
Court File No. 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

- and -

2723 LANCASTER ROAD INC.

Respondent

APPLICATION RECORD
(returnable January 8, 2016)

December 18, 2015 CASSELS BROCK & BLACKWELL LLP
Barristers &Solicitors
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

David S. Ward LSUC# 33541 W
Tel: 416.869.5960
Fax: 416.640.3154
dward@casselsbrock.com

Leonard Loewith LSUC# 65606N
Tel: 416.860.6471
Fax: 416.640.3092
Iloewith@casselsbrock.com

Lawyers for the applicant



-2-

TO: MEROVITZ POTECHIN LLP
1565 Carling Avenue
Suite 300
Ottawa ON K1 Z 8R1

Chuck Merovitz 8~ Bram Potechin
Tel: 613.563.6690
Fax: 613.563.7544
chuck@mpottawa.com

Lawyers for the respondent

Legal"19273508.1





INDEX

Tab Document

1 Notice of Application issued December 18, 2015

A Draft Order

B Draft Order (Blacklined)

2 Affidavit of Robert Amos sworn December 17, 2015

A Exhibit "A" - Mortgage receipted as OC147843

B Exhibit "B" - Mortgage Renewal Agreement dated May 6, 2010

C Exhibit "C" - Loan extension letter dated April 28, 2015

D Exhibit "D" - Title search for 2723 Lancaster Road, Ottawa, Ontario

E Exhibit "E" - Personal property registration system search results for
2723 Lancaster Road Inc.

F Exhibit "F" - Notice of Intention to Enforce Security dated October 1,
2015

G Exhibit "G" - Standard Charge Terms 200211

3 Consent of Collins Barrow Toronto Limited dated December 15, 2015



__ • ~



~~ it
,~ :: - ,

+► - •

l ~ ~ ~. ~ .

~ ~" ~

'~ ~ ~ ' if ff ~ i ~! fig t ..

s ! s r ..

f Y ~ ~1 T P ~iT F~lQ V17' QTR STN R C CU ENT RY V{G LACE TC}
THE T TQ i G ~ - I~ 'I~iT E t~ THE LICATft}N,
you ear year is r rn~ t, in addition to serving yr~ur n~tic~ cif appear nee, serve a copy of the
~vid~nce on the Applicant`s lawyer r~r, where the Applicant dies not have a lawyer, s~nre it on the
Applicant, end file it, with proof of service, in the coin affice wh~r~ the application is to be hard
as ~r~on s passible, but at least four days before fh~ hEaring.

I~~ [lJ4f ~A~~ T4f ~~1"~~t'i1~S t47 b 1—d~ HEMRiI\Vy U~DGENT B1Y BE VIYG17 1FY YVIJ(~.
IE C ANA WITMQUT ~t1R7H~i~ N~TIGE i'0 YOU, if you wish to appc~s+e this application

l.egal'18892~4{}8.2



ante: ~ t~ib r ~, ~ .____.____ Issued by:
~.1 irr

Address of 161 Elgin Street, 2"d F(nar
~our~ office: Ottawa, ON K P 2K1

~.~ ~~

~~ * +~
- :Er
• ~w

e r ~

s • s~"

~ ~ . r,

+~ 
•♦. ~:

• ♦• R

~egal'f 8852408.2



»• s

'i. The ~ppiicant, T'h~ Mar~ufacfurers l.if~ Ensur~nce Company (" nuCi~e"), ►makes an

{a) to tote ~x#ertf nece~s~ry, an ardor v lid~ti~g ssnrice of the nofiic~ of app~icatic~n and

tote ~pplrc~tiQn retard in ttt~ mariner effected, abrietging the time far service thereof

(if n mss rY), acrd dispensing ►nrith service thereof on any party other than the

p~r#ies served, such that the applicatican is praperly returnbi~ on January 8, 201 g;

(c) such further ~r~d rs~her relief as counsel may advise and this Honourably Court may

p~rrrrit.

The grounds for the application r :

•. • ' • •

tb) ,~ security fc~r the Loan, Manulife obtained afirst-ranking mortgage (the

" r~ ") against the property municipally knawn a~ 27 3 Lancaster Rc~~d in

approximately 1.7 acres of land on which is located atwo-storey commercial

building crf approximately 34,~OD square feet.

~~~a~~~ as~zao~.z



(C) P~rsu~rtt to a martg~g~ r~n~w~i agreement dated May 6, ~~?1 Cl, Manuiife and 2723

r d to renew the Martgage for a term of five years.

(d} 1"~~ maturity date of the Loan was extended to August 1, 2015 pursuant to ~n

• .. . ' . : 1

(e) A search of #itie againsf the Property discloses tt~e following registrations:

(i) the Mortgage in favour ~f f~~nulif; and

{~ A search conduc#e~ against 27 3 ~and~r the persor~~f property registration system

is~lc3s s one registration in favour of Manulife and no other r~gisfrations or other

- .~

(g} Pursu n# t f Lain and tY~ mortgage, 2723 is required ( mang ether things) to

make manthly payments of principal in the amours# of $16,56$.79 in addition to

regular manthly payments of in#rest.

{h) The nrt a e matured on Au u~t 'S, 2015 with an outstanding principal balance of

1,98'7,725.8 . A ~t Augusfi 14, 20115, the amount outstanding under the

(i) ManuEife issued a notice of intention to enforce security an October 1, 2f~15.

~,~aixjaaszaas.z



U) t'~rr Nnvember 27, Q~i5, Manufife engaged Bridepsart (Cvmnt) Inc. c.o.b.

grid part Real#y fuianag m nt as property €nanager. Manulife is currently in

_ ~ ?,...

(k} t~r~ ~ ~ m~er 7, 2~'!5, Manu(i~~ ~ngac~~d CBR l.imit~d as listing broker to sell the

•:,._

(f) A~ t G cemb r 15, 2015, the amount awing under the Markgage, exclusive of

_._ ~

_ ... .~:.

._ . «- - .w- , .-

appoint a receiver in tie event that the Mortgage is in defaulfi. Pursuant to term

r

~.1 f}. ~ ~r~inmer~t and remaval.lNh~n we can enforce the s~curitY,
~ may in writing appoint ~nyon to b~ a receiver or a receiver and

rn n~ger as to the property, an any terms, including remuneration, that
w ~hinl~ ire reasonable... W need nvf obtain security frt~m the
receiver and are nit limited by any law in our choice of tf~e receiver. We
may make the appointrr~er~t even i~ we have taken possession of
property end, when we r~c~ sa, we will be treated as having gone out ~#
pc~ ses~sie~n... W~ may elan ask a court to appoint a receiver.

a€tie Property in furt#~erance of marketing and sales process.

(a} It is in the hest inter sfis of iE parties that ~ r~c~iv~r ~~ ~p~int~d to realize on the

Praperty in a manner that is efficient, open and transparent. The proposed

receiver, Collins Barrow, would be required to seek court approval for the sacs of

the Praper~y an natic.~ to X11 interested parties.

~e~ai~~~seaaoa.a



(p) Accreiingly, it is Jusfi and convenient in fhe circurr~stances to appoint receiver

ou r the unc{~rtaking, prraperty and assts ofi 2723 witY~ the power to market and

sell the Property far fibs benefit of Manulif~ and any other creclitnrs.

(q} Gallins farrow has dnfarm~d nulif that it is prepared to act as receiver if so

appointed.

(r) Section 1fl1 of the Cnurfs of Justice Act, R.S.O., c. C.43, a~ amended.

(~) Section ~ ~f the Bankruptcy and Cnsolvency Act, ~i.S.C. 1985, c. B-3.

(f) Such further end t~t~ r grounds s counsel may advi~~ and this H4noura fe Crrurt

may permit.

!~ 1 T ILA U T° TM t

THE ~,~ °fit

{c) Such other rr~aterials caunsel rrtay ~~ivise ancf Yhis Honourable Court may

perrr~it.

~egai•i~sszaag.z



y

c rn r 17, X15 L~ RaCtC ELL LLB'
2~t00 Scotia Plaza
4th King Street West
Tc~ronta, aN M5M 3C2

,. ! R

~ ! ~ ~ f

~•~C

a :.l a

w=4 4#•r

Lawyers far the applic~n#

~oy~i~~aa~z~oa.z



a
.
.
 

~,
,

~
 

2
7
2
3
 L
A
N
C
A
S
T
E
R
 R
C3
,~
D 
f~
JC
.

"
-
 .
.
 .
-

~
 s
 

r

~
,

i
 
'k

., 
y
 '

►

k.
. 

~y
 

~'
:

•
.
'
,
s

~
 ~
 

•
 
W

~ 
w 

~ 
~'.

~
.
 
r 

~
a.
 

w'
..
 •
 
•
 ~
 ~
.

,s
 s
.
 ~
 

M 
:.

1
' "
 

1
#
 

R

v 
!
'
 

I

L~
g~
4`
1 
c~
89
24
J~
.~





Court File No. 15-66931

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 8TH

JUSTICE ~ DAY OF JANUARY, 2016

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

-and-

2723 LANCASTER ROAD INC.

Respondent

APPLICATION UNDER Section 243(1) of the BankNuptcy and Insolvency Act, R.S.C. 1985, c.
B-3 and Section 101 of the CouNts of Justice Act, R.S.O. 1990, c. C.43

ORDER
(appointing Receiver)

THIS APPLICATION made by The Manufacturers Life Insurance Company (the

"Applicant") for an Order pursuant to section 243(1) of the BankNuptcy and Insolvency Act,

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

1990, c. C.43, as amended (the "CJA") appointing Collins Barrow Toronto Limited as receiver

(the "Receiver") without security, of all of the assets, undertakings and properties of 2723

Lancaster Road Inc. (the "Debtor") acquired for, or used in relation to a business carried on by

the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Robert Amos sworn December 17, 2015 and the exhibits

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

Respondent although duly served as appears from the affidavit of service of Leonard Loewith
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sworn December 18, 2015 and on reading the consent of Collins Barrow Toronto Limited to act

as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the

application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, Collins Barrow Nation Cooperative Incorporated is hereby appointed Receiver, without

security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

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

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

relocating of Property to safeguard it, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(~ to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in

collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

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

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

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

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

offers in respect of the Property or any part or parts thereof and
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negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

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

exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $250,000.00; and

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

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause and in each

such case notice under subsection 63(4) of the Ontario Personal

P~operry SecuNity Act, or section 31 of the Ontario Mortgages Act,

as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply;

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

Property or• any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

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

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;
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(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations,

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

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

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

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

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

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

Propeity to the Receiver upon the Receiver's request.

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

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

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

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that



nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

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

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

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

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

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

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

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

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

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

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

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

may be required to gain access to the information.

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

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

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

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

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

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

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

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

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

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

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

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

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

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

leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to



the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current

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

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

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

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

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

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

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

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

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

any further Order of this Court.

EMPLOYEES

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

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIP~DA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Pf•otection and Electf•onic Documents Act, the Receiver shall disclose personal



information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

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

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

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

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

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

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

Canadian Envi~~onmental Pf-otection Act, the Ontario Environmental P~~otection Act, the Ontario

Wczte~~ Resources Act, or the Ontario Occupational Health and Safety Act and regulations

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

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

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

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

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

possession.
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LIMITATION ON THE RECEIVER'S LIABILITY

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

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

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

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

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

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

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

the Receiver• shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

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

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first

charge on the Property in priority to all security interests, trusts, liens, charges and

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

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

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
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consider necessary or desirable, provided that the outstanding principal amount does not exceed

$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at

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

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

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

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")

as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all, security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subordinate in priority to the Receiver's Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

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

enforced without leave of this Court.

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any

atnount borrowed by it pursuant to this Order.

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

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

evidencing the same or any part thereof shall rank on a paNi passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order foi substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL http://www.collinsbarrow.com/en/toronto-Ontario/2723-Lancaster-Road.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as inay be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Applicant's security

or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid

by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.



SCHEDULE"A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Collins Barrow Toronto Limited, the receiver (the

"Receiver") of the assets, undertakings and properties 2723 Lancaster Road Inc. acquired for, or

used in relation to a business carried on by the Debtor, including all proceeds thereof

(collectively, the "Property") appointed by Order of the Ontario Superior Court of Justice

(Commercial List) (the "Court") dated the day of December, 2015 (the "Order") made in an

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

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

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

to the Order.

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

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

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

cent above the prune commercial lending rate of Bank of from time to time.

3. Such. principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bank~~uptcy and Insolvency Acl, and the right of the Receiver to indemnify itself

out of such Property in respect of its i•emutieration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

DOCSTOR-# 1771742-v8-Model_Receivership_Order_(T_Reyes).doc
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

suin in respect of which it may issue certificates under the terms of the Order.

DATED the day of December, 2015.

Collins Barrow Toronto Limited, solely in its
capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:

DOCSTOR-# 1771742-v8-Model_Receivership_Order_(T_Reyes).doc
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Court File No. 15-66931

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) «"~~'T~FRIDAY, THE ~ 8TH

JUSTICE ~ DAY OF ~'~'~'~nJANUARY, X2016

THE MANUFACTURERS LIFE INSURANCE COMPANY

A_ lican

-and-

2723 LANCASTER ROAD INC.

-.~• ~'

APPLICATION UNDER Section 243(11 of the ~3ankf~untcv cznd Inrolvencv Act R S C 1985 c--_— ___
I3- ~ and Section 101. of the Cou~~ts•Qf.Iustice Act. R.S.O. 1990. c. C.43

ORDER
(appointing Receiver)
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THIS 'n~~APPLICATION made by t'~~~ ?'~~The Manufacturers Life Insurance

Com~an~(the "Annlicant"1 for an Order pursuant to section 243(1) of the Bankruptcy and

Insol>>ency Act, R.S.C. 1985, c. B-3, as amended (the 'BIA") and section 101 of the Courts of

Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing ,~~~~~T"~~'

~~~~~~~i}Collins Barrow Toronto Limited as receiver ~r.~a ~„ ; -~~~' ~s~ :~~~.,', ~~ n~;'~°~~~, the

"Receiver") without security, of all of the assets, undertakings and properties of ~i~:~~"~'«~'~

~[-x;-}2723 Lancaster Road Inc. (the "Debtor") acquired for, or used in relation to a business

carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of [~~-}Robert Amos sworn {-1~1~}December 17. 2

and the -(j~~~-l~it~ xh~ i thereto and on hearing the submissions of counsel for {P~A~k~l~;5=}~

nt~plicant, no one appearing for ~1~~~-~'~H~the Res orn ldent although duly served as appears from

the affidavit of service of {~i~'~~~}Leonard. Loewith sworn {D~-T-}December 18. 2015 and on

reading the consent of ~'~ ~ ~.~'~'~'~'c ~`~~ Collins Barrow Toz•onto Limited to act as the

Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the ~~~c~n i of

~`~~-i~~abt~lication and the ?k~c:~tr~a~~nlication record is hereby abridged and validated=' so that

this t~annlication is properly returnable today and hereby dispenses with further service

thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, rr'~;r~~~T~''~~''~ '~' ̂~~'=`.'Collins Barrow Nation Cooperative Inco orn rated is hereby

appointed Receiver, without security, of all of the assets, undertakings and properties of the

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

proceeds thereof (the "Property").

c, ,.t;,,,, ~,i .rt ~ „~,t, ,urn „+ , ...,. t; .,~; t,. , : u t 
.~~-~ c'i-€}~~tt EI-~€~=met ri' , ,... .,,, ~~;r~ ., « ..,,, ~. ,..,,~..v .,,,, , .,~ .

- i4' -xfF ,.ccci.'-ci-in--ii ., ~,

,t;.l.,rf ,t., - ~ ~ ~ •- I • • r t~. fJ ~~l~., 7 C, (14 ~. {'.~.},. l),.1,> ~~f'~'; :! T7,.,- >,/,.,.~ru i ti t "z-'r'.~r`~~ijc'e'rri:c~ Friirmu~1i r ~a~ eiie~r oe ~e~c~a~coe~

.. ~ f
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RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

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

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

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

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

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

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

cease to perform any contracts of the Debtor;

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

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(~ to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in
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collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

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

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

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings.` The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

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

offers in respect of the Property or any part or parts thereof and negotiating

such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

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

thereof out of the ordinary course of business,

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

exceeding $ _ .05~ provided that the aggregate

consideration for all such transactions does not exceed

'~ 1 111 11

...

TY~I (L:.~--~~£ ~3-E}'~~~si~-t' _~~i-c~~c--~~:<~~a-1~t°~z~:'fe-~3F-~=`,~?~L~~'~r

,.

<t f k~3E ~ y .. ~ ~,
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«~t1~,~ ~~y:~rc~~~~l..f~~`t(~.~~,_C.'c~~~rt_i~~ rc:~~2~.~1_~c?t ~~r~~ ~r~~~~~~~i~>n in

~~-(~irh tl~~~~~~°c a~~5c ~~~-~c~ car the a L7re~~z~te r~~ir•ch~s~ ~-~~-ice exce~~

~1~~__.~~~. _I_i~°:G~l~l~.._~~~5.~~z:t~~~._-~~~__t~__~~.:-~}~~::::.:~~~:~l,~~ r::~:lt~~.~ and in each

such case notice under subsection 63(4) of the Ontario Personal

Propel^ty Security Act, for section 31 of the Ontario Mortgages Act,

as the case may be,}~ shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply:3

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

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

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

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;

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

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

_ _ __ __
.. ~.

eta .. .. ~,
~,
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(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.-3

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

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

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

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

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

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

Property to the Receiver upon the Receiver's request.

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

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

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

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

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

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

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

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

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

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

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

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

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

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

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

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

may be required to gain access to the information.

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

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

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

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

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

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

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

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

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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



NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

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

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

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

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

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

leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtor are hereby restrained until further• Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
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telephone numbers, facsimile numbers, Internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

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

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

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

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

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

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

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

any further Order of this Court.

~MPLOY~ES

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

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment

of such employees. The Receiver shall not be liable for any employee-related liabilities,

including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Progi°any Act.

I~ I~~ 1

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Pi^otection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
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whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

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

"Possession") of any of the Property that might be environmentally contaminated, might be a

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

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

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Envi~~onmental P~°otection Act, the Ontario Environmental Protection Act, the Ontario Water

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

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

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

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

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

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

LIMITATION ON THE RECEIVER'S LIABILITY

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

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

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

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

other applicable legislation.

RECEIVER'S ACCOUNTS

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

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

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

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

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

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

oi• otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.`

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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

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

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

$ 2~4~ (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
__ _ __

f~~t~, ,.7 . ~~'{~~~.,.., ::~.., ...,..:t~# h~ ,~, ~1~., ,~11~ ~f'f,-,..t.,.l h~, rt, •.i„ (. ryhl~ ri,~r~ ~t~,.

-~, 4r.• r~, ~ „i, ~~ ., r., t; ors~ nrrcii'r.T—
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may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and is

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

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

enforced without leave of this Court.

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any

amount borrowed by it pursuant to this Order.

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

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

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

htt~://www.ontariocourts.ca/sc%practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in

accordance with the Protocol will be effective on transmission. This Court further orders that a
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Case Website shall be established in accordance with the Protocol with the following URL

~httn://www.collinsbarrov~ com/en/toronto-Ontario/2723-Lancaster-

26. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make'such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the ~~~i-~~~~f€A ~ 1 shall have its costs of this motion, up

to and including entry and service of this Order, provided for by the terms of the

~'~a3+~~Ef~~A li n 's security or, if not so provided by the ~A li n 's security, then on a

substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE"A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that r~~ ~r~rv~r~ ~c ~.T n ~,rxa Collins Barrow Toronto Limited, the

receiver (the "Receiver") of the assets, undertakings and properties ~£~`''nr~+c ~.T n ~h~2723

I~,ancaster Road Inc. acquired for, or used in relation to a business carried on by the Debtor,

including all proceeds thereof (collectively, the "Property") appointed by Order of the Ontario

Superior Court of Justice (Commercial List) (the "Court") dated the day of ___ _ _ _ _,

~3----December. 2015 (the "Order") made in an action having Court file number

_-CL- ,has received as such Receiver from the holder of this certificate (the "Lender")

the principal sum of $ ,being part of the total principal sum of $

which the Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the 13ank~~uptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

t~e~3~'B{~i=#~ 1~ C~7~~'~v8-Model_Receivership_Order_(T_Reyes).doc
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of -~------- -- ---------:-~~---:December. 2015.

~F~-~rjaTE-~'~~-~d~-~~-}Collins Bai7•ow Toronto
mi ,solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:

DOCSTOR-# 1771742-v8-Model_Receivership_Order_(7'_Reyes).doc





Court File No. 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

~e

2723 LANCASTER ROAD INC.

Respondent

AFFIDAVIT OF ROBERT AMOS
(sworn December 17, 2015)

I, ROBERT AMOS, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

1. I am an Investment Officer, Special Assets with The Manufacturers Life Insurance

Company (`Manulife"), the applicant in this proceeding. I have personal knowledge of the

matters to which I hereinafter depose. Where I do not have personal knowledge of the matters

set out herein, I have stated the source of my information and, in all such cases, believe it to be

true.

I. PURPOSE

2. I swear this affidavit in support of an application brought by Manulife to appoint Collins

Barrow Toronto Limited ("Collins Barrow") as receiver over the property, assets and

undertakings of the respondent, 2723 Lancaster Road Inc. ("2723").

Legal'18945648.3
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II. BACKGROUND

3. Pursuant to a mortgage agreement dated November 27, 2002, Manulife advanced a

loan of $2.9 million to 2723 (the "Loan").

4. As security for the Loan, Manulife obtained afirst-ranking mortgage (the "Mortgage")

against the property municipally known as 2723 Lancaster Road in Ottawa {the "Property").

The Property is owned by 2723 and consists of approximately 1.7 acres of land on which is

located atwo-storey commercial building of approximately 34,000 square feet. A copy of the

Mortgage is attached hereto as Exhibit "A".

5. Pursuant to a mortgage renewal agreement (the "Mortgage Renewal Agreement")

dated May 6, 2010, Manulife and 2723 agreed to renew the Mortgage for a term of five years, to

May 1, 2015. A copy of the Mortgage Renewal Agreement is attached hereto as Exhibit "B".

6. The maturity date of the Loan was extended to August 1, 2015 pursuant to an extension

letter dated April 28, 2015. A copy of the letter dated April 28, 2015 is attached hereto as

Exhibit "C".

7. A search of title against the Property discloses the following registrations:

(a) the Mortgage in favour of Manulife; and

(b) a Notice of Lease registered April 29, 2004 in respect of a lease between 2723

and Her Majesty the Queen in Right of Canada as Represented by the Minister

of Public Works and Government Services.

A copy of the title search is attached hereto as Exhibit "D".

8. A search conducted against 2723 under the personal property registration system

discloses one registration in favour of Manulife and no other registrations or other secured

Legal'18945648.3
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parties. A copy of the personal property registration system search results is attached hereto as

Exhibit "E".

{II. DEFAULT

9. Pursuant to the Loan and the Mortgage, 2723 is required (among other things) to make

monthly payments of principal in the amount of $16,568.79 in addition to regular monthly

payments of interest.

10. The Mortgage matured on August 1, 2015 with an outstanding principal balance of

$1,987,725.89. As at August 14, 2015, the amount outstanding under the Mortgage was

$1,982,741.26.

11. Manulife issued a notice of intention to enforce security on October 1, 2015. A copy of

the notice of intention to enforce security is attached hereto as Exhibit "F"

12. On November 27, 2015, Manulife engaged Bridgeport (Comot) Inc. c.o.b. Bridgeport

Realty Management as property manager. Manulife is currently in possession of the Property.

13. On December 1, 2015, Manulife engaged CBRE Limited as listing broker to sell the

Property.

14. As at December 15, 2015, the amount owing under the Mortgage, exclusive of legal

fees, is $2,014,524.67.

IV. RECEIVERSHIP

15. The standard charge terms to the Mortgage provide that Manulife has the right to

appoint a receiver in the event that the Mortgage is in default. Pursuant to term 6.10.1:

6.10.1 Appointment and removal. When we can enforce the security, we may
in writing appoint anyone to be a receiver or a receiver and manager as to the
property, on any terms, including remuneration, that we think are reasonable...

Legal'18945648.3
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We need not obtain security from the receiver and are not limited by any law in
our choice of the receiver. We may make the appointment even if we have taken
possession of property and, when we do so, we will be treated as having gone
out of possession... We may also ask a court to appoint a receiver.

A copy of the standard charge terms to the Mortgage are attached hereto as Exhibit
«G„

16. It appears that there may be widely divergent opinions of value as to the Property.

Additionally, it may be that certain remedial work ought to be undertaken in respect of the

Property in furtherance of a marketing and sales process.

17. It is in the best interests of all parties that a receiver be appointed to realize on the

Property in a manner that is efficient, open and transparent. The proposed receiver, Collins

Barrow, would be required to seek court approval for the sale of the Property on notice to all

interested parties.

18. Accordingly, it is just and convenient in the circumstances to appoint a receiver over the

undertaking, property and assets of 2723 with the power to market and sell the Property for the

benefit of Manulife and any other creditors.

19. Collins Barrow has informed Manulife that it is prepared to act as receiver if so

appointed.

IV. CONCLUSION

20. I swear this affidavit in support of the application brought by Manulife to appoint Collins

Barrow as receiver over 2723.

SWORNIAFFIRMED BEFORE ME
at the City of Toronto
in the Province of Ontario
this 17th day of Dec , 2015

~.,y , ~._

Commissioner fir Taking Affidavits
(or as m2y be)

Legal`18945648.3





This is Exhibit "A" referred to in the Affidavit of Robert Amos
sworn December 17, 2015

Commissioner for Taking Affidavits (or as may



•~1RG.# 4 ChargelMortgage Receipted as OC147843 on 200212 02 at 16:12

The` applicants) hera6y applies to the Land Registrar. 
yyyy mm dd Page t of 2

Properties

PIN 04262 - 0027 LT EstateJQualifier Fee Simple Absolute

Description PCL A-14, 5EC 4M-121 ; PT BLK A, PL 4M-121 ,PART 1, 2, 3, 4 AND 6 , 4R6646 ,
 S1T

1T496170; TM! LT496170; SR LT601576 ; SR LT608689 OTTAWA/GLOUCES7ER

Address 02723 LANCASTER RD
OTTAWA

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receip
t of the charge and the standard

charge terms, if any.

Name 27231ANCASTER ROAD INC.

Address for Service 200 Catherine Street, Suite 600
Ottawa, Ontario
K2P 2K9

1, Steven Gordon, President, have the authority to bind the corporation.

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

Cha~rgee(s) 
Capacity Share

1:

Name 7HE MANUFACTURERS LIFE INSURANCE COMPANY

Address for Service 55 Metcalfe Street, Suite 1490
Ottawa, Ontario
K1P 6L5

Stafemenis

Schedule: See Schedules

Provisions

Principal $ 2,900,000.00 Currency CDN

Calculation Period half-yearly, not in advance

Balance Due Dafe 2010/01/01

Interest Rate 6.75% per annum

Paymenfs $ 19,866.44

Interest Adjustment Dafe 2003 01 01

Payment Date 1st monthly

First Payment Date 2003 02 01

Last Payment Date 2010 01 01

Standard Charge Terms 200211

Insurance Amount See standard charge terms

Guarantor

Signed By

Bram Stanley Potechin 301-200 Catherine Street acting for Chargor(s) Signed 2002 12 02

Ottawa K2P 2K9

Tel 613563754A

Fax 6135634577



,.. , .
• LRG # 4 ChargelMortgage Receipted as OC1478A3 on 2002 12 02 at 16:12

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2

Submitted 8y

MEROVITZ - POTECHIN 301-200 Catherine Sheet 2002 12 02
Ottawa K2P 2K9

Tel 6135637544

Fax 6135634577

Fees/Taxes/Payment

Statutory Registration Fes $60.00

Tota! Paid $60.00
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Schedule "A"

Additional Provisions

Payment Obligations.

Non-Recourse. We agree with you as follows. We will not, except for the purpose of enforcing
our remedies against property under security, obtain a judgement against you. We will not
enforce a judgement against you by execution against your assets other than property over which
we have security. These agreements do not take away or lessen our remedies against property
under security, or ow rights against anyone other than you.

Transfer change of control or encumbrance. Tl~e subsection headed Non-recourse ceases to
apply if we become entitled at our option to require immediate payment of the payment
obligations under the sections headed Immediate payment after transfer, change of a~ntrol,
condominium or change in tax status or Further encumbrance in die standard charge terms
included in the mortgage. In the event we give our prior written approval to a transfer, such t[~at
the subsection headed 1Von-Recourse continues to apply to you, such subsection will wntinue to
apply to you notwithstanding that the approved transferee either does not have the benefit of the
subsection headed Non-Recourse or that such subsection ceases to apply co it.

Our Secu rity.

Electronic Registration. Where the mortgage is in electronic format, we may also Bold a
written mortgage. If so, the mortgage in electronic format registers the written mortgage in
electronic format, as far as the mortgage in electronic format contains tiie particulars of the

written mortgage. Respite a mortgage beuig in another format, or any term of the mortgage, or

any law, the mortgage in each format continues in force.

Speeifie Assignment of Lease. Our security under flte section lieadecl Rights to income of the

standazd charge terms also covers the following:

Q.1 A lease by Tl~e Glenview Corporation, by its Receiver, Progeny M:u~agement Inc. to Her

Majesty the Queen in right of Canada as represented by the Minister of Public Works and
Government Services dated the 7'h day of October, 2002, which lease: has been assigned
fo you. '

Encumbrances. The real estate is subject to the encumbrances listed below. You auc not liable

for a breach of your obligations under the section headed Yuur title ubligati~~ns of the standard
charge terms merely because of these encwnbrances. The encumbrances are as follows:

5.1 A Site Pian Agreement in favour of The Corporaeion of the City oi'Utwwa registered on
November 14, 1986 as Instrument No. L7'481817, as amended by lnswmencNc~.

L'T593589 registered December 8, 1988 and lnstrumentNo. LT666$97 registered April
t 1, 1990.

5.2 An Easement in favowr of The Hydro-Electric Commission of the City of Ou~wa
registered April 4, 1959 as h~strmnent No. T T608689.
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Manulife Financial

Electronic Mortgage Agreement

You,

2723 Lancaster Road Inc.,

agree with us,

The Manafacturers Life Insurance Company

as follows.

Authorized persons.

Person: Rocco D'Angelo

Firm: Borden Ladner Gervais LLP

Person: Bram S. Potechin

Firm: Merovitz Potechin LLP

2 Terms used. Enter an agreement includes
any of negotiate, agree to, sign, release, prepare
and register the agreement. Person includes
corporation.

3 This agreement. This agreement consists
of these terms and everything attached to tivs
agreement. This agreement is both an authority to
every person referred to under the heading
Persons, and an agreement between you and us.
We accept this agreement by accepting or acting
on an electzonic document referred to under the
heading Authority. You are bound by this
agreement even if it is not registered, or a
document says it is not authorized under a power.

4 Mortgage. You give us a mortgage in
accordance with the form of mortgage attached to
this agreement and you agree to be bound by all of
its terms, including the standard change terms
referred to in it. Xou give the mortgage and agree

to be bound despite the fact that the form may be

a print of an electronic mortgage and may not

have been signed or submitted for registration.
Despite this mortgage, or any term of this
mortgage, or any law, a mortgage in electronic
format continues in force.

5 Authority. You irrevocably authorize every
person referred to under the heading Persons,
severally, to enter for you every electronic
document referred to under the heading
Electronic docaments. You irrevocably
authorize the person to make any statement for
you in the electronic docament. You ratify every
such electronic document or statement that the
person has entered or made for you. The person
may enter on any terms that the person decides.
Where a firm is referred to, the persons are each
of its members. Xau agzee to be bound by every
other electronic document that binds you under
this agreement.

6 Persons. The persons referred to under the
heading Authority are each of the following.
Any person named under Authorized persons
above. Any firm named under Authorized
persons above (even if a person is also named).
A user under the same account as that person or
firm. A person that has represented you in
deatings with us, or that has represented a person
refereed to in this section, in dealings with us
relating Yo an electronsc document referred to
under the heading Electronic documents. Aland
registrar. And an employee oz agent of any of
those persons. You irrevocably authorize any of
the persons to give authority to other persons, and
the others to give authority, and so on. A person
gives authority to another if the person gives the
other authority in a way permitted by the land
registration system, either general or for the
specific document, The persons include others
given any authority in these ways.

7 Electronic documents. An electronic
document is one referred to under the heading
Authority if it meets any of the following tests. 7
conforms to the terms of the form of mortgage
attached to this agreement. It is a mortgage. It is
completed in the course of a mortgage. It relates
to a property referred to in the form o£ mortgage
attached to this agreement. Or a person referred

to under the heading Persons decides that it
should be entered for any of the above purposes.

8 Additional authorities. You irrevocably
authorize every person refezred to under the
heading Persons to enter for you any change to an
electronic document referred to under the heading
Electronic documents. Change includes adding
to or replacing. The change may be after a
document is submitted for registration. The
person may enter or waive on any terms that the
person decides. You ratify every such ohange or
waiver that the person has entered or made for
you.

9 Authority to us. You irrevocably authorize
us and a person acting for us to enter the
following fox you. Where an electronic document
has been signed for you, would bind you under
this agreement, and has been submitted for
registration, we may enter a change to it or
replacement of it, but only where we reasonably
decide the change or replacement is needed to
register the document. Where an electronic
document that binds you under this agreement bas

The Maziufacturers Life Insurance Company
Page 1



been registered, we may enter an electronic
document that we reasonably decide is needed to
further register the document.

10 Our protection. Everything done using the
means provided to a person refezred to under the
heading Persons under the land registration
system is conclusively deemed to be done by the
person. Entry of an electronic document
described in this authority is conclusive evidence
that you authorized the electronic document,
provided we acted at the time in good faith. It is
conclusive evidence even if any of the following
happens. Completing the document contravenes
an instruction or escrow or other agreement, even
if we or anyone acting for us actually lrnows that
(or should after reasonable inquiries have known).
Or anyone acting for both you and us does not act
in good faith. Tf we ask (or anyone acting for us
asks) for evidence of authority other than what
this agreement gives, that does not limit our rights
under this agreement. If a term of this agreement
is or becomes invalid or unenforceable, that does
not make the agreement or other terms invalid or
unenforceable.

11 Your rights. This agreement does not limit
the following rights of yours, but only as between

Name. 2723 LANCASTER ROAD INC.

By:

Corporate
..-- - ~ Seal

Signa
Name. Steven Gordon
Title. President

I have authority to bind the corporation.

Date. November ZS , 2002

Attachments:

1.̀ Acknowledgement and Direction.

you and a person referred to under the heading
Persons. Aright under a duty that the person
owes to you. And a right to instruct the person
how to act for you.

12 Termination of authority. You may give
notice which, if it is valid, terminates the authority
under the sections headed Authority and
Additional authorities for the documents
described below (but not under the section headed
Authority to us). The nonce is valid only if it
meets all of the following requirements. It must
be in wriring and be signed by you. It must be
handed personally to a senior officer of ours who
is familiar with the iransacrion. It must also be
handed personally to a lawyer acring for us (or to
an employee of a title insurer acting) in the
transaction who is familiar with the transacrion. It
must clearly refer to this agreement. And it must
clearly state its purpose. If a valid notice is given,
the authority ends for documents registered more
than ten days after the notice was given. It does
not end until it is terminated under this section, or
for documents registered before or within the ten
days (or under the secrion headed Authority to
us).

2. ChargelMortgage including the Schedule attached thereto in the principal amount of

$2,900,000.00, which Charge/Mortgage includes, inter alia, a General Assignment of Leases and

Rents, a Specific Assignment of Lease and a security interest in moveable property.

The Manufacturers Life Insurance Company
Page 2



ACKNOWLEDGEMENT AND DIRECTION 
Page 1 of 2

TO: Rocco D'Angelo

{insert lawyer's name}

AND TO: BORDEN LADNER GERVAIS LLP

(insert Firm name if applicable}

RE: The Manufacturers Life Insurance Company - 2723 Lancaster Road Inc.
Financing of 2723 Lancaster Road, Ottawa, Ontario

{insert brief description of transac£wn}

This will confirm that:

• I/we have reviewed the information set out below, and that this information is accurate;

~ You are authorized and directed to register electronically on my behalf the documents) described in this

Acknowledgement snd Direction as well as any other documents) required to complete the Uansaction described

above;

• You are authorized and directed to enter into an escrow closing arrangement substan
tially in the form attached hereto as

Schedule "A"and i/we acknowledge that Uwe shall be bound by the terms of that Agreement.

~ The effect of the electronic documents described in this Acknowledgement and Direction has been fully ex
plained to

me/us and i/we understand that Ilwe are paAies to and bound by the terms and provisions of these electro
nic

documents) to the same extent as if Ilwe had signed these documents; and

~ Ilwe are in fact parties named in the electronic documents described in this Acknowledgement and Direction
 and Ilwe

have not misrepresented our identifies to you.

DESCRIPTION OF CHARGEIMORTGAGE (for the Chargor(s)):

Properties

P1N 04262 - 0027 LT Estate/Qualifier Fee Simple Absolute

Description PCL A-14, SEC 4M-121 ; P7 BLK A, PL AM-121 ,PART 1, 2, 3, 4 AND 6 , 4R6646 , S/1'
LT496170; T!W LT496170; SR L7601576 ; S(f LT608689 OTTAWA/GLOUCESTER

Address 02723 LANCASTER RD
OTTAWA

Chargor(s)

Name 2723 LANCASTER ROAD INC.

I, Steven Gordon, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name THE MANUFACTURERS LIFE INSURANCE COMPANY

Statements

Schedule: See Schedules



ACKNOWLEDGEMENT AND DIRECTION Page 2 oft

Provisions

?rincipal $ 2,900,000.00 Currency CDN

Calculation Period half-yearly, not in advance

Balance Due oate 2010/01/01

Interest Rate 6.75% per annum

Payments $ 19,866.44

Interest Adjustment Date 2003 01 Ot

Payment Date 1st monthly

First Payment Date 2003 02 01

Last Payment Date 2010 01 Ot

Standard Charge Terms 200211

Insurance Amou»t See standard charge terms

Guarantor

Dated at OTTAWA ,this Z--Y day of NOVEMBER 2002

Witness: (as to all signatures, if applicable) 
2723 LANCASTER ROAD INC.

PER:

~~_

Aii'E: STEVEN GORDON ~~
TITLE: PRESIDENT



LF~O # 4 ~ChargelMortgage In preparation on 2002 t 1 27 at 12:05
This document has not been submitted and may 6e incomplete. yyyy mm dd Page 1 of 1

Properties

P1N U4262 - 0027 LT Estate/Qual~er Fee Simple Absolute

Description PCL A-14, SEC 4M-121 ; PT BLK A, PL 4M•121 ,PART 1, 2, 3, 4 AND 6 , 4R6646 , S!!'
LT496170; TIW L7496770; SI7 LT601576 ; S/r LT608689 OTTAWA/GLOUCESTER

Address 02723 LANCASTER Rd
OTTAWA

Chargor(s)

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

Name 2723 LANCASTER ROAD INC.
Acttng as a company

Address for Service 200 Catherine Street, Suite 600
Ottawa, Ontario
K2P 2K9

I, Steven Gordon, President, have tha authority to bind the corporation.

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

Chargee(s) Capacity Share

Name THE MANUFACTURERS LIFE INSURANCE COMPANY
Acting as a company

Address for Service 55 Metcalfe Street, Suite 1490
Ottawa, Ontario
K1 P 6L5

Statements

Schedule: See Schedules

Provisions

Principal $ 2,900,000.00 Currency CDN

Calculation Period half-yearly, not in advance

Balance Due Dafe 2010/01/01

Interest Rate 6.75% per annum

Payments $ 79,866.44

Interest Adjustment Date 2003 01 01

Payment Date 1st monthly

First Payment Date 2003 02 O7

Last Payment Date 2010 0t 01

Standard Charge Terms 200211

Jnsurance Amount See siandard charge terms

Guarantor



Schedule "A"

Additional Provisions

Payment Obligations.

Non-Recourse. We agree with you as follows. We will not, except for the purpose of enforcing
our remedies against property under security, obtain a judgement against you. We will not
enforce a judgement against you by execution against your assets other than property over which
we have security. These agreements do not take away or lessen our remedies against property
under security, or our rights against anyone other than you.

Transfer change of control or encumbrance. The subsection headed Non-recourse ceases to
apply if we become enritletl at our option to require immediate payment of the payment
obligations under the sections headed Immediate payment after transfer, change of control,
condominium or change in tag status or Further encumbrance iu the standazd charge terms
included in the mortgage. In the event we give our prior written approval to a transfer, such that
the subsection headed Non-Recourse continues to apply to you, such subsection will continue to
apply to you notwithstanding that the approved transferee either does not have the benefit of the
subsection headed Non-Recourse or that such subsection ceases to apply to it.

Our Security.

Electronic Registration. Where the mortgage is in electronic format, we may also hold a
written mortgage. If so, the mortgage in electronic format registers the written mortgage in
electronic format, as far as the mortgage in electronic format contains the particulars of the
written mortgage. Despite a mortgage being in another format, or any term of the mortgage, or
any law, the mortgage in each format continues in force.

Specific Assignment of Lease. Our security under the section headed Rights to income of the

standard charge terms also covers the following:

4.1 A lease by The Glenview Corporation, by its Receiver, Progeny Management Inc. to Her

Majesty the Queen in right of Canada as represented by the Minister of Public Works and

Government Services dated the 7~' day of October, 2002, which lease has been assigned

to you.

Encumbrances. The real estate is subject to the encumbrances listed below. You are not liable

for a breach of your obligations under the section headed Your title obligations of the standard

chazge terms merely because of these encumbrances. The encumbrances aze as follows:

5.1 A Site Plan Agreement in favour of The Corporation of the City of Ottawa registered on
November 14,1986 as Instrument No. LT481817, as amended by Insmzment No.
LT593589 registered December 8, 1988 and Instrument No. LT666897 registered April
i 1, 1990.

5.2 An Easement in favour of The Hydro-Electric Commission of the City of Ottawa
registezed Apri14, 1989 as Instrument No. LT608689.
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This is Exhibit "B" referred to in the Affidavit of Robert Amos

sworn December 17, 2015

for Taking Affidavits (or as maybe)



~ Manulife Financial
MORTGAGE RENEWAL AGREEMENT

Mortgagor: 2723 Lart+~aster Road (n~. (the "Mtirtgagnr" or "yt~u°)
c/o l'he Regional Group

Address: 1737 Woodward Avenue
2nd Floor
Ottawa, Ontario
K2C OP8
Attention: Mr. Jeffi Gould

Mortgage No.: X40273:11

Property Address: 2723 Lancaster Road, Ottawa (the "Property")

Regisfratian h(p.: OG 1478A8

Date: May 6, 2010

The above refe~~nced mortgage (the "Mortg~geT) mataced on May 1, 2070 {the "Maturity Date" or
"Renewal Date"j. On tie Maturity Date, the principal balance will be approximately $2,473,p49.73 (the
"Principal°).

The Martufaoturers Life insurance Company ("Manwlifep, "we° or fhe "Mortgagee°) hereby offers to. renew
the Mortgage on the terms noted below:

Term of Ehe Renewal: 5 years

New interest Rate {calculated semi- a ~2~annually, not in advance):

New Mon.thfy Payment $16,668.79

New Maturity Date: May 1, 201 S

iVew A~nordzatfon: 78 years 8 months

Renewal Processing Fee: $4,000.OQ

Shou(d you accept this ofFe~ to renew, you wii) pay a final monthly papment under the existing Mortgage
term on May 1, 201`0 .and yo~~ New Monthly Payment will .start on June 1, 2010,

With they acceptance oP this Mor#g~ge Renewal Agreement, you agree to have commissioned the reports
ttsted below, and'to pay the cost of these reports.

i) Propert~r Condition Assessment ("PCA"). as prepared by Pinchin Environmental; and
2) Appraisal preEsaied by Ju#eau Johnson ~Camba lnc, .confirming a value of nox less than

$4,12S,OUQ.00.

Ottawa Mortgage Office
55 Metcalfe Sireet
Suite 1'490
Ottawa, ON Kt P 6L5
Tel: (613} X34.2599 Fax: {B13) 563.3367 mvw.manulife.com

1't~e Nanutumrwa ute Insuranao compa~ry
Mprtufifc Ftr18llCifll Snf1 th0 bfOCk tlOSl~n Bsa rBgiS(e]rgt/Sp{VjCp mBtkS 8fttllr9tl@rtt(iriCs p(ThB ManutACttA4~9 ~f19 IfISutA'1CC COrtlp81'fy
and ere used by it and its alfdiates including hfanu~ito Financ~ei Cuporetion.
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The findings af. Etta RCA andlor Appraisal must be acceptable to Manc,ilfe in every respect, failing which,
Manulife may,.in its<~ti&olut~. discr~tian, terminate this afFer:'if we decide #o Terminate this offier, we may,
despite any v#her terms of the' Mgrtgage or this offer, accelerate repayrinent of the Mortgage ar~d require
you to immediately pay .tt~e foil amount required to discharge the Mortgage.

The Specific Assignment of The Federal Government_ Lease is to remain in full force and efFect including
any and alt Lease Extensions orAmendmants.

Duping the Term of the Renewal, .you.may prepay the Mart~age. in whole, but not. in part, at any tune
subject to the following.conditions'(the'P'repayment Privilege"):

a) You shall notify the Mortgagee in writing of ytiur indention to prepay the Mortgage in fiali and the
date the Mo~Egagee r~eives the notification shall be the notice date (the "Notice Date"j. The date
prepayment is to_ be made (the "Prepayment Date°) shall be a date five (5) business days
fdl~wing The Notice Date.

b) The Rate {as' hereinai#er defined) used to calculate the. present value far determining the
compensation amount dui to ilia Mortgagee will b~ equal to #?~a,yie(d, at: the close of business on
the third (3"') last business day prior to the Rrgpayment Date {the °Caicu(ation Date"y an a.
Government of ~a~~da bond (the "bond°j or Treasury ~Si1) maturing the same. date as the New
Ma#uriky Date pc, if no such ~.ond or ?teasury BiH exists, fie yield on such Bond ~ or Treasury Bili
maturing clos~sk to, i~ut.prior tq, the:Neuv iVlaturiEy.tSate (th`e "Rate"): In the event a Treasury Bill
yield is used to calculaf~ the pre~~ent value, the yield will first be converEed to asemi-annual
equivalent yield.. in no'event wilF the Rate used td .caicula#e the present value as set out in cJ i.
below exceed #hs ir~#erest rate on the Ma~tgage:.

c) The amount required to prepay the Morfgage in ftali wil! be equal ta. the principal amount
outstanding under, the Mortgage on the Prepayment Date; piu,~ any acaru~d interest, .the
Mortgagee's adtninistraflve fee and any other capi#alined fees and charges, piu~ the
compensation amount, wtzicn is to be the greater bf three (3.) months of interest ar the differegce
befween:

i. the present value.; at the Prepayment Date; of the remaining New Monthly Payments and the
principal balance that would hive been payable. of tfie New Mat~rlty~ Date (had the
prepayment being requested not occurred .and assuming all. remaining New Manthiy
Payments would have been made on the due da#e) discnun#ed at €he Rate as defined in b}
aboue; anc~

if. the principal amvunk outstanding under the Mortgage as at the Prepayment Date.

d) Ali tegal:costs associated with prepayment.are to be borne by the Mortgagor.

e) Failure to make. the prepayrriant alter the Mortgagee CeCeives written notice will nullify the
Prepayment Priv(lege for the remainder of the Tetrri of the .Renewal.

~ The Prepayment Prnrilege expires automatically at.the NQw Maturity Date.

This renewal offer is subject to the other terms in this 1Vlortgage Renewal Agreement and the attached
Schedule.

To accept This renewal offer, please complete fFie acceptance section in this Mortgage Renews!
Agreement. f~tease also have the wiM~ss sign sad compete thH ~cc~ptance (if indicated). Phase retain a
copy of the Mortgage Renewal Agreement fQr your own records and return one sias~ed ori~ oat agreement

us
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This offer to renew wi11 be void if we have not received your written acceptance on or before 3:00 p.m. onWednesday, Ma}~ 12, 2010.

The Principal, plus the accrued. interest and capikalizerd fees and charges. {if,any}, is iiva artd payable ontfie Maturity Date, If you wish to ivlly repay #Iii. Mnctgage.on the::Maturify Date, please advise and we wiHprovide you wiff~ the fi~tl amount Fequired .ta discharge the Mortgage_:

By accepfing this offer, if tt~e. Mortgage Renewal Agreemen# is to be electranleally registered, you agreeas fo8ows:

1) Manulife and its solicitors are:.author¢ed and directed to register this Mortgage Renewal
Agreement elecXroniealty on behalf of~fhe. undersigned;

Z) the undersigned confirms that it ~s a party to ar~d bound by tie terms of the electrn~ically
registered Marfgage Renewa3 Agreemenf; and

3} the individuals signing on bahaif of tMe. undersigned have authority to bind the undersigned and
are to be nam~c! in the eEectronic registration afi the Matfgage Renewal Agreement and such
individuals knave not misrepresented (heir identities.

You agree, ~rhen reh~~ning your acceptance, to provide tits following, if not already supplied:

1) your cheque in favour of The Manufacturers Life insurance Company for the Renevrrai Processing
Fee set out above; and

2} a copy of the interim 2~1b Property.tax bill and proof that you have paid the malty taxes to date (fior
example, a copy of receipted hair bills or a certlRcate Bona your treasurer.or flnancfal officer that the
taxes are pair!).

Manulife's solicitors will enmplete the legal ~uock needed to give effect to the Renewal You will- pay their
applicable reasonable IegaFfee~ and disbursernenis plus GST.

The Manufacturers Life Insurance Company

~r° 
~.,~~..

Name: 'Sid VenderMeulen
Title: AVP.&Regional Director

pffice: Okhawa'Martgage Branch

t have authority to bind the corporation.
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ACCEPTANCE

SIGNING GI.AUSES

Mortgagor: 2723 Lancaster Ro

Signatur •, ~~a

e:

Name: per, : Sys.~r G~ R rr.J

Title: P~..ti;o1..~~

Signature:

Date:

Name:

Tate:

I/Vite have authority to bind the corporation. if
these is only one signature, I confirm that one
person has authority to bind the corporation.
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SCHEDULE

Renewal 7~rms

1. Effect of .renewal. This agreement dyes. not provide fora new loan, but merely cHanges theterms of the Mortgage, The Neuv interesf Rate, IJew Monthty•Payment and New Maturity Dace inthis agreement will, wlt~ effect from tine Maturity Date; b~ sub5iftuted far't~adse in the Mortgage.All of the terms of the Mortgage that ~re not changed by tflis agreement apply t~ the loan aschanged ~y this agreement This agreemen# amends fhe Mvrtga~e and its terms ~ecoma part o€the Mortgage. ~y ,accepting this offer you aeknawledge and agree that the Mortgage 1s amended
to give Manuli~s, in addition to the righfs contained in the Mortgage, the nigh#s con#wined in this
agreement. In the evefit of conflict between a tem►, or terms, +n this agreement~and the Mortgage,
the term Qr tents in Phis agreement will prevail, Any other security, such as an assignment of
rents, secures the Mortgage as so changed. 'this agreement adds to Manutife's rights and does
not recluse the benetlt to Manulife of any other right we. may have. You agree to comply with all of
the terms of the Mortgage and other secuiity as.so changed. Yau agree that ire will have security
aver ail kit3ds of .p%~Serty that were contemplated wfi~.n wa advance the loan, even if it was
acquirerl'afterwards nr by someone else. You will execute any other document and da anything
else that is' reasonable to give effect to ~f'~is agreement Ycau. agree that, if you are entitled fo an
interest in other prflperty Intl the otfiar property or inierest ~S used in connecEion with Property
described in the Mattgage, you grant; morFgage and charge.both the Property and the other
property yr interest to Manulife artd its hems and~successors. However, if your interest in the other
prOpBi'ty IS 1e85Bh0Ed, ypu do not grant, mortgage and charge the premises to Manulife; instead
you agree ta.su~slea~e to Manulife the leased prflperty except for the last day of the term. You
agree that you are the a~ner of the property wI#h a goad freeF~otd title fires ftom any
encumbrances o#ter.tt~an tftose vve:have consented #a. ~fou. will hatie any subsequent mortgage
postponed ta..t~is agreerr~~nt and Ehe c~~er documents• 1'ou.corifirm tFiat ttie taxes an #lie property
are paid #o date. !f you .do no# comply vuith any of your obligations:under this agreement, tha# you
wi11 ~e in breach af. tine terms of the Mortgage. Manulife's registrati~rt of this agreement or taking
any other step is got a waiver of Manulife`s rights if yqu haue not ~amplied witR any of your
obfiga~ions uadeE tfiis agreement,

2. Principal. The Principal owing w.iil ba as stated anl~r (f ail payments due under the Mortgage; up
to the Maturity Date and any other ~aym~nts of. principal qr interest, are paid as agreed. tf you or
we show that'there has been an error in. the ealculadon of E1~e Princi~iaf owing, we wlli correct the
error. Subject to the above, you agres~ that the PriRci,paf aw+ng is carrecUy stated.

S. Interest. All rates of interest apply troth before and after maturity, default and Judgment.

4. In#erest Act The Nlorigage is amended to deem the date of the Mortgage to be the Renewal
Date.

5. Payments. We wii! apply payments first to pay. the it~t~rest that has accrued and thew to reduce
the Principal. Payments are to be: made to us, at our head office in Canada car ~t any o#her place
in Canada that we may sate in wrl~ng. Far a payment to be treated as made on a particular day,
it must be made before 3 p m., in the time:of'the plar,,~ v~here ttre payment' is to be made, if we
ask in writing,. yvu will authorize your bank to make payments or. you will make any. other
reasonable arrangement for. them zo. he paid. If we require yo.a to, pay instalments fnr Property
taxes, the terms of our cwrcent commercial standard charge terms as to tfte Instalments apply in
puce of any exist~ing terms abouf.tn~tatments of taxes (exceFt existing terms of a mortgage
insured under the National Housing ACt).

6. Prepayment or other privileges. Yau have no. right.fa prepay except where the tight to prepay isset out in this agreement, and any previous right to prepay is cancelled.



Taxes and costs, You agree that we are to receive payment of the money owing under the
Mortgage free from every cost other than the costs referred to below. Ypu agroe to pay every
other aost and, specif+caliy, every other cost relating to the Property, even if, it does not arise
during the Mortgage. You aiso agree to. pay interest.on every cost or expense that you must pay
us under the Mortgage, from the time that it is incurred. We are however responsible for our costs
in receiving pay~ne~t, in the normal course: of the payment oglig~tions. The terms of our current
commercial standard. charge terms as to taxes and cost's apply and add fo any ofi Manufife's
rights under existing terms of the security:. Where the Moit~ag~ tef~rs to .a: specific expense, that
does not limit this section: Thy interes#.rate on any cost; e~tpense or ad~itionat tax that you must
pay Manulife is the rafe an the unpaid,.payment obligations. Thy Mortgage secures the taxes,
costs, and (merest.

8. Insurance. At! proceeds. of insurance are to be. made payable to The Man.ufac#urers Life
tnsurar~ce Gampany. insurance'an a building must.contain a "M~rtgage Clause" in the standard
form approved by the insurance Bureau of Canada.

9. Legal r~yuirernents: and our rights to in5peet and get report: You trust ensure that ttie
Property and its use. comply: with. every law; including_ .laws deatirtg wft~ the protecfion of the
environment. We may at any time, before or afterwe carp eC~facce tt~e security,. inspect the
Property, make appraisals of it; make tests of i~ take sailiptes from it, conduct environments{
testing o#.it, or monitor:any aetiv~ty on it We may have anotFter person da these things for us.
Where a p.~on had dose any of the. things for yoti, you consent to tine person doing them► for
Manulifo ar giving Manulife ariy infom~ration. You must permit Manulife, and anyone we autk~orize,
to enter the Property at reasonable. times, bet`ore or'after default and far any purpose we think is
necessary. You must pay our reasonable costs for exereisirt~ our powers ender this section when
we ask in wring for them. Exercising the pawer~ in this section does no# put Manul~fe or our
agent: in possession, management, ar contcai of the Property; nor does tt give you any righks
a~ainsk Manutife .or a person we have do thesQ things. on our behalf. This section does not Ilmit
any other rights under the Moi~,gage.

10. Specific environmental problems. Yore promise that you have not dose, and will rat day any .of
the fgllawing things ar.permit anyone else to do them,.atld that, as #ar as Xou know, no one else
has done them. 'this promise does not limit M~nulife's.rigtats under the previous section. The
promise dash not apply to anyxh`ing about whtctl you have. fully infatmec~lt Manul'ife in writing. The
things ar~::as fotfows: insulaartiing a bwitdin~,'on the Property w(th urea~farmal~ehyde. foam; using
asbestos as an insulating. or baitdrng rriate~iai fir a .building on the Property; piaci.ng an
underground storage tank in the Aroperty; deposing or bu~yring:a pollutant on or in the Property;
having polychlorinated b~phenyls {PCes~ oh the Rcoperty; disposing of garbage of hazardous
waste. on or in fhb Rt'operty; spil{ing: a poputant oi~ the. Property; allowing petroleum products to
leak into the Property; allowing a pollutant to enter the drains, of the Property; keeping a pollutant
on the Property ottt~r than a reasonahl~ quarYtityr fitiat is to be used cn the Properky in the normal
course within:a reasonable time; or ~utEfng radioactive Material in or on ifie. Property.

11. Your keeping accounts .and g4ving us statements and ren# coils. ̀Yvu mus# a# ail times keep
records and accounts for the Arape~ty in accordance wi#h .sound accounting pracat:~. Within 12Q
days after the .end of each financial year, you. must give, ~lanulife a copy of 'the f~nanciat
statements for ~rou, and only if applicable under the existing Mortgage, everyone whe is
responsible for payment obligations, every guaranto.~, indernn~ier and, where, property is held by
a trustee, every beneficial owner. A chartered accountant must prepare the statements in
accordance with generally accepted accounting principles. !'F we reasonably ask in writing, an
independent ~irtn of chartered accountants must audit them. Fpr anyone that is an individual and
is responsible for payment obl(gatior►s oe is a guarantor or indemnifier, you must provide a current
personal net worth statement of'that individuaF by tMe end of March of each year. Within 'i20 days
alter the end of each financial year, you must also give M~nulife a separate operating. statement
for the Proper#y: it musE at feast dhow, by cat~gary, tihe income artd opet'ating expenses for the
Property, and the net income: Wi#bin 420 days-after the end of`each financial ;year, you must also
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give Manulife a tent coif for the Property as at the 'end ofi the year. It ~nust'at least show every
tenant, anal for each the rentable area in square fe~~ the annual and der square foot renF the
commencerrte~t and exptty dates. ofi the lease; details bf~future rent increases; and whether rentsare net or gross.

12. Your conduct of busieess and .using pro#assional management. You must use, manage and
operate the Propert~r in a reasonably prudent manner, in doing sr~ you must campfy witFi every
law, and you, must pay aii expenses for doing so: tf we decide that you. have not complied with
these requirements, .we may give you a uveitten notice requiring you to comply. If 30 days after the
notice we decide that have.stii~ not complied, we. may give you a' notice: requiring you 'to use a
manager chosen by us.,You must then employ and use that manager'to manage the Property:
You must pay the managers remunetation and expenses: if you are a corporation, you must
maintain your corporate existence.

13. Notification. of Traasfer or CE~ange ~rt control 'You mast give Manulife w~#ken notice of a
transfer at least :30 days .before it occurs; tagetFier~vVit[1 ~U information we might reasonably
require ta:decide wf~eth~r #o approve. the tednsfer: This mist include a copy of every agreement of
purchase artd sate or any other a~r'eement for the transfer, a copy 'of the most. recent financial
s#atements for ~tre business of every transferee and a nit worth statement for every individual
tr~nsfecee and m~jor.shareh~lder of a nnn-public corporate trays#arse. Except where we have
already received the:details,'the notice' must include.the: prt~: or cpnsideration, the full name and
address of every. transferee and wF~.ere the fran~fere~ is a trustee; the soma information for a
benefieiai owner. You.must also give:Manulife a separate operating statement far the Aroperty: It
must a# least show, by category, the income and operating expenses fflr the Rroperty, and the net
income. You must also give Manulife a current. rent roil for the:Praperty. it musfi at. feast show
every tenant;. and for each .the renf~abie ~are~ in square: flee#: tie ~~nuai, mo~tthly and per square
toot rent; the.commencement and expiry. dates of th~:lease; defail~ ai ftiture r~nt~'increases; and
whether rents ate yet or gross.

in this section, 'transfer includes a transfer by taw and, for a..raon-public corporation, a change of
control (direct.or in~dir~ct) or amalgamation .of the corporation. (For the purpose of this ~sectian, we
will treat the change_ ar amalgamation as a~ trarrsfier of the interest of the corporation,; and the
parson receiving canfro! of the successor alter ttre.amalgamatfon ~s.the transferee.) This section
appfias to a transfer if it meets atl of the foU~wing tests.: it must be ofi an interest of an owner that
is subject to our security; or wF~ere the interest is subject t4 a kare #rust, the interest of a trustee'
or beneficial owner, where the' interest is held by more than one person, it must be of 50%a or
more of #tt~ interests of 6cath or att of the persons; anct, for a. partnership, it rri.ust be by the
partnership or, for a transfer of interests in the ~rtnerstiip,, it must be, pf 50°lo nr mare of the
interests of .the partners in a general partnership, or of the gertaraf partners in• .a limited
partngrship. If:a bransfe~ is part of a series of transfers,, both or aU are treated as one.

14. tmmadiate. paynnent after transt'+er. pespit~e other terms of ttie Mortgage, we may at our option
require immediate payment of all of the pay~nent otiliga~a~ w.henev~r there. is a transfer as
defined in the.previous ~sction of this Sche~t~le. The previous sentence does n.ot apply where we
gtve our prior written approual to the transfer. l~ou agree t~a~. them will not without our prior
written appFova! ha a transfer to which, ender the~previous subsection, this section applies. We
may not, withhold approval to a transfer under this subsection. unreaSonaDly.. We da not.withhold
approval unreasonably were we are not s~tisfled that a transferee. !s at~riliwor#hy or has. the
expertise needed to manage tt~e Pepperky. W~ do.;nat w~hhald;approval, unreasonably where we
require a transferees to. agree with us tai corrmpty w(th. the MocEgage or,a rnajoF sh~cQhatder of a
non-public corpo►~ate iransfeiee to gyre us'a guaEa~itee ar.Indemnf~r. lAle do. nct withhold .approval
unreasonably if we do so while we can enfor~~ ~th~ security. Our approving a #ransfer does not
impair or waive our right under this section tin ~a future transfer.. This subsection does not impair
any other right that we may have to approve or cgnsant to a transfer.
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15. immediate payment a#te~ ~uct#~er encumbrance. You agree that there will not without our priorwritten approval be a mt~rtg~g~ ~r:charge an Ehe interest in ail or pert of fhe Pcopet~ty of an owner.Qespi#e other terms of the Mortg~g~, we may require irnrnedtafe payment of ail of the' paymentobligations whenever, af#er our Mor~gage is given, ~ further mortgage ar charge is given on theinterest in all or part of the Property of an owner. This sec~on does not apply where we g(ve ourprior written approual Eo such further mortgage or oherge. We may not` withhold appPovatunreasonably. W$ do not wfthhoid approval unreasonably (f we do sa while we can. enforce -.thesecurity. Qur approving a ma~gage, or charge does not. impair or' waiy8 our right undet~ thissection. pn a ft~ture mor~y~ge Qr charge.. You must. give us written notice of a mortgage or chargeat least 3p days tiefore it occurs;. together vyith ail Infom'tation we migFrt reasonably require todecide whether to approve the mortgage.or charge. T(~ls. must Include a eaAY of every .agreementfor the mortgage •or charge; ire amount, rats .and :terms of ce~ayment of the obligations secured;details. of tfie purpose for which the ob(igatipns are. incuired; and the name, address anddescription of the intended holder of the mortgage or charge.

16. Transfer by Manulife. We may transfer or pthervvise deal with the benefit of all or part of ourrights, or ao~r interest. in nr power relating fo aA or part of our rights, under the loan, Mortgage, orany guarantee or athsr right relating to the loan or the Mortgage, free €rom ahy set-off,countercla[m or other aquity ar claim. Yau must at our expense do: everything. to facilitate tietransfer or dealing thaX we may ask inr in writing. ff a transferee of alt or part of our rights agreesto assume an obliga#ion of Qurs relating to tf~e rights, +eve are, after: the transfer; released fromIiabiHty for•the obligatl~~. iNe may delegate powQrs or~iespoi~sibiltties of ours, for ~exarnple, #o aperson servicing the ll~lfortgage..When w~ d~ attyt#~ing antler Phis s~cBon,.'or purpose fa do so, wemay disclose and+ ic~fo~matfan we have rec~(ved.

17. Preferred clalrn~s. This section apples #o a pre#erred claim: This, is a right or amount to wfiich,anyof our rights underthe Mortgage ~S oc may become subject, which takes Qr may #aka axvay any offttvse rights or which impairs. or mayr irnpain those rights: A preferred claim incEudes: a lien,implied lien, charge; trust, deemed #rust pr other claim on the Proper#y, or on Ehe: income or anyother benefit from the Properly; e right preven4ng us from receiving, or~a receiver, manager fromgiving Manulife, the t'uli bene~! of oar security; a right that runs with the Property ar trriposes anobtigation on anyone who acquires. an interest in the P~dp~rty frgni us; or a tight that alipws a.person ~uppl~ing an impo~fatit service for the Property tb cut bfF the service. 1'Qu must.pay everypreferred claim when it is due: Jf the: claim became due befate this agr$emen#was signed and isunpafd, you must pay it immediately: itVhere anything that: you do may creafe.a preferred clam. inthe fuEure, you musE set and keep. money aside to pay the efai"m.
18.. Rights Against Parties: This agreement does not take away or lessen our rights against anyonewho is not a party to this agreemen#; we reserve those rights: Those rights include our rightsagainst anyone who is responsible in any way for money owing under the Mortgage or far foss wemay suffer relating, to the Mortgage, our rights to securtry praWded by anyona else and our rightsagainst anyone who has a sub5equent.mortgage or other interest in the P~aperty.
19. Successors, joint bor~4wers, time and ~ignln~g. This agreement binds.and benefits your andour heirs, personal reprasenfatives, suceessars and assigns. Ai(.powers in the Mortgage may beexercised by our suecessoes and assigns. !f there is mare.~han one ofi ~ruu, the. liability of each ofyou is joint and several. Time is of file ess9ht;e -of ttt(s ~g~eement A person is bound by thisagreement wha signs a copy that is. materiaAy the same as a copy signed by other parties (acounterpart), or wha sends by tax ~ copy of a signing pale that appears to be signed by theperson.
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April 28, 2'15

2:723 Lancaster Raad Inc.
c/o The Regional Group
'I737 Woodward Drive, 2"tl FEoar
Ottawa, ON K2G ~P9

Attention: Jeff Gould —Senior Viee President
Chris Millican —Property Manager

Dear Sirs,

Re: Loan No. $40273:11 {the "Loan"}
272 Lancaster-Road lnc. (the "6orrawer")
Properly Address: -2723 Lancaster Road', (?ftawa

Vra ~'~ttaiJ

The above referenced Loan- in favour of The Manufacturers Life- Insurance Corr3pany ("Manulife") wi11
mature on May ~t, 2Q16, with an estimated principal b~lanc~ outstanding of $2,Oa5;275,67 *after receipt
of khe final mon#hly installment due at maturity.

To aElow you more time- to prepare for and/tir secure refinan~i~g, please be advised that Manulife hereby
extends the maturity da#e of the L.aan by a period of three- {3) months, to August '1, 2015. This extension
is granted under the same tertr~s and conditions as currently exist under the mortgage and security
collates#. thereto f all of which are incorporated herein by referenee~. 7o reiderate the terms of the monthly
ins#allmenfs:

1. Blended payments of principal:and interest ire due on the '[sf day of each month, in the amount
of $16,56$.79.

2. The rote€est rate will continue a~ 4.72% per annum calculated semi,annualCy not in advance.

3. Payments w311 continue to be deducted from your bank account pursuant to the terms of our pre-
authorized debit arrangemen#, including -the monthly installment due a# the end of the extension
period.

In consideration of Manulife agreeing to khe aforesaid extension, the Borrower hereby agrees to pay to
Manulife an extension fey in the amount of ~2,OOd.OQ.

We ask #hat a copy of this extension letter be executed by the Borrower and if applicable, any beneficial
awners(s) and guaran#ar(s) by April 34, 2D15; regardless, the terms as noted ;ab.ave: shall be appf~cabte
for the term of this extension. Furthermore, ti~is one-time extension gran#ed herelay shall not be deerraed
to express our willingness to- grant any further extensions and time remains of'the essence.

Ottawa Mortgage Once
55 Metcalfe Street, Suite 1490
Ottawa, qh! K1 P 6L5
Tel: (613) 23G-2939 Fix: {613} 583-3387 wuaw.manuGfe.com

Tho tdanufacturers Llto Insurnnco Owmpany
A~anusitr. Fin~nacat and ttz b:trek design are regist~rad service marks and tcadem irks ol?he ManuSaGtu~a~s Lifo Instuarice Company
and are used Cy it and rIs affiliates neluUing t~~anulife Fi~a~ciat Cor{roration:



During the term of this extension, you may pay dif the outs#anding principal balance along. with a!I
accrued interest end outstanding fees (if anyj, at any fime, wi#h t#~ree ~3} business days notice fo our
MorEgage Administration department at tax. number 416-926-3923 ar via email to the Mortgage
Administrator assigned to your Loan, Anne Degryse (A~ne~degryse c~manulife.cam). Also, please note
Mortgage Ad.ministratt~n's to[I free number is-800-286-1.909.

Sincerely,

THE MANUFACTURERS LIFE INSURANCE Ct3MF~ANY

Sid VanderMeulen
AVM & Regional pirectr~c

This figure is only an estimate of the principal balance outstanding on May 1, 2Q15 and is not. to be
relied upon for.dischargs purposes. (E&OE)

cc. Ken Noronha —Canadian Mortgages
Chany Hor-Teic —(Mortgage Closing Services
Anne F~egryse — (~ortgage Adrnirristration

■arars~s~~fMa~~rra~~K~a~z~~r.~r~r~rrrrsa~t.yr.■~~sM:s~rwt~~:ae~ -E~~arr~ir~~■~swr~a~r~ra~r

The foregoing is understood and agreed to #tiffs day of April, 2015:

Borrower:

2723 Lancaster Rc~~d Inc.

Authorized Signing Oscar
(please print Warne below lire}

Authorized Signing Of#icer
(please prrnf narr~e be1Qw lire)



• ~
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~tREC't`

Prepared for
Reference
Docket
Search ID
Date Processed
Report Type
Search Conducted on

Search Type

PERSONAL PROPERT1( SECURITY
REGISTRATION SYSTEM (ONTARIO)
ENQUIRY RESULTS

CASSELS BROCK - O. D'INNOCENZO

238
25788-376
608058
12/11/2015 10:01:0$ AM
PPSA Electronic Response

2723 LANCASTER ROAD INC.

Business Debtor

DISCLAIMER
This report has been generated using data provided by t

he Personal

Property Registration Branch, Ministry of Government 
Services,

Government of Ontario. No liability is undertaken regarding
 its correctness,

completeness, or the interpretation and use that are ma
de of it.



MINISTRY OF CONSUMER AND BUSYNESS SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORD
S OF THE

CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM I
N RESPECT

OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: 2723 LANCASTER ROAb INC.

F2LE CURRENCY: December 10, 2015

RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 1 P
AGES.

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME
 REGISTRATYONS

WHICH SET OUT A BUSINESS DE$TOR NAME WHICH IS SIMIL
AR TO THE NAME

IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE TH
AT THERE ARE

OTHER SIMII.,AR BUSINESS DEBTOR NAMES, YOU MAY REQ
YJEST THAT

ADDITIONAL ENQUIRIES BE MF1I)E AGAINST THOSE NAMES
.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE 
DATA PROVIDED BY

THE PERSONAL PROPERTY REGISTRATION BRANCH, MINIS
TRX OF CONSUMER

AND BTTSINESS SERVICES, GOVERNMENT OF ONTA
RIO. NO LIABILITY IS

UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENE
SS, OR THE

INTERPRETATION AND USE TT.3AT ARE MADE OF IT.



MINISTRY OF CONSUMER AND BUSINESS SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: 2723 LANCASTER ROAD INC.
FILE CURRENCY: December 10, 2015

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMILY 1 OF 1 ENQUIRY PAGE 1 OF 1

SEARCH BD 2723 LANCASTER ROAD INC.

00 FILE NUMBER 889544349 EXPIRY DATE 27NOV 2027 STATUS

O1 CAUTION FILING PAGE 001 OF 1 MV SCHEDULE ATTACHED

REG NUM 20021127 1034 1590 8157 REG TYP: P PPSA REG PERIOD: 25

02 IND DOB IND NAME:

03 BUS NAME: 2723 LANCASTER ROAD II3C.

OCN
04 ADbRESS 200 CATHERINE STREET, 6TH FLOOR

CITY OTTAWA PROV: ON POSTAL CODE: IC2P 2K9

05 TND DOB IND NAME:

06 BUS NAME:
OCN
07 ADDRESS
CITY PROV: POSTAL CODE:

0$ SECURED PARTY/LIEN CLAIMANT

THE MANUFACTURERS LIFE INSURANCE COMPANY

09 ADDRESS 1490-55 METCALFE STREET

CITY OTTAWA PROV: ON POSTAL CODE: K1P 6L5

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER TNCL AMOUNT MATURITY MAT DATE

10 X X X

YEAR MAECE MODEL V . I . N .

11
12
GENER7~iL COLLATERAL DESCRIPTION

13
14
15
16 AGENT: BORDEN LADNER GERVAIS LLP - OTTAWA [RDAJ

17 ADDRESS 1100-100 QUEEN STREET

CITY OTTAWA PROV: ON POSTAL CODE: K1P 1J9

LAST SCREEN

*** FOR FURTHER INFORMATIOlJ, CONTACT THE SECURED PARTY. 
***
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NOTICE OF INTENTION TO ENFORCE SECURITY

1~~]

2723 Lancaster Road Inc.
2723 Lancaster Road
Ottawa, ON K1 B OB1

2723 Lancaster Road Inc.
200 Catherine Street, Suite 600
Ottawa, ON K2P 2K9

2723 Lancaster Road Inc.
c!o The Regional Group
1737 Woodward Avenue
2nd Floor
Ottawa, ON K2C OP9

Attention: Jeff Gould —Senior Vice President
Chris Millican —Property Manager

2723 Lancaster Road Inc.
c/o Bram Potechin, Esq.
Merovitz Potechin LLP
Barristers &Solicitors
300-1565 Carling Avenue
Ottawa, ON K1Z 8R1

TAKE NOTICE THAT:

1. THE MANUFACTURERS LIFE INSURANCE COMPANY a secured creditor,
intends to enforce its security on the property of the insolvent person described
below:

Lands-and premises municipally known as 2723 Lancaster Road, Ottawa, ON.

2. The security that is to be enforced is in the form of:

(a} a Mortgage registered in the Land Registry Office at Ottawa, Ontario, for
the Land Registry division of Ottawa-Carleton (No. 4) on the 2nd day of
December, 2002 as Instrument No. OC147843;

(b) a Notice of Security Interest registered in the Land Registry Office at
Ottawa, Ontario, for the Land Registry Division of Ottawa-Carleton (No.
4) on the 2ntl day of December, 2002 as Instrument No. OC147844;

(c) a Notice of Lease registered in the Land Registry Office at Ottawa,
Ontario, for the Land Registry Division of Ottawa-Carleton (No. 4) on the
29 h̀ day of April, 2003 as Instrument No.00192305;

(d) a Mortgage Renewal Agreement registered in the Land Registry Office at
Ottawa, Ontario, for the Land Registry Division of Ottawa-Carleton (No.
4) on the 26th day of May, 2010 as Instrument No. OC1110945;

3. The total amount of indebtedness secured by the security is:

Principal Balance after application of the July 1, 2015 instalment $1,987,725.89
Interest from July 1, 2015 to August 1, 2015 @4.72% 7,742.60
Interest from August 1, 2015 to August 14, 2015 @4.72% 3,341.56
Less Credit of Funds in Suspense (16,568.79)
Discharge fee 500.00
Legal costs 1,000.00

TOTAL: $1.983.741.26

Legal"15232124.1



expiry of the ten-day period fallowing the sending of this Notice, unless the
insolvent person consents fa an earlier enforcement.

DATED at Toronto, the 14t" day of August, 2015.

THE MANUFACTURERS LIFE
INSURANCE COMPANY
By its Solicitors:
CASSELS BROCK ~ BL.ACKW~L! LLP
Suite 2100
40 King Street Wesf
Toronto, fJntario
M5H 3C2 r'~~

Per: ~..--'..'"~ j
,J. Abramson



Canada Postes

Post Canada

Q RN 051 2i

RN 051 2i

Q RN Q51 27~

Q RN 051 2T~

Registration Receipt (Bulk) Recepiss~ de recommandation (en Hombre)
This receipt is necessary if enquiry is desired. A presaire en case de rAclamation

Mailed By D@pose par Stamp of firm Timbre ce la Date Timbre a

(Name antl adtlress of frm) ~ (Nom el adresse de le meison exped~trice) maison Stamp date du

expedrtnce of Post bureau de

25788-376 «~~wo~ Office poste.

Cassels Brock &Blackwell LLP

Barristers and Solicitors

Scotia Plaza Suite 2100Tower

40 King Street West

Toronto, Ontario

M5H 3C2

Fragile and perishable articles are not indemnified against

damage.

Indemnity and REGISTRATION FEES information is available

on request at the Post Office

Aucune indemnity ne sera versee pour I'avaire d'un objet

fragile ou p~rissable.

Vous pouvez obtenir des renseignements sure les indemnites

versees et les DROITS DE RECOMMANDATION en vous

adressant 9 votre bureau de poste.

Number Name Address

Numero

2723 Lancaster Road Inc. 2723 Lancaster Road

~4 36s ca 
Ottawa, ON K1 B OB1

2723 Lancaster Road Inc. 200 Catherine Street, Suite 600
Ottawa, ON KZP 2K9

~4 335 CA

2723 Lancaster Road Inc. 1737 Woodward Avenue
c/o The Regional Group 2"d Floor

Ottawa, ON K2C OP9
Attention: Jeff Gould —Senior
Vice President
Chris Millican —Property

~ 352 cA Manager

2723 Lancaster Road Inc. c/o Bram Potechin, Esq.
Merovitz Potechin LLP
Barristers &Solicitors
300-1565 Carling Avenue
Ottawa, ON K1Z 8R1

~ 349 CA

"" ~t No. Feuille No. No. of articles Nbre d'objets Accepted by Accepte par

~, , (Postal Employee's Signature (Signature de
('employe des

Postes

Legai'15547678.1
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~ Manulife Financial

STANDARD CHARGE TERMS

CLAUSES TYPES DE CHARGE

Filing No.. z O
 ,0,~ i .......................Cote

Filing Date ~ °!.:~ :~~'~~:a ~~ date de DBpbt

Page 1 aUde ~ ~ ~^ ~.~: 
e e n C1 q~.Pages/.~.... .... ........

~~~WJ~~~'` ~x~
DIRECTOR!OF ':REGIS nESII~AMEUBLESOIRECTEUR DE L'ENREO~iEMENT

The Manufacturers Life Insurance Company

Ontario Conventional Commercial Mortgage

Land Registration Reform Act

SET O~ STANDARD CHARGE TERMS

Filed by The Manufachuers Life Insurazfce Company

The following set of standard charge temLc shall be deemed to be included in every charge in which the set is

referred to by its filing number, as provided in secrion 9 of the Act.

In the mortgage, you are each person by whom security is given under tha mortgage (and your and yours r
efer to

that person). We are each person to whom security is given under the mortgage (and us, our and ours refe
r to that

person). The mortgage is the mortgage or charge in which these terms are included, and includes these terms,

Other expressions have the meanings set out at the end of these terms.

Contents

1 Prelinvnary matters

2 Payment obligations

3 Our security

4 Condominium and leasehold property

5 Your other responsibilities

6 Enforcing security

7 Other terms

8 Meaning of terms used

1 Preliminary matters.

1.1 Your verifying your knowledge. A promise by

you to us in the mortgage maybe limited to what you

know. Where this is so, you promise that you have

done what a reasonable person would do to verify the
promise.

1.2 Information you have supplied. You promise

that, as far as you know, all information that you have

supplied to us for the mortgage is substantially accurate

and complete,

1.3 Your legal obligations. You promise that you
are not a party to a legal proceeding (except one that
you have informed us about in writing), and are not in

serious default under your legal obligations.

1.4 Your documents. You promise that you have
given us a copy of all of the following documettts

relating to the property that aze in yow possession or

control. Documents affecting the title (except those
available in the land registrarion office). And surveys,
tests and reports.

1.5 Work on the real estate. You promise that you
are not giving the mortgage to secure the financing of
work on the real estate, This statement is subject to
anything as to which you have informed us in writing.

1.6 Your obligations under the mortgage. You
promise that you aze complying with all of your
obligations. under the mortgage when it is given.

1.7 Condition of the property. You promise that, as

far as you lrnow, the property has no defect that cannot
be found by a reasonable inspecrion.

1.8 Legal requirements. You promise that, as far as
you know, the property and its use comply
substantially with every law. Tf we are making a loan

for work on the real estate, you promise that, as far as

you know, the law pemuts the work and its use.

1.9 Environmental. You promise that, as far as you
lrnow, nothing that is part of the real estate (including

water) is composed of a pollutant that causes or is
likely to cause harm to the life or health of a human
being. This does not apply to anything about which
you have fully informed us in writing.

1,10 Specific environmental problems. You promise

that you have not done any of the following things or
permitted anyone else to do them, and Wat, as far as
you Imow, no one else has done them. Tlris promise
does not Bruit our rights under the previous section.
The promise does not apply to anything about which
you have fully informed us in writing. The things aze
as follows. Insulating a building on the real estate with
urea-formaldehyde foam. Using asbestos as an
insularing or building material for a building on the real
estate. Placing an underground storage tank in the real
estate. Burying a pollutant in the real estate. Having
polychlorinated biphenyls (PCBs) on the real estate.
Disposing of garbage or industrial waste on or in the
real estate. Spilling a pollutant on the real estate.
Allowing petroleum products to leak into the real
estate. Allowing a pollutant to enter the drains of the
real estate. Keeping a pollutant on the real estate other
than a reasonable quantity that is to be used on the real

The Manufacturers Lifa Insurance Company
Page 1
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estate in the nornnal course within a reasonable rime.
Or putting radioacrive material in or on the real estate.

1.11 Residence. You promise that the following are
resident in Canada for tax purposes: every owner (as
defined in Part 8) of an interest that is subject to our
security and, where the interest is subject to a bare
trust, every beneficial owner.

2 Payment obligations.

2.1 What obligations the mortgage secures. The
mortgage secures all obligations to pay money under
its terms. It secures all obligations that are described in
its terms as secured by it. Where, as a result of the
mortgage, the law requires you to make a payment, it
secures your obligarion to make the payment. And it
secures compensation that is or may become payable
because of a breach of your obligations under the
mortgage or under any other agreement that relates to
mortgage.

2.2 Your obligations under a term loan. Where the
mortgage sets out payment terms for a term loan, the
temps set out below apply. The details referred to are
those in the mortgage.

2.2.1 Interest to interest adjustment date. You
must pay interest, on as much of the principal amount
as is owing, at the interest rate, calculated for the
interest calcularion period. Until the interest
adjustment date, you must, on the same days as those
for regular payments, pay the interest for the period
to the day. On the interest adjushnent date you must
pay the interest to that date.

2.2.2 Regular payments. You must pay the
amount of each payment on the first payment date, on
every payment date after that untIl the last payment
date, and on the last payment date. We must use each
payment fast to pay the interest on the principal up to
the payment date, and then to reduce the principal.

2.23 Balance on maturity. On the maturity date
or balance due date, you must pay the balance of the
principal amount and any unpaid interest in full.

2.2.4 . No prepayment. You must make payments
only as the mortgage requires. You may not make
early payments unless the mortgage specifically gives
you the right to do so. If the mortgage gives you a
right to prepay part of the amount owing, and you do
so, you must continue after that to make the regular
payments.

2.2.5 Aates on which interest is calculated.
Where an interest rate is calculated half-yeazly not in
advance, the calculation is to be made on the half-
yeazly dates that we usually use.

2.3 Taxes. You must pay when due every tax on the
mortgage and on every existing or future agreement
which relates to tl~e payment obligafions or security for
them You must pay when due every additional tax in
respect of amounts paid or payable under the mortgage.
Additional tax is tax under the law of a jurisdiction
outside Canada. It does not include a tax on our
overall net income, unless it is deducted or withheld
from an amount paid or payable under the mortgage.
Tax is a present or future tax, chazge, levy, impost,
stamp teat, duty, deducrion, withholding, compulsory
loan, or similar amount, under the law of any
jurisdicrion; interest or a penalty on anq of those
things; and a payment for any of those tlilngs. You
must indemnify us against every additional tax for
which we become liable in respect of amounts paid or
payable under the mortgage. You must make every
payment under the mortgage free of, and without
deducrion for or on account of, any additional tax,
except where you are compelled by law to make the
payment subject to the tax. Where you are compelled
by law to pay subject to the tax, you must pay the
addirional amount needed to ensure that we receive a
net amount equal to the full amount we would have
received had payment not been made subject to the tax.
You must pay it in the currency in which the payment
was to ba made. Where we decide that addirional tax
on a payment does not increase our liability for tax, we
must retain to you the Wx that you paid and as far as it
does not increase our liability. A certificate of a
financial officer of ours as to the amount to be retained
is conclusive.

2.4 How interest is calculated. All rates of interest
under the mortgage (including compound interest)
apply both before and after demand, maturity, default
or judgment.

2.5 Compound interest. If interest is not paid on the
day that it is payable, interest must be paid on the
unpaid interest. This interest must be paid at the same
rate as the unpaid interest, is calculated in the same
way, and must be paid an the same days. If interest on
unpaid interest is not paid on the day that it is payable,
interest must be paid on that interest as provided above,
and so on.

2.6 Costs.

2.6.1 You agree that we are to receive payment
under the payment obligations free from every cost
other than the costs referred to below. You agree to
pay every other cost and, spec~cally, every other
cost relating to the property, even if it does not arise
during the security. You agree to pay every cost
payable under the mortgage, including these temps.
We are however responsible for our costs in
receiving payment in the normal course of the
payment obligarions. Where the mortgage refers to a
specific cost, that does not limit this subsecrion.

2.2.6 Your liability. You are personally liable to
pay the payment obligarions under this section in the
way in which the mortgage requires you to pay.them.

2.2.7 Future changes. Whenever we agree to
change the terms of payment obligations for the term
loan in any way or replace it, the mortgage secures.
the payment obligations as changed or replaced. This
is so, for example, if we renew the loan or extend the
time for payment, and even if that increases the
interest rate. You agree that, when the mortgage was
given, we had not agreed to give any right to renew
or extend,

2.6.2 You must pay us our costs in taking our
security, whether an advance is made or not, The
costs include costs for negotiating the security,
searching title to the property, obtaining title
insurance, and preparing or registering the security.
You must pay us money payable under a
comunitment for the mortgage.

2.6.3 You must pay us our costs for the following.
Renewing a filing or registrarion, Providing a
statement other than a statement sent to you
regularly. Giving a consent or approval under the
mortgage and checking that conditions aze met.

T'he Manufacturers Life Insurance Company
Page 2
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Protecting our security or ourselves from claims

relating to it, for example, under liens of those who

do work on the real estate. Giving effect to a right

you may exercise at your oprion Doing anything

relating to the mortgage that we are not required to

do and that you want us to do, for example, entering

into an agreement.

2.6.4 Wherever the mortgage requires you to pay

a cost, the following terms apply. If it was caused by

an act of ours, it is payable if we acted honestly. Its

amount must be reasonable. It includes lawyers' fees

and disbursements, charged on the basis that applies

between a lawyer and his or her own client, and even

though we may not have taken court proceedings. It

includes fees and expenses for other professionals or

agents. It includes a fee for the Hme and services of

an employee or agent of ours, It includes a usual

service chazge of ours. If the cost is for something

we do, and doing the thing is part of our business, it

includes our normal charge. You must pay it to us as

soon after it has been incurred as we ask in writing

for it You must pay interest on it from when it is

incurred, Where the interest rate on any of the

unpaid payment obligarions is a floating rate, the

interest rate is the floating rate (or, if there is more

than one, the highest floating rate), plus 2%per

annum. Where the interest rate on none of the unpaid

payment obligations is a floating rate, the interest rate

is the rate on the unpaid payment obligations (or, if

there is more than one, the Iilghest rate).

2.7 General terms as to payments. Except where the

mortgage provides otherwise, all amounts are

expressed in Canadian money and are payable in

Canadian money, .All payments must be made to us at

our head office in Canada. But if we ask in writing for

payments to be made to us at another place in Canada,

payments must be made there. Payments must be

made while we are open for business where they must

be made. If we ask in writing, you must authorize your

bank to make gaycaents, or you must make any other

reasonable arrangement for them to be paid..If a

payruent is made on a day after 3 p.m., Toronto time, it

is treated for calculating interest as made on the next

business day. Payments must be made without set-off,

counterclaim or deducrion A payment is not made

until we have actually and irrevocably received the full

amount in immediately available funds.

2.8 How we may apply payments. Except where we
specifically agree otherwise, we may apply a payment

made to us to seduce whatever part of the payment

obligarions we choose. After doing so, we may apply

the paymept to reduce a different part of the payment

obligations as we choose.

3 Our security,

3.1 Real estate. The following terms apply wherever

the mortgage includes land of an interest inland in the
security. They do not apply where your interest in the
]and is as a tenant under a lease.

3.1.1 Described land. You grant, mortgage,
charge, bazgain, sell, and release all your cleans on,
the land described in the mortgage, to us and our
heirs and successors, together with all rights that go

along with the land.

3.1,2 Abutting land. Where the law would make
security under the mortgage invalid because you have
an interest in abutting land, you grant, mortgage,

charge, bazgain, sell, and release all your claims on,

ali abutting land that must be included in the

mortgage to make the security valid, to us and our

heirs and successors, together with all rights that go

along with the land.

3.1.3 Security on other related land. If you are

enritled to an interest in other land and the other land

or interest is used in connection with land described

in the mortgage, you gent, mortgage, charge,

bazgain, sell, and rolease all your claims on, the other

land, to us and our heirs and successors, together with

all rights that go along with the land. You also agree

that, if you obtain, or become entitled to obtain, an

interest in other land, and the other land or interest is

used in connection with land described in the

mortgage, you must grant, mortgage, charge, bargain,

sell, and release all your claims on, the other land, to

us and our heirs and successors, together with all

rights that go along with the land. Land is subject to

ttris subsecrion only if it is used duectly and

exclusively in connection with the land that is

covered by the mortgage.

3,2 R'hat is Included in land, The land includes the

land to wlach the mortgage relates and fixhues on the

land, whether they eacist when the mortgage is given or

come into existence after then. Without limiting this,

the land includes the things listed below, whether they

exist when the mortgage is given or come into

existence after then. You agree that these Wings are

intended to be fixtures on the land. The things are the

following. Buildings on the land; other structures on

the land, and fences on the land or improvements to the

land. A shuchue on the land that is being used like a

building, even if We shucture is mobile or designed to

be made mobile, or was wholly or partly made before

being placed on the land. Equipment on the land for

heating, ventilating or air-conditioniug a building,

Fixed machinery and mechanical equipment on the
land serving a building, including elevators and
escalators. Equipment on the land for supplying

electricity, gas, steam, hot or cold water and
communications. Lighting equipment on the land,

including bulbs and tubes. Window or door screens,

storm windows and window blinds, shutters and

awnings for a building on the land, Antennas, satellite

dishes and similar equipment on the lead. Fire alarm

and security systems on the land. Wall to wall floor

covering in a building on the land and fixed mirrors.

Crops and plants on the land Built-in appliances on

the land such as a stove or dishwasher. And a
sculpture or other work of art on the land outside a
building.

3.3 Rights to insurance. You assign and give us a

security interest in the full benefit o~ and you

irrevocably appoint us as your attorney to exercise at

any tune, the following rights. The rights under every

insurance policy covering loss of or damage to
property. The rights under every insurance policy
covering loss of present and future income, rents or

profits from the property. And the rights under any

insurance policy covered by the mortgage. This

applies whether the right exists when the mortgage is
given, or comes into existence after then. We are not
bound to enforce a right under an insurance policy or
comply wilt► your obligations in respect of it. We need
only account for money we actually receive.

3.4 Rights to income. You assign and give us a
security interest in the full benefit of, 'and you
irrevocably appoint us as your attorney to exercise at
any time, the rights set out below, This applies
wheflier the right exists when the mortgage is given, or

The Manufacturers Life Insurance Company
Page 3



;',T!~NbARu CFIAf~GE TERMS

C:Lk1USCS TYPES f~E CMARUE

~-~~~n~ No. „„~ ~, 0, 2 ~. ~..... cor

comes into existence after then The landlord's rights
under every lease. The landlord's rights to rent and
other money payable under every such lease and every
other right to income from the real estate. And the
landlord's rights in respect of every lease, including a
guarantee or indemnity, a security and a right to
insurance. Lease includes a lease specifically covered
by the mortgage. We are not bound to collect the
income from the property, to enforce a Ieasa or to
comply with the landlord's obligations under a lease.
We need only account for income we actually receive.
Ttus section and anything we do under it do not put us
in possession of real estate. Nor do they authorize you

to enter into a lease. Nor do they give the interest of a
tenant priority over the mortgage or create a
relarionship of landlord and tenant between a tenant
and us.

3.5 Other rights. You grant and assign to us, and
you give us a security interest in, the full benefit of,
and you irrevocably appoint us as your attorney to
exercise at any rime, every right of yours described
below. This applies whether your right exists when the
mortgage is given, or comes into existence after then.
A right under an encumbrance to wlrich your interest in
the property is subject. Aright to repayment of a
property tax. A right to occupy, use or enjoy a benefit
over adjacent or other land in connection with land
described in the mortgage. This includes a licence, an
encroachment agreement or a right to park. A right to

require anyone to make good a defect in the properly or
to pay any loss you may suffer because.of a defect.
Tlris includes a warranty. Aright to require anyone to
provide a service for maintaining or operating the
property. Aright to a supply of services or materials
for work on the real estate or relating to work on the
real estate. This includes an approval, pemut or similaz

right. It also includes a construcrion contract or
consultant's agreement. Aright under a trust or other
agreement relating to an insurance policy that covers
loss of or damage to any part of the teal estate. Aright
under an agreement to sell or dispose of an interest in
the property or part of it. And any other right covered
by the mortgage. You also assign to us the full benefit
of all of your rights in connection with these rights,
including a guarantee, indemnity, letter of credit or
bond, a security and a right to insurance. We aze not
bound to enforce a right or comply with your
obligations in respect of it. We need only account for
money we actually receive. This section does not
authorize you to enter into an agreement that binds us
ox our interest in the property. Where your giving the
security under this section would be a breach of the
agreement, it is effective when it can be made without
a breach. You must if we ask in writing use your best
efforts to make the security eff'ecrive,

3.6 Movable property and other security. Except
where your interest in property is as a tenant under a
lease, you grant, mortgage, release all your claims on,
and give us a security interest over tha following. Your
interest in all property that is needed for or relates
exclusively to thereat estate. Where the real estate is a
residential unit, an appliance provided by the landlord
to a tenant in the real estate, such as a stove or
refrigerator. Where work is being done on the real
estate, your interest in materials and equipment for the
work. Any property covered by the mortgage. And the
proceeds of an interest of yours in all or part of the
property intended to be subject to security under the
mortgage. You grant, mortgage, charge, assign,
bargain, sell, and release all your claims on, your
interest in that interest or property, to and our heirs and
successors. This applies whether the property or your
interest exists when the mortgage is given, or comes

into existence after then, Where the property is on the
real estate, you must not, without our prior written
consent, remove it from the real estate, except under
the section headed Your rights to remove and
dispose of property. The word "property” in this
section has its ordinary meaning,,and includes rights
under agreements, intellectual property, goodwill and a
claim for damages.

3.7 When security attaches. The time for
attachment of a security interest under the mortgage
has not been postponed. For property in which you
have an interest when the mortgage is given, the
security interest attaches then. For property in which
you have an interest after then, the security interest
attaches when you acquire the interest,

3.8 Registration. You irrevocably authorize us, and

a person we authorize, to agree to, sign and register for
you an electronic document needed to register the
mortgage or ftuther register it.

3.9 Our priority. Our security under the mortgage
has priority for the payment obligations over every

interest in the property created after the mortgage in
favour of another person: It has priority even if we
make an advance after the other person's interest was
created. It has priority even if an agreement creating or
changing payment obligations is entered after the
mortgage was given, and even if the agreement not
registered. Where the law limits our priority after we
have notice of an interest in the property in favour of

another person, a notice is not valid unless it is in
writing, is handed personally to a senior ot~'icer of ours,
clearly refers to the mortgage, and clearly states its
purpose. Every person acquiring an interest in the
property must be taken to agree to the terms of tUis
secrion We xnay have entered into an agreement with

a tenant of the real estate (or any part of it) that affects

our priority or other rights under the mortgage, on
terms that we chose. We tnay do so in the future, on
any terms that we choose. You agree that your interest
is bound by the agreement. In particular, you agree
that, if the agreement affects our priority over the
tenant, it does not affect our priority over you, Tins

secrion does not limit any other term of the mortgage
or right of ours under it

3.10 Future interests of yours. You agree that, if
after the mortgage is given you acquire another interest

in the property, the interest will be security for the
payment obligarions. This also applies if your interest
increases, for example, through a joint owner's right of
survivorship. Our security under this secrion has
priority over any interest in the property in favour of
anyone else created aRer you acquire your interest.
This secrion does not limit any other term of the
mortgage or right of ours under it.

3.11 Other part[es or interests. Every person who is a
party to the mortgage, other than you and us, and
including a spouse, agrees with us as follows. If the

person is a spouse, the person consents to the mortgage
where it affects the interest of the person's spouse, and
postpones every claim as spouse to the mortgage.
Where the person has an interest in the property or its
proceeds, and the interest is not being mortgaged under
other terms of the mortgage, the person gives us
security over the interest in the same way as if the
person was you, or agrees to do so. This applies
whether the interest exists when the mortgage is given,
or comes into existence after then. As to the interest,
the person grants, mortgages, charges, bazgains, sells,
releases all claims on, assigns, gives a security interest
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in, transfers, and subleases, the properly to us and our
heirs and successors in the ways sat out is the
mortgage. As to the interest, the person agrees to be
subject to all of the terms of the mortgage, and gives us
aU of the powers under the mortgage, as if the person
was you. Where the person has a claim on money that
leads to payment obligarions, the person releases us
&ora any liability for the claim.

3.12 Your enjoyment of the property. UnHI we can
enforce the security, you may remain in possession of
your interest in the real estate and continue to use
movable property that is subject to the mortgage. Until
we can enforce the security, we authorize you to collect
the rent currently due-under a lease. This suthorizarion
does not detract from the legal effect of an assignment
in the mortgage. You may not do anything beyond
these things, and we are not bound by anything beyond
them that you do.

3.13 Your rights to remove and dispose of property.
You may remove property from the real estate and
dispose of it provided all of the following condirions
are met. When you remove the property, we must not
be entitled to enforce the security. The property must
be movable or be machinery or equipment in a
building. The property must be obsolete, be worn out,
be such that it cannot be repaired or not be needed for
the operarion of the real estate. And, if the property
needs to be replaced, it must be replaced immediately,
the replacement of it must be at least as good as the
property replaced and you must own the replacement
free from encumbrances.

3.14 Your title obligations.

from encumbrances. Where the mortgage refers to
your interest in the property as being less than the
absolute ownership, you promise that the person
that created every interest on which your interest
depends had the right, power and authority
(including any required approval or consent) to
create the interest, free from encumbrances.

3.14.2.3 You promise that you have not done,
omitted or pernritted anything by which your
interest in the property is or maybe affected or
made subject to an encumbrance. You agree that,
while we are enritled under the terms of the
mortgage to possess or enjoy your interest in the
property, we will have quiet possession or
enjoyment of your interest in the property free from
encumbrances. You must at our request do
anything that we think is necessary or advisable to
confum any of our rights under the mortgage and
pay our costs for that. You must defend your title
to the properly. You must not create or attempt to
create an encumbrance that is prior to the mortgage
or has the same priority as the mortgage. You must
give us a copy of all of the documents relating to
the property that are in your possession or control
affecting the title (except those available in the land
registrarion office), including surveys.

3,14.2.4 You promise that the real estate conforms
to every descriprion or plan given to us, and that it
includes all buildings and improvements in every
descriptlon. If your interest in the properEy is
subject to an encumbrance, you promise that the
encumbrance conforms to every description given
to us.

3.14.1 Nature of your title. Where you give us
security over property, you will be taken to give
security over the absolute ownership of or absolute
right to the property. Where tlris section refers to
your interest in property, it refers to that ownership or
right. For real estate, this is an estate in fee simple.
For all property it is the absolute ownerslrip or
absolute right, both legally and beneficially.
However, where the mortgage specifically says that
you have another interest, this section refers to the
interest described in the mortgage.

3.14.2 Your obligations.

3.14.2.1 You promise that you have a good title to
your interest in the property, free from
encumbrances or defects. Where the mortgage
refers to your interest in the property as being less
than the absolute ownership, you give us the
following promises as to your interest attd every
interest on which your interest depends. The
interest conforms to every descriprion in the
mortgage and has not been changed. The person
that created the interest had a good ritle to the
interest required to create a valid interest, &ee from
encumbrances. The interest is valid and in force.
The interest has not been temilnated or surrendered,
and is not voidable. And there is no outstanding
default in complying wiW obligations relating to the
interest. Where the property is a right, such as a
right to income or an insurance policy, you promise
that the right is valid.

3,14.2.2 You promise that you have the right,
power and authority (including any required
approval or consent) to mortgage, chazge, bazgain
and sell, assign or deal with your interest in the
property in the manner set out in the mortgage, free

3.14.3 Ttights included. Where you give us
security over property, our security covers every
claim of yours on the property, interest of yours in it,
or right of yours over it. For example, if you are a
co-owner, partner or trustee, it includes your rights as
co-owner, partner or trustee.

3,15Permitted encumbrances. You are not liable for
a breach of your obligations under the secrion headed
Your title obligations merely because of the
encumbrances described below. You promise that you
have given us full details of all of those encumbrances
that exist when the. mortgage is signed.

3.15.1 The encumbrances include a lien for a
property tax that is not yet due or can only be
estunated because the assessment bas not yet been
made.

3.15.2 The encumbrances include a consirucrion
lien for an improvement that is being made in
accordance with the terms of the mortgage, as long as
it is not yet payable and no step has been taken to
preserve, perfect or eafoice iG

3.15.3 The encumbrances include an exceprion or
reservation in favour of the Crown for mines or
minerals, a right of way, any other easement, a
licence similaz to an easement, a restrictive covettant
or a municipal bylaw provided that, in every case, it
does not prevent the real estate from being used in a
way that it is being used or that you have led us to
expect that it will or could be used. We must
postpone the mortgage to a right of way, other
easement, licence or restricrive covenant Wet you
reasonably wish to give, provided that it does not
prevent the real estate from being used in that way.
We need do this only if you meet all of the following
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conditions. You mast ask us in wriring. When we
are to give the postponement, we must not be entitled
to enforce the security. And you must show us that
the encumbrance is one described above and pay our

costs.

3.15.4 The encumbrances include a rifle defect
which is minor and which, with any other defects, has
no material effect on our security.
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4.1.3 Our security.

4.1.3.1 Our security on land or an interest inland
includes an interest that, under the condominium
law or documents, goes along with the land or
interest or is to go along with it. Where your
interest in property is as a tenant under a lease, the
terms that apply to our security aze those in this part
under the heading Leasehold property.

3.15.5 The encumbrances include a lease a true
copy of which you have given to us or our lawyer
before the mortgage was signed. And they include a
tenancy agreement for a residenrial unit which is in
favour of a person who occupies the unit as a home,
which is for a term ending no more than one year
after tivs mortgage was signed aad which conforms
to the last rent roll that you delivered to us before the
mortgage was signed.

3.16 Discharge. When the payment obligarions have
been paid oa the dates they were due and in accordance
with their terms, and you ask us in writing to do so, we
must give a discharge of the mortgage and a
reassignment to you any rights that you have assigned
to us in the mortgage. Or, if you axe entitled to and do
require us to assign the mortgage and rights to someone
else, we must do so. You must give us a reasonable
time after payment to verify our records and complete
the dischazge or assignment. You must pay our costs
for doing what this section requires. You are
responsible for registering the discharge or assignment.

4 Condominium and leasehold
property.

4.1 Condominium.

4,1.1 Meaning of terms used. In this part,
condominium law is a condominium, strata or
simile law. A unit is land that is a unit governed by
a condominium law, or that is a part that you have a
right to occupy or from which you have the right to
income, of real estate held by or for more than one
person or by a corporation. A complex is the land
governed by the condominium law of which real
estate is a part, or of which a unit is a part.
Documents are documents by which the complex or
part of it is governed, for example, a declaration,
bylaw, resolution, regularion, rule or agreement The
entity is a person, partnerslrip, trust, association,
syndicate or other body holding or managing the
complex. Common expenses are the expenses,
conhibutions to reserves or other payments that the
condominium law or the documents require you to
pay. Where the condominium law or the documents
impose an obligarion on or give a right to an owner of
your interest in the real estate but do not treat you as
the owner of the interest, or impose obligarions of an
owner onus, you wlll for the purpose of the mortgage
be treated as the owner under the law or documents.
Where under the terms in Wis secrion a thing is to be
substantial, it is so where it is in fact so or the
condominium law treats it as so.

4.1.2 Where this section applies. Tlvs seckion
applies where real estate is governed by a
condominium law when the mortgage is given or
becomes so governed after then, or is or becomes a
unit. All of the other terms of the mortgage apply,
except where stated below.

4.1.3.2 Except where your interest in property is
as a tenant under a lease, you transfer to us the
benefit of, and irrevocably appoint us your attorney
to exercise, all your rights relating to the complex.
In particular, we may exercise your right to vote or
consent, or to require or call a meeting. The rights
include a right to proceeds of a sale, e7cpropria6on
or insurance; a right to fair market value aRer a
sale; and a right to assets of the entity. If we give
you instructions about how we require you to
exercise a right of yours, you must follow the
instructions. When we exercise a right of yours, or
give instructions, under this part, that does not
mean that we have taken possession of property.
We have no obligarion to exercise any of your
rights.

4.1,4 Voting. If we arrange for you to vote, we
may at any time cancel the arrangement. You must
give us written nonce if you are asked to exercise the
rights listed below and you must not exercise those
rights without fast obtaining our written consent.
The rights aze to give a consent (as distinct from
voting); to vote on anything that requires more than a
simple majority of those present aY a meeting; to have
any interest of yours purchased, dealt with or
changed; or to receive assets or a payment from the
entity. You must not without our prior written
consent vote for any action that might reduce the
value of your unit or interest or our security. Where
we are not in a position to exercise your right to vote,
you may do so, provided you comply with these
terms.

4.1.5 Insurance. The enrity may be responsible
for insurance that the mortgage requues. Respite
this, you must comply with all of your obligations
under other terms of the mortgage as to insurance as
faz as the entity does not in fact comply with the
obligations. FIowever, the amount of your insurance
for a building need only be your share of the cost of
replacing it. We will regard the entity as having
complied even though its insurance lunits our rights
as the holder of a mortgage, provided that the law or
the documents impose the limit despite anything you
and we have agreed to. We have the rights as to
insurance given to us by other terms of the mortgage.
For example, if we have a valid requirement to which
the entity's insurance does not conform, you must
insure in conformity with our requirement. Where
the entity's insurance does not cover an improvement,
your own insurance must cover it. We may require
you to insure against risk caused by a failure of the
entity to insure. The terms in Part 5 in the section
headed Using Insurance proceeds to restore
property do not apply.

4.1.6 Common expenses. Your obligation under
the terms of the mortgage to pay taxes and other
chazges extends to common expenses. Whenever we
ask in writing, you must allow us to pay the common
expenses. The terms of the mortgage as to our
paying property taxes apply to common expenses
with the necessary changes. When we pay a common
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expense, we can rely on any statement that appears to
be issued by the enrity showing the amount of the
common expense and the date it is due. The terms in
Part 5 in the section headed Yoar rights to contest
taxes or other payments do not apply.

4.1,7 Maintenance. The entity maybe
responsible for repairs or replacements that the
mortgage requires. Despite this, you must comply
with your obligarions under other terms of the
mortgage as to repair or replacement as faz as you
have the right to do so. Where the entity is not
responsible for repairing or replacing an
improvement, you must keep it is good repair or
replace it if it cannot be repaired.

4.1.8 Other obligations. You must comply with
all of your obligations under the condominium law
and the documents. Your obligations under the
condominium law include obligarions that the
condominium law causes you to enter. You must
give us any proof of compliance that we reasonably
ask in writing for. You must not do anything that
materially increases your obligations under the
condominium law and the documents.

4.1.9 Notice and information. You must give
the entity and others nonce of the mortgage is a way
that protects our right to vote, our rights in insurance
and our other rights. You must forward to us a copy
of notices, assessments, bylaws, rules, financial
statements and other documents that you receive
from the enrity. You must if we ask in writing give
us any inforn~ation or document that you aze entitled
to obtain from the entity, You authorize us to obtain
any informarion or document from the entity.

4.1.10 Our costs. You must pay us our costs
relating to the following. A bylaw, resolution, rule or
other matter (athar than a resalurion for which only a
majority present at a meeting is required). The
enforcement of a right to have the entity or another
owner comply with the condominium law or the
documents. And our exercising rights to vote or
consent.

decision for which more than a simple majority
present at a meeting is required. We may requuc
immediate payment even if we voted for or consented
to any of the above.

4.1.12 Your transfers. Before you transfer your
interest in the real estate, you must have the
transferee agree with us to comply with the terms of
this part.

4.2 Creation o[ a condominium. You agree that
none of the following things will be done without your
fast obtavring our written consent. Your interest real
estate, or an interest that will go along with your
interest in teal estate, becoming governed by a
condominium law. An entity being amalgamated, A
new phase being created (for example, by adding to the
units or common elements). Or anything that causes a
condominium law to require us either to accept a
repayment or to dischazge a part of the real estate from
the mortgage. We can enforce the security if any of
those things is done. Nothing in these terms requires
us to consent under this paragraph, If we now have an
obligation to consent (under the mortgage or
otherwise), or if we in the fuhue become subject to an
obligation to consent, you agree that we need not
consent unless both of the following conditions are met
(in addition to any others). You must show us that,
except as far as we have specifically agreed otherwise
or do so, when the thing is done, the terms of the
payment obligations wiU be the same as before it was
done, or that we will have the benefit of new payment
obligations that are the same as before. And you must
show us that that the terms of the mortgage (except as
far as we have specifically agreed otherwise or do so),
and the value and marketability of the real estate, will
beat least as good for us as before, or that we will have
the benefit of new security under which they are at
least as good for us as before.

4.3 Leasehold property. The following terms apply
where we would have received security under part 3 if
your interest in the property had not been as a tenant
under a lease. They also apply where you give us
security over property in which your interest is as a
tenant under a lease.

4,1.11 Immediate payment if certain events
occur. We may require immediate payment of
payment obligallops, if any of the following events
occurs. The entity fails to comply with a material
obligarion under the condominium law or the
documents. A court makes a judgment or order
against the entity. The entity iw our opinion seriously
fails to manage the complex in a prudent manner. A
court appoints an inspector, administrator or similar
officer under the condominium law. The entity
becomes insolvent (and that term has the meaning
given in Part 6 under the heading When we can
enforce the security). An amount is added to the
common expenses that is not added to the common
expenses of all owners, or a step is taken for that.
Substantial work is started on the complex, or there is
a substantial increase in the common expenses or a
substantial decrease in ffie services that the enrity
provides, or a step is taken for any of those things.
An obligarion of an owner of your interest in the real
estate is enforced against us, or a step is taken for
that. There is substantial damage to the complex.
There is a material change to any of the documents,
or a step is taken for that. The complex or part of it
ceases to be governed by the condominium law or the
documents, or is sold or expropriated, or the entity is
amalgamated, or a step is taken for any of those
things. Or the entity passes a resolurion or makes a

4.3.1 Lease. We refer in this section to the lease
to you as the lease. In this secrion lease does not
include the other agreements referred to in the
defmirion of lease in part 8. We refer to the property
leased by the lease as the leased property. We refer
to your interest in the leased property as a tenant
under the lease as your leasehold interest.

4.3.2 How the mortgage applies to a leasehold
Interest. You do not grant, mortgage, chazge, assign,
bazgain sell, or release all your claims on, the leased
property or lease to us under part 3; instead you give
us the security provided for below. No assignment of
rights in part 3 applies to your leasehold interest or
the lease. AU other terms of the mortgage apply to
the leased property. However, if the lease gives you
both a leasehold interest and some other interest in
the leased property, ttris secKon applies to the
leasehold interest and part 3 applies to the other
interest.

4.3.3 Our security. You grant us the following
security over the leased property, Except asset out in
the next sentence, you mortgage or charge the
leasehold interest to us. But, where the effect of the
previous sentence, or any other term of the mortgage,
would be to assign your leasehold interest to us, the
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sentence or terrn does not apply. You sublease ffie
leased property to us for the rest of the term of the
lease, except the last day of the term. Because you
have not assigned the lease to us, your giving us the
security does not put us under an obligarion to your
landlord to comply with your obligations under the
lease. Although you have not assigned the lease to
us, you must hold your remaining leasehold interest
in trust for us. You must, when we can enforce the
security, dispose of or deal with your interest under
the lease, as we require. We may at any rime after
we can enforce the security appoint anyone as a new
trustee in place of you or any other trustee, and we
may use every power given by law to a person who
appoints a new trustee to transfer the leasehold
interest to the new trustee.

4.3.4 Landlord's interest. You agree that, even
if you acquire the landlord's interest uader the lease,
the lease will continue to exist. If you have a right
when the mortgage is given or after then to acquire
the interest of any landlord in the leased property,
you must give us security over the interest:

4.3.5 Renewal. If you have an option to renew or
extend the lease,.you must exercise the option and do
everything needed to obtain the new lease or
extension. If you have a right when the mortgage is
given or after then to obtain a new lease of the leased
property or to extend the lease, you must give us
security over the new lease or extension

4.3.6 Power of attorney to us. You irrevocably
appoint us your attorney to do for you everything that
ttus secrion requires you to do. We may authorize
anyone to exorcise this power for us:

Insurance on a building must contain a mortgage
clause in the standard form approved by the
Insurance Bureau of Canada. The policy must also
contain any other usual term for the pro4ecrion of the
holder of a mortgage and a provision for us to receive
at least 30 days notice before the policy is cancelled
or materially altered.

5.13 Company and terms. All insurance
required by the mortgage must be with a reputable
insurer. If we ask in writing, insurance must be with
an insurer we reasonably require. The policy must be
for an amount and contain terms that a cazeful owner
would usually require whett insuring similar property,
using it in a similaz way and in a similaz locality. If
we ask itt writing, the policy must also be for any
amount or contain any other teems that we reasonably
require. If we at any time ask in writing, you must
cancel a policy and replace it with a policy approved
by us and issued by an insurer approved by us.

5.1.4 Compliance. You must promptly pay the
premiums and other costs for all insurance required
by the mortgage, comply with all of your obligations
in relarion to the policy and comply with all of the
ternvs relating to your right to collect under the
policy. You must, if we ask in writing, ensure that
we receive a certified copy of every policy for the
insurance required by We mortgage and every
amendment to the policy. Where a policy expires,
you must, if we ask in writing, ensure that we receive
proof of the renewal or replacement at least 30 days
before the expiry. You must also, if we ask in
writing, provide us with a receipt for the premium
and other proof that you aze complying with your
obligarions as to insurance.

5 Your other responsibilities.

5.1 Insurance.

5.1.1 Kinds of insurance required. You must
insure your interest in every building and other
improvement on the real estate against loss or
damage by fire, extended perils and other risks
normally covered by a fire insurance policy. If there
is a boiler or maclrinery on the real estate, you must
insure your interest against losses usually covered by
a boiler and machinery policy. Where the real estate
is leased, your insurance must cover your loss of
rents and payments by tenants towards costs for at
least a yeaz. Where you use the real estate for a
business purpose, the insurance must cover your loss
of income for at least a yeaz. You must also insure
against general public liability. Where work is being
dons on the real estate, your insurance must cover
builder's risks. In addition, you must carry that
insurance for all of the property that a cazeful owner
would usually carry when insuring a similar property
and using it in a similaz way and in a similar locality.
You miut also carry any insurance that any other
agreement behveen you and us requires you to carry.
If we ask in writing, you must carry any kind of
insurance relating to the property that we reasonably
require you to carry.

5.1.2 Insurance against damage. Your
insurance against loss of or damage to a building or
other property must be for the cost in Canadian
dollars of replacing all of the building or property
with a similar building or property. The policy must
provide that the proceeds of any loss axe payable to
us and the insurer must, if we ask in writing, consent
to the transfer of the benefit of the policy to us.

5.1.5 Claims and proceeds. If any of the
property that is insured is lost or damaged, you must
notify us in writing, make a claim in accordance with
the insurance policy, and ensure that the proceeds aze
paid to us. Despite the loss or damage, you remain
liable under your obligations to us, and you must pay
the payment obligarions as agreed. Despite any law,
we may require the proceeds of all insurance against
loss of or damage to property (including income) to
be used either to reduce or pay payment obligarions
(even though they may not then have become
payable), or to restore or replace the property, or
partly in one way and parkiy in ffie other. This is.
subject to the section headed Using insurance
proceeds to restore property.

5.1.6 Our right to ittsure. If you do not comply
with any of your obligations as to insurance in the
mortgage, we may obtain any insurance that the
mortgage requires you to obtain or any insurance that
we think is needed to protect our interest. We are not
obliged to do so and have no responsibility to you for
any insurance we obtain. Anything we pay under this
subsecrion is a cost that you must pay.

5.2 Using insurance proceeds to restore property.

5.2.1 When you have a right to use proceeds.
We must allow you to receive the insurance proceeds
for a loss to real estate, or make them available to
you, under this secrion only if the other conditions in
ttus secrion are met and both o£ the following
conditions are met when the loss occurs. The
principal owing under the mortgage must be two
million dollars or more. And the remaining term of
the mortgage must be five years or more.
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5.2.2 Proceeds under $100,000. If the conditions
in the subsecrion headed When you have a right to
use proceeds aze met and the insurance proceeds for
a loss to real estate are less than $100,000, we must
allow you to receive the proceeds. We need not do so
after anything has happened which gives us a right to
enforce the security. And we need do so only if you
give us written notice asking for the proceeds before
we use them to pay or reduce payment obligariona.
You must Use the proceeds to restore the real estate.

5.23 Proceeds over 5100,000. If the conditions
in the subsection headed When you have a right to
use proceeds are met and the insurance proceeds for
a loss to real estate are $100,000 or more, we must
make them available to you by progress payments to
pay the cost of restoring the real estate provided all
the conditions set out below are met.

to be used to restore or replace property and do so,
the following terms apply, We need only make the
proceeds available to you by progress payments to
pay the cost of restoring the real estate. And we may
require any of the conditions in the subsection headed
CoaditIons for each payment to be met when we
make each payment to you.

5.2.5 Effect of eaforeement. When we can
enforce the security, we may give you written notice
that we require proceeds of insurance to be used to
reduce or pay payment obligations. When we do so,
your rights under ttris section come to an end as to
proceeds that we then hold or that we receive after
then for the same loss. If we have required proceeds
of insurance to be used to restore or replace property,
the requirement ceases to apply to proceeds that we
then hold or that we receive after then for the sattte
loss.

5,2.3.1 Preliminary conditions. The following
condirions must be met if we are to pay any
proceeds to you. Within 30 days after the loss, you
must give us written nonce asking us to make the
proceeds available. Within 90 days aRex the loss,
you must sarisfy us of the following. That the
restorarion is commercially reasonable. That the
restorarion, and We real estate after it, will comply
with all laws. That during the restoration all
expenses will be paid and we will receive payment
the payment obligations as agreed. (We may
require you to do that by depositing cash with us or
giving us other security acceptable to us to cover
the expenses or payments.) And that no material
lease of any part of the real estate is terminated or
can be ternunated because of the loss and, when the
restorarion is completed, all material leases of the
real estate will continue. We must within 90 days
after the loss have given our written approval to the
plans and specifications for the restorariott (and we
may not withhold approval unreasonably). And
you must have started the restoration promptly after
We loss and, in any event, within 120 days after the
loss.

5.2.3.2 Conditions for each payment The
following conditions must be met when we make
each payment to you. You must have complied
with your obligations under the mortgage
particularly those as to work on the real estate.
Nothing must have happened which gives us the
right to enforce the security. You must have
sarisfied us that the proceeds we will retain or
receive after the payment are sufficient to pay all
unpaid costs for the restoration and provide a
reasonable reserve for contingencies. You must
have given us a certificate signed by a professional
architect or professional engineer who has been
approved by us and has supervised the restoration.
The certificate must state that all the requirements
of the mortgage relating to the restoration have
been fulfilled. It must also set out in reasonable
detail the costs of the restoration to date and the
estimated costs to complete. You must have
satisfied us that you have a right to the payment.
You must have satisfied us tHat the payment will be
used to pay the cost of restoring the real estate. We
must have received as opurion from our lawyer that
there is no encumbrance on the real estate that has
priority over the mortgage (except a permitted
encumbrance). And not more than two yeazs must
have passed since the loss occurred

5.2.4 When we require you to restore. Where
we have a rig}tt to require the proceeds of insurance

5.2.6 Holding proceeds. We need not pay or
credit you with interest on insurance proceeds while
we hold them. However, we must invest proceeds for
you, at your risk and expense, in any investment that
you ask us in writing to make, provided that it is an
investment that the law allows a trustee to make and
we approve it. Any proceeds of investment must be
added to the proceeds.

5.3 Taaes and other charges.

5.3.1 Payment by you. You must pay all
property taxes when they ue due. You must pay all
other charges on the property when they are duo. The
chazges include amounts under an encumbrance on
the property. Every year, within two weeks after the
last payment of realty taxes was due, you must give
us a receipt or other proof that you have paid all of
the realty taxes for the year. Tf we ask in writing you
must give us a receipt or other proof that you have
paid every property Yax and other chazge. This
subsection is subject to the section headed Your
rights to contest tales or other payments.

5.3.2 Payment by us. Whenever we ask in
writing, you must allow us to pay the property taxes
on the real estate. You must then promptly forward
W us all bills for property taxes that you receive. We
may decide to pay property taxes once or twice s year
in advance, even if they can be paid more &aquently.
We may.requira you to pay instalments to us to
enable us to pay property taxes. We may estimate the
amount needed to pay any property taxes and decide
when to pay them. We may choose the period over
which we wish to collect instalments. We may then
require you to pay us the estimated property taxes by
instalments at any intervals that we choose. If the
period started before we began collecting the
instalments, we may require you to pay a lump sum
to cover previous instalments. We must use the
instalments to pay the property taxes. However, if
any of the payment obligarions has not been
complied with, we may use the instalments to reduce
the payment obligarions. If we have not collected
enough to pay the property taxes, you must pay the
shortfall when we ask in writing for it. We need not
credit you with interest on the instaLnents except in
accordance with our general administrarive practice
at the time for the same kind of mortgage.

5.4 Your rights to contest taxes or other payments.
Where the mortgage requires you to pay a property tax
and you wish in good faith to contest the tax, you need
ttot pay it as long as all of the following condirions aze
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met. The total that you aze contesting must not be
more than 2% of the total payment obligations owing.
You must be proceeding in good faith and in the best
possible manner to contest the tax. You must have
deposited with us cash or given us other security
acceptable to us for the full amount that we think you
might have to pay if your contest does not succeed. It
must not be possible £or your interest in the property to
be forfeited, sold or affected in any other way while
you aze contesting the tax. We must not then have the
right to enforce the security. And you must keep us
fully informed of the proceedings.

5.5 Maintenance and replacement of property.
You must put and keep the property in good repair.
You must restore or replace property that cannot be
repaired.

5.6 Alterations or additions.

5.6.1 Restrictions. Except as set out in the
subsection headed Permissions below, you must not,
without our prior written approval do any of the
following things, even if the work was proposed or in
progress when the mortgage was given. Make or
pernut a structural alterarion, structural addition or
major change to the real estate. Remove any
machinery or equipment that serves a building on the
real estate, Demolish a building on the real estate.
Or do or pernut anyone else to do anything that
lowers the value of the real estate. We may make our
approval subject to condirions.

5.6.2 Permissions. You need not obtain our
approval for an alterarion or addition to a building
where all of the following requirements are met. The
purpose of the alteration or addirion must be to make
the building suitable for a tenant or occupant or to
replace equipment that has become obsolete. The
alteration or addition must be made in the ordinary
course of business and must not interfere with the
rights of a tenant or occupant, The alteration or
addirion must not weaken the stzucture of the
building. The cost of all alterations and additions in
progress at any rime must not be more than 5% of the
total payment obligarions tflen owing. And we must
not then have the right to enforce the security.

5.7 Work on rea► estate. Where you do work on the
real estate, you must comply with the following
obligations. You must do the work in a good and
workmanlike manner, usuag good materials. You must
conform to any contracts, plans, speciScations or other
description that we may have approved, and you must
comply with any condirions to which our approval is
subject. You must do the work with reasonable speed
and without interruption until it is completed, and you
must not abandon it.

5.8 Liens.

5.8.1 You must comply with all your legal
obligarions as to payment for any work on the real
estate and you must comply with laws relating to
encwnbrances of those who do the woik. If a claim
is made for an encumbzance against your interest in
the real estate, you must if we ask in writing
immediately have it removed, by court order if
necessary. If you fail to do so, we may have the
encumbrance removed and provide any security
needed for the purpose. Anytlring we pay under this
section is a cost that you must pay.

5.8.2 If we reasonably conclude tUat our security
maybe subject to a construction lien, we may do any
of the following things. We may require you to
ensure that a ceztificate or declazation of substanrial
performance for the work is published in accordance
with the law. When enforcing the.security, we may
provide anyone dealing with us with a financial
guarantee bond or other security to cover a risk of
there being a construcrion lien on the real estate.

5.9 Obligations atfectiug property. You must
comply with every covenant, condition and other
obligation that affects your interest in the property. If
your interest in tl~e property is subject to an
encumbrance, they include those under the
encumbrance. If property is leased to you, they include
those under the lease. You agree that nothing will be
done or omitted under them that might impair your
interest in the property. This includes anything that
could accelerate an amount owing under an
encumbrance.

5.10 Preferred claims. This secrion applies to a
prefeaed claim. This is an amount to which any of our
rights under the mortgage is or may become subject,
which takes of may take away any of those rights or
which impairs or may impair those rights. It includes
an amount that does or may do so in any of the
following ways, for example. It causes a lien, implied
lien, charge, bust, deemed trust or other claim on the
property, or on the income or any other benefit from
the property. It prevents us from receiving, or a
receiver, manager from giving us, the full benefit of
our security. It runs with the property or imposes an
obligation on anyone who acquires an interest in the
property from us. Or it may allow a person supplying
as innportant semce for the property to cut off the
service, You must pay every preferred claim when it is
due. If the claim became due before the mortgage was
given and is unpaid, you must pay it immediately.
Where anything that you do may create a preferred
claim in the fuhue, you must set and keep money aside
to pay the claim.

5.11 Legal requirements and environmental. You
must ensure tUat the property and its use comply with
every law. You must not put or allow anyone else to
put a pollutant in or on any part of the real estate
(including water) that causes or is likely to cause harm
to the life or health of a human being. You must not,
without our prior written approval, use the real estate
or allow it to be used, in a way that creates or increases
a risk of a breach of this section, even if the use was
proposed or in progress when the mortgage was given.
We may make our approval subject to condirions,
including security for clean-up costs, and you must
comply with those conditions. You must give us
prompt written notice of any material fact of which you
become aware and which relates to the status of the
real estate under any law or to any pollutant on or in
the real estate, and a copy of any report that you
prepare or receive on chat You agree to pay to the
persons described below all toss that they suffer and
that is caused by any of the causes listed below, and the
persons aze not liable to you for any loss so caused.
The loss includes loss from a liability or from a cost
relating to the liability. The causes are a breach of any
law relating to the real estate or its use, 'or a pollutant in
or on the real estate (including water), even if the
breach occurred, or the pollutant was in or on the real
estate, when the mortgage was given. The persons are
as follows. Us, a person for whom we hold the
payment obligarions, a person for whose benefit we or
the person hold any of the payment obligations, and a
receiver or receiver and manager appointed under the
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mortgage. A shazeholder, duector, officer, employee
and agent of us, the person or the receiver or receiver
and manager. And an heir, legal representative,
successor or assignee of anyone listed in the previous
two sentences. This section does not Iimit a right of us
or a person who benefits under this section under any
other term of the mortgage.

nonce of that, and you must if we ask in writing give
us the opportunity to take part is any proceeding.

5.13.4 Rent control and standards. You must
comply with, every law as to the rents that maybe
charged to tenants of the real estate and as to the
standazds to wlrich the real estate must conform,

5.12 Specific environmental problems. You have
given us a promise about Wings in a list in section 1.10.
You agree not to do or allow anyone else to do any of
the things. This does not limit our rights under the
previous section. It does not apply to anything for
which you have obtained our prior written approval
under the previous secrion.

5.13 Leases.

5.13.1 Our approval required for some leases.
Before entering into any of the following leases, you
must obtain our written approval to the lease. A lease
of more than 20% of all rentable areas on the real
estate. A lease (or series of related leases) at a net
rent of more tban 20% of the total net rent from the
real estate. (The total net rent is the actual net rent
for premises then leased, the proposed net rent for the
premises tfien being leased and the projected net rent
for all other unleased premises.) A lease of premises
which were previously leased, if the nat rent under
the lease is at a rate for the rentable area of less than
85%the higliest yeazly rate under the previoas lease.
And a lease to a tenant not dealing at arm's length
with you. In calculating net rent under this
subsection, we may reduce the rent to take into
account your expenses, such as for inducements.
You will be bound by a calculation of the percentages
under this subsection that we make in good faith. We
will not withhold our approval to a lease
unreasonably, except fo a lease to a tenant not dealing
at arm's length with you. Our approving a lease does
not mean that our interest is bound by it.

5.13.2 Your general obligations as to leases. You
must not enter into a lease unless the lease satisfies
the following conditions. The lease is to a tenant, at a
rent and on terms, that are reasonable to the landlord,
and you have taken the steps in entering into the lease
that would be taken by a prudent taadlord. The lease
restricts the tenants use of the premises to a use that
is appropriate for the real estate. The lease does not
require the tenant to pay rent more in advance than
monthly or make any other Idnd of advance payment
to you for the benefit of the lease (except for any
security deposit of not more than one months' rent).
The lease prevents the tenant from setting-off against
or deducting from the rent or from other payments
due to the landlord under the lease any amount that
the tenant may claim from the landlord.

5.13.3 Your dealings with tenants. You must not
accept rent under a lease more than oae month in
advance (except for a security deposit of not more
than one month's rent). We aze not bound by it if you
do. We are not bound by any of the things listed
below unless we give our prior written approval to
them We may not withhold our approval
unreasonably. The things aze the following. A
surrender or terniivation of a lease or an agreement to
surrender or temxinate a lease. A material
amendment of a lease, A release or waiver by you of
a material obligation under a lease. Or a release by
you of any of your remedies for a serious breach of
att obligation under a lease. ff a tenant of the real
estate becomes insolvent, you must give us written

5.13.5 Your obligation to obtain agreements
between tenants and us.

5.13.5.1 If we ask in writing, you must exercise
your rights and use your best efforts to have the
tenant under every lease that exists when the
mortgage is signed enter into an agreement with us.
If we ask in wriring, you must have the tenant under
every other lease enter into an agreement with us.

5.13.5.2 In the agreement, the tenant must postpone
the lease to the mortgage. The tenant must also
agree, if we ask in writing, to permit us (including a
purchaser from us) to enforce the lease. The
agreement must contain such terms as we
reasonably require.

5.13.5.3 In the agreement referred to in this section,
we must agree not to enforce our rights under the
mortgage to dishub the tenant's possession or use of
the real estate as tenant under the lease, as long as
the tenant pays all rent and other money under the
lease without set-off or deduction and is complying
with all the tenant's other obligarions under the
lease. However we need enter into this agreement
only if all of the following conditions are meC The
tenant is at arms' length to the landlord. The lease
conforms to all of the requirements of the
mortgage. We have given our written approval to
the lease (and we may not withhold our approval
unreasonably). The tenant has executed all
documents that the tenant is obliged to execute.
The landlord and the tenant have substantially
completed all work required by the lease to make
the premises ready for use. The landlord bas done
substantially everything else that the lease requires
of the landlord at or around the beginning of the
lease, for example, taking over other premises of
the tenant or paying an inducement or improvement
allowance. The tenant has taken possession of all
of the leased premises, has started to carry on
business in them and has started to pay rent. And
we do not then have the right to enforce the
security.

5.14 Proceedings affecting the property. You must
immediately notify us in writing if you or anyone else
takes or threatens any action under any law or
encumbrance relating to the property. Tlils includes
anyone taking a step to enforce a claim for work on the
real estate, a court action, a proceeding before an
admuustrarive body. (such as a zoning hearing ar
environmental assessment), an official action (such as
an expropriation or order to comply with a bylaw), or a
notice of default under an encumbrance.

S.i50ur rights to inspect and get reports, including
environmental. We may at any Hme, before or after
we can enforce the security, inspect the real estate,
make appraisals of it, make tesu of it, take samples
from it, conduct environmental testing of it, or monitor
any activity on it. We may have another person do
these things for us. Where a person has done any of
the things for you, you consent to the person doing
them for us or giving us any informarion. You must
permit us and anyone we authorize to enter We real

T'he Manufacturers Life Insurance Company
Page 11



S"t~NDARL7 CF-tARGC TERMS
Ct_/~US~S TYPES Dc CMAHG~=.

I;inp6da. ,~.Q.Q.~~....~.a.... Cct::

estate at reasonable times, before or after default and
for any purpose we think is necessary. You must pay
us our reasonable costs for exercising our powers under
this section when we ask in writing for them.
Exercising the powers in tlils section does not put us or
our agent in possession, management or Control of the
real estate. Nor does it give you any rights against us
or a person we have to do the things for us. This
secrion does not limit any other right of ours under the
mortgage.

5.16 Your giving us prooL Where the mortgage
requires you to make a payment to anyone other than
us, or comply with another obligation, you must if we
ask give us proof that you have made the payment or
complied. You must do so within a reasonable time,
and in any event within 30 days.

5.17 Your giving us information. You must give us
and anyone we authorize any financial, tax or other
information that you have or can reasonably obtain and
that we ask for in writing, about the following. About
you, everyone who is responsible for payment
obligarions, every guarantor and, where property is
held by a trustee, every beneficial owner. About the
property. Or about how you are complying with your
obligations. You authorize anyone else to give us that
inforn~ation. You must permit us and anyone we
authorize to inspect the information at reasonable times
and make a copy of it. You must if we ask in writing
give us a budget for the real estate containing
informarion we reasonably require.

5.18 Your keeping accounts and giving us
statements and rent rolls. You must at all times keep
records and accounts for the property in accordance
with sound accounting pracrice. Within 120 days after
the end of each financial yeaz, you must give us a copy
of the financial statements for you, everyone who is
responsible for payment obligarions, every guarantor
and, where property is held by a trustee, every
beneficial owner. A chartered accountant must prepare
the statements in accordance with generally accepted
accounting principles. If we reasonably ask in writing,
an independent firm of chartered accountants must
audit them, Within 120 days after the end of each
financial year, you must also give us a separate
operating statement for the real estate. It must at least
show, by category, the income and operating expenses
for the real estate, and the net income. Within 120
days after the end of each financial year, you must also
give us a rent roll for the real estate as at the end of the
year. It must at least show every tenant, and for each
the rentable area in square feet; the annual, monthly
and per square foot rent; the commencement and
expiry dates of the lease; details of future rent
increases; and whether rents are stet or gross.

5.19 Your conduct of business. You must use,
manage and operate the property in a reasonably
prudent manner, in doing so you must comply with
every law, and you must pay all expenses for doing so.
If you are a corporation, you must maintain your
corporate existence.

5.20 Your using professional management. If we
decide that you have not complied with the previous
section, we may give you a written notice requiring
you to comply. If 30 days after the nonce we decide
that have still not complied, we may give you a nonce
requiring you to use a manager chosen by us. You
must then employ and use that manager to manage the
real estate. You must pay the manager's remuneration
and expenses.

5.21 Use of income. Until you have paid all current
expenses direcfly attributable to the ownership and
operarion of the real estate, including ail payment
obligations, that have become payable, you must not
use any rent and other money payable under a lease, or
any other income from the real estata, for any other
purpose.

5.22 No change in use of real estate. You must not,
without our prior written approval, make a major
change in the use of the real estate, You must not
abandon the real estate or leave a building on it vacant.

5.23 Indemnity and release. You agree to pay to the
persons described below alt loss that they suffer and
that is caused by any of the causes listed below, and the
persons are not liable to you for any loss so caused.
The loss includes loss from a liability or from a cost
relating to the liability. The causes aze injury to or
death of a person or loss of or damage to property on or
about the real estate; a use, non-use or condition on or
about the real estate; and a breach of any law relating
to the real estate or its.use. The persons are as follows.
Us, a person for whom we hold the payment
obligarions, a person for whose benefit we or the
person hold any of the payment obligations, and a
receiver or receiver and manager appointed under the
arortgage. A shareholder, director, officer, employee
and agent of us, the person or the receiver or receiver
and manager. And an heir, legal representarive,
successor or assignee of anyone listed in the previous
rivo sentences. You agree to pay the loss to us, and we
are not liable for the loss, even where it was caused by
our negligence, but this sentence does not cover a loss
while we were in possession of the real estate on or
about wlrich the loss was caused. This secrion does not
limit a right of us or a person who benefits under this
secrion under any other term of the mortgage.

5.24 Other agreements. You must comply with your
obligations to us under any other agreement that relates
to payment obligations.

6 Enforcing security.

6.1 When we can enforce the security. We can
enforce the security after any of the events listed below
has occurred. We can do so even if the cause of the
event is outside anyone's control. We can do so
without presenhnent, protest, demand or notice, all of
which you waive. If you are more than one person, an
event for each person is an event of default for both or
all of you. The events are:

6.1.1 A payment, or part of a paymettt, under any
of the payment obligations is not made when it is
due. 17us applies whether the amount is due on
demand or a fixed date and by accelerarion or
otherwise.

6.1.2 Any other obligation to us under the
mortgage is not complied with. Or where you are to
do or not to do something, on or to the property, or as
to its use, another person does the Uilng..This
subsecrion is subject to the section headed Notice of
default below.

6.1.3 Anything happens that impairs any of our
security or any interest of yours in the property.

6.1.4 Any of the promises made, or informarion
given, to us under or in connecrion with the mortgage
is materially incoaect or incomplete. A promise or
informarion may have been limited to what the
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person who made or gave it knew. However, we can
enforce the security if we find that the matters in the
promise or information aze materially incorrect, even
though the person making the promise or giving the
infomiarion did not know that it was incorrect, or bad
done what was reasonable to verify it.

6.1.5 Any obligation to ua under any other
agreement that relates to payment obligations is not
complied with, or an event of default occurs under
such an agreement.

6.3 We may require obligations to be paid
immediately. When we can enforce the security, we
may require immediate payment of all paymeat
obligations (including obflgaHons that have not become
payable). The obligation to make the payment is
however subject to any provision of a law which
applies despite what you and we have agreed to in this
section and which gives you a right to avoid the
consequences of this requirement.

6.4 We may take action. We may take legal action
to collect tl~e payment obligarions.

6.1.6 At any time during the mortgage the
property or its use does not comply substantially with
every law. Or a part of the real estate (including
water) is composed of a pollutant that causes or is
likely to cause harm to the life or health of a human
being.

6.1.7 You become insolvent (or, if you are more
than one person, any of you does). Or anyone who is
responsible for all or part of the payment obligations
becomes insolvent, includittg a guaratttoi or
indemnifier. A person becomes insolvent when any
of the following kiappens. 'fhe person becomes a
banlaupt or an insolvent, or is found in a legal
process to be bankrupt or insolvent. The person
makes an assignment fot the benefit of creditors.
Anyone enforces a judgment, distress or sunilaz
process against an asset of the person A liquidator,
receiver, trustee or similaz officer is appointed for all
or part of the person's assets or income. The person
or anyone else starts a banlauptcy, arrangement or
readjustment of debt, dissolution, liquidation or
similar proceeding relating to the person under any
law, including a proposal. And the person admits in
writing the person's inability to pay the person's debts
as Wey become due. Where anyone other than the
person enforces the process or starts the proceeding,
the person becomes insolvent only if the process or
proceeding has ttot been dismissed, discharged or
bonded within 60 days after it was enforced or
started.

6.1.8 In our opinion, there is a u~.zterial adverse
change in your financial condition, in the value of the
real estate, or in the income from the real estate.

6.1.9 Atty other event occurs after wluch the
mortgage says we can enforce the security.

6.2 Notice of default. We cannot enforce the security
under section 6.1.2 (that is, merely for a failure to
comply with any obligation other than an obligation to
pay money), unless we give you written notice of the
failure and it is not cured 30 days after we give the
notice. However, if you can cure the failure but it
cannot be cured within 30 days, we cannot enforce the
security for the failwe if you start curing it within 7
business days after we give the notice, you proceed
continuously with the cure as quickly as possible and
you complete the cure within 60 days after we gave the
nonce. Despite the above, we may without notice use
our powers to carry out any obligation with which you
have failed to comply where we think an earlier
remedy is necessary to protect the value of our
security. Attd, wherever a term of the mortgage
outside this part headed Enforcing security refers to
our becoming entitled to enforce the security, it must
be read as if it the words like "or we would have
become entitled to enforce the security had we not been
required to give notice" had been added to it.

6.5 We may take possession. When we can enforce
the security, we may take possession of the property,

6.6 We may collect income. When we can enforce
the security, we may collect income from the property.

6.7 We may sell. When we can enforce the security,
we may sell or dispose of the interest in the property
covered by our security, without going to court. We
may also ask a court to order a sale of that interest.

6.8 We may divide property. When we are in a
posirion to sell the interest in the property covered by
our security, we may, if any other person also bas an
interest in the property, agree with that person to divide
the property between persons who have interests in it
or to acquire an interest of the person. We may pay or
receive money for the purpose and mottey we pay is a
cost that you must pay.

6.9 We may exercise the powers of an owner.
When wa take possession of or collect income from the
property we may exercise all the powers of an owner of
the interest in the property covered by our security and
you aze bound by our actions, These powers include
the fallowing. We may manage and operate the
property and carry on a business relating to the
property. We may make or continue a repair, alterarion
or addition to the property. We may take legal
proceedings relating to the property. We may borrow
money or advance money for the purpose of exercising
our powers, We may enter into connects for the
purpose of exercising our powers.

6.10 We may appoint a receiver (or receiver and
manager).

6.10.1 Appointment and removal. When we can
enforce the security, we may in writing appoint
anyone to be a receiver or a receiver and manager a5
to the property, on any terms, including
remuneration, that we think are reasonable.
References in the mortgage to a receiver include a
receiver and manager. We need not obtain security
from the receiver and aze not limited by any law in
our choice of the receiver. We may make the
appointment even if we have taken possession of
property and, when we do so, we will be treated as
having gone out of possession. We may also in
writing remove a receiver appointed by us. When we
remove a receiver, we may appoint a new receiver.
We may also ask a court to appoint a receiver.

6.10.2 Effect of appointment A receiver
appointed by us is considered to be your agent and
not ours; the receiver's acts and defaults aze
considered your acts and defaults and not ours; and
you atone aze responsible for the receiver's acts and
defaults. Neither the appointment nor anything done
by the receiver puts us in possession of property or
makes us accountable for money except money we

The Manufacturers Life Insurance Company
Page 13



STAPIDARJ CN~RGL 1`ERMS
CLAUSE=S TYPE=:S U~ CFIA~iGC

actually receive. You release every receiver
appointed by us from all claims against the receiver
as receiver, unless they aze caused by the receiver's
dishonesty or gross neglect. You agree to pay every
receiver all losses suffered by the receiver under
liabilities the receiver incurs as receiver, except as far
as they are caused by the receiver's dishonesty or
gross neglect.

6,10.3 Receiver's powers. A receiver appointed
by us has the following powers. The receiver may
exercise any right or power that we can exercise,
except where the appointment restricts the receiver
from exercising a right or power. The receiver xnay
use any legal right or remedy of yours or ours, in
your name or ours, to collect income from the
property. The receiver may borrow money on the
security of the interest in the property covered by our
security in priority to the mortgage for the purpose of
exercising the receiver's powers. We may require the
receiver to pay money received to us, or we may
direct the receiver to use it as follows. To pay the
receiver's remuneration and expenses. To pay rents,
property taxes, insurance premiums, costs of repair
and other expenses relating to the property. To pay
money owing under an encumbrance having priority
over the mortgage. To pay or reduce any of the
payment obligations, To pay any of the money that
remains to the person who, if the receiver had not
been appointed, would have been enritled to it.

6.11 We may lease. When we can enforce the
security, we may do the following thii►gs. We may
grant a lease. We may terminate a lease, accept a
surrender of a lease or agree to amend a lease.

paid (that is, to consolidate mortgages), you agree that
we have the right despite any statute.

6.16 We may recover coats. You must pay us all our
expenses and costs in collecting under the payment
obligations and exercising our rights under the
mortgage, and even if wa do not completely do so.

6.17 How we may ezercise our powers. When we
exercise any of our powers under the mortgage, the
following terms apply.

6.17.1 We may exercise the power as to all or part
of the property or as to any interest in all or part of
the property. We may exercise the power without
obtaining any consent or cooperation from you. We
may exercise the power in your name or ours. We
may exercise the power even if we have not taken
possession of the property. We may exercise the
power to enter into a sale, lease or other transaction
in any way and on atty terms that we think are
reasonable. For example, we may do so by private
contract as well as by public aucrion or tender, and
we may sell on credit as well as for cash. If we sell
on credit, we need not account for the proceeds until
we receive them.

6.17.2 We may do everytivng that we think proper
relating to a sale, lease or other ttansacHon. For
example, we may enter into an agreement to enter
into the transaction, bring an agreement to an end,
enter into a new agreement or amend an agreement.
At an auction we may set a reserve price or buy in to
prevent a sale that we think is inappropriate. We may
give all documents that we tivnk are necessary for the
above purposes.

6.I2 We may become the owner. When we can
enforce the security, we may take proceedings to
foreclose your right to redeem the real estate, and
ourselves become the owner of the interest in the
property covered by our security.

6.13 We may ourselves carry out an obligation of
yours. When we can enforce the security, we may
carry out any obligation with which you have failed to
comply. We or anyone we authorize may enter the real
estate for the purpose. We may pay an amount under an
encumbrance on the property, if we decide it has
priority over the mortgage, or a property tax. We may
prepay the encumbrance and compensate its holder.
We may settle with the holder the amount to be paid
and any compensation. Nothing we do under this
secrion puts us in possession of the interest in the
property covered by our security. Anything we pay
under this section is a cost that you must pay.

6.14 We may dlstrain. When we can enforce the
security, we may dist~ain for arreazs of payment
obligations, as if they were rent and the real estate was
leased to you. The aaeazs include, not only interest,
but also principal, taxes and costs. The right to distrain
is a right to take and dispose of goods. Our power is
subject to any law that applies despite what you and we

-have agreed to, for example, where the real estate is a
home. You waive any exemption from our right to
distrain and any limit on it. Distraining does not put us
in possession of the real estate and we need account
only for money we actually receive. The right can be
exercised by anyone who, after the mortgage is given,
becomes the holder of the mortgage.

6.15 We may consolidate another mortgage. Where
a principle of equity would give us a right to refuse a
discharge of the mortgage, until another mortgage is

6.17.3 We may transferor deal in any other way
with every interest in the property that you had the
power to dispose of or deal with. You must at our
request do everything that we think is neoessary or
advisable to transfer your interest in the property or
deal in any other way with it and you must pay our
costs for that. You irrevocably appoint us as your
attorney to do at any time anything we decide is
needed or desirable to exercise a right under the
mortgage. Wherever you appoint us as your attorney,
you also appoint anyone we authorize or substitute,
as your attorney for the same purpose.

6.17.4 Where your interest in property is a right, or
is affected by an obligarion, we may decide or settle a
quesrion as to the right or obligarion.

6.17.5 Where a receiver exercises a right or power,
tlds secrion applies as if all references to us were to
tl~a receiver.

6.18 Other terms relating to our rights.

6.18.1 Legal powers. Where a power that the
mortgage gives to us goes beyond what is permitted
by a law that applies despite what you and we have
agreed to, we have the power as faz as that law
pemuts.

6.18.2 Legal requirements apply. Our rights in
the mortgage aze subject to our giving any notice or
taking any other step that is required by a law that
applies despite what you and we have agreed to.
Subject to this and to the other terms of the mortgage,
we can enforce our security without giving any nonce
or taking any other step, except where the mortgage
expressly gives you a right to notice.

The Manufacturers Life Insurance Company
Page 14



STP~NDAf~Q ~HARG~ TERMS

CLAUSES TYPES uc C;HAHraE

t . ~~7 r~a.....~Z..,~ 0 2. ~..~...... tea:^

6,18,3 Other rights. The rights set out in the
mortgage are not exhaustive; we may exercise any
other right given to us by the mortgage, any other
agreement, oz the law, We may exercise more than
one of the rights given to us by the mortgage, any
other agreement, or the taw, at the same rime, at
dif~'erent times attd in any order we choose.

6.18.4 Use of proceeds. We may use money that
we receive from enforcing the security to reduce or
pay any of the payment obligarions in whatever way
we decide.

mortgage. If you do have a claim for anything done
by us, it is restricted to a claim for compensariott
against us, and is subject to all terns limiting our
liability.

6.21 Our protection. We are not responsible for any
loss arising in the course of our enforcing the security
or exercisittg a right under any other term of the
mortgage, even if,it was caused by negligence, unless it
results from our dishonesty or our gross neglect.

7 Other terms.

6.18.5 Shortfall. If money we receive from
enforcing the security falls short of the total payment
obligations owing, we retain the right to recover the
shortfall.

6.19 Things left on the real estate. If, when we
enforce the security over real estate, there is anything
on it over which we do not have security, you must pay
a reasonable charge for storing the Uilng. You must
also pay any costs we incur for it. We may remove it
from the real estate. We may sell it. We are not liable
for loss of it or damage to it, however caused, even if
intentionally or by gross negligence.

6.20 Protection of persons who deal with us or a
receiver.

6.20.1 When we sell, grant a lease, collect income
or eater into any other ]dnd of transaction authorized
by the mortgage with another person, that parson and
any person deriving ritle under tLat person need only
be sarisfied that a discharge of the ri►ortgage has not
been registered and that the transaction is of a Idnd
that we have the power to enter. When a receiver
appointed by us eaters into any kind of transaction
with another person, that person and any person
deriving title undei that person need only be satisfied
that a discharge of the mortgage has not been
registered, that we have entered a document
purporting to appoint the receiver, that the transaction
is of a kind that we have the power to enter and that
the transaction is not of a kind that the document
entered by us restricts the receiver from entering. A
statutory declaration by us or an officer of ours as to
any fact set out in this subsection is conclusive
evidence in favour of every person referred to above.
Every such person may assume without inquiry that
we can enforce the security, that we are using our
powers properly and that the receiver is using the
receiver's powers properly. The person is not
af~'ected by the fact that a transaction is improper,
even if the person actually knows of the fact. In
particular, the person may do the following things.
The person may assume that there are outstanding
payment obligations under the mortgage. The person
may assume that an event has occurred w3rich gives
us the right to enforce the security, that we have
given any required notice and that any required time
has passed. Where we or the receiver can enforce the
security on ternvs that we or the receiver think aze
reasonable, the person may assume that the terns on
which we or the receiver enforce the security ue
reasonable. The person may pay money to us or the
receiver without being concerned about what we or
the receiver do with it.

6.20.2 Any h~ansaction that conforms to the
previous subsecrion binds you. You must not make
any claim against the person who deals with us or the
receiver or that person's successors on the ground that
the transacrion does not conform to other terms of the

7.1 Immediate payment after transfer, change of
control, condominium or change in tag status.

7.1.1 In this section, transfer includes a transfer
bylaw and, for a non-public corporation, a change of
control (duect or indirect) or amalgamation of the
corporation. (For the purpose of this section, we will
treat the change or amalgamarion as a transfer of the
interest of the corporation, and the person receiving
control or the successor after the amalgamation as the
transferee.) Ttas section applies to a transfer if it
meets all of the following tests. It must be of an
interest in all or a substantial part of the real estate. It
must be of an interest of an owner (as defined in Part
8) Wet is subject to our security or, where the interest
is subject to a bare trust, the interest of a trustee or
beneficial owner. Where the interest is held by more
than one person, it must be of 50% or more of the
interests of both or all of the persons. And, for a
partnerslrip, it must be by the partaerslrip or, for a
transfer of interests in the partnership, it awst be of
50% or more of the interests of the pazMers in a
general partnership, or o£the general partners in a
limited partnerstup. If a transfer is part of a series of
transfers, both or all aze treated as one.

7.1.2 Despite other terms of the mortgage, we
may at our option require immediate payment of all
of the payment obligations whenever there is a
transfer to wluch,underthe previous subsection,this
section applies. The previous sentence does not
apply where we give our prior written approval to the
transfer. You agree fltat there will not without our
prior written approval be a transfer to wfrich,.under
the previous subsection, this section applies. We
may not withhold approval W a transfer under this
subsection unreasonably. We do not withhold
approval unreasonably where we aze not satisfied that
a transferee is credirivorthy or has the expertise
needed to manage the real estate. We do not
withhold approval unreasonably where we require a
transferee to agree with us to comply with the
mortgage or a major shareholder of anon-public
corporate transferee to give us a guazantee or
indemnity. We do not wiWhold approval
unreasonably if we do so white we can enforce the
security. Our approving a transfer does not impair or
waive our right under this section on a future transfer.
This subsecrion does not impair any other right that
we may have to approve or consent to a h~ansfer.

7.1.3 You must give us written notice of a transfer
at least 30 days before it occurs, together with all
information we might reasonably require to decide
whether to approve the hansfer. 'Phis must include a
copy of every agreement for the transfer, a copy of
the last financial statements for a business of every
transferee, a net worth statement for every individual
transferee and major shareholder of anon-public
corporate transferee, a current operating statement
and rent roll conforn~ing to the requirements under
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the heading Your keeping accounts and giving us
statements and rent rolls, and a descriprion of every
business of every transferee.

7.1.4 Despite other terms of the mortgage or this
secrion, we may at our option require immediate
payment of all of the payment obligations whenever,
after the mortgage is given, any of the following
ceases to be resident in Canada for tax proposes: an
owner (as defined in Part 8) of an interest that is
subject to our security or, where the interest is subject
to a baze trust, a beneficial owner.

7.2 Effect o[ your selIIng or deaIIng with the
property. If you sell or deal in any other way with
your interest in the property or part of it, you continue
to be liable for your obligarions under the mortgage,
and our rights against you or anyone else aze not
affected. Nothing that we do in connection with a sale
or dealv~g (including our approving a transfer or
having a person agree to assume a liability or give us a
guarantee or indemnity) impairs those rights.

7.3 Your obligation to notify us after a transfer.
After a transfer of the'interest in the real estate or any
part of it of an owner or beneficial owner, you must
promptly notify us in writing of the date of the transfer.
Except where we have akeady received the details, the
notice must include the price or consideration, the full
name and address of every transferee and where the
transferee is a trustee, the same information for a
beneficial owner.

7.4 Further encumbrance. Despite other terms of
the mortgage, we may require immediate payment of
all of the payment obligarions whenever, after the
mortgage is given, a mortgage or charge is given on the
interest in all or part of the real estate of an owner.
This section does not apply where we give our prior
written approval to the mortgage or charge. You agree
that there will not without our prior written approval be
a mortgage or chazge on the interest in all or part of the
real estate of an owner. We may not withhold approval
unreasonably, We do not withhold approval
unreasonably if we do so wltile we can enforce the
security. Our approving a mortgage or charge does not
impair or waive our right under ties section on a furiue
mortgage or chazge. You must give us written nonce
of a mortgage or charge at least 30 days before it
occurs, together with all information we might
reasonably require to decide whether to approve the
mortgage or charge. This must include a copy of every
agreement for the mortgage or charge; the amount, rate
and ternvc of repayment of the obligations secured;
details of the purpose for which the obligarions aze
incurred; and the name, address and description of the
intended holder of the mortgage or charge.

7.5 Additional terms as to our obligation to lend
(including terms as to liens). Our taking the
mortgage, or our advancing money under it, does not
put us under an obligation to lend money or to extend
credit. Nor does it add to any such obligarion that we
may have. Despite any agreement, we need not lend
money or extend credit while we can enforce the
security. Or while we would have had the right to
enforce the security if we had not been required to give
notice or allow rime to pass. Despite any agreement,
we may reduce an amount we must lend, or for which
we must extend credit, by what we think is needed to
remove a prior encumbrance. We may do this only
where our security is to have priority over the
encumbrance and we tlilnk it may not, for example,

where you are constructing a building and we think a
lien may have priority.

7.6 Effect of law or other transactions, including
any commitment. The mortgage adds to our rights.
Nothing in the mortgage takes away or reduces our
rights under any law or other transacrion. Notlilng in
any other transacrion between you and us takes away or
reduces our rights under the mortgage. If there is a
conflict between the mortgage and a law or another
transacrion, it must be resolved to give us the rights.
under both or, where there is a conflict, the better
rights. Subject to the above, the terms of a
commitment or other agreement for the mortgage
continue in force (and do not merge into the mortgage).

7.7 Etfect of subdivision of the real estate. If any
of the real estate is divided into a lot, condourinium
unit or other part, every part of the property secures the
total payment obligations. This section applies
whether the division exists when the mortgage is given,
or takes place after then. The obligations must not be
apportioned to parts of the real estate. You cannot
require us to dischazge a part of the real estate for part
of the payment obligations. You waive any right given
to you by law that is inconsistent with this section

7.8 Effect of our giving releases or discharges. If
we release anyone from an obligation or if we release
any security, our rights against anyone else or under
any other security are not af~'ected Tlris applies when
we agree to extend the time for payment of any of the
payment obligarions or to change their terms in any
other way. It also applies when we discharge part of
the property from the mortgage; if we do, the property
not discharged secures the total payment obligations
that remain owing. This section applies whatever are
the terms on which we give the release or dischazge
and even if we receive nothing is return. We are not
liable to you for the release or discharge, except to
account to you for money that we both actually receive
and accept to reduce the payment obligarions.

7.9 Effect of our delaying enforcing the security or
waiving rights. If we delay enforcing a right under the
mortgage or any other agreement, or do not exercise
the right, or do not exercise a right against anyone, we
do not rose or impair the right or any other right. If we
waive a breach of any obligation under tha mortgage or
any other agreement, we do not lose a right of ours in
respect of any other breach of the obligation. If we
waive a right, we do not lose or impair any other right
of ours. We are not bound by an agreement that
contains a waiver unless it is in writing and is signed
by us.

7,10 Effect of our dealings with future owners.
After the mortgage is given, a person may become an
owner of the property and we may enter into an
agreement with that person extending the time for
payment of the payment obligations or chattging the
payment obligarions in some other way. If so, we do
not lose or impair our rights against anyone who bad
agreed to pay or had guaranteed the payment
obligations or given an indemnity. The'same applies if
we deal in any other way with.a new owner or deal in
any way with any other person who has an interest in
the property or part of it.

7.11 Effect of our obtaining a judgment. If we
obtain a court judgment for a failure to pay any of the
payment obligations or to perform any other obligation,
the judgment does not supersede the obligarion, or
impair the obligation or our right to enforce our
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secprity. We continue to be entitled to interest under
the payment obligations, calculated and payable as
agreed, and the judgment may so provide.

7.12 Effect of our paying security. If we pay an
amount under an encumbrance on the property, we not
only have the rights given to us by the mortgage, but
we aze also entitled to the rights of the person paid, If
a person paid gives a discharge, we may hold it,
without registering it, for longer that► any period during
which any law might otherwise require us to register it.

the part headed Your other responsibilities, other than
a payment obligation, and you could not by exercising
a skill that we might reasonably have expected an
owner of a similar property to have or by taking
reasonable care have avoided the event, you are not be
responsible for a delay in complying caused by the
event. The events referred to above are a fire, an act of
God, a strike, a war and an act or omission of a
governmental authority. An inability to pay money is
not an event refereed to in this section, This secrion
does not apply while we have the right to enforce the
security.

7.13 four liability. Where more than one of you are
liable for an obligation under the mortgage, both or all
of you are jointly and severally liable for the
obligation.

7.14 Your spouse. While any existing or future law
gives your spouse any right if we enforce the security,
you must keep us informed in writing of the full name
and address of the spouse. Spouse includes anyone
whom the law treats like a spouse for the purpose of
the security.

7.15 Effect of expropriation.

7,15.1 Tlris section applies where all or part of your
interest in all or part of the real estate is expropriated,
that is, taken without your consent by a government
or anyone else in the exercise of a statutory power, It
also applies where there is "injurious affecrion" to all
or part of your interest in all or part of the real estate,
that is where its value is reduced by an expropriation
or other acrion under a statutory power,

7.15.2 Despite an expropriation or injurious
affection, you remain liable under your obligations to
us, and you must pay the payment obligarions as
agreed. Our security under the section headed Other
rights, in the part headed Our security, also covers
the benefit of your rights to compensarion for the
expropriation or injurious affection. We may require
all or part of the compensation to be used to reduce or
pay payment obligations (even though they may not
then have become payable), The events after winch
we can enforce the security under the secrion headed
When we can enforce the security include the
expropriation or injurious affection.

7.15.3 Despite the above, compensarion for an
expropriation or injurious affection maybe dealt with
in the same way as insurance proceeds for loss to real
estate. All of the terns of the section headed When
you may use insurance to restore property that
apply to those proceeds apply to the compensarion.
For this purpose, where the temps refer to the
proceeds, they must be taken to refer to the
compensation. Where they refer to restoring the real
estate, they must be taken to refer to improving the
real estate that remains subject to the mortgage.
Where they refer to rite loss, they must be taken to
refer to the ea~propriation or injurious affecrion.
Coaesponding changes must be made to the rest of
the terms. If we are to pay any of the compensarion
to you, you must satisfy us as to two furWer matters.
First, that the improvement will increase the value of
the real estate by at least the amount of the
compensation. And second that the expropriarion or
injurious affecrion has not caused a material adverse
change in the nature of our security.

7.16Events beyond your control. If any of the events
listed below or other similaz event beyond your control
prevents you from complying with an obligation under

7.17 How the mortgage is affected if a term is
invalid or unenforceable. If a term of the mortgage is
or becomes invalid or unenforceable, that does not
make the mortgage or other ternu invalid or
unenforceable. If our security is invalid or
unenforceable as to part of the property or an interest in
property, it remains valid or enforceable as to the
remaining part or interest. If the mortgage is or
becomes invalid or unenforceable as to any payment
obligations, that does not make the mortgage invalid of
unenforceable as to other payment obligarions.

7.18 Changes to the mortgage must be in writing.
We are not bound by any change to the teams of the
mortgage that detracts from our rights unless it is in
writing and signed by us.

7.19 Your responsibility. Aright of ours under the
mortgage does not relieve you &ora a duty as to the
property or put a duty onus. Nor does our exercising
the right. In particulaz, the right or exercise does not
mean that we take over a duty based on possession,
management or control, This section does not limit our
rights.

7.20 We assume no additional responsibility.
Nothing we do relating to the mortgage puts us under a
duty of care towuds you. You sfiould not Tely, for
example, on an appraisal we make as showing tha
value of property, on our requiring insurance as
showing Wat it is appropriate, on an inspection as
showing that property is without defect, or on our
approving a lease as showing that it is advisable.

7.21Notices or other coramunicatioas,

7.21.1 How we may give notices. Where the
mortgage requires or allows us to give a nonce in
writing to any person (including you) or to
communicate in any other way in writing with any
person (including you), we may give tha notice or
communication in any of the following ways. We
may deliver it personally to the person. If the person
is a corporation or partnership, we may deliver it
personally to anyone we reasonably believe to be a
director, officer, general partner or zesponsible
employee or agent of the corporation or partnership.
We may leave it at tfie person's address last known to
us with agrown-up person there or in a place where it
should reasonably be seen by anyone at that address.
We may mail it by prepaid mail addressed to the
person at the person's mailing address last larown to
us, and we may choose whether to send it by
ordinary, certified or registered mail. Every party to
the mortgage consenu to our providing it in an
electronic form (ittcluding fax) to any person or, if
the person is a corporation or partnership, to a
director or other person described above. We may
advertise it in a newspaper published or generally
read in the area where any part of the real estate is
situated.
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7.21.2 Time of receipt. A notice or
communication delivered, left or advertised in any of
the ways set out above is regarded as given to the
person when it is so delivered, left ox published. A
notice or communicarion mailed as set out above is
regarded as given on the third business day after it
was mailed, whether the person actually receives it or
not, If there is a mail strike on the day that it is
mailed or before it would be regarded as given, the
mailed notice is not given until it is delivered. A
notice or communicariott sent by fax on a business
day and before 3 p.m. in the place to which it is sent
is regazded as given on that day; otherwise it is
regarded as given on the next business day after it
was sent. A nonce or communication provided in
another electronic form is given, if the person
(including a director or other person) has designated
an information system for the purpose of receiving
inforn~ation, or has used an information system for
the purpose of sending us information, when it enters
the system last so used and becomes capable of being
rehieved and processed by the person.

7,21.3 Addressee. A notice or communication is
valid even though it is not addressed to anyone by
name or description. It is also valid even though the
person affected by it is not known, bas not been
identified or is under a disability.

7.21.A Who is entitled to a notice or
communication. Where the mortgage requires or
allows us to give a notice to you or communicate
with you in any other way, the nonce or
communication is valid if we give or make it to a
person last lmown to us to be an owner of your
interest in the real estate, as defined under Meaning
of terms used. This is so even though the expression
"you" may ittclude others or the nonce or
communicarion relates to property other than real
estate. Where there are more than one owner, the
nonce or communication is valid if we give or make
it to either or any of them.

7.21.5 Law. 'This section does not take from us the
benefit of any provision of the law dealing with a
notice or communication. In particutaz, a nonce of
sale is validly given if it would be regazded as
properly given under any law.

7.22 Transfer by us. We may transfer or otherwise
deal with the benefit of all or part of our rights, or any
interest in or power relating to all or part of our rights,
under the mortgage, or any guarantee or other right
relating to the mortgage, &ee from any set-off,
counterclaim or other equity or claim. You must at our
expense do everythvig to facilitate the transfer or
dealing tUat we may ask for in writing. Tf a transferee
of all or part of our rights agrees with us to assume an
obligation of ours relating to the rigflts, we are after the
transfer released from liability for the obligation. We
may delegate powers or responsibilities of ours, for
example, to a person servicing the mortgage, When we
do anything under this secrion, or propose to do so, we
may disclose any information we have received.

Wherever the mortgage refers to you, that includes
every such person, where the context allows.

7.23.2 The mortgage is binding on and benefits a
legal or personal representative, successor in interest
or assignee of ours, and every other person who after
the mortgage is given becomes the holder of an
interest or right in the mortgage or a part of it.
Wherever the mortgage refers to us, that includes
every such person, where the context allows. 'The
person hes the powers that the mortgage gives to us.

7.24Your changing your location or name. You
agree that there will not, without our prior written
approval (which we may not withhold unreasonably),
be a change in location for any person against whom
we must register the mortgage in order to perfect it by
registrarion, if the change causes us to need to register
the mortgage under the law of another jurisdiction,
Tlris naay apply to a change in the person's place of
business if there is one, the person's chief execurive
office if there is more than one place of business, or
otherwise the person's principal place of residence.
You must promptly give us written notice of a change
in a name against which we must register the mortgage
in order to perfect it by registrarion. For an artificial
body (for example, a partnersiup, an unincorporated
body, an estate or a trust) tlris may, for example, be a
change in the name of the body or of a member. You
must, when asking for the approval or giving the
nonce, give us all the details we need to keep our
registration current.

7.25 Our approvals, consents and other actions.
Where under the mortgage we have a right to approve
or consent to anything, or to be satisfied about
anything, or to make any other decision, we have the
sole discrerion in exercising the right, except where the
mortgage expressly provides otherwise. Where the
mortgage expressly provides that we must act
reasonably or in another way, we must be taken to have
done so, unless you have shown us that we are acting
unreasonably or not in that way. Where we act
unreasonably or not in that way, we need not
compensate you for any loss caused.

7.26 Conflict between these terms and tfie
mortgage. If there is a conflict between any of these
terms, or between these terms and the rest of the
mortgage in which these terms are included, it must be
resolved to give us the rights under both, or the better
rights.

7.27 Governing law. The mortgage is governed by
the law of the jurisdiction in winch the real estate is
located, including federal law in force in that
jurisdicrion, The courts of that jurisdiction have
jurisdiction in matters under the mortgage.

7.28 Consideration. You agree that you aze giving
the mortgage in return for, among other things, one
dollar, which you have received. Every other person
entering the mortgage agrees that the person is doing so
in return for, among other tlrings, one dollaz, which the
person has received.

7.23 How others are affected by the mortgage.

7.23.1 Your obligations under the mortgage aze
binding on, and our obligarions under it benefit, a
legal or personal representative, successor in interest
or assignee of yours, and every other person who
after the mortgage is given becomes the holder of an
interest or right in the property or a part of it.

7.29 Counterparts. The mortgage maybe signed in
counterparts.

7.30 Terms included by law. Subsection 7(1) of the
Land Regish~ation Reform Act includes ternvs in a
mortgage unless the mortgage excludes them. Neither
those terms nor any similar terms in any future law are
included in the mortgage.
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8 Meaning of terms used.

8.1 What certain terms mean. Terms used in the
mortgage have the following meanings:

8.1.1 Business day means any day other than a
Saturday, Sunday or public holiday in the jurisdicrion
in which the real estate is located.

8.1.2 Cost includes every payment obligation that
is referred to in the mortgage, or in any agreement
containing paymettt obligations or relating to the
mortgage, as a cost, charge or expense including
those that, as a result of the mortgage, the law
requires you to pay.

8.1.3 Encumbrance includes the following. An
exception, reservation or coadirion. Any agreement
intended to create security or raise fuiance,including
a mortgage, charge, condirional sale, lien, pledge,
assignment or lease. A lease, right of way or other
easement or restricrive covenant. A reversion or
ttvst. A claim under a marriage or family law. A
claim by adverse possession or use. Or any other
encumbrance (as that word is ordinarily understood).
It includes any of these things even if it is inchoate,
potenrial, unregistered or unperfected or affected
property before it became part of other property.

8.1.4 Land includes real property. It includes
buildings and the other things that land includes and
that aze referred to in part 3.

8.1.5 Law includes law that is either enacted or
part of the common law. Enacted law includes law
made by the federal, provincial or other government,
by a municipality, ox by any other governmental
body. Law also includes a governmental acrion, such
as an order, notice or approval.

8.1.6 Lease means a lease of al! or part of the real
estate, an agreement to give a lease of all or part of
the real estate and an agreement giving anyone a right
to occupy or use all or part of the real estate (except a
right of way or older easement). If there has been an
agreement changing the terms of such a lease or
agreement, it means the lease or agreement as so
changed. Where lease refers to att agreement giving
anyone a right to occupy or use all or part of the real
estate, landlord means the person whose interest is
subject to the right and tenant means the person who
has the right. In all cases lease includes a sublease.

8.1.7 Owner of an interest in a property that is
subject to our security means a person who would
ordinazily be regarded as an owner or holder of the
interest. Where there is a mortgage on the interest
subsequent to ours, it excludes the holder of the
mortgage, and means a person whose interest is

Dated Mazch ~ q 2002.

subject to the mortgage (or last mortgage), or who
holds the equity of redemption under that mortgage
(or last mortgage). Where the ittterest is subject to a
lease, it excludes the tenant. Where a person holds
the interest in trust, it means We trustee, and excludes
a beneficiary. When an owner or holder of an
interest dies, it means the person who controls or
represents the estate, and excludes a beneficiary,
while the persott does so. Where more than one
person is an owner, it includes both or all (or either or
any) of them.

8.1.8 Payment obligations are the obligations to
pay money that aze intended to be secured by the
mortgage. Where the amount secured by the
mortgage is limited, payment obligarions are the
obligarions without regard to the limit.

8.1.9 Person includes corporation

8.1.10 Pollutant weans a substance that can cause
or probably could cause harm to the life or health of a
human being. It may be a solid, liquid, gas, odour or
radiation.

8.1.11 Property means any property an interest in
which is intended to be subject to security under the
mortgage. It includes real estate.

8.1.12 Property tea means every kind of teat, rate,
duty, levy, charge, imposirion, assessment and fee,
general or special, on the property or any part of it or
in respect of the property or any part of it, whether it
is in favour of a federal, provincial or other
government, a municipality, a church suthoriry, or
any other governmental body, and whether it is of a
kind that exists when the mortgage is givett or comes
into existents after then. It does not include a tax on
us in respect of our overall net income or gains or a
tax in respect of a transfer by ua of our interest in the
mortgage or of the payment obligations.

8.1.13 Real estate means the land which, or an
interest in whicty is intended to be subject to security
under the mortgage.

8.1.14 Work on real estate includes constructing
anything that becomes part of the real estate, altering
the real estate, adding to the real estate, repairing the
real estate and demolishing a part of the real estate.

8.2 Interpretation generally. Where under the
mortgage you or we promise, you or we must be taken
to represent and warrant, Where under the mortgage
you or we must do or not do anything, you or we agree
and covenant to do or not do the Wing. Your liability
under your obligarions in the mortgage continues after
the payment obligarions have been paid or the
mortgage has been dischazged.

The Manufacturers Life Insurance Company
By:

Corporate
Seal

Name: Lorne Down
Title: Vice President, Canadian Mortgage
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THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

Tit'!

2723 LANCASTER ROAD INC.

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, e.
B-3 and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43

CONSENT

COLLINS BARROW TORONTO LIMITED hereby consents to act as receiver, without security,
of all of the assets, undertakings and properties of 2723 Lancaster Road lnc.

Collins Barrow Toronto Limited
Per:

annenbaum

December 15, 2015

Legal"19105889.1



Court File No. 15-66931

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

2723 LANCASTER ROAD INC.
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
OTTAWA

APPLICATION RECORD

CASSELS BROCK 8~ BLACKWELL LLP
Barristers &Solicitors
Suite 2100, Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

David S. Ward LSUC# 33541 W
Tel: 416.869.5960
Fax: 416.640.3154
dward@casselsbrock.com

Leonard Loewith LSUC 65606N
Tel: 416.860.6471
Fax: 416.640.3092
Iloewith@casselsbrock.com

Lawyers for the applicant


