASSIGNMENT OF RENTS 

As additional primary security for the monies secured by the Charge, the Chargor 
transfers and assigns to the Chargee all rents, income, profits, rights and other benefits 
(collectively the "Rents") now or hereafter due or arising pursuant to all present and 
future oral or written leases, agreements to lease, tenancies or other agreements for the 
use or occupancy of the whole or any part of the Property and all extensions and 
renewals thereof (collectively the "Leases" and individually a "Lease") granted to any 
and all tenants, licensees and other occupiers thereof (collectively the "Tenants" and 
individually a "Tenant"); and in furtheranoe thereof, the Charger covenants and agrees 
as follows: 

64.1 the Leases and details thereof heretofore provided by the Chargor to the 
Chargee are in full force and effect and have not been assigned or 
pledged to any other party exoept as disclosed by registered title to the 
Property; 

64.2 exoept with the prior written consent of the Chargee, the Chargor shall not 
amend, terminate, release or accept a surrender of any Lease or any 
guarantee thereof or waive, release, reduce, discount, discharge or 
otherwise compromise any Rents payable thereunder, and any attempt to 
do any of the foregoing without such prior written consent shall be null and 
void as against the Chargee; 

64.3 except for the last month's rent and any security deposit, the Chargor has 
not received and shall not accept payment of any Rents more than thirty 
(30) days in advanoe; 

64.4 except with the prior written consent of the Chargee, the Chargor shall not 
further assign the Rents, the Leases or any interest therein or consent or 
agree to any postponement or subordination of the same in favour of any 
mortgage or other encumbrance now or hereafter affecting the Property; 
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64.5 except with the prior written consent of the Chargee, the Charger shall not 
consent to or permit any assignment or subletting of the interest of any 
Tenant under any Lease or exercise any right of election thereunder which 
would in any way lessen the liability of any Tenant or shorten the stated 
term of any Lease; 

64.6 the Charger shall diligently and in good faith observe and perform all of the 
landlord's covenants contained in the Leases and shall likewise require 
that the Tenants and other parties to the Leases fully observe and perform 
the covenants and agreements imposed upon them by the Leases, failing 
which, the Chargee may, at its option, require the same at the expense 
and in the name of the Charger, and all such expenses incurred by the 
Chargee shall be a charge upon the Property and be paid by the Charger 
to the Chargee forthwith upon demand; 

64. 7 the Charger shall give prompt written notice to the Chargee of default by 
any Tenant and any notice of default received from any Tenant, including 
a copy of such notice; 

64.8 all of the Leases are and shall be bona fide and at rental rates and upon 
terms which are commercially reasonable and consistent with comparable 
space in the municipality within which the Property are situate; 

64.9 the Charger shall, at its own expense, execute and deliver to the Chargee 
all such further assurance and assignments with respect to the Rents and 
the Leases and enforce and do all other acts with respect to the Leases as 
may be required from time to time by the Chargee. 

Upon default hereunder by the Charger, the Chargee shall be entitled, as agent and 
attorney of the Charger, to collect, sue for, waive or compromise the Rents and to 
enforce performance of the Leases or amend, terminate, release or accept a surrender 
of the same as the Chargee may determine in its sole discretion; 

The Chargee shall not be obligated to perform or discharge any obligation or liability 
under the Leases, or under or by reason of the assignment herein contained, and the 
Charger agrees to save and hold harmless the Chargee of and from any and all actions, 
proceedings, claims, demands, liability, damages, Costs or expenses which the 
Chargee may incur under or by reason of the Leases or the assignment herein 
contained; and all Costs incurred by the Chargee in connection therewith shall be a 
charge upon the Property and be paid by the Charger to the Chargee forthwith upon 
demand. 

In the event that the Chargee collects any Rents by reason of the Charger's default, the 
Chargee shall be entitled to payment from the same of an administration fee equal to 
5.0% of the gross amount of Rents collected, and the Charger acknowledges and 
agrees that such administration fee is just and equitable having regard to the 
clrcumstances. 

65. MATERIAL ADVERSE CHANGES 

In the event that at any time while any indebtedness remains outstanding pursuant to 
the provisions of the Charge, the Chargee discovers a discrepancy or inaccuracy in any 
written information, statements or representations made or furnished to the Chargee by 
or on behalf of the Charger or any Guarantor concerning the Property or the financial 
condition and responsibility of the Charger or any Guarantor in the event of any material 
adverse change in the value of the Property or the financial status of the Charger or any 
Guarantor or any lessee on which the Chargee relied upon in making any advances 
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hereunder, which material change, discrepancy or inaccuracy cannot be rectified by the 
Charger or such Guarantor (if applicable) within thirty (30) days after written notification 
thereof by the Chargee to the Charger or such Guarantor, the Chargee shall be entitled 
to decline to advance any further funds pursuant hereto and/or to declare any and all 
amounts advanced pursuant hereto together with interest thereon to be forthwith due 
and payable. 

66. PROFESSIONAL MANAGEMENT 

The Property must at all times be professionally managed by property managers 
acceptable to the Chargee, failing which the Chargee reserves the right, in its sole 
discretion, to appoint new or other property managers at the sole expense of the 
Charger. A change in the property managers for Property shall require the prior written 
consent of the Chargee. No management fee shall be payable to the manager of the 
Property, other than to a professional arm's-length manager approved by the Chargee, 
without the prior written consent of the Chargee. No management fees in excess of 
market fees for similar properties in the general location of the Property shall be payable 
without the prior written consent of the Chargee. 

67. ADDITIONAL FEES 

All advances, in addition to legal fees and disbursements of the Chargee's solicitors, 
shall be subject to an administrative processing fee of Five Hundred Dollars ($500.00) 
for each advance made under the Loan in favour of the Chargee. The Charger shall be 
permitted one advance per month. If the Chargee, in its sole discretion, agrees to make 
an advance in an amount not less than the minimum amount per advance as specified 
in this Commitment, an additional processing fee of Five Hundred Dollars ($500.00) for 
any such advance so made shall be payable by the Charger. 

68. ABANDONMENT 

In the event of abandonment of the Project for a period in excess of fifteen (15) 
consecutive days, the Chargee shall be entitled, after giving the Charger written notice 
of any abandonment and provided the Charger fails to rectify same within ten (10) days 
after such notice, has been given, to forthwith withdraw and cancel its obligations 
hereunder and/or decline to advance further funds as the case may be and in addition to 
declare any funds advanced to forthwith become due and payable plus interest all at the 
Chargee's option. 

69. CRIMINAL RATE OF INTEREST 

Notwithstanding the provisions of the Charge or in any agreement, instrument or other 
document held by the Chargee in connection with the Charge, in no event shall 
aggregate "interest" (as that term is defined in Section 347 of the Criminal Code 
(Canada)) exceed the effective annual rate of interest on the "credit advanced" (as 
defined therein) lawfully permitted under the Section. The effective annual rate of 
interest shall be determined in accordance with generally accepted actuarial practices 
over the term of the Charge, and in the event of a dispute, a certificate of a Fellow of the 
Canadian Institute of Actuaries selected by the Chargee shall be conclusive for the 
purposes of such determination. 

70. REPAYMENT OF LOAN 

Upon repayment in full of the Loan and all interest owing thereto from time to time, (i) 
this Agreement shall be null and void and of no further force or effect and the parties 
hereto shall execute, deliver and register such documents and instruments as may be 
required to evidence same and delete this Agreement from title to the Property, and (ii) 
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the Chargee shall forthwith re-assign the Charge to the Chargor or in accordance with 
its written direction. 

71. STANDARD CONSTRUCTION CONDITIONS 

1. CONSTRUCTION ADVANCE REQUIREMENTS 

All advances shall be made on a cost to complete basis not more frequently than once a 
month. No advance shall be made until the receipt by the Chargee at least five (5) 
business 
days prior to the date of each advance of the following documents, in form and 
substancesatisfactory to the Chargee, and upon fulfillment by the Chargor of the 
following conditionsprecedent, to the entire satisfaction of the Chargee: 

1.1.From the Chargor 

1.1.1 a written draw request in the form annexed hereto as Schedule "H" ("Draw 
Request") supported with invoices indicating the amount and to whom funds are to be 
disbursed and confinming inter alia that, based on latest estimates, the aggregate 
amount of the advance and the costs of completion, as itemized, are sufficient to effect 
completion of the Project pursuant to the Approved Plans, the unadvanced portion of the 
Loan will be sufficient to fully complete the Project and to retire all payables relating to 
the Project, the costs with respect to which advances pertain are properly incurred in 
accordance with the Project Budget and that all persons participating in the construction 
of the Project are in good standing and the Chargor is not in default in payment of any 
sums to any such parties; 

1.1.2 a Project expense summary outlining item, budget, cost to date, application of 
proceeds from the specific request and cost to complete. As indicated herein, the 
Chargee shall not be required to advance funds at any time if it is not satisfied that the 
undrawn portion of the Loan is sufficient to pay the cost to complete the Project in 
accordance with Approved Plans. In such event, the Chargor shall be required to pay 
such additional funds to the Chargee to make the undrawn portion of the Loan equal to 
the cost to complete. In the event that the Project Cost Consultant is unable to reconcile 
the Project expense statements as provided by the Chargor, the Chargee reserves the 
right to suspend further advances until the discrepancy has been resolved to the 
satisfaction of the Chargee and the Project Cost Consultant. 

1.1.3 billing statements, invoices, etc., from suppliers, architects, etc., to support non-
major sub-contract items; 

1.1.4 a statutory declaration that all accounts payable in respect to the Project for the 
period thirty (30) days prior to the date of the billing statements have been paid and that 
the Chargor has received no notice of claim for lien; 

1.1.5 inspection reports from soil, structural, mechanical and electrical engineers as well 
as the Payment Certifier. The Chargee hereby retains the right to refuse to advance 
funds if at any time there is an adverse material change relating to environmental 
matters or risk to the Property; 

1.1.6 a certificate signed by one senior officer of the Chargor confirming 
therepresentations and warranties set out herein and in the security documents are true 
and correct as at the date of such advance as though made on that date. 

1.2 From the Project Cost Consultant 

A certificate to the effect that: 
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1.2.1 all construction work completed to date is in accordance with the Approved Plans 
and has been completed in a good and workmanlike manner; 

1.2.2 that construction work is progressing in accordance with the Construction 
Schedule; 

1.2.3 that portion of the Charger's Draw Request covering direct construction costs 
represents work completed on the Project; 

1.2.4 the unadvanced portion of the proceeds of the Loan is sufficient to complete the 
Project. 

1.3 From a payment certifier as defined in the relevant provincial construction or 
builders' lien legislation (the "Act", the "Payment Certifier") 

A draw certificate confirming and setting out inter alia the completion of work to date and 
compliance with applicable laws, an accurate statement of account and the amount 
required to complete the Project. 

Such draw certificate shall be substantially in the form annexed hereto as Schedule"!" 
("Draw Certificate"). 

1.4 Other 

1.4.1 an update of the opinion from the Chargee's counsel, as of the date of each Draw 
Request, on the state of the title of the Property and of the property related thereto or 
used in connection with the operation thereof; such opinion shall confirm inter alia that 
the Charger is the registered owner of the Property and such other property by good 
and valid title, free and clear of charges and encumbrances, other than Permitted 
Encumbrances, that there are no adverse filings concerning the Charger with any 
applicable governmental authority which could affect the Security and all other matters 
with respect to which such counsel is acting on the Chargee's behalf; 

1.4.2 all conditions precedent to the first advance to be made have been fulfilled to the 
satisfaction of the Chargee, including without limitation, receipt and approval by the 
Chargee of all new binding offers to lease and leases; 

1.4.3 such other documents and matters as the Chargee may reasonably consider 
necessary or incidental to the foregoing Draw Request and Draw Certificate. 

1.5 Reductions to Advances 

The Chargee shall be entitled to reduce each advance of funds by an amount required 
to meet holdback requirements pursuant to the Act, and also to ensure that the undrawn 
portion of the Loan is sufficient to fully complete the Project in accordance with 
Approved Plans. 

1.6 Disbursement of Loan Proceeds 

The Chargee is hereby irrevocably authorized and directed to pay, in its sole and 
absolute discretion, the net proceeds of each and every construction advance to its 
counsel in trust or directly to the contractors who have actually performed work on the 
Property, provided, however, that the Chargee agrees that progress draws may include 
payments to the Charger for the Charger's direct labour costs relating to the Project. 

1.7 Charger's Segregated Account 
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The Chargor shall be required to maintain a segregated bank account to receive all 
advances made on account of the Loan. The Chargor acknowledges and agrees that 
the Chargee's counsel shall only be required to advance proceeds of the Loan by 
depositing the same to such segregated bank account unless otherwise agreed to in 
writing by the Chargee. 

2. APPOINTMENT OF PROJECT COST CONSUL TANT 

2.1 The Chargor acknowledges and agrees that the Chargee will retain a Project Cost 
Consultant, at the Chargor's expense, to review and comment on the estimated Project 
costs and to provide his written report on the Project budget and monthly progress draw 
requests, all of which must be satisfactory to the Chargee prior to any construction draw 
advances, at its sole and absolute discretion. 

Prior to the first advance, the Project Cost Consultant shall review the Approved Plans, 
the Project Budget, the Construction Schedule, all cash flow projections and any other 
relevant material related to the Project. 

Based on the foregoing, the Project Cost Consultant shall supply to the Chargee, at the 
time of his initial Project Budget review, his written professional opinion with regard to 
the following: 

2.1.1 completeness of the Approved Plans and Specifications; 

2.1.2 compliance with building codes and zoning regulations and that all approvals, 
authorizations, permits and licences for the development and construction of the Project 
to comply with all applicable zoning.development and construction by-laws, regulations 
and decrees of all authorities having jurisdiction have been obtained or will be issued, as 
and when required by law; 

2.1.3 acceptance of design criteria; 

2.1.4 adequacy of the structural, electrical, and mechanical systems; 

2.1.5 adequacy of the Project Budget; 

2.1.6 completion and acceptability of fixed price contracts covering the cost of all 
contractors, trades and suppliers. Said contracts shall include a provision for 
performance, material and labour bonding of not less than fifty (50%) percent of the 
stated contract amount. The acceptability of the said contracts shall be at Chargee's 
sole discretion: 

2.1.7 acceptability of the survey, plot plan, environmental report and soil report;and 

2.1.8 other pertinent aspects which in the Project Cost Consultant's opinion 
should be known to the Chargee, 

2.2 At least once a month the Project Cost Consultant shall make a site inspection.and 
will submit a report (the "Monthly Report") to the Chargee commenting upon: 

2.2.1 the progress of construction; 

2.2.2 any deficiencies noted during the inspection; 

2.2.3 conformance with the Approved Plans for work in place; 

2.2.4 adherence to the Construction Schedule; 
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2.2.5 other pertinent aspects of the Project, which, in the Project Cost Consultant's 
opinion, should be known to the Chargee; 

2.2.6 acceptability of the developer's soft cost budget as submitted and evaluate the 
reasonableness thereof. 

2.3 For each advance, the Project Cost Consultant shall certify that the general 
contractor's requisition for funds represents work completed on the Project less the 
required construction lien holdback for which payment has not been received; and that 
the work to be completed does not exceed the amount of the undisbursed portion of the 
loan. 

2.4 The Project Cost Consultant will request and review and the Charger shall make 
available, actual cancelled cheques for costs paid on previous Draw Requests and the 
Project Cost Consultant shall report back to the Chargee on status of payment to the 
various trades. This review is to take place every two to three months. 

2.5 The expense of the Project Cost Consultant's reports shall be paid by the 
Chargorand may be deducted by the Chargee from the loan proceeds. 

3. OTHER OBLIGATIONS OF THE CHARGOR 

3.1 During the Term of the Loan, the Charger will: 

3.1.1 request the Chargee's approval to: a) each and every engineering and change 
notice or any variation from plans and budgets for the Project in excess of One Hundred 
Thousand Dollars ($100,000.00) or 5% of the total budget each, whichever is lower; b) 
to each and every change notice or variation over and above aggregate changes and 
variations totalling One Hundred and Fifty Thousand Dollars ($150,000.00) or 7.5% of 
the total budget, whichever is lower; c) to any change whatsoever which may have the 
effect of changing the use or purpose of the development approved by the Chargee 
pursuant hereto; 

3.1.2 promptly remove any encumbrance, lien or charge against the Project and in any 
event within fifteen (15) days of written notice by the Chargee; 

3.1.3 request funds solely for the Project; 

3.1.4 allow the Chargee and its Project Cost Consultant to have access to the Project at 
all times; 

3.2 Subject to applicable provincial regulation, upon substantial performance (as 
provided for and contemplated in the Act), the Charger will obtain a certificate of 
substantial performance in prescribed form from the Payment Certifier and shall publish 
notice of substantial performance in a construction trade newspaper as required by the 
Act and shall supply the Project Cost Consultant and the Chargee with copies of the 
certificate and the publication. 

Substantial completion advances will occur 

3.2.1 not less than forty-five (45) days after a certificate or declaration of substantial 
performance has been published. On projects, which are phased, such advances shall 
occur not less than forty-five (45) days after substantial performance of the entire 
Project (all phases) unless the Charger has let separate contracts for each phase; 

3.2.2 provided no liens are registered on title or notified to the Chargee; 
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3.2.3 provided final as-built drawings are confirmed by the authority having jurisdiction to 
be in compliance in all respects, 

3.2.4 provided a completed "as built" survey of the Project approved by the requisite 
regulatory authority is delivered to the Chargee; 

3.2.5 provided final tenant estoppel certificates from all tenants for whom estoppel 
certificates are required pursuant to this Commitment, acknowledging that the tenant is 
in possession and paying rent and confirming landlord's compliance with all terms of the 
lease, are delivered to the Chargee; 
3.2.6 provided evidence of "all risk" permanent insurance in form and content 
satisfactory to the Chargee and its insurance consultant is delivered to the Chargee. 

3.2.7 upon the Chargee receiving satisfactory evidence of the property being leased-up 
with tenants in occupancy and paying rent so as to provide net operating income from 
rentals sufficient to provide a minimum debt service coverage, as calculated by the 
Chargee, of one point twenty-five (1.25) times; 

3.3 Each and every obligation contained in this Commitment and to be 
performed,satisfied, or furnished by the Charger, is a condition precedent to the 
Chargee's obligation to advance or to continue to make advances. In the case of any 
advance, all conditions precedent pertaining to the advance must be performed or 
satisfied to the Chargee's satisfaction not less than five (5) business days prior to the 
scheduled date of the advance or the Chargee shall be under no obligation to make the 
advance or any further advances. 

4. COST TO COMPLETE 

The Chargee shall not be required to make any advance unless prior to making 
suchadvance, the Chargee is satisfied that the unadvanced portion of the Loan will be 
sufficient to pay the cost to complete the Project. Where insufficient unadvanced funds 
remain, the Charger shall be required to pay such additional funds to the Chargee so as 
to make the unadvanced portion of the Loan equal to the cost to complete. 

5. BUDGETED COSTS 

Approval for the Loan is based upon projected budget costs as presented to and 
approved by the Chargee in the Project Budget. Any material changes to these costs 
may, at the Chargee's option, render this Commitment null and void. 

6. COST OVERRUNS 

The Charger agrees to inform the Chargee of any cost overrun as compared with the 
approved Project Budget. All cost overruns will be funded by the Charger at the time 
they are incurred unless approved by the Chargee, at its sole option, to be funded from 
the contingency reserve in the Project Budget, but in any event on a monthly basis. The 
Charger shall execute and deliver to the Chargee a Deficiency and Completion 
Agreement in the form attached hereto as Schedule "P". 

7. INTEREST RESERVE AND CAPITALIZATION OF INTEREST 

The interest reserve portion of the Project Budget is calculated on the basis of interest 
commencing from the date of the first advance, and does not provide for interest 
carrying costs for the Project prior to that date. Such prior carrying costs will not be paid 
as part of the first advance, unless previously agreed upon in writing by the Chargee, 
and will be the responsibility of the Charger. The Chargee reserves the right, at its sole 
discretion, to stop advancing from the interest reserve account in the event of any 
default under the terms of this Commitment or in the event of construction delays or cost 
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overruns.The Chargee shall have the right at its sole option to capitalize any interest 
owing from time to time and to add same to the principal amount of the loan and to treat 
it as part thereof and charge interest thereon. Such capitalized interest and interest 
thereon shall at all times be secured under the security granted by the Chargor to the 
Chargee pursuant to this loan in first priority in the same manner as accrued interest. 
The Chargee at its sole option shall have the right to treat such capitalized interest as 
principal or accrued interest. 

8. REPORTS 
The Chargor is required to provide, no later than 1 O (ten) business days prior to the 
Date of the First Advance: 

8.1 a favourable geotechnical report prepared by the Project's engineers addressed to 
the Chargee attesting to the satisfactory nature of the soil condition to support the 
buildings contemplated for the Project together with a letter of transmittal relating thereto 
in favour of the Chargee; a copy of such report shall be forwarded by the Chargor to the 
Project Cost Consultant for his review; 

8.2. a detailed construction budget, including soft costs, in form, detail and content 
satisfactory to the Chargee setting forth the cost to complete the Project ("Project 
Budget"); 

8.3 a favourable report on the Project Budget by an independent engineer or quantity 
surveyor ("Project Cost Consultant") acceptable to the Chargee certifying, to the 
satisfaction of the Chargee, the adequacy of the Project Budget for the purpose of 
completing construction of the Project and such other matters as contemplated by 
herein; 

8.4 final plans and specifications for the Project as approved by the municipality (the 
"Approved Plans") must be submitted to and approved by the Chargee and verified 
against the Project Budget by the Project Cost Consultant and found satisfactory to the 
Chargee; 

8.5 a monthly construction schedule (the "Construction Schedule") and a cash fiow 
projection for the Project which shall forecast the amount and timing of the draw 
requests must be submitted to and approved by the Chargee; 

8.6 the Chargee shall have reviewed and approved the Chargofs standard agreement 
of purchase and sale for the Project 

72. CROSS DEFAULT AND CROSS COLLATERALIZATION 

The Charger and Chargee covenant and agree that default under any of the terms and 
provisions of any Charge described in Schedule "B" attached hereto (the "Charges") 
and/or any collateral security provided in respect of any of the Charges, shall, at the 
Chargee's option, constitute default under any or all of the Charges entitling the 
Chargee, at its option, to exercise any or all of its rights and remedies under any or all of 
the Charges. The Chargor and Chargee further covenant and agree that each of the 
Charges shall stand as security for the same loan under the Commitment. The Chargor 
and Covenantors further covenant and agree that default under the terms of this Charge 
will constitute an act of default under any other loans they have with the Chargee and an 
act of default under any other loan with the Chargee will constitute an event of default 
under this Charge. 

73. CONSENT 
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Subject to the performance by the Charger and the Chargee of their respective 
obligations under Section 64 above, the Charger hereby consents to this Agreement. 

74. INTERPRETATION 

It is hereby agreed that, in construing the Charge, everything herein contained shall 
extend to and bind and may be enforced or applied by the respective heirs, personal 
representatives, successors and assigns, as the case may be, of each and every of the 
parties hereto, and where any of the Charger, the Chargee and any Guarantor is more 
than one Person, their respective covenants shall be deemed to be joint and several, 
and the provisions of the Charge shall be read and construed with all changes of gender 
and number as required by the context. 

75. HEADINGS 

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

76. INVALIDITY 

If any of the covenants or conditions in the Charge inclusive of all schedules fonming a 
part hereof shall be void for any reason it shall be severed from the remainder of the 
provisions hereof and the remaining provisions shall remain in full force and effect 
notwithstanding such severance. 

77. COUNTERPARTS 

The Charge may be executed and/or registered in counterparts, each of which, so 
executed, and/or registered shall be deemed to be an original and such counterparts 
together shall constitute one and the same instrument, and notwithstanding their date of 
execution shall be deemed to bear date as of the date above written. 

78. VALIDITY OF PROVISIONS 

Provided that nothing herein contained shall in any way affect or prejudice the rights of 
the Chargee as against the Charger, or as against any party to this Agreement or as 
against any surety or other person whomsoever for the debt or any part thereof or as 
against any collateral which the Chargee may now or hereafter hold against the debt or 
any part thereof. 

The Charger hereby acknowledge receipt of a copy of this Agreement together with all 
ancillary documents related thereto. 

The provisions of this document shall enure to and be binding upon the heirs, executors, 
administrators, successors and assigns of each party and all covenants, liabilities and 
obligations shall be joint and several. 

In all other respects the parties hereto confirm the terms and conditions contained in the 
Charge remain in full force and effect, unamended. 

[Signature Page Follows] 
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SCHEDULE "8" 

Legal/Property Description 

Loan Amount Registered Municipal PIN No(s). 
Owner Address 

PROPERTY "A" 

$8,000,000.00 First Oshawa 144 & 155 First 16370-0118 
Holdings Inc. Avenue, (LT) 

Oshawa, 
Ontario 

First Oshawa 144 & 155 First 16369-0209 
Holdings Inc. Avenue, (LT) 

Oshawa, 
Ontario 

First Oshawa 144 & 155 First 16369-0237 

Holdings Inc. Avenue, (LT) 
Oshawa, 
Ontario 

Legal*9495521.1 

Legal Description 

Part Lot C36 Sheet 
20, Plan 335 
Oshawa as in 
D170073 (141hly & 
15thly), City of 
Oshawa 

Lot 16, P!an 159 
Oshawa, Except 
Part 1, Plan 
40R4524; Lot 17, 
Plan 159, Oshawa; 
Lot 18, Plan 159, 
Oshawa; Lot 19, 
Plan 159, Oshawa, 
Lot 35, Plan 159, 
Oshawa, Lot 36, 
Plan 159, Oshawa, 
Lot 37, Plan 159, 
Oshawa, 
designated as Part 
6 on Plan 
40R25101, City of 
Oshawa 

Loi C68 Sheet 20, 
Plan 335, Oshawa; 
Lois 20, 21, 22, 23, 
24, 25, 26, 27, Plan 
159, Oshawa; Lot 
28, Plan 159 
Oshawa, except 
Part 2, 40R3478; 
Lot 38, 39, 40, 41, 
42, 43, 44, 45, 46, 
47, 48, 49, 50, 51, 
52, 53, 54, Plan 
159, Oshawa, Block 
B, Plan 159, 
Oshawa, Block D, 
Plan 159 Oshawa, 
Third Av, Plan 159 
Oshawa closed by 
By-Law OS89566 & 
OS46823; Part Lot 
55, Plan 159, 
Oshawa as in 
D170073 (Ninelhly); 
Part Lt C69 Sheet 
20, Plan 335 
Oshawa as in 
D170073 (Ninelhly 
& Tenthly); Block C, 
Plan 159, Oshawa, 
Part Merritt St, Plan 

Charge Provisions 
Loan No. 8265 

Page 41 

Registry 
Office 

Durham (No. 
40) at Whilby 

Durham (No. 
40) at Whitby 

Durham (No. 
40) at Whilby 
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Loan Amount Registered Municipal PIN No(s). 
Owner Address 

PROPERTY "B" 

$8,000,000.00 Sunpact 2267 Islington 07334-0001 
Holdings Inc. Avenue, (LT) 

Toronto, Ontario 

Sunpact 2267 Islington 
Holdings Inc. Avenue, 07334-0003 

Toronto, Ontario (LT) 
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Legal Description 

159 Oshawa 
(fonnerly Oshawa 
St) closed by Bylaw 
OS89566 as in 
D170073 
(Twelfthly); Part 
Oshawa St, Plan 
159 Oshawa closed 
by Bylaw OS30849 
as in D170073 
(Fourthly); Subject 
to D116935, 
OS181996 
designated as Parts 
1, 2, 3, 4, & 5 on 
Plan 40R-25101; 
City of Oshawa 

Parcel D-1, Section 
M946 Block D Plan 
M946 Etobicoke, 
City of Toronto 

Part of Block C, 
Part of One Foot 
Reserve and Part of 
Blairmore Drive 
( closed by By-Law 
No. 1690, 
Instrument 
EB372311), Plan 
4799, Etobicoke, 
City of Toronto, 
designated as Parts 
2 to 10 inclusive, 
Plan 66R18674 .... 
Subject to 
easement over 
Parts 3, 4, 5, & 9, 
Plan 66R18674 as 
in Instruments 
TB66599 and 
TB58637 ..... 
description 
amended by D. 
Klein, 2000 04 27 .. , 
City of Toronto 
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Registry 
Office 

Toronto (No. 
66) at Toronto 

Toronto (No. 
66) at Toronto 
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This is Exhibit “33” referred to in the Affidavit of Wesley Roitman  
sworn by Wesley Roitman  at the City of Toronto, in the Province 
of Ontario, before me on March 10, 2023 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

DAVID P. PREGER 
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LRO # 80 Charge/Mortgage Registered as AT3410116  on 2013 09 19 at 15:01

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 39

Properties

PIN 07334 − 0001 LT Interest/Estate Fee Simple
Description PARCEL D−1, SECTION M946 BLK D PLAN M946 ETOBICOKE , CITY OF TORONTO
Address  2267 ISLINGTON AVENUE

TORONTO

PIN 07334 − 0003 LT Interest/Estate Fee Simple
Description PART OF BLOCK C, PART OF ONE FOOT RESERVE AND PART OF BLAIRMORE

DRIVE (
CLOSED BY BY−LAW NO.1690, INSTRUMENT EB372311 ), PLAN 4799, ETOBICOKE,
CITY OF TORONTO, DESIGNATED AS PARTS 2 TO 10 INCLUSIVE, PLAN 66R18674.
..SUBJECT TO EASEMENT OVER PARTS 3, 4, 5 & 9, PLAN 66R18674 AS IN
INSTRUMENTS TB66599 & TB58637.. ..DESCRIPTION AMENDED BY D. KLEIN, 2000
04 27.. , CITY OF TORONTO

Address  2267 ISLINGTON AVENUE
TORONTO

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 SUNPACT HOLDINGS INC.
Address for Service 2267 Islington Avenue

Toronto, ON
M9W 3W7

I, Issa El−Hinn, 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 ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street

Suite 300
Toronto, ON
M5R 3N5
Loan No. 8138

Statements

Schedule:  See Schedules

Provisions

Principal $8,000,000.00 Currency CDN
Calculation Period Monthly not in advance
Balance Due Date 2014/03/01
Interest Rate 13.5%
Payments

Interest Adjustment Date 2012 03 01
Payment Date 1st day of each and every month
First Payment Date 2012 04 01
Last Payment Date 2014 03 01
Standard Charge Terms N/A       
Insurance Amount full insurable value
Guarantor See below

Additional Provisions
Guarantor:  Issa El−Hinn, Consolidated Group of Companies Canada Inc., Close Out King Corp., Birchmount Howden Property Holdings
Inc., 2244446 Ontario Inc.

Additional Provisions − See Schedules Attached.

508



 
LRO # 80 Charge/Mortgage Registered as AT3410116  on 2013 09 19 at 15:01

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 39

Signed By

Natasha Lei Jimeno 40 King Street West, Suite 2100
Toronto
M5H 3C2

acting for Chargor
(s)

Signed 2013 09 19

Tel 416−869−5300
Fax 416−360−8877   
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

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

2013 09 19

Tel 416−869−5300
Fax 416−360−8877   

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
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SCHEDULE "A" 
CHARGE PROVISIONS 

attached to Charge between 

Clta;ge ProvlslQM 
Loan No. 8138 

Stanfield Investment Corp., 2315007 Oltario Inc., First Oshawa Holdings Inc., 
Sunpact Holdings Inc. and 2165991 Ontario Inc. 

(collectively, the "Chargor") and 
Romspen Investment Corporation (the ~chargee") 

and as guaranteed by Issa E!~Hlnn, Conso!!dated Gioup of Companies Canada Inc., 
Close Out King Corp., Birchmount Howden Property Holdings Inc. and 

2244446 Ontario Inc. (collectively, the «Guarantor") 
(the «charge") 

1. DEFINITIONS 

In this schedule and the Charge, as amended, the following definitions shall apply and 
to the extent they are the same as a definition contained in the Charge shaH replace 
those definitions: 

1.1 "Balance Due Oateff means the 1st day of March, 2014; 

1.2 "Chargor'' means al! Chargors listed in Schedule "B" attached hereto and all 
Persons who have given the Charge and who have executed the same as Chargor; 

1.3 "Charge" means the Charge/Mortgage of land referred to in the first recital 
above and all schedules attached to the Charge and al! amendments thereto and 
replacements thereof from time to time; 

1.4 "Chargee" means Romspen Investment Corporation and all Persons in whose 
favour the Charge is given and who is or are named in the Charge as Chargee; 

1.5 "Costs" includes all costs, fees, charges and expenses of every nature and kind 
whatsoever incurred by the Chargee or paid by the Chargee to any other party in 
connection with the protection and preservation of the Property or any other security 
held by the Chargee, or for the purpose of preservirg and maintaining the enforceability 
and priority of the Charge and any such other security, or in connection with any and all 
demands and enforcement proceedings of every nature and kind made or carried out by 
or on behalf of the Chargee under or pursuant to the Charge, and includes, without 
limitation, legal costs incurred by the Chargee on a full indemnity basis; 

1.6 "Commitment'' means the commitment letter dated January 19, 2012 and loan 
approval, term sheet or other similar agreement establishing or pertaining to the loan 
secured by the Charge or pursuant to which the Charge has been given, and all 
amendments thereto and renewals or replacements thereof from time to time; 

1.7 "Condominium Corporation" means each corporation created or continued 
pursuant to the Condominium Act, 1998 (Ontario) and pertaining to a!! or any part of the 
Property which are governed by the said Act; 

1.8 "Covenantor/Guarantor" means Issa El•Hinn, Consolidated Group of 
Companies Canada Inc., Close Out King Corp., Birchmount Howden Property Holdings 
Inc., 2244446 Ontario Inc. and any party to the Charge expressly defined as such and 
any and all Persons who have directly, indirectly, es principal debtor or as surety 
covenanted to pay or guaranteed payment of the whole or any part of the amount or 
amounts secured by the Charge or which are owing under the loan facilities referred to 
in this Commitment or who have covenanted to perfom, or guaranteed performance by 
the Chargor of its obligations under the Charge or under this Commitment or under any 
security given In connection therewith; 
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1.9 "Environmental Laws" means, in respect of any Person, property, transaction or 
event, all applicable laws, statutes, rules, by-laws and regulations, and a!I applicable 
directives, orders, codes, judgments and decrees of Governmental Bo<lles, whether now 
in existence or hereafter arising, intended to regulate and/or protect the environment 
and/or any living thing and/or relating to Hazardous Substances;_ 

1.10 "Governmental Bodyff means any government, parliament, legislature, or any 
regulatory authority, bureau, tlibunal, department, instrumentality, agency, commission 
or board of any government, parliament or legislature, or any court, and without limiting 
the foregoing, any other !aw, regulation or rule-making entity having or purporting to act 
under the authority of any of the foregoing (including, without !imitation, any arbitrator) 
and "Governmental Bodies" means any one or more of tha foregoing collectively; 

1.11 "Hazardous Substance" means any hazardous or dangerous waste or 
substance, pollutant, contaminant, waste or other substance without !imitation, whether 
solid, liquid or gaseous In fom,, which When released lnto the natural environment may, 
based upon reasonably authoritative infonnation then available concerning such 
substance, Immediately or in the future directly or indirectly cause material harm or 
degradation to the natural environment or to the health or welfare of any living thing and 
includes, without limiting the generality of the foregoing, 

1.11.1 any such substance as defined or designated under any Environmental 
Laws; 

1.11.2 asbestos, urea formaldehyde, poly-chlorinated byphenyl (PCB) and 
materials manufactured with or containing the same; and, 

1. 11.3 radioactive and toxic substances; 

and "Hazardous Substances" means any one or mOre of the foregoing 
collectively; 

1.12 "Interest Adjustment Date" means the first day of March, 2012; 

1.13 ~interest Rate" means the interest rate of 13.5% per annum, calculated monthly, 
not in advance on amounts advanced from time to time from the date of each advance 
of funds, as well after as before maturity, default or judgment; 

1.14 "Monthly Payments" means the monthly payments of interest only, pursuant to 
the Commitment; 

1.51 "Person" means an individual, sole proprietorship, partnership, joint venture, 
syndicate, association, trust, body corporate, a natural person in its capacity as trustee, 
personal representative or other legal representative, the Crown or any agency or 
Instrumentality thereof, and/or any other entity recognized by law; 

1.16 ~Principal or Principal Amount" means the principal amount as set out in 
Schedule MB" attached hereto in lawful money of Canada as It may be increased or 
decreased prior to registration of a discharge of the Charge; 

1.17 "Property" means the Property described in Schedule A attaehed hereto, and 
tenements, hereditaments and appurtenances and any estate or Interest therein 
described in the Charge, and all buildings and Improvements now or hereafter situate or 
constructed thereon, and all easements, rights-of-way and other appurtenances thereto, 
and all structures, additions, improvements, machinery, equipment, decorations and 
other fixtures of every nature and kind (whether or not affixed in law) attached thereto or 
placed, installed or erected thereon or used in connection therewith; 
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1.18 "R&eeiver" means any receiver, receiver and manager, receiver-manager or 
trustee of the Property as may be appointed from time· to time by the Chargee pursuant 
to the provisions of the Charge or by any court of competent jurisdiction; 

1. 19 "Taxes" means all taxes, rates, assessments, local Improvement charges, levies, 
penalties and other charges imposed upon or in respect of the Property by any 
Governmental Body having jurisdiction. 

2. CHARGE 

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

3. STATUTORY REFERENCES 

Unless expressly stipulated or otherwise required by the context, a!! references in the 
Charge to any federal, provincial or municipal statute, regulation, by-law, order, directive 
or other governmental enactment shall be deemed to be and construed as a reference 
to the same as amended or re-enacted from time to time. 

4. EXCLUSION OF STATUTORY COVENANTS 

The implied covenants deemed to be included in a charge under sub-section 7(1) of the 
Land Registration Reform Act (Ontario) shall be and are hereby expressly excluded and 
replaced by the terms hereof which are covenants by the Charger, for and on behalf of 
the Charger, with the Chargee. 

5. SHORT FORMS OF MORTGAGES ACT 

If any of the forms of words contained herein are substantially in the fonn of words 
contained In Column One of Schedule B of the Short Forms of Mortgages Act, R.S.O. 
1980, c. 474, and distinguished by a number therein, the Charge shall be deemed to 
include and shall have the same effect as if it contained the form of words in Column 
Two of SChedu!e B of the said Act, distinguished by the same number, and the Charge 
shall be interpreted as if the sald Act was still In full force and effect. 

6. PROVISO FOR REDEMPTION 

Provided the Charge to be void upon payment of the principal sum hereby secured, in 
lawful money of Canada, wfth Interest as herein provided and taxes and performance of 
statute labour and perfonnance of all covenants and agreements contained in the 
Charge. 

7. RELEASE 

And the Chargor releases to the Chargee all Its claims upon the Property subject to the 
proviso for redemption herein. 

8. ADVANCE OF FUNDS 

The Chargor agrees that neither the preparation, execution nor registration of the 
Charge shall bind the Chargee to advance the monies hereby secured, nor shall the 
advance of a part of the ptincipal sum herein bind the Chargee to advance any 
unadvanced portion thereof, but nevertheless the estate hereby charged shall take 
effect forthwith upon 1he execution of the Charge by the Charger, and the expenses of 
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the examination of the title and of the Charge and valuation are to be secured hereby in 
the event of the whole or any balance of the principal sum herein not being advanced, 
the same to be charged hereby upon the Property, and shall be without demand thereof, 
payable forthwith with interest at the rate provided for in the Charge, and in default the 
remedies herein shaU be exercisable. 

9. INTEREST RATE 

The interest rate for the financing will be thirteen and one-half (13.5%) percent per 
annum, calculated and compounded monthly on the amounts advanced from time to 
time from the date of each advance of funds, as well after as before maturity, default or 
judgment. 

Where the First Advance Date is more than s\xty (60) days from the date of execution 
hereof, and the loan is not fully advanced by the said First Advance Date, the Chargee 
may increase the interest rate by the amount of en increase in Royal Bank of Canada 
Prime Rete (as defined in Section 12 below) that occurs between the date of execution 
hereof and the dete that Is ten (10) days prior to the actue! date that the Cherge is fully 
advanced. 

10. REPAYMENT 

The Charge is repayable in monthly payments of interest only pursuant to the 
Commitment Letter. 

The Chargor agrees that in case default shall be made in payment of any sum to 
become due for interest at any time appointed for payment thereof as aforesaid, 
compound interest shall be payable and the sum in arrears tor interest from time to time, 
as well after as Defore maturity, shall bear interest at the rate aforesaid, and in case the 
interest and compound interest are not paid ln one (1) month from the time of default a 
rest shall be made, and compound interest at the rate aforesaid shall be payable on the 
aggregate amount then due, as well after as before maturity, and so on from time to 
time, and all such interest and compound interest shall be a charge upon the Property. 

11. PREPAYMENT PRIVILEGE 

The Chargor shall, when not in default, have the right to prepay all of the amount 
outstanding under the Loan prior to the Maturity Date, on eny payment date, upon giving 
the Lender one (1) month written notice ln advance ofpaymentand upon payment of a 
bonus equal to one (1) month interest. 

The Chargor shall, after three (3) months from closing, pay the sum of $140,000.00 
monthly towards the monthly interest owing on this Charge and that failure to do so will 
constitute an act of financial default and that ifthls act of default is not cured within 15 
days, the Chargee will not be required to use any interest reserve monies then held by 
the Chargae for the account of any borrowing of the Chargor or Guarantor or any of his 
corporations, for this or any other mortgage held by the Chargee, and that such monies 
may be used by the Chargee in its unfettered discretion, 

12. CONDITIONS UPON MATURITY DATE 

In the event that the Charg0r fails to repay the principal and interest outstanding on the 
Balance Due Date or any renewal thereof agreed to by the Chargee, the Chargee may, 
at its sole discretion, extend the mortgage for a period of one (1) month from the original 
Balance Due Date or any re newel thereof agreed to by the Chargee, at an interest rate 
equal to the higher between the Interest Rate for the Charge and the then Royal Bank of 
Canada Prime Rate per annum plus five percent (5.00%), calculated and payable 
monthly. In the event that the Charge has not been repaid or renev.ral has not been 
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finalized within this one (1) month period, then there wit! be no further extensions, the 
Chargee may exercise its remedies under the Security. 

The interest rate applicable will be determined by the Chargee on the first (1st) Banking 
Day of the month in which the Charge matures. 

"Royal Bank of Canada Prime Rate" means the rate of interest, expressed as a 
percentage per ennum, published and quoted by Royal Bank of Canada's Toronto, 
Ontario, Head Office and which is commonly known as the prime lending rate for 
commercial loans in Canadian Dollars. 

"Banking Day" for the purposes of this clause, will mean a day on which the Toronto, 
Ontario, Head Office for the Royal Bank of Canada is open for business and which is 
not a Saturday, Sunday, Civic or statutory Holiday. 

Al! other terms and covenants under the existing mortgage and charge shall continue to 
apply. 

The mortgage end charge may be paid in full on the Balance Due Date or an renewal 
thereof agreed to by the Chergee, or anytime during the one (1) month extension period 
without notice, bonus or penalty, other than payment of the Extension Fee and any 
applicable discharge fees as hareafter set out. 

An extension fee which ls the greater of Five Thousand Dollars ($5,000.00) or one 
percent (1.00%) of the outstanding balance shall be added to the principal balance ii this 
extension provision is utilized. 

13, SUBSEQUENT ENCUMBRANCES 

Notwithstanding any other provision contained herein and provided that the Charge and 
the Securlty are In good standing, the Chargee wlU permit the Chargor to incur 
indebtedness secured by mortgages/charges subsequent to the Chargee's Security, 
provided that the proceeds of any such indebtedness are invested in the Property so 
charged/mortgaged. 

14. PARTIAL DISCHARGES 

The Chargor shall have the right to obtain a partial discharge of this Charge from the 
Chargee provided that remaining security does not exceed 70% Loan to Value Ratio as 
determined by the Chargee in its sole discretion provided no event of default has 
occurred and the Loan Is in all respects in good standing. The Chargee agrees to 
provide to the Chergor, from time to time, partial discharge(s) of mortgages upon the 
following conditions to the complete satisfaction of the Chargee: 

a) the Chargee receives the net proceeds of any sale, including an 
assignment of any Vendor Take Back Mortgage; 

b) the Chargee shall not be obligated to discharge !ts existing security on 20 
Towns Road untu the Chargee receives the Net Sale Proceeds as 
hereinafter defined on the sale of20 Towns Road; 

c) should the Birchmount Road Properties currently secured by the Chargee 
be discharged, the Chargee shaH not be obligated to discharge its existing 
security on 20 Towns Road until such time as 20 Towns Road is sold and 
Chargee has received the Net Sale Proceeds as hereinafter defined. 

"Net Sale Proceeds" means the Purchase Price less prior charges totalling Six Million 
Six Hundred Thousand Dollars ($6,600,000.00) maximum. 
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a) The Chargee shall have a right of first opportunity to finance or arrange 
any replacement financing for any Property, or for any further development 
of any Property or any improvements to be developed on any Property 
(herein oollectlvely referred to as the "Permanent Financing"). 

b) In connection therewith the Chargor shall provide to the Chargee in writing 
as soon as same is applicable a request for Pennanent Financing together 
with all Information necessary for the Chargee to process such request 
and within a reasonable period of time after delivery to the Chargee of all 
reasonably required lnfonnation, the Chargee shall be given a first 
opportunity to provide an offer of Permanent Financing. 

c) The Chargee shall also be given a continuing light of first refusal to 
provide an offer of Permanent Financing to the Charger on terms 
substantially the same as any other written offer of financing received from 
a third party lender, which the Chargor Js prepared to accept and copy of 
which the Chargor shall provide to the Chargee. 

16. CROSS-DEFAULT WITH OTHER LOANS IN FAVOUR OF THE CHARGEE 

The Charger and Guarantor(s) hereby acknowledge that an act of default under the 
terms of this Charge wm constitute an act of default under any other indebtedness they 
may have in favour of the Chargee or its affiliate. Vice versa, an act of default under any 
other indebtedness of the Chargor and Guarantor(s) in favour of the Chargee or its 
affiliate will constitute an act of default under this Loan. 

17. ASSIGNMENT BY BENEFICIAL OWNER AND/OR BORROWED 

None of the Chargors, Beneficial Owners or the Guarantors shall a$Sign their tights and 
obligations pursuant to the Commitment Letter, and/or the security required by the 
Commitment Letter in whole or in part, without the Chargee's prior written consent, 
which consent may be withheld in the Chargee's sole and absolute discretion. 

18. CHARGOR'S COVENANTS 

The Chargor covenants with the Chargee that the Chargor will pay the principal sum 
herein and interest and observe the proviso for redemption herein, and will pay as they 
fall due all Taxes and when required by the Chargee, shall transmit the receipts 
therefore to the Chargee; 

The Chargor further oovenants with the Chargee that the Chargor will pay all amounts_ 
which are payable hereunder or which are capable of being added to the principal sum 
herein pursuant to the provisions of the Charge including, withOut llmiting the generality 
of the foregoing, all servicing or other fees, costs or charges provided for herein; all 
insurance premiums; the amount paid for the supply of any fuel or utilities to the 
Property; an oosts, commissions, fees and disbursements incurred by the Chargee in 
constructing, inspecting, appraising, selling, managing, repairing or maintaining the 
Property; al! Costs incurred by the Chargee with respect to the Charge or incurred by 
the Chargee arising out, of or in any way related to the Charge; any amounts paid by the 
Chargee on account of any encumbrance, IJen or charge against the Property and any 
and ail Costs incurred by the Chargee arising out of, or in any way related to, the 
Chargee realizing on its security by sale or lease or otherwise; 

And that the Chargor has a good tltle in fee simple to the Property and has good right, 
full power and lawful and absolute authority to charge the Property and to give the 
Charge to the Chargee upon the oovenants contained in the Charge; 
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And that the Chargor has not done, committed, executed or wilfully or knowingly 
suffered any act, deed, matter or thing whatsoever whereby or by means whereof the 
Property, or any part or parcel thereof, is or shall or may be in any way impeached, 
charged, affected or encumbered in tille, estate or otherwise, except as the records of 
the land registry office disclose; and free from a!! encumbrances except as may be 
permitted by tha Chargee; 

And that the Chargor wll! execute such further assurances of the Property as may be 
requisite; 

And that the Chargor wHI produce the title deeds and a!!ow copies to be made at 
the expense of the Charger. 

The Charger further covenants and agrees to commence and diligently pursue, at its 
sole cost, any and a!I activities necessary to ensure that, the debt service coverage {as 
detennlned by the Lender In its sole discretion) from leases on the Property in respect of 
tenants who uses of their premises are compliant with all zoning and other government 
requirements Is no less than 1.10. 

19. COMPLIANCE WITH LAWS AND REGULATIONS 

The Chargor shan, !n lts ownership, operation and use of the Property, promptly and at 
al! times observe, perform, execute and comply with alt laws, rules, requirements, 
orders, directions, ordinances and regulations of every Governmental Body having 
jurisdiction with respect to the same, and further agrees at its cost and expense to take 
any and all steps or make any improvements or alterations thereto, structural or 
otherwise, ordinary or extraordinary, which may be required at any time hereafter by any 
such present or future laws, rules, requirements, ordetS, directions, ordinances or 
regulations. 

20. CHANGE OF USE 

The Chargor will not change or permit to be changed the existing use or uses of the 
Property without the prior written consent of the Chargee. 

21. REPAIR 

The Chargor will keep the Property including the buildings, erections and improvements 
thereon in good condition and repair according to the nature and description thereof, 
and the Chargee may, whenever it deems necessary, enter upon and inspect the 
Property, and the cost of such Inspection shall be added to the indebtedness secured 
hereunder, and if the Chargor neglects to keep the Property in good condition and 
repair, or commits or permits any act of waste on the Property (as to which the Chargee 
shall be sole judge) or makes default as to any of the covenants or provisos herein 
contained, the principal sum herein shall, at the option of the Chargee, forthwith become 
due and- payable, and in default of payment thereof with interest as in the case of 
payment before maturity, the powers of entering upon and !easing or selling hereby 
given may be exercised forthwith and the Chargee, upon five days notice to the Chargor 
and in the event that the Chargor does not in such period cause and diligently proceed 
with such repairs, may make such repairs as it deems necessary, and the cost thereof 
with interest at the rate aforesaid shall be added to the monies hereby secured and shall 
be payable forthwith and be a charge upon the Property prior to all claims thereon 
subsequent to the Charge. 

22. AL TERAT!ONS OR ADDITIONS 

The Chargor will not make or permit to be made any alterations or additions to the 
Property without the prior written consent of the Chargee, which consent may be 
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withheld in the Chargee's sole discretion or may be given only subject to compliance 
with such terms and conditions at the cost of the Chargor as the Chargee may impose. 

23. PROPERTY INCLUDE ALL ADDITIONS 

The Property shall include all structures and installations brought or placed on the 
Property for the particular use and enjoyment thereof or as an integral part of or 
especially adapted for the buildings thereon whether or not affixed in law to the Property 
including, without limiting the generallty of the foregoing, piping, plumbing, electrical 
equipment or systems, aerials, refrigerators, stoves, clothes washers and dryers, 
dishwashers, incinerators, radiators and covers, fixed mirrors, frtted blinds, window 
screens and sCraen doors, storm windows and storm doors, shutters and awnings, floor 
coverings, fences, air conditioning, ventilating, heating, lighting, and water heating 
equipment, cooking and refrigeration equipment and all component parts of any of the 
foregoing and that the same shall become fixtures and an accession to the freehold and 
a part of the realty. 

24. ENVIRONMENTAL WARRANTY AND INDEMNITY 

The Chargor represents, warrants, covenant sand agrees that 

24.1 They have not, and to the best of their knowledge, information and belief 
after making due inquiry, no other Person has caused or permitted any Hazardous 
Substance to be placed, discharged, stored, located or disposed of, on, under, at or 
near the Property nor to be released from the Property; 

24.2 The Property have never been used as a land fill site, waste disposal site 
or coal gasification site, or to store Hazardous Substances either above or below 
ground in storage tanks, pipes, conduits or otherwise; 

24.3 They and, to the best of their knowledge, information and be!!ef after 
making due inquiry, the tenants, invitees and an other occupiers of the Property have 
at all times carried out all business and other activities upon the Property in strlct 
compliance with a!I Environmental Laws; 

24.4 They wil! at all times carry out a!! business and other activities upon the 
Property In strict compliance with all Environmental Laws, and they wm at all t!mas 
take all necessary measures to ensure that those for whom they are liable in !aw will 
also at a!I times carry out all business and other activities upon the Property in strict 
compliance with all Environmental Laws, · 

24.5 To the best of their knowledge, information and belief after making due 
lnqu!ry, the use and occupation of the Property have at all times been ln strict 
compliance with all Environmental Laws; 

24.6 To the best of their knov.r!edge, no notice, order, stop work order, 
inspection file, investigation, directive, enforcement action, regulatory action, suit, 
claim, action, proceeding or charge relatlng to any Hazardous Substance or to a 
breach or non-compliance wlth any Envlronmenta! Laws has been issued by any 
Governmental Body with respect to the Chargor or the Property, or is otheiwise 
threatened to be issued; 

24. 7 They will provide the Chargee with full and complete copies of a!! 
communications received from time to time from all Governmental Bodies with 
respect to the Property; 
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24.8 They will provide to the Chargee on request and from time to time, 
information with respect to the status of the environmental matters referred to herein 
and wm complete and deliver, on request, the Chargee's standard form of report, if 
any, on envlronmental matters; 

24.9 The representations and warranties contained in this Warranty and 
Indemnity are true and accurate in all respects as of the date of the first advance 
made pursuant to the Charge, and such representations and warranties shall remain 
true and accurate in all respects and shall survive the release and discharge of the 
Charge and the repayment and satisfaction of the indebtedness secured by the 
Charge; and, 

24.10 The Chargee may delay or refuse to make any advance to the Chargor If 
the Chargee believes that any of the representations and warranties set out in this 
Warranty and Indemnity are not presently true and accurate or If such 
representations and warranties have become untrue or Inaccurate at any time 
hereafter. 

The Chargor hereby agrees to permit the Chargee to conduct, at the Chargor's sole 
expense, from time to time as required, any and a!! reasonable tests, inspections, 
appraisals and envlronmenta! audits of the Property so as to determine and ensure 
continuing compliance with the provisions of this Warranty and Indemnity including, 
without limitation, the right to conduct soil tests and to review and copy any records 
relating to the Property and/or to the businesses and other activities conducted thereon. 

The Chargor agrees to indemnify and save fully and completely harmless the Char9ee 
and its officers, directors, employees, agents and shareholders from and against any 
and all losses, damages, demands, claims, actions, charges, orders, directives, 
undertakings, costs, fegal fees and expenses, of every nature and kind, whatsoever and 
howsoever, which at any time or from time to time may be paid by, or Incurred by, or 
suffered by, or asserted against, any of them as a direct or indirect result of: 

a) a breach of any of the representations, warranties or covenants 
hereinbefore set out; 

b) the presence of any Hazardous Substance in, on, under or about the 
Property; 

c) the breach of any Environmental Laws; and/or, 

d) the discharge, emission, release, spill or disposal of any Hazardous 
Substance from the Property into or upon any !and, the atmosphere, any 
watercourse, body of water or wetland or any other pr0perty, 

The r_epresentations, warranties, covenants, acknowledgments and indemn!ficat!ons set 
out In th!s Warranty and Indemnity shall survive the release and discharge of the Charge 
and ·of any other security held by the Chargee and the repayment and satisfaction of the 
indebtedness secured by the Charge. 

25. INSPECTION 

The Chargee sha!I have access to and the right to inspect the Property at all reasonable 
times. 

Legal*9495539.1 

518



Charge Proll!slor,s 
Loan No. 8138 

Pagi:i 10 

26. RESERVE FUND 

The Charger acknowledges that it shall maintain al! tax accounts current and that 
the Charges shall have the right to require the set up an interest reserve fund ("Reserve 
Fund") to pay the Monthly Payments representing the Chargee's estimate of one twelfth 
(1/12) of the annual taxes payable in accordance with Section 27 below. The aiargor 
further acknowledges that in the event the Charger fails to pay taxes pursuant to 
Section 27 below, the Chargee may use funds from the Reserve Fund to pay same. 

27. TAXES 

that: 
WITH respect to Taxes, the Charger covenants and agrees with the Chargee 

27. 1 The Chargee may deduct from any advance of the monies secured by the 
Charge an amount sufficient to pay a!! Taxes v...tlich have become due and 
payable during any calendar year. 

27.2 The Chargee may at It$ sole option estimate the amount of the Taxes 
payable in each year and the Charger shall forthwith upon demand of the 
Chargee pay to the Chargee one-twelfth (1/12) of the estimated annual amount of 
such Taxes on the 1st day of each and every month during the term of the 
Charge commencing with the 1st day of the first full month of the term of the 
Charge. The Charges may at its option apply such payment$ to the Taxes so 
long as the Charger is not in default under any covenant or agreement contained 
in the Charge, but nothing herein contained shall obligate the Chargee to apply 
such payments on account of Taxes more often than yearly. Provided however, 
that if the Charger shall pay any sum or sums to the Chargee to apply on account 
of Taxes, and if before such payments have been so applied by the Chargee, 
there shalt be default by the Chargor in respect of any payment of principal or 
interest as herein provided, the Chargea may at its option apply such sum or 
sums in or towards payment of the principal and interest in default. If the Charger 
desires to take advantage of any discounts or avoid any penalties in connection 
with the payment of Taxes, th£ Charger may pay to the Chargee such additional 
amounts as are required for that purpose. 

27.3 In the event that the Taxes actually charged in a calendar year, together 
with any interest and penalties thereon, exceed the amount estimated by the 
Chargee as aforesaid, the Charger shall pay to the Chargee, on demand, the 
amount required to make up the deficiency. The Chargee may at its option, pay 
any of the Taxes when payable, either before or ater they are due, without 
notice, or may make advances therefore in excess of the then amount of credit 
held by the Chargee for Taxes. Any excess amount advanced by the Chargee 
shall be secured as an additional principal sum under the Charge and shall bear 
interest at the rate as provided for in the Charge until repaid by the Charger. 

27.4 The Charger shall transmit to the Chargee al! assessment notices, tax bills 
and other notices pertaining to the Imposition of Taxes forthwith after receipt 
thereof. 

27.5 The Charger shall pay to the Chargee, in addition to any other amounts 
required to be paid hereunder, the amount required by the Chargee In its sole 
discretion for a reserve on account of future liability for Taxes. 

27.6 In no event shall the Chargee be !!able for any interest on any amount paid 
to It on account of Taxes and the monies so received may be held with lts own 
funds pending payment or appllcat!on thereof as herein provided; providad that in 
the event that the Chargee does not utilize the funds reeeived on account of 
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Taxes in any calendar year, such amount or amounts may be held by the 
Chargee on account of any pre-estimate of Taxes required for the next 
succeeding calendar year, or at the Chargee's option the Chargee may repay 
such amount to the Chargor without any interest. 

27. 7 The Chargor shall in al! instances be responsible for the payment of any 
and all penalties resulting from any arrears of Taxes or any late payment of 
current instalments thereof, and at no time shall such penalties be the 
responsibility of the Chargee. 

27.8 In the event the Chargee does not collect payments on account of Taxes 
as aforesaid, the Charger shall deliver to the Chargee within thirty (30) days 
following the due date for each instalment of Taxes written evidence from a!! 
taxing authorities having jurisdiction to the effect that the then current instalment 
of Taxes and an other Taxes due in respect of the then current calendar year and 
any preceding calendar years have been paid in full, failing which, upon five (5) 
days notice from the Chargee of taxes not paid, the Chargee may pay same from 
the Reserve Fund and the Chargee sha11 be entitled to charge a servicing fee for 
each written inquiry directed to such taxing authorities or the Charger for the 
purpose of ascertaining the status of the Taxes together with any costs payable 
to such taxing authorities for such information. 

28. UTILITIES 

The Charger covenants that it will pay all utility end fuel charges related to the Property 
as and when they are due and that the Charger will not allow or cause the supply of 
utilities or fuel to the Property to be interrupted or discontinued and that, if the supply of 
fuel oil or utilities is interrupted or discontinued, the Charger will take a!I steps that are 
necessary to ensure that the supply of utilities or fuel is restored forthwith. It is 
specifically agreed that the failure to pay aU fuel and utl!ity charges as and when they 
are due or the interruption or discontinuing of the supply of fuel or utilities to the Property 
shall constitute a default by the Charger within the meaning of the Charge and in 
addition to all other remedies provided for herein, the principal sum of the Charge shall, 
at the sole option of the Chargee forthwith become due and payable. 

29. INSURANCE 

The Chargor will insure and keep insured during the term of the Charge the buildings 
and other improvements on the Property (now or hereafter erected) on an a!l•risks basis 
in an amount of not less than the greater of the full replacement value of the buildings 
located thereon from time to time, or the principal money herein, with no co-insurance 
provisions and with the Chargee's standard mortgage clause forming part of such 
insurance policy, The Chargor shall carry such liab!lity, rental, loss of income, business 
interruption, boiler, plate glass and other insurance coverage as ls required by the 
Chargee to be placed with such insurance companias and in such amounts and in such 
form as may be acceptable to the Chargee. AH such po!!cies shall provide for loss 
payable to the Chargee and contain such additional clauses and provisions as the 
Chargee may require, An original of aH insurance policies and endorsements from the 
Insurer to the effect that coverage has been bound and/or extended for a minimum 
period of _at least one year and that all premiums with respect to such term of such 
coverage ha\e been pa!d for in full, shall be produced to the Chargee prior to any 
advance and et feast thirty (30) days before expiration of any term of any such 
respective policy, failing which the Chargee may provide therefore and charge the 
premium paid therefore and interest thereon at tha aforeseld rate to the Charger and 
any amounts so paid by the Chargee shall be payable forthwith to the Chargee and shall 
also be a charge upon the Property and secured by the Charge. It !s further agreed that 
the Chargee may at any time require any insurance on the said buildings to be 
cancelled end new insurance effected withe company to be named by It, and also may, 
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of its own accord, effect or maintain any insurance herein provided for, and any amount 
paid by the Chargee therefore shall be forthwith payable to it, together with lnterest at 
the rate aforesaid by the Chargor (together with any Costs of the Chargee as herein set 
out), and shall be a charge upon the Property and secured by the Charge. 

!n the event that the evidence of continuation of such insurance as herein required has 
not been delivered to the Chargee within the required time, the Chargee shall be entitled 
to a servicing fee for each written inquiry which the Chargee shall make to the insurer or 
the Charger 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 Property, the Chargee, 
in addition to the aforenoted servicing fee, shall be entitled to a further servicing fee for 
arranging the necessary insurance coverage. 

In the event of any loss or damage, the Charger shall forthwith notify the Chargee in 
writing and notwithstanding any other provision to the contrary, statutory or otheiwise, in 
the event of any monies becoming payable pursuant to any insurance policy herein 
required, the Charges may, at Its option, require the said monies to be applied by the 
Charger in making good the loss or damage in respect of which the money is received, 
or in the alternative, may require that any or all of the monies so received be applied in 
or towards satisfaction of any or a!! of the indebtedness hereby secured whether or not 
such indebtedness has become due. No damage may be repaired nor any 
reconstruction effected without the approval in writing of tlle Char gee in any event. 

The-Charger, upon demand, will transfer aH policies of insurance provided for herein and 
the indemnity which may become due therefrom to the Chargee. The Chargee shall 
have a lien for the indebtedness hereby secured on al! the said insurance proceeds and 
policies, and may elect to have these Insurance monies applied as it may deem 
appropriate, including payment of monies secured hereby, whether due _or not, but the 
Chargee shall not be bound to accept the said monies in payment of any principal not 
yet due, 

30. REMITTANCE AND APPLICATION OF PAYMENTS 

All payments of principal, interest and other monies payable hereunder to the Chargee 
shall be payable at par fn lawful money of canada at the Chargee's address for service 
as set out in the Charge or at such other place as the Chargee shall designate in writing 
from time to time. In the event that any of the monies secured by the Charge are 
foiwarded to the Chargee by mail, payment w!H not be deemed to have been made until 
the Chargee has actually received such monies and the Charger shall assume and be 
responsible for all risk of loss or delay. 

Notwithstanding anything herein to the contrary, in the event of any default under-the 
Charge, the Chargee may apply any payments received in whatever order the Chargee 
may elect as between principal, Interest, realty ta,ces, insurance premiums, repairs, 
Costs and any other advances or payments made by the Chargee hereunder. 

31. RECEIPT OF PAYMENT 

Any payment received after 1 :00 p.m. on any date shall be deemed, for the purpose of 
calculatlon of Interest to have been made end received on the next bank business day 
and the Chargee shall be entitled to interest on the amount due it, to and including the 
date on which the payment is deemed by this provision to have been received. 

32. NO DEEMED RE-INVESTMENT 

Except in the case where the Charge provides for blended payments of principal and 
interest whether paid monthly or otherwise, the parties hereto agree that the Chargee 
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shall not ba deemed to reinvest any monthly or other payments received by it 
hereunder. 

33. PRE-AUTHORIZED CHEQUING PLAN 

If and when required by the Chargee, a!! payments made under the Charge by the 
Charger shall be made by a pre-authorized cheque payment plan as approved by the 
Chargee. The Chargee shall not be obligated to accept any payment other than 
payment made by pre-authorized cheque. Failure to make all payments by pre-
authoriz:ed cheque shall be an act of default within the meaning of the Charge and the 
Chargee shall be entitled to pursue any and all of its remedies herein and/or at law as it 
may deem necessary at Its option. 

34. POSTDATED CHEQUES 

The Charger shall, if and when required by the Chargee, deliver to the Chargee upon 
the first advance of moneys hereunder or upon request and thereafter on each 
anniversary date thereof in each year for the duration of the term of the Charge, 
postdated cheques for the payments of principal, interest and estimated realty truces 
required to be made herein during the twelve mcnth period commencing on each such 
anniversary date. In the event of default by the Charger in delivery to the Chargee of 
the postdated cheques as herein provided, the Charge shall be deemed in default and 
the Chargee shall be entitled to pursue any and all of its remedies herein and/or at law 
as it may daem necessary at its option. In addition, the Chargee upon the Charger's 
failure to deliver such postdated cheques as required hereunder shall be entitled to a 
servicing fee for each written request that it makes to the Charger for the purpose of 
cbtaining such postdated cheques. Any step taken by the Chargee hereunder by way of 
a request for further postdated cheques shall be without prejudice to the Chargee's 
rights hereunder to declare the Charge to be in default in the event that sudl postdated 
cheques are not delivered within the required time. 

35. DISHONOURED CHEQUES 

ln the event that any of the Charger's cheques are not honoured when presented for 
payment to the drawee, the Charger shall pay to the Chargee for each such returned 
cheque a servicirig fee to cover the Chargee's admlnistration costs with respect to 
same. In the event that the said cheque which has not been honoured by the drawee is 
not forthwith replaced by the Charger, the Chargee shall be entitled to a further servicing 
fee for each written request therefore which may be necessitated by the Charger not 
forthwith replacing 5Uch dishonoured cheque. 

36. FINANCIAL AND OPERATING STATEMENTS 

The Charger covenants that, within the period$ of time hereinafter specified, or within 
such other period(s) of time as rriay be specified by this Commitment, the Charger shall 
deliver or cause to be delivered to the Chargee the following: 

36.1 within one hundred and twenty (120) days after the end of eadl fiscal year 
of operation of the Property, an annual operating statement in respect of the 
Property for the immediately preceding fiscal year setting forth the gross rents and 
other income derived from the Property, the cost and expenses of operation and 
maintenance of the Property and such other information and explanations in respect 
of the same as may be required by the Chargee; 

36.2 within one hundred and twenty (120) days after the end of each fiscal year 
of each Chargor and Guarantor which is a corporation or partnership, the annual 
financial statements of each such corporation or partnership for Its Immediately 
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preceding fiscal year including, without limitation, the balance sheet of the 
corporation or partnership as at its fiscal year end with comparative figures for prior 
years, statements of earnings, retained earnings and changes in financial position as 
at the fiscal year end with comparative figures for prior fiscal years, any supporting 
schedules and notes thereto and such other information and explanations as may be 
required by the Chargee; and 

36.3 with respect to each Chargor and Guarantor who !s an individual and 
within thirty (30) days after each anniversary of the date of this Commitment, an 
annual updated net worth statement of each such individual in such form and 
including such content and other information and explanations as may be required 
by the Chargee. 

All such operating and financial statements shall be prepared at the expense of the 
Charger and in accordance with generally accepted accounting principles applied on a 
consistent basis and by a duly qualified chartered accountant or certified public 
accountant which is acceptable to the Chargee, and shall be submitted in audited form if 
so required by the Chargee in the event of a default occurring pursuant to the Charge, 
and the completeness and correctness of such statements shall be supported by an 
affidavit of an authorized officer of the Chargor or Guarantor, as the case may be. 

The Chargee reserves the right to disclose to third parties, any of the foregoing financial 
information or otherwise acquired in respect to the Loan as may be required in 
connection with the fulfHlment of its rights and/or obligations under th!s Commitment or 
the Charge or to carry out its terms of to enforce its security for mortgage securitization 
purposes. 

37. ESTOPPEL ACKNOWLEDGEMENTS 

If and whenever the Chargee requests an acknowledgement from the Chergor as to the 
statement of account wrth respect to the Charge or the status of the terms and 
conditions of the Charge, the Chargor shall execute such an acknowledgement in such 
form as may be required by the Chargee provided that the contents of such form are 
correct, and the Chargor shall do so forthwith upon request and without cost to the 
Chargee and shall return such acknowledgement duly executed within two (2) business 
days of such request. 

38. STATEMENTS OF ACCOUNT 

The Charger shall be entitled to receive upon written request, a statement of account 
with respect to the Charge as of any payment date under the Charge and the Chargee 
shall be entitled to a servicing fee for each such statement. 

39. RENEWAL OR EXTENSION OF TIME; ATTENTION SUBSEQUENT 
INTERESTS 

No renewal or extension of the term of the Charge given by the Chargee to the Charger, 
or anyone claiming under it, or any other dealing by the Chargee with the owtler of the 
equity of redemption of the Property, shall in any way affect or prejudice the rights of the 
Chargee against the Chargor or any other Person Hable for the payment of the monies 
hereby secured. The Charge may be amended, extended and/or renewed by an 
agreement in writing at maturity for any term with or wtthout · an increased rate of 
interest, or amended from tlme to time as to any of its terms, Including, without 
!imitation, an increase of interest rate or principal amount and notwithstanding that there 
may be subsequent encumbrancers, and lt shall not be necessary to register any such 
agreement in order to retain priority for the Charge so altered over any instrument 
registered subsequent to the Charge. PROVIDED that nothing contained i·n this 
paragraph shall confer any right of amendment, extension or renewal upon the Charger. 
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The terms of the Charge may be amended, extended and the Charge may be renewed 
from time to time by mutual agreement between the then current owner of the Property 
and the Chargee and the Chargor hereby further covenants and agrees that, 
notwithstanding that the Chargor may have disposed of its interest in the Property, the 
Chargor will remain liable as a principal debtor aid not as a surety for the observance of 
all of the terms and provisions herein and wil! in all matters pertaining to the Charge welt 
and truly do, observe, fulfil! and keep a!! of the covenants, provisos, conditions and 
agreements in the Charge and all amendment(s), extension(s) and renewa1(s) thereof, 
and without limiting the foregoing, notwithstanding the amendment, extension and/or 
renewal of the Charge, end notwithstanding the giving of time for the payment of the 
Charge or the varying of the tenns of the payment thereof or of the rate of interest 
thereon, and notwithstanding any other indulgence by the Chargee to the Chargor. 

The Chargor covenants and agrees with the Chargee that no agreement for 
amendment, extension and/or renewal hereof, or for extension of the time for payment 
of any monies payable hereunder shall result from, or be Implied from, any payment or 
payments of any kind whatsoever made by the Charger to the Chargee afrer the 
expiration of the original tenn of the Charge or of any subsequent term agreed to in 
writing between the Chargor and the Chargee, and that no amendment, extension 
and/Or renewal hereof or any extension of the time for payment of any monies 
hereunder shall result from, or be implied from, any other act, matter or thing, save only 
express agreement in writing between the Chargor and the then current owner of the 
Property. 

40. EXPROPRIATION 

If the Property or any part thereof which, in the reasonable opinion of the Chargee is 
materlal to the viability and operations thereon shall be expropriated by any 
Governmental Body clothed with the powers of expropriation, the principal sum herein 
remaining unpaid shall at the option of the Chargee forthwith become due and payable 
together with interest thereon at the rate provided for herein to the date of payment 
together with a bonus equal to the aggregate of (a) three months' interest at the said 
rate calculated on the amount of the principal remaining unpaid, and (b) one month's 
Interest at the rate provided for herein calculated on the principal remaining unpaid, for 
each full year Of the term of the Charge or any part of such year from the said date of 
payment to the date the said principal sum or balance thereof remaining unpaid would 
otherwise under the provisions of the Charge become due and payable and in any event 
an the proceeds of any expropriation shall be paid to the Chargee at its option in ptiority 
to ttie claims of any other party. 

41. LETTERS OF CREDIT 

The parties to the Charge hereby acknowledge and agree that, in addition to all other 
amounts advanced and/or secured hereby, the Charge shall stand as good and vaUd 
security with respect to any and all letters of credit, letters of guarantee or similar 
instruments (collect!ve!y the "Letters of Credit'') issued by or on behalf of the Chargee for 
the benefit of or on account of the Charger and in favour of any other party as may be 
requested or directed by the Chargor from time to time, and that the total amount of the 
financlal obligations under each Letter of Credit shall be deemed to have been 
advanced and fully secured under the Charge as Of and from the date of issuance of 
each such Letter of Credit regardless of when the same may be ca!!ed, upon by the 
holder thereof. In the event that at any time the Chargee is of the opinion, in Its sole and 
unfettered discretiOn, that the Property or such part(s) thereof as remain undischarged 
are insufficient to secure the aggregate amount of all of the Chargee's outstanding 
obligations under, pursuant to or in connection with such Letters of Credit from time to 
time outstanding, the Chargee shall be entitled to retain out Of any payment receiyed 
under the Charge or out of the proceeds of any sale or revenue received in respect of 
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the Property or any part(s) thereof or out of the proceeds of any amounts received by 
the Chargee upon the enforcement of the Charge, an amount equal to the aggregate 
amount of all of the Chargee's outstanding obligations under, pursuant to or in 
connection with Letters of Credit as remain from time to time outstanding without being 
obligad to apply any portion of such amount on account of any principal, interest or other 
monies otherwise outstanding and secured by the Charge; and the Chargee shall be 
entitled to retain such amount for such period of time as any of the Letters of Credit 
remain outstanding and the Chargee is. hereby irrevocably authorized and directed to 
utilize the same in order to satisfy payment of any amounts called upon for payment 
pursuant to the Letters of Credit. 

42. SALE OR CHANGE OF CONTROL 

In the event of any sale, conveyance or transfer of the Property or any portion thereof, 
or a change In control or beneficial ownership of the Chargor or a change in the 
beneficial ownership of the Property or any portion thereof or a lease of the whole of the 
Property, all sums secured hereunder shall, at the Chargee's option, become due and 
payable forthwith unless the prior written consent of the Chargee has been obtained, 
which consent may be arbitrarily or unreasonably withheld. The rights of the_ Chargee 
pursuant to this provision shall not be affected or limited in any way by the acceptance 
of payments due under the Charge from the Chargor or any Person claiming through or 
under it and the rights of the Chargee hereunder shall continue without diminution for 
any reason whatsoever until such time as the Chargee has consented in writing as 
required by this provision. 

Provided further that no permitted sale or other dealing by the Charger with the Property 
or any part thereof shall ln any way change the liability of the Chargor or in any way alter 
the rights of the Chargee as against the Chargor or any other Person !!able for payment 
of the monies hereby secured. 

43. NO FURTHER ENCUMBRANCES 

In the event of that the Charger enters into, creates, Incurs, assumes, suffers or permits 
to exist any additional charge, encumbrance, pledge or other financing of the Property, 
or of the chattels, equipment or persona! property related to the Property, all sums 
secured hereunder shal!, at the Chargee's option, become due and payable forthwith 
unless the prior written consent of the Chargee has been obtained, which consent may 
be arbitrarily or unreasonably withheld. 

44. EVENTS OF DEFAULT 

Without limiting any of the provisions of the Charge, each of the fo!lowlng events shall 
be considered events of default hereunder upon the happening of which the whole of 
the principal sum outstanding and a!! interest accruing thereon shall immediately 
become due and payable at the option of the Chargee exercised by notice in writing to 
the Chargor: 

44.1 "Failure by the Chargor to pay any installment of principa! and/or interest 
and/or Taxes due under the Charge or any other charge or encumbrance 
of the Property on or before the due date therefor and such failure 
continues for a period exceeding five (5) business days after receipt of 
notice of such failure from the Chargee; 

44.2 Failure by the Chargor or any Guarantor to strictly and fully observe or 
perfonn any condition, agreement, covenant or tenn set out in the 
application or Commitment for the loan secured by the Charge, the 
provisions of the Charge, or any other document creating a contractual 
relationship as batw'een them or any of them, and such failure contlnues 
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for a period exceeding fifteen (15) business days after receipt of notice of 
such failure from the Chargee, or If lt is found at any time that any 
representation to the Chargee with respect to the loan secured by the 
Charge or in any way related thereto is incorrect or misleading; 

44.3 Default by the Charger in the observance or performance of any of the 
covenants, provisos, agreements or condftions contained in any charge or 
other encumbrance affecting the Property, whether or not it has priority 
over the Charge; 

44.4 Upon the registration of any construction lien against the Property which is 
not discharged or vacated within a period of fifteen (15) days after the date 
of registration thereof; 

44.5 In the event that any Hazardous Substance is discovered in, on or under 
the Property or any part thereof and the _same ls not compleBly removed 
therefrom to the entire satisfaction of the Chargee within fifteen (15) days 
after demand therefore by the Chargee; 

44.6 In the event that the Property are abandoned or there is any cessation of 
the business activities or any material part thereof now being conducted 
upon the Property by the Chargor or the beneficial owner of the Property 
or any of their respective officers, agents, employees, tenants or invitees; 

44.7 If the Chargor or any Guarantor commits an act of bankruptcy or becomes 
insolvent or has a receiver or receiver and manager appointed for it or 
over any of its assets or if any creditor takes possession of any of its 
assets or If any execution, distress or other like process is lev!ed or 
enforced upon the Property or any part thereof or lf any compromise or 
arrangement with creditors is made by any of them; or, 

44-8 Default by the Charger, its successors or assigns, or any of the 
Guarantor(s) in the observance or perfonnance of any representation, 
warranty, covenant, proviso, agreement or condition contained in any 
charge or encumbrance or document securing, evidencing or relating to 
any indebtedness owing by the Charger, lts successors or assigns, to the 
Chargee from time to time whether or not related to or affecting the within 
Loan and the Property or any other loan and property given as security 
therefore and such default continues for a period exceeding fifteen (15) 
business days after receipt of notice of such default from the Chargee. 

45. DEFAULT. 

The Chargee may, on default of payment or in the performance of any covenant in the 
Charge contained or implied by law or statute, enter on and lease the Property, or in 
default of payment or in default !n performance of any covenant !n the Charge contained 
or implied by law or statute for at least fifteen (15) days may, on at least thirty-fwe (35) 
days' notice sell the Property. Such notice shall be given to such Persons and in such 
manner and form and within such time as provided under the Morlgages Act (Ontario). 
In the event that the giving of such notice shall not be required by law or to the extent 
that such requirements shall not be applicable it is agreed that notice may be effectually 
given by leaving it with a grown.up person on the Property, If occupied, or by placing it 
on the Property If unoccupied, or at the option of the Chargee, by malling lt in a 
registered letter addressed to the Charger at the Chargor's last known address, or by 
publishing It once in a newspaper published in the city, county or district in which the 
Property are situate; and such notice shall be sufficient although not addressed to any 
Person or Persons by name or designation; and notwithstanding that any Person to be 
affected thereby may be unknown, unascertained, or under disability. If there be legal 
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personal representatives of the Charger on the death of the Charger, such notice may, 
at the option of the Chargee, be given in any of the above modes or by persona! service 
upon such representatives. 

Without prejudice to the siatutory powers of the Chargee under the preceding proviso, 
that in case default be made in the payment of the said principal or interest or any part 
thereof and such default continues for two months after any payment of either principal 
or interest falls due, the Chargee may exercise the powers given under the preceding 
proviso with or without entry on the Property without any notice, It being understood and 
agreed, however, that if the giving of notice by the Chargee shall be required by law 
then notice shall be given to such Persons and in such manner and form and within 
such time as so required by law. The Chargee may sell the whole or any part or parts of 
the Property by public auction or private contract, or partly one or partly the other; and 
the proceeds of any sale hereunder may be applied in payment of any Costs incurred in 
taking, recovering or keeping possession of the Praperty or by reason of non~payment 
or procuring payments of monies secured hereby or otheiwise. The Chargee may sell 
eny of the Property on such terms as to credit and othe!Wise as shall appear to It most 
advantageous and for such prices as can reasonably be obtained therefore and may 
make any stipulations as to title or evidence or commencement of title or otherwise 
which it shall deem proper; and may buy in or rescind or vary any contract for the sale 
of the whole or eny part of the Property and resell without being answerable for loss 
occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to 
pay the Charger only such monies as have been actually received from purchasers after 
the satisfaction of the claims of the Chargee and for any of said purposes may make 
and execute al! agreements and assurances as it shall think fit. Any purchaser or 
lessee shall not be bound to see to the propriety or regularity of eny sale or lease or be 
affected by express notice that any sale or lease is improper and no want of notice or 
publication when required hereby she!! lnvalklate any sale or lease hereunder and the 
title of a purchaser or lessee upon a sale or lease made in professed exercise of the 
above power shall not be liable to be impeached on the ground that no cause had erisen 
to authorize the exercise of such power or that such power had been improperly or 
irregu!erly exercised, or thet such notice had not been given, but any Person damnifled 
by an unauthorized, improper or irregular exercise of the power shalt have !ts remedy 
against the Person exercising the power in damages only. 

It is hereby agreed that the Chargee may pay a!! premiums of insurance and all Taxes 
which shall from time to time fa!I due and be unpaid in respect of the Property, and that 
such payments together with all Costs which may be incurred In taking, recovering and 
keeping possession of the Property, end of negotiating this loan, investigating title, end 
registering the Charge and other necessary deeds, and generally in any other 
proceedings taken in conrection with or to real!ze this security, (including lege! fees, reel 
estate commissions, appraisal costs and other Costs incurred in !easing or selling the 
Property or in exercising the pov,,er of entering, leasing and se!!ing herein contained) 
shall be with interest at the rate aforesaid and shell be e charge upon the Property in 
favour of tha Chargee end thet the Chargee may pay or satisfy any lien, charge or 
encumbrance now existing or hereafter created or claimed upon the Property, and that 
any amount paid by the Chargee shall be added to the monies hereby secured and shall 
be payable forthwith with interest at the rate herein, and in default the Charge shall 
immediately become due end payable at the option of the Chargee and an powers in the 
Charge conferred shall become exercisable, In the event of the Chargee paying the 
amount of any such encumbrance, lien or charge, taxes or rates, either out of the money 
advanced on the security of the Charge or otherwise, the Chargee shell be entitled to a!! 
the rights, equities and securities of the Person or Persons so paid and is hereby 
authorized to obtain an assignment or discharge thereof, and to retain same, for 
whatever period the Chargee shall deem it proper to do so. 

Whenever a power of sale is hereby conferred upon the Ch8rgae, all proviSions hereof 
relating to exercising such power, including, without in any way limiting the generality of 
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the foregoing, the Persons to whom notice of exercising such power shall be given and 
the manner of giving such notice, shall be deemed to have been amended so as to 
comply with the requirements of law from time to time in force with respect to exercising 
such power of sa!e, and wherever there shall be a conflict between the provisions of the 
Charge relating to exercising such power of sale and the requirements of such law, the 
provisions of such law shall govern. Insofar as there is no such conflict the provisions 
of the Charge shall remain unchanged. 

The Chargee may lease or sell as aforesaid without entering into possession of the 
Property. 

The Chargee may distrain for arrears of interest and the Chargee may distrain for 
arrears of principal and arrears of Taxes in the same manner as if the same were 
arrears of interest. 

Upon default of the payment of the interest hereby secured the principal hereby secured 
shall become payable at the option of the Chargee, together with interest thereon. 

Upon default of payment of instalments of principal promptly as-the same become due, 
the balance of the principal and interest shall immediately become due and payable at 
the option of the Chargee. 
Upon default under the Charge, the Chargee shall be entitled and shell have full power 
to assume control of, manage, operate and carry on the business of the Chargor being 
conducted at or upon the Property on the date of the Charge or at any time thereafter. 

Until default hereunder !he Chargor shall have quiet possession of the Property. 

On default the Chargee shall have quiet possession of the Property. 

The Chergee may in writing at any time or times after default waive such default and 
upon such waiver the time or times for payment of the principal secured herein shall be 
as set out In the proviso for redemption herein. Any such waiver shall apply only to the 
particular default waived and shall not operate as e waiver of any other or future default. 
No waiver shall be effective or binding on the Chargee unless made in writing. 

It is further agreed that the Chargee mey at its discretion at any time, release any part or 
parts of the Property or any oth&r security or any surety for the money hereby secured 
either with or without any sufficient consideration therefore, without responsibility 
therefore, and without thereby releasing any other part of the Property or any Person 
from the Charge or from any of the covenants herein contained, it being especially 
agreed that every part or lot into which the Property are or may hereafter be divided 
does and shall stand charged with all of the monies hereby secured and no Person shall 
have the right to require the principal secured hereunder to be apportioned; further the 
Chargee shall not be accountable to the Charger for the value thereof, or for any monies 
except those actually received by the Chargee. No sale or other dealing by the Charger 
with_ the equity of redemption iri the Property or any part thereof shall In any way change 
the liability of the Chargor or in any way alter the rights of the Chargee as against the 
Charger or any other Person liable for payment of the monies hereby secured. 

!t is further agreed that the Chargee may exercise all remedies provided for in th& 
Charge concurrently or in such order and at such times as It may see fit end shall not be 
obligated to exhaust any remedy or remedies before exercising its righl"s under any 
other provisions containad in the Charge. 

Without limlting any other provision of the Charge, the Charger acknowledges and 
agrees that, upon the occurrence of any default under the Charge and whether or not 
the monies hereby secured have been fully advanced, the Chargee may, at any time 
and from time to time as the Chargee shall determine at its sale option and discretion, 
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advance such further sums under the Charge as are necessary to pay any arrears of 
Texes, utmtles or other charges capable of constituting a lien upon the Property pari 
passu with or in priority to the Charge, to pay all amounts due under any encumbrance 
having priority over the Charge, to pay all amounts required to discharge or vacate any 
construction !ien registered against the Property whether or not priority Is claimed over 
the Charge, to maintain in good standing any policies of insurance in respect of the 
Property, to maintain, repair, operate and/or manage the Property and any or all 
improvements thereon, to comp!ete construction or renovation of any Improvements on 
the Property, to realize upon any security held by the Chargee for the loan secured by 
the Charge and generally to enforce all of the Chargee's rights, title and interest 
hereunder and to protect the Property and to preserve the enforceablllty and priority of 
the Charge, and to pay any and all Costs; and all amounts advanced by the Chargee for 
any of the purposes as aforesaid shall bear interest at the rate applicable under the 
Charge from the date so advanced until repaid in full and shall be secured by the 
Charge in the same priority as the principal amount hereof. 

46. RIGHT OF CHARGEE TO REPAIR, ETC, 

The Charger covenants and agrees with the Chargee that in the event of default in the 
payment of any instalment or other monies payable hereunder by the Chargor or on 
breach of any covenant, proviso or agreement herein contained after a!I or any of the 
monies hereby secured have been advanced, the Chargee may, at such time or times 
as the Chargee may deem necessary and without the concurrence of any Person, enter 
upon the Property and may make such arrangements for completlng the construction of, 
repairing or putting in order any buildings or other improvements on the Property or for 
inspecting, taking care of, leasing, collecting the rents of and generally managing the 
Property, as the Chargee may deem expedient; and al! Costs including, but not limited 
to, allowances for the time and services of any employee of the Chargee or other 
Person appointed for the above purposes and a servicing fee shall be forthwith payable 
to the Chargee by the Charger and shall be a charge upon the Property and shall bear 
interest at the rate applicable under the Charge until pald. 

47. APPOINTMENT OF A RECEIVER 

It is agreed that at any time and from time to time when there shall be default under the 
provisions of the Charge, the Chargee may at such time and from time to time and with 
or without entering into possession of the Property appoint In writing a Receiver of the 
Property, or any part thereof and of the rents and profits thereof and with or without 
security, and may from time to time by similar writing remove any such Receiver and 
appoint another in its place and stead, and in making any such appointment or removal, 
the Chargee shall be deemed to be acting as the agent or attorney for the Chargor. The 
Charger hereby irrevocably agrees and consents to the appointment of such Receiver of 
the Chargee's choice and without limitation whether pursuant to the Charge, the 
Mortgages Act (Ontario), the Construct/on Lien Act (Ontario), or the Trustee Act 
(Ontario), as the Chargee may at its sole option require. Without !imitation, the purpose 
of such appointment shall be the orderly management, administrat!on and/or sale of the 
Property or any part thereof and the Charger hereby consents to a court order for the 
appointment of such Receiver, if the Chargee. in its discretion chooses to obtain such 
order, and on such terms and for such purposes as the Chargee at lts sole diScretion 
may require, including, without ilmitatlon, the power to manage, charge, pledge, lease 
and/or sell the Property and/or to complete or partially complete any construction 
thereon and to receive advances of monies pursuant to any charges, pledges and/or 
loans entered Into by the Receiver or the Chargor, and if required by the Chargee, in 
priority to any existing encumbrance$ affecting the Property, including without limitation, 
charges and construction Uen claims. 

Upon the appointment of any such Receiver from time to time the following provisions 
shall apply: 
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47.1 A Statutory Declaration made by the Chargee or by any authorized 
representative of the Chargee as to default under the provisions of the 
Charge shall be conclusive evidence thereof; 

47.2 Every such Receiver shall be the irrevocable agent or attorney of the 
Chargor for the collection of all rents fall!ng due in respect to the Property, 
or any part thereof, whether in respect of any tenancies created in priority 
to the Charge or subsequent thereto and wilh respect to all responslblllty 
and liability for its acts and omissions; 

47.3 The Chargee may from time to time foe the remuneration of every such 
Receiver which shall be a charge on the Property, and may be paid out of 
the income therefrom or the proceeds of sale thereof; 

47.4 The appointment of every such Receiver by the Chargee shall not Incur or 
create any liability on the part of the Chargee to the Receiver in any 
respect and such appointment or anything which may be done by any 
such Receiver or the removal of any such Receiver or the termination of 
any such receivership shall not have the effect of constituting the Chargee 
a mortgagee in possession In respect of the Property or any part thereof; 

47.5 The Receiver shall have the power to lease any portion of the Property for 
such term and subject to such provisions as it may deem advisable or 
expedient and shall have the authority to execute any lease of the 
Property or any part thereof in the name and on behalf of the Chargor and 
the Chargor undertakes to ratify and confirm, and hereby ratifies and 
confirms, whatever acts such Receiver may do on the Property; 

47.6 in all instances, the Receiver shall be acHng as the attorney or agent of the 
Chargor; 

47.7 The Receiver shall have full power to complete any unfinished 
construction upon the Property; 

47.8 The Receiver shall have full power to manage, operate, amend, repair, 
alter or extend the Property or any part thereof in the name of the Chargor 
for the purposes of securing the payment of rental from the Property or 
any part thereof; 

47.9 The Receiver shall have full power to assume control Of, manage, operate 
and carry on the business of the Chargor being conducted at or upon the 
Property on the date of the Charge or at any time thereafter; 

47.10 The Receiver shall have full power to do an acts and execute all 
documents which may be considered necessary or advisable in order to 
protect the Chargee's interest in the Property including, without limiting the 
generality of the foregoing, increasing, extending, renewing or amending 
all charges, mortgages and other encumbrances which may be registered 
against the Property from time to time, whether or not any of the same are 
prior to the interest of the Chargee in the Property; selling of the Property; 
borrowing money on the security of the Property; applying for and 
executing all documents in any way related to any re-zoning applications, 
severance of Property pursuant to the provisions of the Planning Act 
(Ontario), as amended, subdivision agreements and development 
agreements and agreements for the supply or maintenance of utilities or 
services to the Property, includ!ng grants of Property or easements or 
rights of way necessary or incidental to any such agreements; executing 
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ail grants, documents, instruments and agreements related to compliance
with the requirements of any competent Governmental Body, whether
pursuant to a written agreement or othenmise and applying for and
executing all doamen4s in any way reis[ed to registration of the Property
as a condominium; completing any application for first registration
pursuant to the provisions of the Land Titles Acf (Ontario) or pureuent to
the Certification of Tit/es Act (Ontario); and for ail and every of the
purposes aforesaid the Chargor does hereby give and Brent unto the
Receiver full and absolute power and authority to do and execute ail acts,
deeds, matters antl things necessary to be tlone as aforesaid in antl about
the Property, and [o commence, institute and prosecute ell actions, suits
and other proceedings which may be necessary or expetlient In and about
the Property, as fully and effectually to ail intents and purposes as the
Chargor itself could do if personally present end acting thereitt.

47A1 The Receiver shall not be liable to the Chargor to account for monies or
damages other than cash received by it in respect of the Property or any
par[ thereof and out of such cash so 2celved every such Receiver shall
pay in the following order:

its remuneration;

ii) ail payments made or incurred by it in the exercise of its powers
hereunder,

iIi) any payment of interest, principal and other money which may from
tlme to fime be or become charged upon the Property in priority to
the monies owing hereunder and all razes, insurance premiums and
every other proper expenditure made or incurred by it in respect of
the Property or any part thereof.

The Chargor hereby irrevocably appoints the Chargee as its attorney to execute such
consent or consenffi and all such documents as maybe required in the sole discretion of
the Chargee and/or its solicitors so as to give effect to the foregoing provisions and the
signature of such attorney shall be valid and binding on the Char9o~ and alt parties
dealing with the Chargor, the Chargee and/or the Recefvar and/or with respect to the
Property in the same manner es rf such documentallon was duty executed by the
Chargor itself.

48. CNARGEE NOT TO BE DEEMED CHARGEE IN POSSESSION

I[ is agreed that tha Chargee in exeroising any of the rights given to the Chargee under
the Charge shall be deemed not to be a Chergee or mortgagee in possession.

49. ENFORCEMENT OF ADDITIONAL SECURITY

In the event that, in addition to the Property charged hereby, the Chargee holds further
security on account of the monies secured hereby, it is agreed that no single or partial
exercise of any of the Chargee's powers hereunder or under any of Such security, shall
preclude other end further exercise M any other right, power or remedy pursuant to any
of such security, The Chargee shall at ail times have the right to proceed against ail,
any, or any poAion of such security in such order and in such manner as it shall in Its
sole discretion deem fit, without v✓aivin9 any rights which the Charges may have with
rasped to any and all of such security, and the exercise of any such powers of remedies
from time to time shell in no way affect the liability of the Chargor under the remaining
security, provided however, that upgn payment of the full indebtedness secured
hereunder the rights of the Chaigee with respect to any and ail such security shall be at
an end.
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The taking of a judgment or judgments on any of the covenants herein contained shall 
not operate as a merger of the said covenants or affect the Chargee's right to interest at 
the rate and times herein provided; and further that the said Judgment shall provide that 
interest thereon shall be computed at the same rate and in the same manner as herein 
provided until the said Judgment shall have been fully paid and satisfied. 

51. BANKRUPTCY AND INSOLVENCY ACT 

The Chargor hereby acknowledges and agrees that the security held by the Chargee is 
not all or substantially all of the inventory, accounts receivable or other property of the 
Chargor acquired for or used in relation to any business carried on by the Chargor. The 
Chargor hereby further acknowledges and agrees that notwithstanding any act of the 
Chargee by wa-; of appointment of any Person or Persons for the purposes of taking 
possession of the Property as agent on behalf of the Charger or otherwise or by taking 
possession of the Property itself pursuant to any rights that the Chargee may have with 
respect thereto shall not constitute the Chargee or any such Person, a receiver within 
the meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada) (the 
"B!A"), and that any and all requirements of Part XI of the BIA as it may pertain to 
obligations of receivers shall not be applicable to the Chargee with respect to the 
transaction pursuant to which the Charge has been given or with respect to enforcement 
of the Charge or any other security held by the Chargee. The Chargor hereby 
acknowledges and agrees that no action shall lie against the Chargee as a receiver and 
manager or otherwise for any loss or damage arising from non-compliance with any 
obligations of a receiver pursuant to the provisions of the BIA whether or not the 
Chargee had reasonable grounds to believe that the Charger was not Insolvent. 

The Chargor further 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 BIA 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 in 
administering any requirements of the BIA and to add the same to the indebtedness 
owing pursuant hereto and the sarre 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. 

52. PERMISSIBLE INTEREST RATE 

It is not the intention of the Charge to violate any provisions of the Interest Act (Canada), 
the Criminal Code (Canada) (the "Code") or any other statute dealing with permitted 
rates of interest in the Province of Ontario or in Canada. Notwithstanding any provisions 
set out herein, in no event shall the "interest" (as that tenn is defined in the Code) 
exceed the "criminal rate" (as defined therein) of interest on the "credit advanced'' (as 
defined therein) !awfully pennltted under the said legislation, In the event that it is 
detennined at any time that, by virtue of this Commitment, the Charge or any other 
document given as security for the herein contemplated !oan, the payments of interest 
required to be made by the Chargor exceed the "criminal rate", then the Chargor shall 
only be required to pay interest at the highest rate permitted by !aw. Nothing herein shall 
Invalidate any requirements for payment pursuant to this Commitment, the Charge or 
such other security documents, and any excess interest paid to the Chargee sfrall be 
refunded to the Chargor and the provisions of the Charge shall in al! respects be 
deemed to be amended accordingly. 
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The Chargor hereby agrees to indemnify and save hannless the Chargee, its officers, 
agents, trustees, employees, contractors, licensees or invitees from and against any 
and all losses, ·damages, injuries, expenses, suits, actipns, claims and demands of 
every nature and kind whatsoever and howsoever arising out of the provisions of this 
Commitment and the Security, any letters of credit or letters of guarantee issued, sale or 
lease of the Property and/or the use or occupation of the Property including, without 
limitation, those arising from the right to enter the Property from time to time and to carry 
out the various tests, inspections, management and other activities permitted by the 
Commitment and the Security. 

In ~ddition to any liability imposed on the Chargor and Guarantor under any instrument 
evidencing or securing the Loan indebtedness, the Chargor and Guarantor shall be 
jointly and severally liable for any and all of the Chargee's costs, expenses, damages or 
liabilities, including, without limitation, all reasonable legal fees, directly or indirectly 
arising out of or attributable to the use, generation, storage, release, threatened release, 
discharge, disposal or presence on, under or about the Property of any hazardous or 
noxious substances. The Chargor and the Guarantor(s) sha!! be further bound by the 
representations, warranties and Indemnity set out herein. 

The representations, warranties, covenants and agreements of the Chargor and 
Guarantor set forth in this Section: 

53.1 are separate and distinct obligations from the Chargor's and Guarantor's 
other obligations; 

53.2 survive the payment and satisfaction of their other obligations and the 
discharge of the Security from time to time taken as security therefore; 

53.3 are not discharged or satisfied by foreclosure of the charges created by 
any of the Security; and 

53.4 shall continue in effect after any transfer of the Property including, without 
limitation, transfers pursuant to foreclosure proceedings (whether judicial 
or non..judicial) or by any transfer In lieu of foreclosure. 

54. NON-MER.GER. 

The Chargor's obligations as contained in this Commitment shall survive the execution 
and registration of the mortgage and other security documentation and all advances of 
funds under the mortgage, and the Chargor agrees that those obllgatlons shall not be 
deemed to be merged in the execution and registration of the mortgage and other 
security. AH terms and conditions of the mortgage and other security documentation 
shall be deemed to be incorporated in and form part of the Commitment, except to the 
extent provided for herein. In the event of conflict, the terms of this Commitment shall 
prevail. 

65. NOTICES 

AU notices or other communications to be given pursuant to or in connection with the 
Charge shall be in writing, signed by the party giving such notice oi'-by its solicitors, and 
shall be personally delivered or sent by registered mail or facsimile transmission to the 
party or parties intended at ire or their respective addresses for service as set out in the 
Charge. The date of receipt of such notice or demand, !f served personally Or by 
facsimile, shall be deemed to be the date of the delivery thereof, or if malled as 
aforesaid, the date of malling thereof. For the purposes hereof, personal service on the 
Chargor or any Guarantor shall be effectively given by delivery to any officer, director or 
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employee of such Chargor or GuarantoL AAy party may from time to time by notice 
given as provided herein change its address for the purpose of this provision. 

66. PRIORITY OVER VENDOR'S LIEN 

The Chargor hereby acknowledges that the Charge is intended to have priority over any 
vendor's lien, whether in favour of the Chargor or otherwise, and the Charger covenants 
that it has done no act to give priority over the Charge to any vendor's lien, nor is It 
aware of any circumstances that could create a vendor's Hen. Further, the Chargor 
covenants to do all acts and execute or cause to be executed au documents required to 
give the Charge priority over any vendor's lien and to give effect to the intent of this 
clause. 

57. CONSENT OF CHARGEE 

Whenever the Chargor is required by the Charge to obtain the consent or approval of 
the Chargee, it is agreed that, subject to any other specific provision contained in the 
Charge to the cotitrary, the Chargee may give or withhold its consent or approval for any 
reason that It may see fit in its sole and absolute discretion, and the Chargee shall not 
be liable to the Charger in damages or otherwise for its failure or refusal to give or 
withhold such consent or approval, and all costs of obtaining such approval shall be for 
the account of the Chargor. 

58. DISCHARGE 

The Chargee shall have a reasonable period of time after payment in full of the monies 
hereby secured within which to prepare and execute a discharge of the Charge; and 
interest as aforesaid shall continue to run and accrue until actual payment in full has 
been received by the Chargee; and all legal and other expenses for the preparation and 
execution of such discharge shall, together with the Chargee's fee for providing same, 
be borne by the Chargor. The discharge shall be prepared and executed by such 
Persons as are specifically authorized by the Chargee and the Chargee shall not be 
obligated to execute any discharge other than a discharge which has been so 
authorized. 

lf the Charge, this Commitment or any other document provides for the giving of partial 
discharges of the Charge, it is agreed that, notwithstanding any other provision to the 
contrary, the Chargor shall not be entitled to request or receive any such partial 
discharge if and for so long as the Charger is in default under the Charge, this 
Commitment or such other document 

69. FAMILY LAW ACT 

The Chargor shall forthwith after any change or happening affecting any of the following, 
namely, (a) the spousal status of the Chargor, (b) the qualification of the Property or any 
part thereof as a matrimonial home within the meaning of Part II of the Famlly Act 
(Ontarlo), (c) the ownership of the equity of redemption in the Property or any part 
thereof, and (d) a shareholder of the Chargor obtainjng rights to occupy the Property or 
any part thereof by virtue of shareholding within the meaning of Section 18(2) of the 
Family Lew Act (Ontario), the Chargor wi!! advise the Chargee accordingly and furnish 
the Chargee with full particulars thereof, the intention being that the Chargee shall be 
kept fully Informed of the names and addresses of the owner or owners for the time 
being of the said equity of redemption and of any spouse who is not an owner but who 
has a right of possession in the Property by virtue of Section 19 of the Family Lew Acf 
(Ontario). In furtherance of such intention, the Chargor covenants and agrees to furnish 
the Chargee with such evidence In connection with any of {a), {b}, {c) and {d} above as 
the Chargee may from time to time request. 
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The Chargor and each Guarantor acknowledge that they have full knowledge of the 
purpose and essence Of this transaction, and that they have been appropriately and 
independently legally advised in that regard or have been advised of their right to 
Independent legal advice and have declined same. Such parties agree to provide to the 
Chargae a Certificate of Independent Legal Advice as and when same may be required, 
regarding their knowledge and understanding of this transaction. 

61. SERVICING FEES 

All servicing fe~s as herein provided are intended to and shall be in an amount sufficient 
!n the sole opinion of the Chargee to compensate the Chargee for its administrative 
costs and shalf not be deemed a penalty. The amount of such servicing fees if not paid 
shall be added to the principal amount secured hereunder, and shall bear interest at the 
rate aforesaid and the Chargee shall have the same rights with respect to collection of 
same as it does with respect to collection of principal and interest hereunder or at law. 

62. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM 

Provided the Chargor is not in default of the provisions of this Commitment or any loan 
documents and provided that there are no costs or financial obligations to the Chargee, 
the Chargee hereby agrees that it will consent to the Chargor registering a plan of 
condominium and declaration {the "Condominium") pursuant to the Condominium Act, 
1998 (Ontario), as amended, with respect to the Property or any part thereof provided 
that the Chargee has received and approved the draft plan of condominium and the 
declaration and provided furthar that the Chargor, If requested by the Chargee, shall 
deliver to the Chargee prior to the registration of the Condominium, a further charge of 
the Property (the "Replacement Charge") on the same terms and conditions save and 
except for the new legal description of the Property. It is agreed that the Replacement 
Charge shall secure the same Indebtedness as the original Charge, In connection with 
the provision of the Replacement Charge, the Charger shall also provide a replacement 
general assignment of rents (the "Replacement Assignment of Rents"), and together 
with and each Guarantor, where applicable, shall provide a re-confirmation of alt existing 
security and such further and other documentation as may then be required by the 
Chargee's solicitors. 

Provided further that the original Charge and the original assignment of rents and leases 
relating thereto shall not be release::! or discharged from the Property (save and except 
for any partial discharge provisions provided for therein) until the expiration of ninety 
(90) days immediately following the later of the registration of the Condominium and the 
registration of the Replacement Charge and Replacement Assignment of Rents. 
Provided further that at the time of the request for a discharge of the Charge and the 
original asslgnment of rents and leases the Charger shall not be in default of the 
provisions of the Charge, the Replacement Charge and/or this Commitment, failing 
which the Chargee shat! not be obliged to discharge same. 

63. CONDOMINIUM PROVISIONS 

If an or any part of the Property is or becomes a condominium unit pursuant to the 
provisions of the Condominium Act, 1998 (Ontario) (the ~Act"), the following covenants 
and provisions shall apply in addition to all other covenants and provisions set forth in 
the Charge: 

63.1 For the purposes of all parts of the Property comprising one or more such 
condominium units, all references in the Charge to the Property shall 
include the Chargor's appurtenant undivided interest in the common 
elements and other assets of the Condominium Corporation; 
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63.2 The Chargor shall at an times comply with the Act and shall forward to the 
Chargee proof of.such compliance as the Chargee may request from time 
to time including, without limitation, status certificates issued by the 
Condominium Corporation; and if the Chargor falls to so comply in any 
respect, the Chargee may do so at its option and all Costs incurred by the 
Chargee in connection therewith shall be secured by the Charge and 
payable by the Chargor to the Chargee forthwith upon demand, together 
with interest thereon as herein provided; 

63.3 The Chargor shall pay, when due, all monies payable by the Chargor or 
with respect to the Property in accordance with the provisions of the Act 
and the declaration, by-laws and rules of the Condominium Corporation, 
including all required contributions to common expenses and any spec!al 
levies, charges and assessments, and shall provide proof of such payment 
to the Chargee upon request; and !f the Chargor falls to make any such 
payment, the Chargee may do so at its q:>tion and all amounts so paid by 
the Chargee shall be secured by the Charge and shall be payable by the 
Chargor to the Chargee forthwith upon demand, together with interest 
thereon as herein provided; 

63.4 The Chargor hereby irrevocably appoints, authorizes and empowers the 
Chargee to exercise the rights of the Chargor to vote or to consent as an 
owner within the meaning of the Act with respect to all matters relating to 
the affairs of the Condominium Corporation, or to abstain from doing so, 
provided that 

63.4.1 the Chargee may at any time and from time to time give notice in writing to 
the Chargor and to the Condominium Corporation that the Chargee does 
not intend to exarcise such right to vote or to consent, In which case the 
Chargor may exercise its right to vote or to consent for so long as such 
notice remains effective or unrn such notice is revoked by the Chargee; 
and any such notice may be for an indeterminate period oftlme, a limited 
period of time or for a specific meeting or matter; 

63.4.2 the Chargee shall not be under any obligation to vote or to consent or to 
protect the Interests of the Chargor: and, 

63.4.3 the exercise by the Chargee of its right to vote or to consent or to abstain 
from doing so shall not constitute the Chargee as a mortgagee or Chargee 
in possession and shall not give rise to any liability on the part of the 
Chargee; 

63.5 The Chargor shall forward to the Chargee by dellvery or by prepaid 
registered mail copies of every notice, assessment, claim, demand, by~ 
law, rule, request for consent and other communication relating to al! or 
any part of the Property or the common elements or affairs of the 
Condominium Corporation on or before the date which is the. earl!er of: 

63.5.1 fourteen (14) days after receipt of the same by the Chargor; 

63.5.2 seven (7) days prior to the date set for any meeting of the Condomlnlum 
Corporation or any committee thereof; 

63.5.3 seven (7) days prior to the due date of any c!alm or demand ·for payment; 
and, 
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63.5.4 within twenty~four (24) hours after becoming aware of any information 
concerning termination of any insurance policy, insurance trust agreement 
or management agreement relating to the Condominium Corporation or 
any of its assets; 

63.6 The Chargor hereby authorizes and directs the Condominium Corporation 
to pennit the Chargee to inspect the records Of the Condominium 
Corporation at any reasonable time; 

63. 7 In addition to and notwithstanding any other provisions of the Charge, the 
outstanding principal amount and al! accrued interest and other charges 
secured by the Charge shall, at the Chargee's option, become immediately 
due and payable without notice or demand if any of the following events or 
circumstances shall occur and be continuing: 

63. 7.1 the government of the Con:lominium Corporation or the government of the 
Property by the Condominium Corporation is tenninated; 

63.7.2 a vote of the Condominium Corporation authorizes the sale of all or 
substantially al! of its property or assets or au or any part of its common 
elements or a!I or any part of the Property, or any part of the same is 
expropriated; 

63.7.3 the Condominium Corporation fails to comply with any provision of the Act 
or its declaration or any of its by-laws and rules; 

63. 7.4 the Condominium Corporation falls to insure its assets, includlng the 
Property, in accordance with the Act and the declaration and by~laws of 
the Condominium Corporation, or any Insurer thereof cancels or threatens 
cancellation of any existing obligat!on to insure the same. 

64. ASSIGNMENT OF RENTS 

As add!tional primary security for the monies secured by the Charge, the Chargor 
transfers and assigns to the Chargee al! rents, income, profits, rights and other benefits 
(collectively the "Rents") now or hereafter due or arising pursuant to all present and 
future oral or written leases, agreements to lease, tenancies or other agreements for the 
use or occupancy of the whole or any part of the Property and all extensions and 
renewals thereof (collectively the "Leases" and individually a "Lease") granted to any 
and all tenants, licensees and other occupiers thereof (collectively the "Tenants" and 
individually a "Tenant"); and !n furtherance thereof, the Charger covenants and agrees 
as follows: 

64.1 the Leases and details thereof heretofore provided by the Charger to the 
Chargee are in full force and effect and have not been assigned or 
pledged to any other party except as disclosed by registered title to the 
Property; 

64.2 except with the prior written consent of the Chargee, the Chargor shall not 
amend, terminate, release or accept a surrender of any Lease or any 
guarantee thereof or waive, release, reduce, discount, discharge or 
otllerw/se compromise any Rents payable thereunder, and any attempt to 
do any of the foregoing without such priorwrit!en consent shall be null and 
void as against the Chargee; 

64.3 except for the last month's rent and any security deposlt, the Charger has 
not received and shall not accept payment of any Rents more than thirty 
(30) days in advance; 
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64.4 except with the prior written consent of the Cbargee, the Charger shall not 
further assign the Rents, the Leases or any interest therein or consent or 
agree to any postponement or subordination of t11e same in favour of any 
mortgage or other encumbrance now or hereafter affecting the Property; 

64.5 except with the prior written consent of tl1e Chargee, the Charger shall not 
consent to or pemtit any assignment or sub!ettlng of tl1e Interest of any 
Tenant under any Lease or exercise any right of election tl1areunder which 
would in any way lessen the liability of any Tenant or shorten t11e stated 
term of any Lease; 

64.6 the Chargor shall diligently and in good faith observe and perfom, al! of the 
landlord's covenants contained in tl1e Leases and shall likewise require 
that the Tenants and other parties to the Leases fully observe and perform 
the covenants and agreements imposed upon them by the Leases, falllng 
which, the Chargee may, at its option, require the same at tl1e expense 
and in the name of the Charger, and an such expenses incurred by the 
Chargee shall be a charge upon the Property and be paid by tl1e Charger 
to the Chargee forthwith upon demand; 

64.7 t11e Charger shall give prompt written notice to t11e Chargee of default by 
any Tenant and any notice of default received from any Tenant, includlng 
a copy of such notice; 

64.8 all of tl1e ~eases are and shall be bona fide and at rental rates and upon 
terms which are· commercially reasonable and consistent wltl1 comparable_ 
space in the municipality within which the Property are situate; 

64.9 the Charger shall, at Its own expense, execute and deliver to the Chargee 
all such further assurance and assignments with respect to the Rents and 
the Leases and enforce and do all other acts with respect to the Leases as 
may be required from time to time by the Chargee. 

Upon default hereunder by the Chargor, t11a Chargee shall be entitled, as agent and 
attorney of tl1e Charger, to collect, sue tor, waive or compromise the Rents and to 
enforce performance of the Leases or amend, terminate, release or accept a surrender 
of the same as the Chargee may detemtlne In its sole discretion; 

The Chergee shall not be obligated to perform or discharge any obligation or liabiHty 
under the Leases, or under or by reason of tl1e assignment herein contained, and the 
Charger agrees to save and hold harmless the Chargee of and from any and all actions, 
proceedings, claims, demands, liability, damages, Costs or expenses which the 
Chargee may incur under or by reason of the Leases or the assignment herein 
contained; and all Costs incurred by the Chargee in connection therewith shall be a 
charge uPon the Property and be paid by the Charger to the Chargee forthwith upon 
demand. 

Ir! the event tl1at the Chargee collects any Rents by reason of the Chargor's default, the 
Chargee shall be entitled to payment from the same of an administration fee equal to 
5.0% of the gross amount of Rents collected, and the Charger acknowledges and 
agrees that such administration fee is just and equitable having regard to tl1e 
circumstances. 

65. MATERIAL ADVERSE CHANGES 

In the event that at any time while any indebtedness remains outstanding pursuant to 
the provisions of the Charge, the Chargee discovers a discrepancy or inaccuracy ln any 
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written information, statements or representations made or furnished to the Chargee by 
or on behalf of the Chargor or any Guarantor concerning the Property or the financial 
condition and respon51bifity of the Charger or any Guarantor in the event of any material 
adverse change in the value of the Property or the flnancial status of the Chargor or any 
Guarantor or any lessee on which the Chargee relied upon in making any advances 
hereunder, which material change, discrepancy or inaccuracy cannot be rectified by the 
Chargor or such Guarantor (if applicable) within thirty (30) days after written notification 
thereof by the Chargee to the Chargor or such Guarantor, the Chargee shall be entitled 
to decline to advance any further funds pursuant hereto and/or to declare any and all 
amounts advanced pursuant hereto together with interest thereon to be forthwith due 
and payable. 

66. PROFESSIONAL MANAGEMENT 

The Property must at all times be .professiooally managed by property managers 
acceptable to the Chargee, failing which the Chargee reserves the right, in Its sole 
discretion, to appoint new or other property managers at the sole expense of the 
Chargor. A change in the property managers for Property shall require the prior written 
consent of the Chargee. No management fee shall be payable to the manager of the 
Property, other than to a professional arm's--Jength manager approved by the Chargee, 
without the prior written consent of the Chargee. No management fees in excess of 
market fees for similar properties in the general location of the Property shall be payable 
without the prior written consent of the Chargee. 

67. ADDITIONAL FEES 

All advances, in addition to legal fees and disbursements of the Chargee's solicitors, 
shall be subject to an administrative processing fee of Five Hundred Dollars ($500.00) 
for each advance made undar the Loan in favour of the Chargee. The Chargor shall be 
permitted one advance per month. lftha Chargee, in its sole discretion, agrees to make 
an advance in an amount not less than the minimum amount per advance as specified 
in this Commitment, an additional processing fee of Five Hundred Dollars ($500.00) for 
any such advance so made shall be payable by the Chargor. 

68. ABANDONMENT 

In the event of abandonment of the Project for a period in excess of frl'teen (15) 
consecuti11e days, the Chargee shall be entitled, after giving the Chargor written notice 
of any abandonment and provided the Chargor fails to rectify same within ten (10) days 
after such notice, has been given, to forthwith withdraw and cancel its obligations 
hereunder and/or decline to advance further funds as the case may be and in addition to 
declare any funds advanced to forthwith become due and payable plus interest all at the 
Chargee's option. 

69. CRIMINAL RA TE OF INTEREST 

Notwithstanding the provisions of the Charge or in any agreement, instrument or other 
document held by the Chargee in connection with the Charge, in no event shall 
aggregate "interest'' (as that term is defined in Section 347 of the Criminal Code 
(Canada)) exceed the effective annual rate of interest on tha "credit advanced" (as 
deflnad therein) lawfully permitted under the Section. The effective annual rate of 
interest shall be determined in accordance with generally accepted actuarial practices 
over the term of the Charge, and in the event of a dispute, a certificate of a Fellow of the 
Canadian Institute of Actuaries selected by the Chargee shall be conclusive for the 
purposes of such determination. 
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Upon repayment in full of the Loan and all interest owing thereto from time to time, (i) 
this Agreement shall be null 1;1nd void and of no further force or effect 1;1nd the parties 
hereto shall execute, deliver and register such documents and instruments as may be 
required to evidence same 1;1nd delete this Agreement from title to the Property, 1;1nd (ii) 
the Chargee sha!! forthwith reHassign the Charge to the Chargor or in accordance with 
its written direction. 

71. CROSS DEFAULT ANO CROSS COLLATERAL!ZATION 

The Chargor and Chargee covenant and agree that default under any of the terms and 
provisions of any Charge described in Schedule "B" attached hereto (the "Charges") 
and/or any collateral security provided in respect of any of the Charges, shall, at the 
Chargee's option, constitute default under any or al! of the Charges entitling the 
Chargee, at ita option, to exercise any or all of its rights and remedies under any or a!I of 
the Charges. The Chargor and Chargea fUrther covenant and agree tlwt eaCh of the 
Charges shall stand as security for the same loan under the Commitment 

72. CONSENT 

Subject to the performance by the Chargor and the Chargee of their respective 
obl!g1;1tions under Section 64 above, the Chargor hereby consents to this Agreement 

73. INTERPRETATION 

It is hereby agreed that, in construing the Ch1;1rge, everything herein contained shall 
extend to and bind and may be enforced or applied by the respecUVe heirs, personal 
representatives, successors and assigns, as the case may be, of each and every of the 
parties hereto, and where 1;1ny of the Chargor, the Chargee and any Guarantor is more 
than one Person, their respective covenants shall be deemed to be joint and several, 
and the provisions of the Charge shall be read and construed with all changes of gender 
and number as required by the context 

74. HEADINGS 

The headings with respect to the various paragraphs of the Charge are intended to be 
for identification of the various provisions of the Ch1;1rge only and the wording of such 
headings is not intended to have any legal effect 

75. INVALIDITY 

!f any of the covenants or conditions in the Charge inclusive of all schedules forming a 
part hereof shall be void tor any reason it shall be severed from the remainder of the 
provisions hereof and the remaining provisions shall remain in full force and effect 
notwithstanding such severance. 

76. COUNTERPARTS 
The Charge may be executed. andfor registered in counterparts, each of which, so 
executed, andfor registered shall be deemed to be an original and such counterparts 
together shall constitute one and the same instrument, and notwithstanding their date of 
execution shall be deemed to bear date as of the date above written. 

77. VALIDITY OF PROVISIONS 

Provided that nothing herein contained shall in any way affect or prejudice the rights of 
the Chargee as against the Chargor, or as against any party to this Agreement or as 
against any surety or other person whomsoever for the debt or any part thereof or as 
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against any collateral which the Chargee may now or hereafter hold against the debt or 
any part thereof. 

The Chargor hereby acknowledge receipt of a copy of this Agreement together with all 
ancillary documents related thereto. 

The provisions of this document shall enure to and be bindjng upon the heirs, executors, 
administrators, successors and assigns of each party and ail covenants, liab!iities and 
obligations shall be joint and sever a!. 

In al! other respects the parties hereto confirm the terms and conditions contained in the 
Charge remain in full force and effect, unamended. 

[Signature Page Foflows] 
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IN WITNl:SS WHEru:OF the partiGs hSreto have execut:ed this Agreement as of the day 
and year first writren above. 

SIGNSO, Sl:AU:D and OSI..IVERED 
ln the preience of 

STANl'!EUl INWSrMENrCoRP, 

Per: .... 
~me.: Issa El+l!nn 
iltla.: President 

I have autho(tlyto bind the corporation. 

23150010NTARIO!NC, 
Pisr. .._,._,__::. __ .._..__ 
Name: · Issa El-Hlnn 
Title: President 

I have aufuNitfto birnl th~ corporation. 

FIR-:310SHAWAHOL.o!NGS INC. 
......_,___.::. ......,__:_ 

Per:: --=~-·------Name: t&&a EHi!nn 
Title: Pras.!disnt 

I heve euthori!yto bind the corporation. 

SUUPACT HOLOlKGS IN.C.. 

Per: 
Name: 
Tit!~: 

Issa. EHi!nn 
President 

I have authority to bind the corporaUon, 

Per; 
Nam'?~ 
Title: 

!~El+!inri 
f)reskiEmt 

! have authority to hlnd the col}'.loratlon. 
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Loan Amount Reglstemd 
Owne, 

$21,500,000.00 2315007 
loan amount Ontario Inc. 
combined Wlth 
Property "B" 

$21,500,000.00 Stanfiek:l 
loan amount Investment 
combined Wrth Corp, 
Property "A" 

$8,000,000.00 First Oshawa 
Holdings !nc. 

First Oshawa 
Hold!ngs Inc. 

First Oshawa 
Holdings Inc. 

SCHEDULE "A" 

Legal/Property Description 

Property 

Municipal PINNo(s). 
Address 

PROPER1Y "A" 

165 Milner 06171..0003 
Avanue, (LD 
Toronto, Ontario 

PROPER1Y 'B" 

2550•2562 13340-0018 
Stanfield Road, (LD 
Mississauga, 
Ontario 

PROPERTY "C" 

144 & 155 First 16370-0118 
Avenue, (LT) 
Oshawa, 
Ontario 

144 & 155 First 16369-0209 
Avenue, (LT) 
Oshawa, 
Ontario 

144 & 155 Rrst 16369-0237 
Avenue, (LD 
Oshawa, 
Ontario 

Legal Description 

Part Lot 4, RCP 
10620 Scarborough, 
Part 2, Plan 
64R8896; Toronto, 
City of Toronto 

Part Lots 6 & 9, Con 
1 SD$ TT, Part 4, 
Plan 43R15462, 
Subject to 
R0904658; Sub)ect 
to R05sg131, 
R0594072, 
TT169566, 
VS151492, 
VS53762 
Mississauga 

Part Lot C36 Sheet 
20, Pian 335 
Oshawa as In 
D170073 (14thly & 
15thly), City of 
Oshawa 

Lot 16, Pian 159 
Oshawa, Except 
Part 1, Plan 
40R4524; Lot 17, 
Plan 159, Oshawa; 
Lot 16, Plan 159, 
OshaWa; LO! 19, 
Plan 159, Oshawa, 
Lot 35, Plan 159, 
Oshawa, Lot 36, 
Plan 159, Oshav.,a, 
Lot 37, Plan 159, 
Oshawa, 
designated as Part 
6 on Plan 
40R25101, City of 
Oshawa 

Lot C66 Sheet 20, 
Plan 335, Oshav.,a; 
Lots 20, 21, 22, 23, 
24, 25, 26, 27, Plan 
159, Osllawa; Lot 
26, Plan 159 
Oshawa, eX"""'t 

Charge Provisions 
Loan No. 8138 

Paga34 

Regist,y 
Office 

Toronto (No. 
66) at Toronto 

Peel (No. 43) 
at Brampton 

Durham (No. 
40) atWh!lby 

Dulham (No. 
40) at Whitby 

Durham (No. 
40)atWhilby 
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Loan Amount Registered Municipal PIN Na(s). 
Owner Address 

PROPERTY 'D" 

$8,000,000.00 Sunpact 2267 Islington 07334-0001 
Holdings Inc. Avenue, (LT) 

Toronto, Ontario 

Sunpact 2267 lsl!ngton 
Holdings Inc, Avenue, 07334-0003 

Toronto, Ontario (LT) 

Legal Dasor/ptian 

Part 2, 40R3478; 
Lot 38, 39, 40, 41, 
42, 43, 44, 45,45, 
47, 48, 49, 50. 51, 
52, 53, 54, Plan 
159, Oshawa, Block 
B, Plan 159, 
Oshawa, Block D, 
Plan 159 Oshawa, 
Third Av, Pl1m 159 
Oshawa closed by 
By-Law OS69566 & 
0846&23; Part Lot 
55, P!an 159, 
Oshawa as in 
0170073 (Nlnetlily); 
Part Lt C69 Sheet 
20, Plan 335 
Oshawa as ln 
D170073 {Nlnethly 
& Tenthly); Block C, 
Plan 159, Oshawa, 
Part Merritt St, P!an 
159 Oshawa 
{fomierly Oshawa 
St) closed by Bylaw 
0889566 as in 
0170073 
(Twelfthly); Part 
Oshawa St, Plan 
159 Oshawa closed 
by Bylaw OS30849 
as in D170073 
(Fourthly); Subject 
to 0116935, 
0$181996 
designated as Parts 
1,2,3,4,&5on 
Plan 40R-25101; 
Cily o1 Oshawa 

Parcel D-1, Section 
M946 Block O Plan 
M946 Etobiooke, 
City of Toronto 

Charge Provisions 
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Registry 
orm,, 

Toronto (No. 
66) at Toronto 

Part of Block C, Pert Toronto (No. 
of One Foot 66) at Toronto 
Rese!Ve and Part of 
B!airmore Drive 
(closed by By-Law 
No. 1690, 
Instrument 
EB372311), Plan 
4799:, EtoblOOke, 
City of Toronto, 
designated as Parts 
2 to 10 inclusive, 
Plan 66R18674 . ... 
Subiectto 
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Loan Amount Registered Municipal PIN No(s). 
Ownor Address 

PROPERTY 'E" 

$8,000,000.00 2165991 20 Towns Road 07588-0004 
Ontario Inc. Toronto, Ontario (LT) 

Legal Description 

easement over 
Parts 3, 4, 5, & 9, 
Plan 66R18674 as 
in Instruments 
T866599 and 
TB56637 ..... 
description 
amended by D. 
Klein, 2000 04 27 .. , 
City of Toronto 

Lots 118. 119,120, 
121,122.123, 133, 
134, 135, 136 & 
137, Plan 1026; 
Part LOIS 124 & 
138, Plan 1026; 
Part Second All, 
Plan 1026, (closed 
by By-law) 
1::B165686); being 
Parts 2,3, 5 & 6, 
RSS6; SIT & TfW 
TB720853; SIT 
EB202824 
Etobk:oke. SIT 
Easement as in 
1:6171075 Except 
as partially released 
by EB204670; SIT 
easement as set out 
In AT725353; SIT 
easement as set out 
ln A T725354, s,r 
easement as set out 
inAT725355, T/W 
easement as set out 
in A T725356; T fW 
easement es set out 
lnAT725357; 
Toronto 
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Regfslry 
Ofiic, 

Toronto 
(No.66)at 
Toronto 
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SCHEDULE "B" 

Chargor 

A. 2315007 Ontario fnc. 

B. Stanfield Investment Corp. 

c. First Oshawa Holdings Inc. 

o. Sunpact Holdings Inc. 

E. 2165991 Ontario Inc. 

Legal'\l495539.1 
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Loan Amount 

$21,500,000.00 

$21,500,000.00 

$8.000,000.00 

$8,000,000.00 

$8,000,000.00 
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