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

 

 



 



Chargee  (collectively, Chargee

The within Charge secures payment and satisfaction of any and all obligations, indebtedness and
liability of the Chargor to the Chargee pursuant to an agreement amongst, inter alia, the Chargor
and the Chargee dated the 18th day of May, 2021 (t Agree�ent
be amended, restated or replaced from time to time), whether present or future, direct or indirect,
absolute or past, contingent, extended or renewed, or material or not, and whether the same is
from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether the Chargor is bound alone or with another or others (collectively the

Obligations  and
satisfaction of any and all obligations, indebtedness and liability of the Chargor to the Chargee
pursuant to all other documents and agreements delivered by the Chargor to the Chargee from
time to time as security for the payment and performance of the Obligations, and the assignments
and liens constituted by the foregoing.

The Obligations secured by the within Charge shall become due and payable on the earlier of:
(i) five (5) years from the date of the registration hereof; (ii) an event of default under the
Agreement or hereunder; or (iii) on the date of the sale, transfer or any other disposition of the
lands herein charged.

The Chargor shall have the right to prepay the Obligations, in whole or in part, from time to
time, without notice or bonus.

Electronic Execution
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all security documents to be delivered with electronic signatures
(including by DocuSign).



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0354



  

 


 




  

  

  



 

 







  

 

 

















 









 

 

 





 







 

 



 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0356



  

 


 




  

  

  



 

 







  

 

 



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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 July 1 , 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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



  

 

 


















 











 

 

 





 









 

 



 

 





SOW Capital Ontario Limited hereby postpones the rights under the selected instrument,
including Charge registered as Instrument No. YR3083072, to the rights under the Charge
registered as Instrument No.  YR3373216 registered on January 27, 2022 and related Notice of
Assignment of Rents-General registered as Instrument No. YR3373217 registered on January 27,
2022  in favour of 2149602 Ontario Inc.
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THIS PRIORITY, SUBORDINATION, POSTPONEMENT AND STANDSTILL
AGREEMENT made the ____ day of January, 2022.

AMONG: SOW CAPITAL ONTARIO LIMITED (the "Subordinate Lender")

AND: Tung Kee Ltd.
KEE INVESTMENT LIMITED Tung Kee LP
(collectivel Borro�er

AND: 2149602 ONTARIO INC. ( the "Senior Lender", whereas the Subordinate
Lender

Lenders

RECITALS:

1. Tung Kee Ltd. is the registered title holder of the Charged Property and Tung Kee LP is
the beneficial owner of the Charged Property.

2. To evidence, secure or evidence and secure the payment, observance and performance of
the Senior Lend  Claims, the Borrower has executed and delivered, or will execute and
deliver the  Loan Documents to the Senior Lender.

3. To evidence, secure or evidence and secure the payment, observance and performance of
the Subordinate Lender's Claims, the Borrower has executed and delivered, or will execute
and deliver the Subordinate Lender's Loan Documents to the Subordinate Lender.

4. Some or all of the  Security and the Subordinate Lender's Security charge
or purport to charge the Charged Property either in whole or in part.

5. The Subordinate Lender has agreed at the request of the Senior Lender and the Borrower:

a. to grant priority to the  Security and the  Claims
over the Subordinate Lender's Security and the Subordinate Lender's Claims and to
subordinate the Subordinate Lender's Security and the Subordinate Lender's Claims
to the  Security and the Senior  Claims with respect to the
Charged Property; and

b. to postpone its right to payment of the Subordinate Lender's Claims to the right of
the Senior Lender to payment of the  Claims.

in all respects in the manner and to the extent provided for herein.

THEREFORE in consideration of the premises and of the sum of $1.00 and other good
valuable consideration now paid by each party hereto to each other party hereto (the receipt and
sufficiency of which is acknowledged by each of the parties hereto), the parties agree as follows:

1. INTERPRETATION

1.1. Definitions

In this Agreement:
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a. "Act" means the Land Titles Act (Ontario), R.S.O. 1990, c. L.5, as amended or
replaced from time to time;

b. "Agreement" means this agreement as amended, modified, replaced or restated
from time to time;

c. "business day" means any day except for any Saturday, any Sunday and any day
which is a federal legal holiday or any day on which banking institutions are
authorized or required by law or other governmental action to close;

d. "Cdn$" means lawful money of Canada;

e. "Charge" means any mortgage, assignment of rents, security interest, pledge of
shares, charge (fixed or floating), pledge, hypothec, lien (statutory or otherwise),
assignment, lease, conditional sale or other title retention agreement, trust or other
encumbrance of any nature however arising; provided that any reference to a
particular Lender's Charges means all Charges now or hereafter held by that Lender
with respect to the Charged Property;

f. "Charged Property" means the Borrower's estate, right, title and interest in and to
the Lands and the Personal Property;

g. "Claims" means the aggregate of all present and future debts, obligations and
liabilities of any one or more of the Obligants to a Lender in connection with that
Lender's Loan (including without limitation all principal, interest and other
amounts owing from time to time to a Lender under that Lender's Credit Agreement
and that Lender's Costs);

h. "Court" means a court of competent jurisdiction;

i. "Credit Agreement" means the letter agreement or commitment letter entered into
by a Lender and the Borrower to evidence the terms of payment of that Lender's
Claims and includes all amendments and modifications thereto and all restatements
and replacements thereof, from time to time as permitted by the terms of this
Agreement;

j. "Default" means any of the events of default specified in any Loan Document
(including failure to pay on demand with respect to any demand obligation)
entitling a Lender to demand or accelerate payment or performance of any of its
Claims, either immediately or after a cure period or grace period;

k. "Default Notice" means a written notice from the Senior Lender to the Subordinate
Lender and the Borrower that a Default has occurred and is continuing under any
of the  Loan Documents including a description of such Default;

l. "Lands" means the lands and premises described in Schedule "A" attached to this
Agreement;

m. "Lender" means either or both of the Senior Lender and the Subordinate Lender, as
the context requires;
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n. "Lender's Costs" means either or both the  Costs or the Subordinate
Lender's Costs, as the parties or the context requires;

o. "Loan" means either or both the  Loan or the Subordinate Lender's
Loan, as the parties or the context requires;

p.

q. "LTO" means the Land Registry Office for the Land Titles Division of York Region
(LRO # 65);

r. "Obligants" means those Persons, including a Borrower, and any guarantors, who
are liable for the payment, observance or performance of a Lender's Claims in
whole or in part;

s. "Persons" means and includes any individual, sole proprietorship, corporation,
partnership, bank, joint venture, trust, unincorporated association, association,
institution, entity, party or government (whether national, federal, provincial, state,
municipal, city, county or otherwise and including any instrumentality, division,
agency, body or department thereof);

t. "Personal Property" means all present and future undertakings, assets and personal
property of the Borrower on or in relation to the Lands;

u. "PPSA" means the Personal Property Security Act of Ontario, as amended or
replaced from time to time;

v. "Proceeds" means all cash and non-cash proceeds payable, paid or received:

i. from any sale, disposition or other realization of any of the Charged
Property occurring after the commencement and during the continuance of
any Realization Proceedings;

ii. as a result of any dissolution, liquidation, winding-up, reorganization
(including any proposal under the Bankruptcy and Insolvency Act (Canada)
and any reorganization under the Companies Creditors Arrangement Act
(Canada)), bankruptcy, insolvency or receivership of an Obligant or any
other arrangement or marshalling of the Charged Property that is similar
thereto;

iii. as insurance proceeds, as a result of the loss of, destruction of or damage to
any of the Charged Property;

iv. as proceeds of the expropriation or other condemnation of any of the
Charged Property; or

v. as a result of the exercise of any right of set off or other similar right or
remedy,
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in each case net of all costs, charges and expenses or liabilities incurred in
connection with such sale, disposition or realization, including reasonable legal fees
and all proper costs, charges, expenses and liabilities of any Receiver;

w. "Realization Proceedings" means enforcement (including seizure) proceedings,
either judicial or extra judicial taken by or on behalf of a Lender under or in respect

repayment of that Lender's Claims in whole or in part or the appointment of or
Receiver or monitor of any kind over the Borrower or the Charged Property;

x. "Receiver" means a receiver, receiver and manager or other person having similar
powers or authority who is appointed by a Lender or by a Court in respect of any
of the Charged Property;

y. "Registered Postponements" shall have the meaning set forth in Section 4.11(b);

z. "Security" means all guarantees, indemnities, letters of credit, bank guarantees,
cash, Charges and other security contemplated by a Lender's Credit Agreement and
all Security Documents now or hereafter held by a Lender with respect to its Loan
from any one or more of the Obligants and includes all amendments and
modifications thereto and all restatements and replacements thereof, from time to
time; and the Subordinate Lender's Security includes the Charges described in
Schedule "B" attached hereto, registered or to be registered in favour of the
Subordinate Lender;

aa. "Security Documents" means all present and future security documents now or
hereafter held by a Lender that create Charges or other Security with respect to the
Charged Property, the Obligants or any of them and includes all related financing
statements and similar documents; provided that any reference to a particular
Lender's Security Documents means all Security Documents now or hereafter held
by that Lender;

bb. "  Costs" means without duplication, the costs, charges and
expenses recoverable from time to time under the  Loan Documents
(including protective disbursements) in addition to the  Loan;

cc. "  Loan" means loan facilities in the aggregate principal amount of
$2,120,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars made or to be
made pursuant to the  Loan Documents and secured, inter alia, by
a Charge in the nominal principal amount of $8,000,000.00;

dd. "  Loan Amount" at any point in time means the total of the amounts
then due and owing to the Senior Lender on account of:

i. the  Loan;

ii. the  Costs;

iii. unpaid accrued interest on the foregoing;
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ee. "Subordinate Lender's Costs" means without duplication, the costs, charges and
expenses recoverable from time to time under the Subordinate Lender's Loan
Documents (including protective disbursements), in addition to the Subordinate
Lender's Loan;

ff. "Subordinate Lender's Loan" means loan facilities in the aggregate principal
amount of Cdn $5,000,000 made or to be made pursuant to the Subordinate

gg. "Subordinate Lender's Loan Amount" at any point in time means the amount then
due and owing to the Subordinate Lender on account of:

i. the Subordinate Lender's Loan;

ii. the Subordinate Lender's Costs; and

iii. unpaid accrued interest on the foregoing;

1.2. Additional Definitions

Words used in this Agreement that are defined in the PPSA or any regulations thereto will have
the meaning given to them therein unless otherwise defined herein.

1.3. Included Words

Wherever the singular, the plural, the masculine, the feminine or the neuter is used in this
agreement, such expression will, where the context requires, include the plural, the singular, the
neuter, the feminine, the masculine and the body politic or corporate, and any necessary
grammatical changes will be made accordingly.

1.4. Headings

Headings to the sections and paragraphs of this Agreement have been inserted for convenience of
reference only, and are not to affect the construction hereof

1.5. Governing La�

This Agreement and the rights, remedies, powers, covenants, duties and obligations of the parties
hereunder will be construed in accordance with and governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein and each of the parties hereto attorns to
the non-exclusive jurisdiction of the courts thereof Each party hereby agrees that any legal suit,
action or proceeding brought by such party arising out of or relating to this Agreement shall only
be instituted in courts of the Province of Ontario. Each party hereby irrevocably waives, to the
fullest extent permitted by applicable law, any right to bring any legal suit, action or proceeding
arising out of or relating to this Agreement in any other court other than courts of the Province of
Ontario.
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1.6. Binding on Successors

Subject to the provisions hereof this Agreement, the priorities, subordinations and postponements
provided for herein and the covenants, agreements, representations, warranties and other
provisions hereof will enure to the benefit of and be binding upon each of the parties hereto and
their respective heirs, executors, administrators, successors and permitted assigns, as applicable.

1.7. No Rights Conferred Upon Others

Nothing contained in this Agreement will be construed as conferring any rights upon any Person
not a party to this Agreement.

1.8. Severability

If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respect,
that fact will not affect the validity, legality or enforceability of the remaining provisions of this
Agreement or any valid, legal or enforceable parts of the impugned provision.

1.9. Capacity

If the Charged Property or any part thereof is held by the Borrower as a partner of a firm, as a
trustee, as an agent, or in any other similar capacity, whether fiduciary or otherwise, each and
every warranty, representation, covenant, agreement, term, condition, proviso and stipulation
made by or imposed upon the Borrower hereunder will be and be deemed to be jointly and
severally made by or imposed upon the Borrower and the partnership, the beneficiary (or
beneficiaries) of the trust, the principal(s) of the agent, or other entity (or entities), as the case
maybe.

2. PRIORITIES, SUBORDINATION AND POSTPONEMENT

2.1. Grant of Priority over and Subordination of Subordinate Lender�s Security and
Subordinate Lender�s Clai� of Security by Subordinate Lender

Subject to the terms hereof, the Subordinate Lender hereby:

a. grants the Senior  Security and the  Claims priority over
the Subordinate Lender's Security and the Subordinate Lender's Claims; and

b.
Senior Lender  Security and the  Claims;

in all respects with respect to the Charged Property, with the intent that all of the estate,
right, title, interest and claim that the Subordinate Lender now has or may at any time
hereafter have in, to or against the whole or any portion of the Charged Property, the
Obligants or any of them under or by virtue of the Subordinate Lender's Security and the
Subordinate Lender's Claims, will in all respects be subject to and rank in priority after all
of the estate, right, title, interest and claim which the Senior Lender now have or may at
any time hereafter have therein or thereto under or by virtue of the  Security
and the  Claims.
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2.2. Postpone�ent and Subordination of Subordinate Lender�s Clai�s

Subject to the provisions of this Agreement, the Subordinate Lender hereby postpones and
subordinates, in all respects, all of its rights to the payment and satisfaction of the Subordinate
Lender's Claims to the prior payment and satisfaction in full, in cash, of the
Claims.

2.3. Trust

Subject to the provisions of this Agreement, including without limitation Section 2.5, the
Subordinate Lender agrees that:

a. all payments and prepayments; and

b. all Proceeds,

received by the Subordinate Lender on account of Subordinate Lender's Claims other than as
provided in Section 2.5, if any, and as permitted hereby, will be held by the Subordinate Lender in
trust for the Senior Lender so as to give effect to the priorities, subordinations and postponements
provided for herein, and, subject to the rights of third parties ranking in priority to the Senior
Lender, will be immediately paid over or otherwise provided to the Senior Lender for application
against the  Claims in the form received (except for proper endorsements or
assignments, if necessary) or returned to the Borrower, as contemplated hereby.

2.4. Application of Pay�ents and Proceeds

a. Subject to the rights of third parties ranking in priority to the Senior Lender, the
Senior Lender agree that all payments, prepayments and other assets and all
Proceeds received by the Senior Lender will be immediately applied when received
to the  Loan Amount in such order as the Senior Lender may
determine, subject to the  Loan Documents.

b. Subject to the rights of third parties ranking in priority to the Senior Lender, the
parties agree that all Proceeds will be applied and distributed, and the Security will
be deemed to have the relative priorities which would result in the Proceeds being
applied and distributed, as follows:

i. firstly, in payment of all Court approved costs and expenses incurred by a
Receiver in the exercise of all or any powers granted to it pursuant to a
Lender's Loan Documents;

ii. secondly, in payment in full of the  Loan Amount in such
order as the Senior Lender may determine;

iii. thirdly, in payment in full of the Subordinate Lender's Loan Amount; and

iv. the balance, if any, in accordance with applicable law.

c. Each Lender acknowledges that the foregoing method of application of Proceeds
may be subject to the claims, if any, of one or more other creditors of an applicable
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Obligant; however this acknowledgement is not intended to, and shall not,
constitute a subordination by either Lender in favour of any other creditor of that
Obligant and neither Lender shall be in breach of this Agreement if it pays money
to a creditor of the applicable Obligant who is entitled to priority over the Senior
Lender and the Subordinate Lender.

2.5. No Pay�ents to Subordinate Lender

The parties agree that no payments of principal, interest and other amounts are required to be made
by the Borrower to the Subordinate Lender pursuant to the Subordinate Lender's Loan Documents
during the term of the  Loan Documents and accordingly no payments will be
accepted by the Subordinate Lender for application on account of the Subordinate Lender's Loan
Documents. For clarity, it is acknowledged and agreed that during the term of the
Loan Documents the Subordinate Lender's Loan shall not be repaid in advance of the Senior

 Loan.

2.6. Pay�ent of  Clai�s by a Borro�er

The parties agree that nothing contained in this Agreement will affect the rights of the Senior
Lender to receive, or of the Borrower to make, payments, repayments or prepayments of principal,
interest or other amounts from time to time owing to the Senior Lender in respect of the Senior

 Claims.

2.7. Covenants re Pay�ents

The Borrower agrees that:

a. except as expressly permitted herein, it will not directly or indirectly make or permit
to be made any payment or non cash payment of or provide any other value to the
Subordinate Lender which the Subordinate Lender is not entitled to receive by
virtue of the postponement and subordination provisions of this Agreement; and
without limiting the generality of the foregoing, the Borrower agrees that except as
expressly permitted herein, it will not prepay or repay or permit the prepayment or
repayment of any monies owing on account of the Sub
including any amount on account of principal, interest, fees or any participation
amount, prior to payment and satisfaction in full, in cash, of the
Claims, without the prior written consent of the Senior Lender, which consent may
be unreasonably or arbitrarily withheld; and

b. neither Lender will be deemed, vis a vis the Borrower or any of the other Obligants,
to have received any payment or Proceeds paid or delivered to which it then or
thereafter has to distribute to the other Lender or return to the Borrower in
accordance with the provisions of this Agreement

2.8. Application of Agree�ent

The parties agree that the priorities, subordinations and postponements and the respective rights
and obligations of the Senior Lender, the Subordinate Lender and Borrower hereunder will apply
in all events and circumstances regardless of:
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a. the dates of execution and delivery of the  Security Documents, the
Subordinate Lender's Security Documents and any other documents relating to the

 Charges or the Subordinate Lender's Charges;

b. the dates of creation, attachment and perfection of the  Charges and
the Subordinate Lender's Charges;

c. the dates of registration and filing of or in respect of the S  Security,
the Subordinate Lender's Security and any other documents relating to the Senior

 Charges or the Subordinate Lender's Charges;

d. the dates of all past, present and future advances, re-advances and other extensions
of credit made by the Senior Lender or the Subordinate Lender in connection with
the  Claims or the Subordinate Lender's Claims, respectively, and
the dates of all other past, present and future liabilities incurred by the Borrower in
favour of the Senior Lender or the Subordinate Lender in connection therewith;

e. the dates of any past, present or future defaults by the Borrower under the Senior
 Loan Documents or the Subordinate Lender's Loan Documents or any

other documents respectively relating to the  Charges, the
Subordinate Lender's Charges, the  Claims or the Subordinate
Lender's Claims;

f. the dates of crystallization of any floating charges forming part of the Senior
 Charges or the Subordinate Lender's Charges;

g. the dates any demands for payment are made, and the dates any notices are given
under the  Loan Documents or the Subordinate Lender's Loan
Documents and any failure to give any such notices or demands;

h. the dates of enforcement of any of the  Loan Documents or the
Subordinate Lender's Loan Documents;

i. any contrary intention expressed in the  Loan Documents, the
Subordinate Lender's Loan Documents or any other document or agreement;

j. any priority granted by any principle of law or equity or any statute;

k. any modifications, waivers, extensions or other actions taken by the Senior Lender
under the  Loan Documents in compliance with this Agreement; or

l. whether the Subordinate Lender now or hereafter claims or is entitled to a purchase
money security interest in any or all of the Charged Property pursuant to the PPSA.

3. STANDSTILL PROVISIONS

3.1. Subordinate Lender to Standstill

The Subordinate Lender covenants and agrees with the Senior Lender that subject to its rights
under Section 3.3 until:
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a. it has obtained the prior written consent of the Senior Lender, which the Senior
Lender shall be under no obligation to give; or

b. the  Claims have been fully paid and satisfied,

whichever first occurs, then, the Subordinate Lender shall not, nor shall it be entitled to, commence
or maintain any Realization Proceedings under its Loan Documents, or amend in any material
respect the Subordinate Lender's Loan or the Subordinate Lender's Security, provided that after
any such occurrence the Subordinate Lender will retain all rights which would otherwise accrue
to a second mortgagee of the Lands, except to the extent modified hereby.

3.2. Rights of Senior Lender in respect of Standstill

The Subordinate Lender agrees with the Senior Lender that any action taken by the Subordinate
Lender in breach of the provisions of Section 3.1 hereof will not be binding on or of any force or
effect against the Senior Lender and the Senior Lender may bring any proceedings in the nature of
specific performance, injunction or other equitable remedy to enforce its rights under this
Agreement.

3.3. Per�itted Actions �hile Standstill in effect

Notwithstanding the provisions of Sections 3.1 and 3.2, but subject at all times to Section 3.4, the
Subordinate Lender will be entitled to:

a. upon the occurrence and during the continuance of a Default under the Subordinate
Loan Documents, accelerate the time for payment of any of the Subordinate
Lender's Claims then owing to it in accordance with the terms of the Subordinate
Lender's Loan Documents and make a Demand therefor; and

b. take any action under the Subordinate Lender's Loan Documents which does not
amount to a Realization Proceeding, including:

i. filing a proof of claim in respect of any Obligant, if a petition in bankruptcy
is filed by or against such Person by a Person at arm's length with the
Subordinate Lender;

ii. participating in any proposal or similar proceeding under the Companies
Creditors Arrangement Act or the Bankruptcy & Insolvency Act in respect
of any Obligant in a manner not inconsistent with this Agreement;

iii. participating in any application made by a third party other than the Senior
Lender for an order for conduct of sale, an order for sale, or any similar
application in respect of any Charged Property and in connection therewith
take whatever steps may be reasonably necessary to protect the Subordinate
Lender's Security, including making an application in such circumstances
for an order for conduct of sale in favour of the Subordinate Lender if the
Senior Lender do not do so, it being acknowledged, however, that if the
Senior Lender at any time make such an application, the Subordinate Lender
will not be entitled to make or pursue an application; however nothing shall
prevent the Subordinate Lender from tendering on any sale arising out of
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the proceedings commenced by the Senior Lender for the sale of the
Charged Property;

iv. taking any other action that may be reasonably necessary to protect or
preserve the validity, priority, perfection or enforceability of any of the
Subordinate Lender's Security provided that any such action shall not in the
opinion of the Senior Lender, acting reasonably, adversely affect the Senior

 Security or its conduct of sale or other applications made in respect
of the Charged Property; or

v. remedying a default by an Obligant to protect or preserve its Charged
Property,

but for greater certainty, the Subordinate Lender agrees and confirms that save as aforesaid it may
not take any Realization Proceedings under any of the Subordinate Lender's Security except in
accordance with Section 3.1 hereof.

3.4. Exclusive Rights of Senior Lender

Subject to Section 3.6, the Subordinate Lender agrees that notwithstanding anything contained in
the Subordinate Lender's Loan Documents to the contrary or otherwise provided in law or equity,
until the  Claims have been fully paid and satisfied:

a. the Senior Lender shall have the exclusive right without the consent of, but upon
providing prior written notice to, the Subordinate Lender to from time to time,
acting in a commercially reasonable manner:

i. take action with respect to, or to sell or otherwise dispose of, the Charged
Property or any part thereof in accordance with the  Loan
Documents or as permitted by applicable law;

ii. enforce and realize upon the Charges held by the Senior Lender in
accordance with the  Security or as permitted by applicable
law, including to conduct any sale of all or any portion of the Charged
Property;

iii. determine whether or not to accept a transfer in lieu of foreclosure or similar
transfer of all or any portion of the Charged Property;

iv. enforce all rights and privileges accruing to the Senior Lender by reason of,
and in accordance with, the  Loan Documents including,
without limitation, to provide instructions to any Receiver or monitor of any
kind over a Borrower or the Property, to grant or refuse to grant any and all
consents, approvals and waivers, and to exercise all of its rights and
privileges as attorney-in-fact of a Borrower for purposes of carrying out the
terms of the  Loan Documents; and

v. take any and all appropriate action and to execute any and all documents
and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement,

0371



- 12 -



and in exercising its rights as aforesaid, the Senior Lender shall have sole control
over the timing, circumstances and manner of exercising its rights hereunder;

b. the Senior Lender, acting in a commercially reasonable manner, shall have the sole
and exclusive right to adjust and settle any claim made under any insurance policy
covering the Charged Property or any part thereof in the event of any loss
thereunder, to approve any award granted in any condemnation or similar
proceeding affecting any Charged Property and to determine whether to apply any
such settlement or award to the outstanding  Claims or to return it
to a Borrower for purposes of repairing, replacing or rebuilding such Charged
Property and all proceeds of any such policy and any such award shall be paid to
the Senior Lender. In the event the Senior Lender allow any portion of such
insurance proceeds or condemnation or similar award to be used to repair, replace
or rebuild any Charged Property affected or for any other purpose, it shall provide
the Subordinate Lender with prior written notice. Upon receipt of such notice the
Subordinate Lender agrees to consent to such use and to take all action necessary
to permit such use;

c. so long as the Senior Lender are acting in a commercially reasonable manner, the
Subordinate Lender hereby:

i. waives any and all rights that it may have to object to the manner in which
the Senior Lender seek to enforce or collect the  Claims and
that if the Senior Lender commence Realization Proceedings whether
pursuant to the powers contained in the  Security or
pursuant to a Court order, the Subordinate Lender will not oppose any such
proceedings and will consent thereto if requested in writing by the Senior
Lender; and

ii. agrees that the Senior Lender shall have no liability to the Subordinate
Lender and the Subordinate Lender hereby waives any claim which the
Subordinate Lender may have at any time against the Senior Lender with
respect to, any action which the Senior Lender take or omit to take, not
otherwise in violation of the express provisions of this Agreement or which
is negligent or taken in bad faith, in connection with the foreclosure upon
and sale, liquidation or other disposition, or valuation, use, protection or
release, of any Charged Property; and

iii. agrees along with the Borrower that the Senior Lender shall in their sole
discretion be entitled to make protective disbursements under the Senior

 Security as it sees fit in order to preserve or protect the Lands or
the validity or priority of the  Security or any part thereof.
All such sums shall constitute part of the  Loan and shall be
secured by the  Security which shall be amended
accordingly and shall rank in priority to the Subordinate Lender's Loan and
Subordinate Lender's Security.

d. so long as the Senior Lender are acting in a commercially reasonable manner, the
Subordinate Lender shall provide to the Senior Lender on a timely basis and without
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delay full or partial discharges of its Security Documents on the Charged Property
upon the sale of any lot or parcel of the Charged Property or upon the sale of all of
the Charged Property, whether such sales are made by a Borrower in the ordinary
course of its business or the enforcement of the  Security
Documents under legal process; so long as the  Loan remains
outstanding and regardless of whether there is a default under the
Security Documents or the Subordinate Lender's Security Documents, the Senior
Lender may use such discharges.

3.5. No Duty to Initiate or Continue Reali�ation Proceedings 

Nothing this this Agreement will require or obligate the Senior Lender to initiate or continue any
Realization Proceeding.

3.6. Notice by Subordinate Lender

Subject to Section 4.7, the Subordinate Lender agrees that it shall concurrently give the Senior
Lender a copy of any default notice given by the Subordinate Lender to the Borrower upon the
occurrence of any Default by a Borrower under the Subordinate Loan Documents.

4. REPRESENTATIONS, WARRANTIES AND OTHER AGREEMENTS

4.1. Consent and Waiver

Each Lender consents to, and waives in favour of the Obligants any Default under its Loan
Documents that may otherwise have occurred by reason solely of, the execution, delivery, creation,
issue, attachment, registration, filing, perfection and existence of the other Lender's Loan
Documents and the incurring by any of the Obligants of the other Lender's Claims.

4.2. Default

Each Lender represents and warrants to the other Lender that to its knowledge no Obligant is in
Default under its Loan Documents.

4.3. O�nership of Security

Each Lender represents and warrants to the other Lender that it is the legal owner of and that it has
not assigned, transferred, or otherwise disposed of its Loan Documents, in whole or in part, and
that it is entitled to receive all monies secured thereby.

4.4. Parties not to Dispute Validity, Perfection, etc.

Each Lender agrees not to dispute or contest the validity, enforceability or perfection of the other
Lender's Loan Documents.

4.5. Dispositions

Each Lender agrees that it will not sell, assign, transfer or otherwise dispose of any interest in its
Loan Documents or Claims or this Agreement without first giving the other Lender five days' prior
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written notice and first obtaining from the proposed assignee its written agreement to assume that

4.6. A�end�ents to Subordinate Clai�s 

The Borrower and the Subordinate Lender shall not amend, supplement, restate or replace the
Subordinate Claims or any terms thereof relating to the Subordinate Lender's Claims without the
prior written consent of the Senior Lender.

4.7. Notices by Subordinate Lender and Senior Lender

Each of the Subordinate Lender and the Senior Lender agree that it shall use its best efforts to
deliver to the other parties copies of demands and notices in respect of any defaults under or in
respect of the Subordinate Lender's Claims and the Subordinate Lender's Security or the Senior

 Claims and the  Security, respectively; provided that the failure to do so
shall not vitiate any demands or notices so given, or otherwise give rise to any liability on the part
of the Subordinate Lender to the Senior Lender or of the Senior Lender to the Subordinate Lender
for failing to do so.

4.8. Ackno�ledge�ent of the Borro�er

The Borrower acknowledges that it has actual notice of the terms of this Agreement, consent
hereto, agree to be bound by the terms hereof, and covenant with each of the parties that it will at
all times during the continuance hereof comply and act in accordance with the terms, provisions
and intent of this Agreement, and cause each of the Obligants to do so. The Borrower also
acknowledges that the terms and conditions of this Agreement are for the sole benefit of the Senior
Lender and the Subordinate Lender and that nothing in this Agreement shall be construed as
conferring any rights upon the Borrower, the Obligants or any third party, or on any of their assigns
hereunder.

4.9. Agree�ent to Govern

This Agreement contains the entire understanding of the parties concerning the priority of the
 Claims, the Subordinate Lender's Claims and the Security for each, and supersedes

any prior agreements, undertakings, representations and understandings, both written and oral and
shall apply until the indefeasible payment in full, of the  Claims. The terms of this
Agreement may only be amended or waived by written agreement of the Senior Lender and the
Subordinate Lender. In the event of any conflict or apparent inconsistency between the provisions
of this Agreement and the provisions of any other agreement, instrument or documents, whether
between the parties or otherwise, including, without limitation, the  Credit
Agreement, the Subordinate L
Claims and the Subordinate Lender's Claims, the provisions of this Agreement shall in all events
prevail and be paramount.

4.10. Ter� of Agree�ent

Unless terminated by written agreement of the Senior Lender and the Subordinate Lender, this
Agreement shall continue until the indefeasible payment in full in cash and performance of all

 Claims and the termination of all obligations of the Senior Lender under or in
connection with the Senio  Loan Documents.
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4.11. Postpone�ent of PPSA Registrations and Land Titles Charges

a. In order to give notice under the PPSA of any postponements and subordination
provided for herein, the Subordinate Lender authorizes the
solicitors to sign and file financing change statements amending any financing
statements filed in respect of its Charges to evidence the subordination and
postponement in favour of the  Charges.

b. In addition, the Subordinate Lender shall execute the prescribed forms of
postponements of registrations in the forms attached hereto as Schedule "D" (the
"Registered Postponements"). In that regard:

i. the Subordinate Lender acknowledges that the Senior Lender may advance
funds to the Borrower pursuant to the Credit Agreement prior to the
registration of the Registered Postponements and that the terms of this
agreement shall govern their respective rights and obligations in regard to
matters contemplated herein, notwithstanding any pending completion of
the Registered Postponements; and

ii. the Registered Postponements shall not in any way derogate or diminish the
parties' respective rights or obligations contained in this agreement and to
the extent of any conflict between this agreement and the Registered
Postponements, this agreement shall govern.

4.12. Modification of Loan Docu�ents

Each Lender and the Borrower agree that that Lender's Loan Documents shall be and the same are
hereby modified to the extent required by this Agreement.

4.13. Exchange of Infor�ation

Each Lender may, but will not be obligated to, from time to time upon request from the other,
provide any or all information (including confidential information) that it may have concerning
the business and affairs of the Borrower to the other Lender. The Borrower authorizes and consents
to this exchange of information.

4.14. Further Assurances

and expense, do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged
and delivered, all such further acts, deeds, documents and assurances which, in the opinion of a
Lender, acting reasonably, are necessary or advisable for the better accomplishing and effecting
of the intent of this Agreement.

If the Borrower, or the Subordinate Lender shall fail to execute and deliver any documents that the
Senior Lender may reasonably require pursuant to this Section within a period often (10) days after
request therefor has been made by the Senior Lender, then the Senior Lender shall be entitled to
execute and deliver such documents as the attorney of the Subordinate Lender or the Borrower, as
the case may be, and for such purpose each of the Subordinate Lender and the Borrower hereby
appoint the Senior Lender, as its attorney, with full power of substitution, in its name but on behalf
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of and for the benefit of the Senior Lender, its successors and assigns, and at the expense of the
Borrower, its successors and assigns, to execute and deliver any consents, discharges,
acknowledgements, deeds, transfers, conveyances, assignments, assurances and things which that
party ought to do pursuant to the provisions hereof Each appointment, is coupled with an interest,
irrevocable and shall not be revoked by the insolvency or bankruptcy of the Subordinate Lender
or the Borrower, as the case may be, or by the dissolution, liquidation or other termination of the
existence of the Subordinate Lender or the Borrower or for any other reason.

4.15. Pay�ent of Costs and Expenses

The Borrower agrees to assume and pay all reasonable costs, charges and expenses, including legal
costs, (all of which payments shall not be subject to this Agreement) incurred or charged by each
Lender in connection with:

a. preparing, registering and filing this Agreement, and any document contemplated
by Section 4.14 hereof and any financing statement, financing change statement or
similar document in connection therewith; and

b. preparing and filing any amendment, financing change statement or similar
document from time to time for purposes of amending or discharging in whole or
in part the postponement, subordination and grant of priority provided for herein or
any registration in respect thereof.

All such costs, charges and expenses will be payable forthwith upon demand and will bear interest
at the rate applicable to the Subordinate Lender's Claims from the date upon which they are
incurred. The Borrower hereby consent to all such costs, charges and expenses being charged and
fixed on a solicitor and own client basis.

4.16. Indulgences

Except as contemplated hereby, each Lender may grant time, renewals and extensions, accept
compositions from and except with respect to releases and discharges as herein provided, may
otherwise deal with any Obligant as it may see fit, the whole without prior notice to any other party
to this Agreement and without prejudice to or in any way limiting or affecting its rights under this
Agreement.

4.17. Notices and Other Instru�ents

Any notice, demand or other document to be given, or any delivery to be made hereunder shall be
effective if in writing and delivered in person and left with, or if telecopied and confirmed by
prepaid registered letter addressed to the attention of:

a. in the case of the Senior Lender, addressed as follows:

2149602 ONTARIO INC.
1101 Leslie Street, Suite 903
Toronto, Ontario
M3C 4G3Attention: Stephen Tung
Email: stung@jgrm.ca
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b. in the case of the Borrower, addressed as follows:

Tung Kee Investment Canada Ltd.
118 Grey Alder Ave, Richmond Hill, ON L4B 3P9

Attention: Man Tung Tony Yung

c. in the case of the Subordinate Lender, addressed as follows:

SOW Capital Ontario Limited
650-999 West Broadway, Vancouver, BC V5� 1K3 

Any notice, demand or other document or delivery so given or made shall be deemed to have been
given or made and received at the time of delivery in person or on the business day next following
the date of emailing of the same. Any party hereto may from time to time by notice in writing
change his or its address (or in the case of a corporate party, the designated recipient) for the
purposes of this section.

4.18. Copies of Agree�ent and Financing State�ents

Each party hereto acknowledges its receipt of a copy of this Agreement and waives its right to
receive a copy of any financing statement, financing change statement or verification statement
that may be filed or issued in connection herewith.

4.19. Counterparts

This Agreement may be executed in any one or more counterparts, each of which when delivered
will be deemed to be an original and all of which together will constitute one and the same
document.

4.20 Electronic Execution

This Agreement may be executed by electronic means and such original or electronic copy when
so executed and delivered shall be deemed to be an original.

[Signature page to follow]
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I/We have the authority to bind the Corporation

I/We have the authority to bind the Corporation
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I/We have the authority to bind the Corporation

I/We have the authority to bind the Corporation
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SCHEDULE �A� 

Lands

3143 19th Avenue, Markha�, Ontario 

PT LT 30 CON 4 MARKHAM AS IN R614168 EXCEPT EXPROP PL MA49271; MARKHAM
PIN: 03055-0002 (LT)
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Subordinate Lender�s Security Charges 

1. Charge and General assignment of rents from the Borrower against the Lands in the
principal amount of $5,000,000.00 registered in the LTO on March 26, 2020 as Instrument
No. YR3083072 and Instrument No. YR3083073, respectively, wherein SOW Capital
Ontario Limited transferred 40� of the charge YR3083072 ($2,000,000.00 CAD) to F A 
Credit Solutions Canada Inc. pursuant to Instrument number YR3300382 registered
August 18, 2021.
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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 July 1 , 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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  

 


 




 





 

 









  

 

 






















 











 

 

 





 









 

 





 



Terms of Agreement Amending Charge/ Mortgage

WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the
York Region Land Registry (NO.65) on the 27th day of January, 2022, as
Instrument No. YR3373216, TUNG KEE INVESTMENT CANADA LTD. AND
TUNG KEE INVESTMENT LIMITED PARTNERSHIP (collectively, the
Chargor 2149602 Ontario

Inc. Chargee $2,120,129.41
CDN Dollars and $26,279,223.54 Hong Kong Dollars with interest as therein set

Charge

(b) The sum of $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars
on account of principal together with interest thereon is outstanding under the
Charge as of the date of the registration of the within Notice;

(c) The obligations of the Chargor to the Chargee pursuant to the Charge were
guaranteed by 2407720 Ontario Inc., 2407721 Ontario Inc., Tony Man Tung
YUNG and Philip Kun To WON Guarantors

(d) The parties hereto signing as Chargor, Guarantors and Chargee and have agreed
to amend the Charge as hereinafter set out.

(e) The Guarantors have agreed to guarantee payment of the Charge as described in
the Charge as amended herein and to observe, perform and be bound by the terms,
conditions, covenants and provisions contained in the Charge, as amended herein.

(f) All capitalized words and terms used herein and not otherwise defined herein but
defined in the Charge shall have the meanings ascribed to them in the Charge.

NOW THEREFORE in consideration of the covenants herein and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by the parties hereto)
the Chargor, Guarantors and the Chargee and hereby agree as follows:

The parties hereto agree that the Charge is hereby amended from and including the 23rd day of
February, 2022, as follows:

1.
contained in the Provisions field on page 1 of the Charge and replacing it with

5/23

2. The Charge is hereby further amended by d
contained in the Provisions field on page 1 of the Charge a
23

3. The Charge is hereby further amended by deleting the "Co��it�ent" definition on page
4 of the Charge and replacing it with the following definition:

Co��it�ent January 5, 2022 issued by the
Chargee to the Chargor, as amended by an Amendment to Commitment dated February
9, 2022, and shall include all amendments, addenda, modifications, extensions, renewals,
restatements, supplements or replacements thereto or thereof from time to time."

4. The Charge is hereby further amended by deleting the "Loan" definition on page 5 of the
Charge and replacing it with the following definition:



5. The Charge is hereby further amended by inserting the following after the last paragraph
on page 29 of the Charge:

"All Security Documents provided by the Covenantor(s), if applicable prior to the
execution of the Agreement Amending Charge/Mortgage made amongst the Borrower,
Guarantor and Chargee  shall continue to stand as security for the Indebtedness of the
Covenantor(s) to the Chargee under this Charge and shall be amended by deleting
therefrom any reference to the principal sum of "$2,120,129.41 CDN Dollars and
$26,279,223.54 Hong Kong Dollars" and by substituting therefor the principal sum of
"$2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is
in figures or in words."

6. The Charge is hereby further amended by deleting the repayment amounts that appear
under the "Pay�ents" clause on page 8 of the Charge and replacing it with the following

"The repayment of  the principal amount of the Loan shall be paid  in two currencies:
CDN $2,720,129.41
HK $26,273,340.00

All other amounts due hereunder or under any of the Security Documents including for
interest payments, broker fees, legal fees, interest and costs shall be paid in Canadian
Dollars. Interest on the Loan shall be calculated on CDN $7,100,000.00 notwithstanding
that the Loan is in Canadian and Hong Kong Dollars."

7. The Chargor does hereby covenant with the Chargee to pay the principal sum and interest
on the days and times and in the manner set out in the Charge as herein amended, and to
keep, observe, perform and fulfill all the covenants, provisos and agreements in the
Charge contained, as amended hereby.

8. The Chargor acknowledges and agrees that interest on the existing principal balance
under the Charge prior to the execution and registration of this Agreement Amending
Charge/Mortgage shall be due and payable until the date of the new advance under the
Charge, as amended hereby, in accordance with the original provisions of the Charge.

9. All covenants, clauses, conditions, provisos, powers and things whatsoever contained in
the Charge shall apply and relate to the amended terms herein set out as fully and in the
same manner as if the same had been fixed in and by the Charge, the intention being that
this Agreement Amending Charge/Mortgage shall be read and construed along with and
treated as part of the Charge which shall continue in full force and effect, except as
amended or varied hereby.

10. The Chargor acknowledges and agrees that the Security Documents have not been
amended, save and except by the terms of this Agreement Amending Charge/Mortgage,
cancelled, surrendered, or terminated and all covenants, obligations, clauses, conditions,
provisos, powers and things whatsoever contained in the Security Documents shall
remain valid, binding and in full force and effect and are hereby re-confirmed, and all
statements, representations and warranties in the Security Documents are hereby deemed
to have been up-dated, repeated and confirmed by the parties who provided same as of
the date hereof.

11. In all other respects the parties hereto confirm the terms and conditions contained in the
Charge and all of the other Security Documents.

12. The Guarantors, by executing this Agreement Amending Charge/Mortgage, signify their
consent to the amendment of the Charge contained herein and acknowledge their
continuing liability  to the Chargee as guarantors of the liability secured by the Charge, as
amended herein.



said lands, nor affect the liability of any person not a party hereto who may be liable to
pay the said mortgage money or the rights of any such person all of which rights are
hereby reserved.

14.
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 requires, shall be
deemed to be made.

15. The provisions of this Agreement Amending Charge/Mortgage shall enure to and be
binding upon the heirs, estate trustees, successors and assigns of each party and all
covenants, liabilities and obligations shall be joint and several.

16. This Agreement Amending Charge/Mortgage may be executed by the parties in separate
counterparts each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute one and the same instrument.

17. The execution and delivery of this Agreement Amending Charge/Mortgage by facsimile
transmission or electronic mail shall be as effective and binding on the undersigned hereto
as if this Agreement Amending Charge/Mortgage were executed and delivered in the
original.

The parties confirm that the above recitals are true and accurate in all respects.

SIGNATURE(S) TO APPEAR ON THE FOLLOWING PAGE
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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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0392



  

 


 




 





 

 











  

 

 
















 









 

 

 





 







 

 



 

 



This document is registered pursuant to section 51(26) of the Planning Act.
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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 July 1 , 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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  

 


 



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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 July 1 , 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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

 







 

 



 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0409



  

 


 




  

  



 

 







  

 

 














 









 

 

 





 







 

 



 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0411



  

 


 




  

  



 

 







  

 

 














 









 

 

 





 







 

 



 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0413



  

 


 




  

  



 

 





 

 





  

 

 










 









 

 

 





 







 

 



 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0415



  

 


 

  

 


 



 





 

 









  

 

 






















 











 

 

 





 









 



 

 



 
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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 July 1 , 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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  

 


 

  

 


 



  

  

  



 

 







  

 

 




 

 




















 











 

 

 





 











 

 



 



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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0427



  

 


 

  

 


 



  

  

  



 

 







  

 

 
















 











 

 

 





 









 

 



 

 



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 July 1  2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0429



  

 


 

  

 


 



 





 

 









  

 

 





















 









 

 

 





 







 

 



 
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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 July 1 , 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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     

 


 

    

 


 







 

 







  

 

 








   

 

 

 



 



 

 

 

 








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 

 


         



          
      


        

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

          
           


 


 

          


 


  



          
           


          
        




 


   
          

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

                
              
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
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

 
     


 

 
   

             


 

 
               


 

           
  


              
           


            
     

            


 

           

 
                 


 

             
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



     


    


             



        
 



                  
                
             


              

 


 

                



           
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



            
              




 

 

  


 


 

            

           



    
           





 
             
  


 
  


    




    
         

                 
           


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

 
             
 
 

      
               
             
            


           
        


           

           



 
       
  

            




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


 
          


 

   
       


 
  


            
          


     


         
         

             


 
       


 

 


              
          



 

  
             

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           
               

            
         
      


   


 
              

                


 




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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 July 1 , 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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     

 


 







 

 









  

 

 










   

 

 

 



 

 

 

 

 

 

 








 











 

 

 





 









 

 



 

 



 



Chargee

WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the York Region
Land Registry (NO.65) on the 27th day of January, 2022, as Instrument No. YR3373216, TUNG
KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT LIMITED

Chargor
2149 Chargee
$2,120,129.41 CDN Dollars and $26,273,340.00 Hong Kong Dollars with interest as therein set

Original Charge

(b) A Notice of Agreement Amending Charge was registered on February 24, 2022 as Instrument
No. YR3385745 amending the terms of the Original Charge, including the increase of the
principal sum secured thereunder from $2,120,129.41 CDN Dollars and $26,279,223.54 Hong
Kong Dollars to $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars in addition
to other amendments (the 1st A�end�ent").

(c) A Notice of Agreement Amending Charge was registered on June 17, 2022 as Instrument No.
YR3440956 amending the terms of the Charge, including the increase of the principal sum
secured thereunder from $2,720,129.41 CDN Dollars and $26,279,223.54 Hong Kong Dollars  to
$3,620,129.41 CDN Dollars and  $26,279,223.54, Hong Kong Dollars in addition to other
amendments (the "2nd A�end�ent").

(d) The Original Charge, the 1st Amendment and the 2nd Amendment are collectively referred to
as the "Previous Charge".

(e) The charged lands described in the Previous Charge was split into two parcels by a transfer
registered as Instrument YR3412266, being PINs 03055-0376 and 03055-0377.

(f) A Discharge of the Previous Charge was registered on August 9, 2022 as Instrument No.
YR3463025 and through inadvertence, a full discharge of the Previous Charge was registered
over the whole of the PIN No. 03055-0376 (LT) instead of a partial discharge of the Previous
Charge over PART LOT 30 CONCESSION 4 DESIGNATED AS PART 3, Plan 65R39839,
CITY OF MARKHAM Conveyed Lands The
Corporation of The City of Markham  pursuant to a Transfer registered as Instrument No.
YR3463030.

(g) A Caution was registered on August 15, 2022 as Instrument No. YR3464984, over the
remaining lands forming PIN 03055-0376 excluding the Conveyed Lands, described as PART
LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1, 2, 4 TO 7 BOTH INCLUSIVE PLAN
65R39839; CITY OF MARKHAM, to prevent any dealings with such lands prior to the
registration of this Charge;

(h) This Charge is granted as additional security for the Indebtedness which is also secured by
the Previous Charge that remains registered on PART LOT 30 CONCESSION 4 DESIGNATED
AS PARTS 8 AND 9 PLAN 65R39839; CITY OF MARKHAM (PIN No. 03055-0377 (LT)) and
for greater certainty the obligations under this Charge are equivalent to the obligations under the
Previous Charge and any payment made under this Charge shall also be considered a payment
under the Previous Charge.

ADDITIONAL PROVISIONS

DEFINITIONS

As used herein the following words or terms have the following respective meanings unless there



guidelines, orders, permits, licenses, authorization, approvals and all applicable common laws or
equitable principles whether now or hereafter in force and effect

means collectively, Tung Kee Investment Limited Partnership and Tung Kee
Investment Canada Ltd.

Charge
attached, the Schedule and all other Schedules and Appendices to the Charge/Mortgage or to the
Schedule. and shall include all amendments, addenda, modifications, extensions, renewals,
restatements, supplements or replacements thereto or thereof from time to time.

Charged Property the land
described in the Properties section of the electronic Charge/Mortgage to which the Schedule is
attached, and any schedule to the Charge, together with any greater estate therein as hereafter

Lands
other improvements, now or hereafter situated, placed or constructed upon the Lands from time

I�prove�ents
apparatus and other items or personal property now owned or hereafter acquired by the Chargor
and now or hereafter attached to, installed in or used in connection with any of the Improvements
or the Lands, including without limitation, water, gas, electrical, heating, cooling, ventilation,
storm and sanitary sewer fixtures, equipment and facilities and all other utilities whether or not

Fixtures
technical descriptions prepared for construction, repair or alteration of the Improvements, and all

Plans
concessions, occupancy agreements, rental contracts, or other agreements (written or oral) now
or hereafter existing relating to the use or occupancy of all or any part of the Lands and the
Improvements, together with all guarantees, letters of credit and other credit support,
modifications, extensions and renewals thereof and all related security and other deposits (the
Leases , (f) all rents, revenues, issues, income, proceeds, profits, and all other payments of any

kind under the Leases for using, leasing, licensing, possessing, operating from, residing in,
selling or otherwise enjoying all or any part of the Lands and the Imp Rents
(g) all other agreements, including without limitation property management agreements,

maintenance agreements, franchise agreements, service contracts, permits, licences, certificates
and entitlements in any way relating to the development, construction, use, occupancy,
operation, maintenance, enjoyment, acquisition or ownership of the Charged Property

Property Agree�ents (h) all rights, privileges, tenements, rights-of-way,
easements, appendages and appurtenances appertaining to the foregoing, all accessions,
replacements and substitutions for any of the foregoing and all proceeds thereof, (i) all insurance
policies, unearned premiums therefore and proceeds from such policies covering any of the

title and interest in and to any awards, remunerations, reimbursements, settlements or
compensation heretofore made or hereafter to be made by any governmental authority pertaining
to the Lands, Improvements or Fixtures and (k) all renewals, substitutions, improvements,
accessions, attachments, additions, replacements and proceeds to, of or from each of the
foregoing, and all conversions of the security constituted thereby so that the foregoing shall
immediately and automatically be deemed a part of the Charged Property and subject to the
security of the Charge as fully and completely and with the same priority and effect as those now
owned by the Chargor and specifically described herein, without any further mortgage or

shall mean all or, where the context permits or requires, any portion of the above or any interest
therein.

Chargee
electronic Charge/Mortgage to which this Schedule is attached and their respective successors
and assigns.

Chargor



the Borrower, as amended by an Amendment to Commitment dated February 9, 2022, as further
amended by an Amendment to Commitment dated May 20, 2022 and shall include all
amendments, addenda, modifications, extensions, renewals, restatements, supplements or
replacements thereto or thereof from time to time.

Costs the Chargee for
or incidental to (a) preparing, executing and registering the Security Documents, renewals
thereof and any amendments thereto (b) collecting payments due to the Chargee hereunder, the
Commitment or under the Security Documents, (c) enforcing and realizing on this Charge and
the other Security Documents, including power of sale, foreclosure, execution, judicial sale,
court appointed or private receivership, possession and/or management of the Charged Property
and other enforcement proceedings, and including without limiting the generality of the
foregoing, all fees, costs, charges and expenses incurred in connection with the sale or attempted

fees, stalking-horse fees, cancellation of listing agreement fees and all other like or incidental
fees, (d) inspecting, protecting, securing, completing, insuring, repairing, equipping, taking and
keeping possession of, managing, selling or leasing the Charged Property, including all
protective disbursements and curing any defaults under or renewing any leasehold interests, (e)
exercising any rights of a receiver appointed under this Charge or otherwise and such receiver�s 
fees and expenses (including all legal fees and disbursements and agent�s costs and expenses), (f) 
obtaining any environmental audits or other inspections, tests or reports with respect to the
Charged Property, (g) complying with any notices, orders, judgments, directives, permits,
licences, authorizations or approvals with respect to the Charged Property, (h) performing the
obligations of the Chargor under the Security Documents, (i) all legal fees and disbursements in
connection with the Indebtedness, on a substantial indemnity basis, and (j) any other fees, costs,
charges or expenses including, renewal fees, forbearance fees, the Administration Fees and
servicing fees payable to the Chargee hereunder, under the Commitment or under any of the
Security Documents or otherwise at law or in equity.  will also include  all other fees,
costs, charges and expenses that are referred to elsewhere in this Charge or in any of the other
Security Documents and interest at the interest rate chargeable herein on all such fees, costs,
charges and expenses.

means any one of the Borrower, 2407720 ONTARIO INC., 2407721
ONTARIO INC., Tony Man Tung Yung, Philip Kun To Wong, the Chargor or any other
guarantor, joint debtor, indemnifier, beneficial owner or other obligor of or in respect of the
Loan, the Indebtedness or the Charged Property.

�HK� means Hong Kong.

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

Lien blease,
easement, right of way, security interest, restrictions, covenants or encumbrances of any kind or
nature affecting all or any part of the Charged Property.

Loan
original principal amount of $3,744,759.41CDN Dollars and $26,279,223.54 HK Dollars and all
other amounts secured by this Charge, the Previous Charge and the other Security Documents.



agreement with any governmental authority or public utility relating to the Charged Property,
and (iii) any other encumbrances relating to the Charged Property previously consented to by the
Chargee in its sole and subjective discretion, provided in each case that:

(a) the Chargee is satisfied in its sole and subjective discretion that the same do not
materially impair the value or marketability of the Charged Property;

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

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

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

  means collectively, all documents, instruments, agreement, guarantees
and opinions now or hereafter evidencing, securing, guaranteeing and or relating to the Loan and
the Indebtedness or any part thereof, including, without limitation, the Commitment, the
Previous Charge, this Charge, the Assignment of Rents, the General Security Agreement, the
Guarantee(s), Assignment of Rights Under Agreements of Purchase and Sale, Assignment of
Material Project Agreements, Postponement of Claims, Beneficial Owner Agreement,
Assignment of Funds, Assignment and Direction to TARION, Assignment and Direction to
Bank, Assignment and Direction to Authority and all certificates, declarations, undertakings,
documents and writings provided or as required which are incidental to any of the foregoing and
any other instrument or agreement provided and shall include all amendments, modifications,
extensions, renewals, restatements,  or replacements thereto or thereof from time to time.

COMPOUND INTEREST

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

APPLICATION OF PAYMENTS

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

ADVANCES AND COSTS

Neither the preparation, execution nor registration of this Charge or the other Security Documents
shall bind the Chargee to advance all or any part of the Loan. The Chargor covenants to pay all



PROOF OF OUTSTANDING AMOUNTS

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

FEES AND COSTS

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

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

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

  PROVIDED that if any cheque is returned NSF, any replacement cheque must be
certified.  If such replacement cheque is not certified, the Chargee shall be entitled
to have it certified, and to add all the costs of certification (including courier

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

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

 d) Possession/Eviction - for attending to take possession following default -
$1,000.00

e) Mortgage Statements (for preparation of each Information Statement) - $300.00.

f) Discharge Statement and Administration fee - $300.00

g) The Chargor further agrees to pay to the Chargee an annual administration charge
of $250.00 for collection and payment of the property taxes payable annually in
advance commencing on the funding date.

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

i) Bank Wire Transfer Fee: $90.00 per transfer and $50.00 for incoming wire

j) Tax Default Fee: $250.00 for failure by the Chargor to provide
satisfactory confirmation of tax payments

k)  Administration time: $195.00 for each hour of administrative time
spent  by the Chargee or its agent in dealing with
issues of default related to this mortgage, excluding
solicitor services

l)  Written requests for



forthwith.
(collectively, the "Ad�inistration Fees")

The Chargor acknowledges and agrees that the service fees and/or Administration Fees and
Costs provided for herein are a genuine pre-estimate of the value of the services performed for
same and are not a penalty or additional interest on the Loan secured by this Charge.

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

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

The Chargor agrees that if it agrees to pay the Chargee any fees during the currency of the within
Charge but fails to do so then such fees shall be added to the Indebtedness and shall bear interest
at the rate herein set forth. Such fees shall include but shall not be limited to renewal fees,
forbearance fees etc.

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

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

CROSS DEFAULT

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

NON-MERGER

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

PAYMENTS

ANY DISCHARGE of this charge shall be prepared by the Chargee at the Chargor's expense
within a reasonable time after repayment of the principal sum secured herein together with
accrued interest thereon, as well as the payment of all costs and any other amounts that are



   1101 Leslie Street, Suite 903
Toronto, ON

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

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

The repayment of  the principal amount of the Loan shall be paid  in two currencies:
CDN   $3,744,759.41
HK Dollars $26,279,223.54

All other amounts due hereunder or under any of the Security Documents including for interest
payments, broker fees, legal fees, interest and costs shall be paid in Canadian Dollars. Interest on
the Loan shall be calculated on CDN $8,000,000.00 notwithstanding that the Loan is in Canadian
and Hong Kong Dollars.

ENVIRONMENTAL

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

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

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

The Chargor hereby indemnifies the Chargee, its officers, directors, employees, agents and its
shareholders and agrees to hold each of them harmless from and against any and all losses,



of any Hazardous Material where it has been proven that the source of the Hazardous Material is
the Property, including, without limitation:  (i) the costs of defending any/or counter-claiming
over against third parties in respect of any action or matter; and (ii) any cost, liability or damage
arising out of a settlement of any action entered into by the Chargee; and the provisions of and
undertakings and indemnification set out in this Section shall survive the satisfaction and release
of the Security Documents and payment and satisfaction of the Indebtedness and liability of the
Chargor to the Chargee pursuant to this Charge and any of the other Security Documents.   The
indemnity contained herein in favour of the Chargee shall enure to the benefit of the Chargee's
successors and assigns of the Loan and the Security Documents.   For the purposes of this
Section "Hazardous Material" means any contaminant or pollutant or any substance that when
released in the natural environment is likely to cause at some immediate or future time, material
harm or degradation to the natural environment or material risk to human health and without
restricting the generality of the foregoing, hazardous waste or dangerous goods as defined by
applicable federal, provincial or municipal laws for the protection of the natural environment or
human health.

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

CONFLICT�AMBIGUITY 

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

COMPLIANCE WITH APPLICABLE LAWS

The Chargor has and is presently complying with its obligations and will continue to comply
with its obligations, to make payment of all taxes, deductions, withholdings and remissions to the

Govern�ental 
Authorities Income Tax Act, Canada, the Excise Tax Act, Canada, the Canada
Pension Act, Canada, the Employment Insurance Act, Canada, the Retail Sales Tax Act, Ontario,
the Fuel Tax Act, Ontario, the Tobacco Tax Act, Ontario, the Development Charges Act, Ontario,
the Workplace Safety and Insurance Act, Ontario and any other Applicable Laws, whether
provincial or federal, as any one or more of them may be amended from time to time, the default
of which would form the basis of a super priority claim by any of such governmental authorities
under such Applicable Laws over the Indebtedness and the priority of the Security Documents.

MANAGEMENT FEE

In the event that the Chargee collects any payments of Rent due to the Chargor's default or takes
possession of the Lands, the Chargee shall be entitled a management fee equal to ten (10�) 
percent of all the gross receipts from the Rents, it being understood for greater certainty that the
Chargor and Chargee have agreed that in the circumstances the management fee is a just and
equitable fee having regard to the circumstances. The Chargor acknowledges and agrees that the
said management fee is a reasonable estimate of the fees to be incurred for the time, value and
opportunity for dealing with the Charged Property, including professional advisors, appraisers,
engineers, occupants, building inspectors, checking property taxes and insurance, maintenance
and repairs, Liens or other matters usually dealt with by mangers of like Lands, which amount is
deemed not to be a penalty.

SUBSE�UENT ENCUMBRANCES 

In the event of the Chargor further encumbering the Lands, save for a charge to Sow Capital
Ontario Limited, without the prior written consent of the Chargee, such further encumbering
shall constitute a default under this Charge and in such event, at the sole option of the Chargee,



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

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

BANKRUPTCY AND INSOLVENCY

THE CHARGOR acknowledges and agrees that any and all Costs as may be incurred from time
to time by the Chargee in order to effect compliance or avoid any adverse ramifications of the
Companies' Creditors Arrangement Act, R.S., c.C-25, s.1 (the �CCAA�), the Bankruptcy and
Insolvency Act, R.S., 1985, c.B-3, s.1, 1992, c.27, s.2 (the �BIA�) or any other statute shall be
entirely for the account of the Chargor.  The Chargee shall be entitled to incur any such Costs,
including any costs of its personnel and outside professionals, including legal counsel, in
administering and addressing any requirements of the said Acts 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.

REORGANI�ATION PROCEEDINGS 

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

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



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

in the event of a Reorganization Proceeding: (i) the Chargor will not oppose any steps taken by
the Chargee to seek an Order lifting any stay of proceedings that may be imposed; (ii) will not
seek to prime the Chargee through any debtor in possession financing, receiver charge or any
court-ordered charges; and (iii) will not seek to have the Charged Property sold as part of any

ABANDONMENT OF CHATTELS

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

(a) the Chattels shall be deemed to have been abandoned by the Chargor;
(b) the Chargee shall be entitled to dispose of or sell or transfer the Chattels or store them, in

its sole discretion;
(c) the Chargor shall pay all costs incurred by the Chargee relating to any sale, transfer,

disposition, dumping or storage of the Chattels by the Chargee;
(d) the Chargee shall have a charge and lien on any stored Chattels for all storage costs

relating thereto; and
(e) the Chargor hereby releases and forever discharges the Chargee from any claims, actions,

causes of action, damages, losses, costs and expenses relating to any steps taken by the
Chargee in respect of the Chattels including discarding and dumping same in a junk yard
or otherwise for no consideration.

NO EXPLOITATION

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

INDEPENDENT LEGAL REPRESENTATION

The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this
Charge/Mortgage transaction, and that it has been appropriately and independently legally
represented in that regard.  The Chargor acknowledges and agrees with the Chargee that the

with any legal advice whatsoever. The Chargor acknowledges that the Charge, all supporting
security documents and all electronic documents including the Charge, Notice of Assignment of

solicitors signing any of the electronic documents have been fully explained to the Chargor by its
own independent counsel. The Chargor acknowledges that it has fully understood the import of
the Documents.

PREPAYMENT PROVISIONS



amount prepaid as a bonus and upon payment of the discharge statement administration
fee as herein set out.

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

c) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Balance Due Date, then the Chargor agrees to
pay to the Chargee in addition to the amounts required to obtain a discharge, three
months interest at the rate of interest chargeable hereunder on the principal amount
outstanding on the Balance Due Date

NO IMPROVEMENT

The Chargor warrants that the purpose of this Charge is not to finance an improvement on the
i�prove�ent

thereto in the Construction Act, S.O. 2018. An improvement means any alteration, addition or
repair to any building on the herein described Lands or any construction, erection or installation
on the Lands.

INSURANCE RENEWAL

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

APPOINTMENT OF RECEIVER

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

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

(b) To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such
salaries, wages or remuneration as he shall think proper, and to repair and keep in repair
the Charged Property and to do all necessary acts and things for the carrying on of the
business of the Chargor and the protection of the Charged Property of the Chargor;

(c) To sell or lease or concur in selling or leasing any or all of the Charged Property, or any
part thereof, and to carry any such sale or lease into effect by conveying in the name of or
on behalf of the Chargor or otherwise; and any such sale may be made either at public



of any part of the Charged Property and may resell the same; and he may sell any of the
same on such terms as to credit or part cash and part credit or otherwise as shall appear in
his sole opinion to be most advantageous and at such prices as can reasonably be
obtained therefor and in the event of a sale on credit neither he nor the Chargee shall be
accountable for or charged with any monies until actually received;

(d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from
the provisions of this Charge and to exchange any part or parts of the Charged Property
for any other property suitable for the purposes of the Chargee and upon such terms as
may seem expedient and either with or without payment or exchange of money or regard
to the equality of the exchange or otherwise;

(e) To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Property in such amounts as the Receiver may from time to time
deem necessary and in so doing the Receiver may issue certificates that may be payable
when the Receiver thinks expedient and shall bear interest as stated therein and the
amounts from time to time payable under such certificates shall charge the Charged
Property in priority to this Charge;

(f) To execute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Charged Property, to defend
all suits, proceedings and actions against the Chargor or the Receiver, to appear in and
conduct the prosecution and defense of any suit, proceeding or action then pending or
thereafter instituted and to appeal any suit, proceeding or action;

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

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

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

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

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



including the reasonable remuneration of the Receiver and all amounts properly payable
by him;

(b) Secondly, in payment of all Costs, charges and expenses payable hereunder;

(c) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

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

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

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

The appointment of a Receiver by the Chargee shall not, to the extent permitted by law, incur or
create any liability on the part of the Chargee in connection with anything which may be done by
any such Receiver or the removal of any such Receiver or the termination of any such
Receivership shall not have the effect of constituting the Chargee as a mortgagee in possession in
respect of the Charged Property or any part thereof.

PAYMENT OF COSTS

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

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

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

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

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

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



(a) Adjustment

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

 (i)  firstly, by reducing the amount or rate of interest required to be paid hereunder as
 applicable; and

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

(b) Reimbursement

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

(c) Calculation

 Any amount or rate of interest referred to in this Section shall be determined in
accordance with generally accepted actuarial practices and principles as an effective
annual rate of interest over the term of any revolving loan on the assumption that any

Criminal Code (Canada)) shall, if they relate to a specific period of time be prorated over
that period of time and otherwise be prorated over the period from the date of this Charge
to the maturity date thereof and, in the event of dispute, a certificate of a Fellow of the
Canadian Institute of Actuaries appointed by the Chargee shall be conclusive for the
purposes of such determination.

AGREEMENTS IN WRITING

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

CONTINUING SECURITY

Without limiting any other provision hereof, this Charge secures, inter alia, a current or
running account and any portion of the principal amount may be advanced or readvanced
by the Chargee in one or more sums at any future date or dates and the amount of such
advances and readvances when so made will be secured by this Charge and be repayable



and notwithstanding any change in the amount, nature and form of the loan Indebtedness
from time to time.  If the whole or any part of the principal amount hereby or other amount
secured hereby is repaid, this Charge shall be and remain valid security for any subsequent
advance or re-advance by the Chargee to the Chargor until such time as the Chargee has
executed and delivered to the Chargor a complete discharge of this Charge.  The provisions
relating to defeasance contained in Subsection 6(2) of the Land Registration Reform Act
(Ontario) are hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor re Farm
Debt Mediation Act
in the event that at any time during the term of this Charge the Chargor shall, at the option of the

notice of this fact to the Chargee.

PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES

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

INSURANCE  ADDITIONAL PROVISIONS

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

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

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

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

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or property
damage or loss, for a minimum amount of $5,000,000.00 per occurrence or such other
amount as the Chargee may reasonably request;

(e) Theft of chattels;

(f) Prior to any advance of the principal amount, the Chargor will provide to the Chargee or
its solicitors certificates of insurance policies providing the above coverages.  The Chargee
may have the insurance policies reviewed by a qualified property insurance consultant to



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

-
the Chargee may consider accepting stated amount co-insurance provided that the Chargor shall
at all times maintain a sufficient amount of insurance to prevent the Chargor from becoming a
co-insurer under the terms and conditions of the policy.

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

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

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

UNDERTAKINGS

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

AMENDMENT TO STANDARD CHARGE TERMS

Section 24 of Standard Charge Terms 200033 is hereby deleted.

SECURITY FOR INDEBTEDNESS AND OBLIGATIONS

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



EXPROPRIATION

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

WARRANTIES, REPRESENTATIONS AND COVENANTS

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

(a) Organization, Power and Authority

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

The beneficial owner of the Charged Property is a duly declared and validly existing
limited partnership under the laws of its jurisdiction; (ii) has full power, authority and
legal right to beneficially own the Charged Property and to carry on its business thereon
in compliance with all Applicable Laws and is duly licensed, registered or qualified in all
jurisdictions where the character of its undertaking, property and assets or the nature of
its activities makes such licensing, registration or qualification necessary or desirable;
(iii) has full power, authority and legal right to enter into each of the Security Documents
to which it is a party and to do all acts and execute and deliver all other documents as are
required to be done, observed or performed by it in accordance with their respective
terms; (iv) has taken all necessary actions and proceedings to authorize the execution,
delivery and performance of the Security Documents to which it is a party and to observe
and perform the provisions of each in accordance with its terms; (v) shall maintain in
good standing its existence, capacity, power and authority as a partnership,  and shall not
liquidate, dissolve, wind-up, terminate, merge, amalgamate, consolidate, reorganize or
restructure or enter into any transaction or take any steps in connection therewith and (vi)
shall not change its name without providing the Chargee with 10 days prior written notice
thereof.

(b) Enforceability of Security Documents

 The Security Documents executed by each or any Covenantor, constitute valid and
legally binding obligations of each Covenantor, enforceable against them in accordance
with their terms, and are not subject to any right of rescission, right of set-off,
counterclaim or defence of any nature or kind. Neither execution and delivery of the
Security Documents, nor compliance with the terms and conditions of any of them (i) has
resulted or will result in a violation of the constating documents governing any



approval or consent of any Person except such as has already been obtained.

(c) Title

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

(d) Priority

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

(e) Litigation

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

 (f) Rights of Way, Easements, Permits, Services and Access

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

(g) Operation and Maintenance

 The Chargor shall diligently maintain, use, manage, operate and repair the Charged
Property in a good, safe and insurable condition in accordance with all Applicable Laws,
and all Property Agreements, any encumbrances on title such as easements, agreements,
restrictions and the like so as to preserve and protect the Charged Property and maximize
the earnings, incomes, Rents, issues and profits therefrom. The Chargor has complied and
will hereafter at all times comply with all of its obligations under the Property
Agreements, any encumbrances on title such as easements, agreements, restrictions and
the like and all other permitted Liens and agreements relating to the Charged Property.
The Chargor shall promptly make all necessary repair and replacements to the Charged
Property. All repairs, replacements and work required under the Security Documents, or



of the jurisdiction of its formation, and all qualifications, licenses and permits applicable
to the ownership, use and operation of the Charged Property.

(h) Compliance with Law

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

 The Charged Property is free of structural defects, and all building systems contained
therein are in good working order and repair subject to ordinary wear and tear. No

with respect to the expropriation of all or any portion of the Charged Property or for the
relocation of roadways providing access to the Charged Property.

(i) Full and Accurate Disclosure

 None of the Security Documents, Property Agreements, representations, warranties,
information, and other documents and materials provided by or on behalf of any
Covenantor to the Chargee now, heretofore, or hereafter until the repayment in full of the
Indebtedness, contains or shall contain any untrue statement of a material fact or omits to
state any material fact necessary to make statements contained herein or therein not
misleading. No statement of fact now made or shall be made by or on behalf of any
Covenantor in this Charge or in any of the other Security Documents contains or shall
contain any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained herein or therein not misleading. There is no fact
presently known to any Covenantor which has not been disclosed to the Chargee which
adversely affects, nor as far as any Covenantor can foresee, might adversely affect, the
Charged Property or the business, operations or condition (financial or otherwise) of the
Chargor.

  (j) Financial Statements

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

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

 (ii)
Charged Property, the Chargor shall furnish to the Chargee a current (as of the



reasonably satisfactory to the Chargee.

 All financial statements shall be in scope and detail reasonably satisfactory to the
Chargee and certified by the chief financial representative of the Chargor. All financial
statements shall be prepared in accordance with generally accepted accounting principles
in Canada in effect on the date so indicated and consistently applied (or such other
accounting basis reasonably acceptable for the Chargee). The Chargor shall deliver to the
Chargee such additional information regarding the Chargor, its subsidiaries, its business,

The Chargor shall permit the Chargee to examine such records, books and papers of the
Chargor which reflect upon its financial condition and the income and expenses of the
Charged Property.

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

(k)  Distributions
No distributions of any kind (including but not limited to dividends, payment of interest
or principal on any shareholders loans, or management fees payable to any Borrower
entity) shall be permitted to be made to any Borrower entity or any affiliate thereof or any
of the respective directors, officers, and shareholders of them during the term of the Loan
without the consent of the Chargee, which consent may be unreasonably withheld.

(l)  Agreement of Purchase and Sale and Reports

The Chargor shall provide the Chargee with: (i)  a copy of any Agreements of Purchase
and Sale entered into for the Lands or any part thereof forthwith after entering into same,
as well as any amendments and waivers thereto; and (ii) the reports, studies, opinions,
audit and the like in respect of the Property as required by the Commitment.

EVENTS OF DEFAULT

(a)  the failure of any of the Covenantors to pay any principal, interest or other amount due
oan at

the Balance Due Date, or upon acceleration or otherwise;

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

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

(d) Enforce�ent Action
or a subsequent mortgagee including: the commencement of power of sale, foreclosure or



giving notice of default, notice of intention to enforce security, or undertaking,
commencing, giving notice of or taking any action or proceeding seeking payment or
recovery of all or any part of any indebtedness owed to such third party or damages in
lieu thereof, or accepting a transfer of any property in lieu of foreclosure, or the exercise
of any other rights or remedies available to a creditor under its security or otherwise at
law or in equity, including without limitation, the acceleration of debt, or the
commencement of any proceedings seeking the dissolution, liquidation, winding up or
termination of any Covenantor, or any participation in or any actions in furtherance of the
foregoing;

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

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

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

or acquiesces in, the filing of such petition;

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

(i)       any Person takes any Enforcement Action in respect of the Charged Property or any other
property of any Covenantor, or any distress or analogous process is levied upon any
Covenantor;

(j)     all or any part of the Charged Property becomes subject to any Lien not consented to by
the Chargee in writing or if consented to there is default by any Covenantor under any
other encumbrances, Liens or security agreements;

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

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



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

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

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

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

(r)  failure of the Chargor to remit to the Chargee on or before September 15, 2022, four (4)
months' interest reserve of CDN$800,000.00 on the principal sum of CDN $8,000,000.00,
extension fees of $106,500.00 and $18,130.00 ; or

(s)  any other event of default occurs under any other of the Security Documents.

REMEDIES

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

Acceleration

Upon an Event of Default, the entire Indebtedness shall, at the option of the Chargee in its sole
discretion, immediately become due and payable, with interest thereon at the Interest Rate to the
date of actual payment thereof, all without notice, presentment, protest, demand, notice of
dishonour or any other demand or notice whatsoever, each of which are hereby expressly waived,

and
otherwise at law and in equity shall immediately become enforceable.

Power of Sale

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



brokers in connection with any such sale, and all Costs, charges and expenses (including, without
limitation, legal fees on a full indemnity basis) incurred in respect of the Charged Property, which
the Chargee shall be entitled to do, or in taking, recovering or keeping possession of the Charged
Property, or in enforcing the remedies of the Chargee under this Charge, or by reason of non-
payment or in procuring payment of the monies hereby secured, shall be added to the Indebtedness
and bear interest at the Interest Rate provided for in this Charge as well after as before maturity,
and shall be a charge on the Charged Property and shall be payable immediately with interest as
aforesaid, and in default of payment, may be paid from the proceeds of any sale of the Charged
Property.

Possession

into and take possession of the Charged Property and shall be entitled to:

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

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

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

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

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

Exercise Rights of Chargor; Distraint

enjoy and exercise of all the powers and rights of and enjoyed by the Chargor with respect to the
Charged Property or incidental, ancillary, attaching or deriving from the ownership by the Chargor
of the Charged Property, including without limitation the powers of the receiver hereinbefore set
out and the power to enter into agreements, to grant or agree to mortgages and other encumbrances,
and to grant or reserve easements, rights-of-way, rights in the nature of easements and licences, in
each case over or pertaining to the whole or any part of the Charged Property. If the Chargor shall



time be or remain in arrears and unpaid, together with all costs, charges and expenses attending
such levy or distress, as in like cases of distress for rent. The Chargee may distrain for arrears of
principal or other monies owing hereunder in the same manner as if the same were arrears of
interest.

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

Concurrent Remedies

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

Re�edies Cu�ulative 

For greater certainty, it is expressly understood and agreed that the rights and remedies of the
Chargee hereunder or under any other of the Security Documents or instruments executed pursuant
to the Commitment are cumulative and are in addition to and not in substitution for any rights or
remedies provided by law or by equity, and any single or partial exercise by the Chargee of any
right or remedy for a default or breach of any term, covenant, condition or agreement contained
herein, in the Security Documents or other documents or instruments executed pursuant to the
Commitment shall not be deemed to be a waiver of or to alter, affect or prejudice any other right
or remedy or other rights or remedies to which the Chargee may be lawfully entitled for such
default or breach. Any waiver by the Chargee of the strict observance, performance or compliance
with any term, covenant, condition or other matter contained herein, in the Security Documents or
other documents or instruments executed pursuant to the Commitment or the Security Documents
and any indulgence granted, either expressly or by course of conduct, by the Chargee shall be
effective only in the specific instance and for the purpose for which it was given and shall be
deemed not to be a waiver of any rights and remedies of the Chargee hereunder, in the Security
Documents or other documents or instruments executed pursuant to the Commitment as a result
of any other default or breach hereunder or thereunder. In the event of a conflict or inconsistency
between the application of any of the rights and remedies contained herein and the application of
any of the rights or remedies of any of the other Security Documents, the provisions giving the
Chargee the greater rights or remedies shall govern (to the maximum extent permitted by
applicable law), it being understood that the purpose of this Charge and any of the other Security



remedy, but any one or more of such remedies may from time to time be exercised independently
or in combination.

Judgments

The taking of a judgment or judgments against the Chargor or any of the other Covenantors for
breach of its obligations contained in this Charge or any other Security Document will not merge

interest rate chargeable hereunder. Any such judgment may provide that interest thereon will be
computed at the interest rate chargeable hereunder until such judgment is fully paid and satisfied.

Extension of Time and Waiver

Neither any extension of time given by the Chargee to the Chargor or any of the other Covenantors
or any person claiming through the Chargor, nor any amendment to this Charge or other dealing
by the Chargee with a subsequent owner of the Charged Property will in any way affect or
prejudice the rights of the Chargee against the Chargor or any other Covenantor or other persons
liable for payment of the Indebtedness. The Chargee may waive any Event of Default in its sole
discretion. No waiver will extend to a subsequent Event of Default, whether or not the same as or
similar to the Event of Default waived, and no act or omission by the Chargee will extend to, or
affect, any subsequent Event of Default or the rights of the Chargee arising from such Event of
Default. Any such waiver must be in writing and signed by the Chargee. No failure on the part of
the Chargee or the Chargor to exercise, and no delay by the Chargee or the Chargor in exercising,
any right pursuant to this Charge will operate as a waiver of such right. No single or partial exercise
of any such right will preclude any other or further exercise of such right.

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

Release

The Chargee may release in its discretion and at any time any of the Covenantors or any part or
parts of the Charged Property from all or any part of the Indebtedness or the security either with
or without any consideration and without releasing any other part of the Charged Property or any
other of the Covenantors or other person from this Charge, any of the other Security Documents
or from any of the covenants contained in this Charge or any of the other Security Documents, and
without being accountable to the Chargor for the value of the Charged Property released or for any
money except that actually received by the Chargee. Every part or lot into which the Charged
Property is or may hereafter be divided will stand charged with the entire Indebtedness. The
Chargee may grant time, renewals, extensions, indulgences, releases and discharges, may take
securities from and give the same up, may abstain from taking securities from or from perfecting
securities, may accept compositions and proposals, and may otherwise deal with the Chargor and
all of the other Covenantors and securities as the Chargee may see fit without prejudicing the rights
of the Chargee under the Loan or the Security Documents.

MISCELLANEOUS

General Indemnity

The Chargor shall protect, defend, indemnify and save harmless the Chargee its shareholders,
directors, officers, employees and agents from and against all liabilities, obligations, claims,
damages, penalties, causes of action, costs and expenses (including without limitation reasonable
legal fees and expenses), imposed upon or incurred by or asserted against the Chargee by reason
of (a) ownership of the Charge, the Charged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to the Charged Property



of any labour or services or the furnishing of any materials or other property in respect of the
Charged Property or any part thereof. Any amounts payable to the Chargee by reason of the
application of this section shall become immediately due and payable and shall bear interest at the
interest rate chargeable hereunder from the date loss or damage is sustained by the Chargee until
paid.

Time of the Essence

Time is of the essence with respect to this Charge.

Waivers

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

Governing Law

This Charge and the Security Documents shall be governed by and interpreted and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein (other than the conflict of laws rules) and shall be treated in all respects as an Ontario
contract, and the Covenantors hereby attorn to such jurisdiction and irrevocably agree that all
actions and proceedings may be heard and determined in such courts and irrevocably waive the
defence of an inconvenient forum.

Successors and Assigns

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

Currency

All dollar references in this Charge, other than the amount of the Loan expressed in Hong Kong
Dollars, namely, $26,279,223.54 HK, are expressed in Canadian dollars.

Obligations as Covenants

Each obligation of the Covenantors expressed in this Charge or in any of the Security Documents,
even though not expressed as a covenant, is deemed for all purposes to be a covenant made with
the Chargee.

Land Registration Reform Act

The Parties hereby exclude from this Charge all of the covenants deemed to be included by section

replaced by the covenants and agreements contained herein.

Electronic I�aging 

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



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

NO RELEASE OF COVENANTS UPON PARTIAL DISCHARGE OF MORTGAGE

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

FOREIGN SERVICE

The Chargor hereby irrevocably appoints and authorizes Miller Thomson LLP, its successors and

zed representative and agent for the purposes of service of all notices,
documents, proceedings and originating process.  Service upon the Firm for any proceeding shall
be deemed to be service upon the Chargor in compliance with Rule 16.02(1) (c) and 16.02 (1) (e)
of the Rules of Civil Procedure, as amended, supplemented or replaced from time to time.  In
addition, the Chargor may be served at any principal place of business in Ontario or any agent
for service that the Chargor has designated in any filing with the Province of Ontario.

Electronic Execution
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all Security Documents to be delivered with electronic signatures
(including by DocuSign).

DEVELOPMENT CONSENT

1. The Chargee shall upon request of the Chargor execute and deliver without payment on
account of principal or interest such partial discharge or discharges as may be required by
governmental authorities or agencies for any lands required for municipal and/or
governmental purposes, conservation authority or water resource commission, in order to
obtain a building permit(s) or approval(s) for development or redevelopment of the Lands
and without limiting the generality of the foregoing for such public purposes as  one-foot
reserves, easements and rights-of-ways etc.  Provided that the Chargor shall pay the

2. The Chargee shall execute upon request and without payment on account of principal, plans
and other material necessary to enable the Chargor to develop the Charged Property and will
otherwise give such postponement as the Chargor shall require in such development,
including but not limiting the generality of the foregoing:

(a) Engineering, financial and subdivision agreements required by the Governmental
Authority to be executed by the Chargee, provided however that the Chargee shall
not be required to undertake or assume any financial or other obligation and Chargor

s regard; and



supply or installation of gas services, telephone or cable services, electrical services,
water, sewers or similar services in order to service the real property mortgaged
herein, the Chargee shall execute and deliver forthwith without delay and without
payment on account of principal nor interest, any consent or postponement required
for such grants, provided however that the Chargee shall not be required to
undertake or assume any financial or other obligation and Chargor shall pay

3. The Chargor, its agents, employees or contractors may conduct servicing excavating
building operations upon the Lands including without limiting the generality of the
foregoing, surveying, grading, excavation, installation of services and all acts incidental to
the development of the Lands at any time and from time to time and without payment and
without the same being deemed acts of waste.

ADVANCES

Notwithstanding anything to the contrary contained herein, the Security Documents or in any
prior or subsequent oral or written agreement between the parties, the parties hereto hereby
covenant, agree and acknowledge that neither the delivery of the Commitment by the Chargee to
the Chargor, nor the execution, nor the registration of this Charge nor the advancement in part of
the monies hereby secured shall bind the Chargee in law or in equity thereof to make further
advances, but that the advance of the monies hereby secured or any part thereof is to be made
from time to time, in such manner and at such time and in such amounts as the Chargee in its
sole and subjective discretion may from time to time determine and it is to be clearly understood
that the Chargee is not bound to make any advance hereunder or under the Commitment and may
at any time refuse to make any advances hereunder.

All Security Documents provided by the Covenantor(s), prior to the execution of the within
Charge made amongst the Borrower, Guarantor and Chargee shall continue to stand as security
for the Indebtedness of the Covenantor(s) to the Chargee under this Charge and shall be amended
by deleting therefrom any reference to the principal sum of "$2,720,129.41 CDN Dollars and
$26,279,223.54 Hong Kong Dollars" and by substituting therefor the principal sum of
"$3,744,759.41CDN Dollars and $26,279,223.54 Hong Kong Dollars", whether same is in
figures or in words.

EXTENSION FEES

The Chargor  had agreed to remit to the Chargee on or before July 27, 2022, four (4) months'
interest reserve of CDN$800,000.00 on the principal sum of CDN $8,000,000.00 (the "Interest
Reserve"). The Chargor had also agreed to remit to the Chargee on or before July 27, 2022, the
sum of $106,500.00 on account of an extension fee (the "Extension Fee").  The Chargor did not
remit payment of the Interest Reserve nor the Extension Fee and is in default under the Charge.
The Chargee has agreed to extend the deadline to remit the Interest Reserve and Extension Fee to
September 15, 2022 . The Chargor has agreed to pay late payment fees of  $18,130.00 to the
Chargee on or before September 15, 2022 (the "Late Pay�ent Fee�). The Interest Reserve, the
Extension Fee and the Late Payment Fee are secured herein,
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 







 

 




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

  

  





 




  





 










   



 

 











 

 





 











 
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







 

 



 

 



 



Chargee  (collectively, Chargee

WHEREAS:

(a) Pursuant to a Charge/Mortgage registered in the Land Registry Office for the York Region
Land Registry (NO.65) on the 27th day of January, 2022, as Instrument No. YR3373219, TUNG
KEE INVESTMENT CANADA LTD. AND TUNG KEE INVESTMENT LIMITED

Chargor herein in favour of
FRANK PA AND STEPHEN TUNG (collectively, Chargee yment of the
principal sum of $3,540,000.00 CDN Dollars with interest as therein set out upon the terms

Original Charge

(e) The charged lands described in the Original  Charge was split into two parcels by a transfer
registered as Instrument YR3412266, being PINs 03055-0376 and 03055-0377.

(f) A Discharge of the Original Charge was registered on August 9, 2022 as Instrument No.
YR3463027 and through inadvertence, a full discharge of the Original Charge was registered
over the whole of the PIN No. 03055-0376 (LT) instead of a partial discharge of the Original
Charge over PART LOT 30 CONCESSION 4 DESIGNATED AS PART 3, Plan 65R39839,
CITY Conveyed Lands
Corporation of The City of Markham  pursuant to a Transfer registered as Instrument No.
YR3463030.

(g) A Caution was registered on August 15, 2022 as Instrument No. YR3464985, over the
remaining lands forming PIN 03055-0376 excluding the Conveyed Lands, described as PART
LOT 30 CONCESSION 4 DESIGNATED AS PARTS 1, 2, 4 TO 7 BOTH INCLUSIVE PLAN
65R39839; CITY OF MARKHAM, to prevent any dealings with such lands prior to the
registration of this Charge;

(h) This Charge is granted as additional security for the Indebtedness which is also secured by
the Original Charge that remains registered on PART LOT 30 CONCESSION 4 DESIGNATED
AS PARTS 8 AND 9 PLAN 65R39839; CITY OF MARKHAM (PIN No. 03055-0377 (LT)) and
for greater certainty the obligations under this Charge are equivalent to the obligations under the
Original Charge and any payment made under this Charge shall also be considered a payment
under the Original Charge.

The within Charge secures payment and satisfaction of any and all obligations, indebtedness and
liability of the Chargor to the Chargee pursuant to an agreement amongst, inter alia, the Chargor
and the Chargee dated the 18th day of May, 2021 Agree�ent (as such Agreement may
be amended, restated or replaced from time to time), whether present or future, direct or indirect,
absolute or past, contingent, extended or renewed, or material or not, and whether the same is
from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether the Chargor is bound alone or with another or others (collectively the

Obligations
satisfaction of any and all obligations, indebtedness and liability of the Chargor to the Chargee
pursuant to all other documents and agreements delivered by the Chargor to the Chargee from
time to time as security for the payment and performance of the Obligations, and the assignments
and liens constituted by the foregoing.

The Obligations secured by the within Charge shall become due and payable on the earlier of:
(i) five (5) years from the date of the registration hereof; (ii) an event of default under the



time, without notice or bonus.

Electronic Execution
in the Security Documents shall be deemed to include electronic signatures (including by
DocuSign) or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any Law,
including Parts 2 and 3 of the Personal Information Protection and Electronic Documents Act
(Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial
laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada
or its Uniform Electronic Evidence Act, as the case may be. The parties hereto agree to close the
within transaction with all security documents to be delivered with electronic signatures
(including by DocuSign).
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 


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

 

 


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1. The registration of this Charge is pursuant to the terms of a
promissory note dated January 21, 2020 and any amendments thereto (the "Promissory Note")
and the advance of any monies under this Charge contemplated by such Promissory Note shall
not cause the Promissory Note to merge but rather the Promissory Note shall survive and all of
the terms and conditions contained therein shall be binding upon the Chargor as if fully
incorporated herein both before and after all advances have been made and all of the
requirements of the Promissory Note shall continue in full force and effect notwithstanding the
registration of this Charge or the completion of the funding of all advances contemplated hereby.
It is acknowledged by the Chargor that all of the Chargee's rights under this Charge shall in no
way merge or be affected by any proceedings that the Chargee may commence under any other
security document or agreement granted to the Chargee (the "Security Documents") and no
proceedings commenced by the Chargee under this Charge shall in any way affect the rights of
the Chargee under the Security Documents.  A default under any of the Promissory Note or the
Security Documents shall constitute a default under this Charge, and shall permit the Chargee to
immediately enforce all of its remedies.  In the event and to the extent of any inconsistency or
conflict between terms of the Promissory Note and any of the provisions contained in this
Charge or the Security Documents, the Chargee shall determine in its sole discretion which
provisions shall prevail.

2. The Chargor covenants and agrees with the Chargee that in the event of the Chargor
selling, conveying, transferring or entering into an agreement for sale or transfer of title of the
property hereby mortgaged (hereinafter referred to as the "Property"), or the sale, conveyance or
transfer of the beneficial ownership of the Property, to a purchaser or transferee not approved of
in writing by the Chargee, which approval shall not be unreasonably withheld, all monies hereby
secured with accrued interest thereon shall be forthwith due and payable at the option of the
Chargee.  For the purposes of this paragraph a merger or amalgamation involving the Chargor
(beneficial or otherwise) or a change in effective voting control or ownership of shares of the
Chargor shall be deemed a transfer of title of the Property.

3. The Chargor shall have no privilege of prepaying the whole or any part of the principal
hereby secured prior to maturity.

4. This Charge shall be repayable in consecutive monthly instalments of interest only on the
1st day of each month with the balance of the principal sum hereby secured and any accrued but
unpaid interest to become due and payable at maturity.

5. The Chargor acknowledges that the Chargee shall holdback from any loan advance
secured by the Charge an amount to be held as an interest reserve .  The Chargor
covenants to replenish the Reserve as required.  The Reserve shall be the interest amount
required to be paid by the Chargor to the Chargee under this Charge.  In the event of a default of

be permitted to apply the Reserve
to the indebtedness owed to the Chargee under the Charge and the Promissory Note.

6. The Chargor covenants that it shall fully comply with the applicable laws, regulations,
directives, orders and guidelines relating to environmental, health, fire and safety matters and
that the Chargor shall not bring onto the Property any Hazardous Materials, as hereinafter
defined,  nor knowingly allow any other person to do so and if the Chargor becomes aware of
any Hazardous Materials that are brought onto the Property by any tenant, it shall forthwith
require such tenant to remove same in accordance with all governmental requirements.

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



to hold each of them harmless from and against any and all losses, liabilities, damages, costs,
expenses and claims of any and every kind whatsoever which at any time or from time to time
may be paid, incurred or asserted against any of them for, with respect to, or as direct result of,
the presence on or under, or the discharge, emission, spill or disposal from, the Property or into
any land, the atmosphere, or any watercourse, body of water or wetland, of any Hazardous
Material where it has been proven that the source of the Hazardous Material is the Property
(including, without limitation):

(a) the costs of defending and/or counter-claiming or claiming over against third
parties in respect of any action or matter; and

(b) any cost, liability or damage arising out of a settlement of any action entered into
by the Chargee with the consent of the Chargor (which consent shall not be
unreasonably withheld);

and the provisions of any undertakings and indemnification set out in the Section shall survive
the satisfaction and release of the Security Documents and payment and satisfaction of the
Charge and liability of the Chargor to the Chargee pursuant to this Charge. The indemnity
contained herein in favour of the Chargee shall enure to the benefit of the Chargee's successors
and assignees of the Security Documents. For the purposes of this Section "Hazardous Material"
means any contaminant or pollutant or any substance  that when released into the natural
environment is likely to cause at some immediate or future time, material harm or degradation to
the natural environment or material risk to human health and without restricting the generality of
the foregoing, includes hazardous waste or dangerous goods as defined by applicable federal,
provincial or municipal laws for the protection of the natural environment or human health.

The indemnity contained herein shall survive the repayment of the Charge and shall
continue in full force and effect so long as the possibility of any such liability, claim or loss
exists and such liability, claim or loss has not been caused by the actions or inactions of the
Chargee in the event that the Chargee or its nominee becomes owner of the Property.

8. The Chargee may throughout the term of the Charge and any renewal or extension
thereof, at its sole option and without obligation to do so, inspect the Property upon prior
reasonable notice to the Chargor, accompanied by a representative of the Chargor and subject to
the rights of tenants as set out in their respective leases. If there shall be an uncured event of

notice to the Chargor, the right to
perform such maintenance and repairs as it deems necessary; pay such costs as it deems
necessary including, without limitation, any unpaid insurance premiums, taxes, rates, levies,
charges, assessments and utility charges; and pay or satisfy any lien, charge or other
encumbrance on the Property and all costs associated with such inspections, maintenance and
repairs and all such payments made by the Chargee together with all costs, charges, fees and
expenses incurred in relation thereto shall be, with interest at the rate set out in this Charge, a
charge upon the Property in favour of the Chargee pursuant to the terms of this Charge and all
such amounts shall be added to the principal amount secured by this Charge and shall be payable
forthwith with interest as aforesaid.

9. The Chargor covenants and agrees to maintain books and records relating to the operation
and management of the Property separate and apart from any other properties owned by the
Chargor.

10. In the event that the whole or any material part of the Property is expropriated the
Chargor agrees that all proceeds received from any such expropriation shall be paid directly to
the Chargee, subject to such prepayment terms determined by the Chargee at its option, provided
that upon repayment of all amounts secured by this Charge, the Chargee shall have no further
claim to any such proceeds.

11. Provided also that if the Chargor files in any court a petition in bankruptcy or insolvency
or for any reorganization resulting from insolvency or for the appointment of a receiver or trustee
of all or a portion of its property or where any proposal is made to creditors of the Chargor



application under the Companies' Creditors Arrangement Act with respect to the Chargor or any
beneficial owner of the Property, then and in any such event the moneys hereby secured shall
forthwith become due and payable, at the option of the Chargee, and all powers in and by this
Charge conferred shall become exercisable, and the powers of sale herein contained may be
exercised forthwith without any notice except as may be required by the Bankruptcy and
Insolvency Act.

12. The Chargor covenants and agrees that all monthly payments for instalments of interest
and realty taxes, if required by the Chargee, shall be made by way of automatic debit and agrees
to execute any authorization reasonably required by the Chargee to effect such means of
payment.

All payments due under this Charge shall be paid to the Chargee at its principal offices in
Vancouver, B.C., or as it may otherwise direct, before 10:00 a.m., Pacific Standard Time on any
payment date. The parties agree that any payment received after 10:00 a.m., Pacific Standard
Time shall be deemed to have been made on the business day next following.

13. The Chargor covenants and agrees not to further encumber the Property without the prior
written consent of the Chargee.  If the Chargor defaults in the payment of any instalment of
principal or interest payable under any subsequent charge or other encumbrance affecting the
Property, whether the Chargee has consented thereto or not, or in the observance or performance
of any of the agreements, terms or provisos of any such charge or other encumbrance, then, at the
option of the Chargee the entire principal secured hereby together with all accrued and unpaid
interest shall become due and payable immediately and all the powers of the Chargee under this
Charge in the event of default may be exercised by it.

The Chargor hereby covenants to keep the Property free and clear of all construction liens
or other liens, rates, encumbrances or charges, save and except any encumbrance or charge to
which the Chargee consents in accordance with the terms hereof.

The Chargee may also pay the amount of any arrears on any subsequent encumbrance or
the amount outstanding on any subsequent lien, rate or other charge against the Property and the
Chargor will immediately after demand for same, forward the amount of any such payments to
the Chargee provided that the Chargor's failure to do so shall be an event of default under this
Charge and entitle the Chargee to all of its remedies herein including the right to accelerate, at its
option, the principal secured hereby.

14. Notwithstanding anything herein contained, it is hereby agreed and declared that at any
time and from time to time when there shall be default by the Chargor under the provisions of
this Charge, the Chargee may, at such time and from time to time and with or without entry into
possession of the Property or any part thereof by writing under its hand appoint a receiver of the
Property or any part thereof and of the rents and profits thereof or only 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:



(b) Every such receiver shall be the irrevocable agent or attorney of the Chargor for
the collection of all rents and other monies receivable in respect of the Property or
any part thereof;

(c) Every such receiver may, in the discretion of the Chargee and by writing under its
hand, be vested with all or any of the powers and discretions of the Chargee;

(d) The Chargee may from time to time by such writing fix the remuneration of every
such receiver;

(e) Every such receiver shall, so far as concerns responsibility for his acts or
omissions, be deemed the agent or attorney of the Chargor and in no event the
agent or attorney of the Chargee;

(f) 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;

(g) Every such receiver shall from time to time have the power to rent any portion of
the Property 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 Chargor and he shall have
authority to execute under seal any lease of any portion of the Property 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 premises;

(h) Every such receiver shall have full power to complete any unfinished building or
buildings or other improvements upon the Property or any part thereof with the
intent that any building or improvement thereof when so completed shall be a
complete structure;

(i) Every such 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
purpose of securing the payment of rental from the Property or any part thereof;

(j) No such receiver shall be liable to the Chargor to account for monies or damages
other than cash received by him in respect of the Property or any part thereof and
out of such cash so received every such receiver shall, in the following order or in
such other order as the Chargee may from time to time direct, pay:

(i) his remuneration aforesaid;

(ii) all payments, costs, charges and expenses including, without limitation,
costs as between solicitor and client made or incurred by him in
connection with the completion of any unfinished building or buildings or
other improvements upon, or the management, operation, amendment,
repair, alteration or extension of, the Property or any part thereof;

(iii) all interest, principal and other money which may, from time to time, be or
become charged upon the Property in priority to this Charge, and all taxes,
insurance premiums and every other proper expenditure made or incurred
by him in respect to the Property or any part thereof;

(iv) to the Chargee all monies due or falling due under this Charge and to the
extent elected by the Chargee, all monies owing but not yet due under this
Charge;



receiver;

(l) Save as to claims for accounting under clause (j) of this paragraph, the Chargor
hereby releases and discharges the Chargee and every such receiver from every
claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Chargor or any person claiming through or under him by reason of
anything done by the Chargee or any such receiver under the provisions of this
paragraph unless such claim be the direct and proximate result of dishonesty or
gross neglect.

15. Any notice or communication to be given hereunder shall be in writing and may be
effectively given by personal delivery or by facsimile transmission or by sending the same by
prepaid ordinary mail to the parties at the addresses set out in the Teraview document to which
these provisions are attached. Any notice so mailed shall be deemed to have been received on the
second (2nd) business day next following the mailing thereof, provided if postal service is not in
normal operation, notice shall be by personal delivery or facsimile transmission as herein
provided.  Notices delivered shall be deemed to have been received on the date of actual delivery
and notices sent by facsimile transmission shall be deemed to have been received on the date of
transmission if transmitted during the normal business hours of the recipient and on the next
business day if transmitted after normal business hours.

Any party may from time to time notify the other of an address in Canada which
thereafter, until changed by like notice, shall be the address of such party for all purposes of this
Charge.
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This is Exhibit �35� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0522



  

 


 



 





 

 









  

 

 





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









 

 

 





 









 

 


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This is Exhibit �36� 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 July 1 , 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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  

 



 

  

 



 



 





 

 









  

 

 






















 











 

 

 





 









 

 



 



0534



0535



0536



0537





This is Exhibit �37� 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 July 1 , 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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  

 


 



  

  



 

 




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This is Exhibit �38� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0542
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









 

 



 



This is Exhibit �39� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0545



  

 


 



  

  

  



 

 







  

 

 
















 











 

 

 





 









 

 



 

 



 



This is Exhibit �40� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0547



  

 



 

  

 



 



  

  



 

 







  

 

 














 











 

 

 





 









 

 



 

 



This is Exhibit �41� 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 July 1 , 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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  

 



 



  

  

  





 

 







  

   



 






   



 





















 









 

 

 



 









 

 

 





 







 

 



 

 



 



This is Exhibit �42� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0552



  

 



 

  

 



 



  

  





 

 







  

   



 






   



 












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
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This is Exhibit �43� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0555



  
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

 


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  

 

 


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
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 

 



 



 
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This is Exhibit �44� 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 July 1 , 2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0562



  

 



 

  

 



 



 





 

 









  

 

 





















 









 

 

 





 







 

 



 



 
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This is Exhibit �45� 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 July 1 , 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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  

 



 

  

 



 

  

 



 



 



 

 

























 









 

 

 





 







 

 



 

 



This is Exhibit �46� 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 July 1  2023 in accordance
with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0571



  

 



 

  

 



 

  

 



 



 

 







  

 

 









 









 

 

 





 







 

 



 

 



 



Electronically issued / Délivré par voie électronique : 16-Jun-2023
Newmarket Superior Court of Justice / Cour supérieure de justice

Court File No./N° du dossier du greffe : CV-23-00002703-0000

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE

In the Matter of the Construction Lien Act, R.S.O. 1990, c. C.30

B E T W E E N:

DX STRATEGIES INC.

Plaintiff

-and-

TUNG KEE INVESTMENT CANADA LTD.

Defendant

CERTIFICATE OF ACTION

UNDER SECTION 36 OF THE ACT

I certify that an action has been commenced in the Superior Court of Justice under the
Construction Lien Act between the above named parties in respect of the premises described in
Schedule A to this certificate, and relating to the claim for lien bearing the following registration
number: YR3541410.

Date: _June 16, 2023 Issued by:
Local Registrar

Address of Court Office:
50 Eagle Street West
Newmarket, Ontario
L3Y 6B1
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This is Exhibit �47� 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 July 1 , 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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