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  Court File No: CV-23-00705617-00CL 
 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

B E T W E E N: 
 

FIRST SOURCE FINANCIAL MANAGEMENT INC. 
 

 Applicant 
- and - 

 
2807823 ONTARIO INC. 

 
 Respondent 
 
 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, and section 101 of the Courts of Justice Act, 

 R.S.O. 1990, c. C.43 
 

AFFIDAVIT OF STEVEN WALTERS 
 

I, STEVEN WALTERS, of the City of Toronto, MAKE OATH AND SAY AS FOLLOWS: 
 

1. I am Senior Vice President of Business Development at First Source Mortgage 

Corporation, and as such have knowledge of the matters contained in this affidavit. 

Where I do not have direct knowledge, I state the source of my knowledge and 

believe it to be true.  

2. First Source Financial Management Inc. (“First Source”) holds a mortgage over the 

property located at 142 Queenston Street in the City of St. Catharines (the 

“Property”).  

3. The respondent, 2807823 Ontario Inc. (“280”), is the owner of the Property. 280 

failed to repay the mortgage when it became due on June 8, 2023, and, 
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accordingly, First Source has commenced this application for the appointment of 

a receiver.  

 
A. The Parties 

4. First Source is an Ontario corporation in the business of providing mortgage 

financing.  It is the first and only mortgagee on the Property (as defined below). 

5. 280 is an Ontario corporation that owns the Property. A corporation profile report 

for 280 is attached as Exhibit A. 

6. The Property has the following legal description:  

PIN 46267-0101 (LT); LT 3500 CP PL 2 GRANTHAM: LT 3473-3487, 3494-3499, 

3501-3504 CP PL 2 GRANTHAM EXCEPT VALLEYVIEW RD; PT LT 3488, 

3506.3510 CP PL 2 GRANTHAM; PT VINE ST CP PL 2 GRANTHAM CLOSED 

BY NC4350 AS IN R012400, R016696, R030189, R010700, R011444, R0321759, 

SCE18090; PT 1 30R1484; ITS 3490-3493 CP2 EXCEPT PTS 1 & 2 30R12073; 

S/T R0535289, R0713328; CITY OF ST. CATHARINES 

A copy of a title search for the Property dated October 17, 2023, is attached as 

Exhibit B. 

7. The Property consists of residential lands that are subject to a proposal to be 

developed into mixed residential and commercial buildings. The Property is the 

former site of the St. Catharines General Hospital.  

B. The Loan 

8. On November 19, 2021, First Source extended a Letter of Commitment to 280 

contemplating a mortgage loan transaction. The Letter of Commitment was fully 
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executed by First Source and 280 on November 22, 2021. A copy of the Letter of 

Commitment is attached as Exhibit C.  

9. The Letter of Commitment contemplated a loan facility of $8,750,000 (the “Loan”), 

all of which has been advanced by First Source.  

10. 280’s obligations under the Loan are guaranteed by the following corporations and 

individuals:  

(a) 8522146 Canada Inc.; 

(b) Rodale Construction Inc.; 

(c) Evoke Solutions Incorporated; 

(d) Welland Real Estate Inc.; 

(e) Elk Capital Ltd; 

(f) 2807435 Ontario Inc.; 

(g) Queenston Oakdale Limited; 

(h) Trevor Rabie; 

(i) Matthew Elkind; 

(j) Stephan Katmarian; and, 

(k) Jon Jeffrey Howard. 
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11. The individual guarantors are also officers and/or directors of the various corporate 

guarantors. The Guarantee and Postponement of Claim, dated January 28, 2022, 

is attached as Exhibit D.  

C. Charges on the Property 

12. The Loan was secured by the following charges registered on January 30, 2022 

against the Property: 

(a) a first mortgage (the “Mortgage”) against the Property registered in the 

amount of $10,500,000 on January 31, 2022 in the Land Titles Division of 

Niagara North (No. 30) as Instrument No. NR603718 (the “Charge”), which 

is attached as Exhibit E; and, 

(b) a General Assignment of Rents which was registered on January 31, 2022 

in the Land Titles Division of Niagara North (No. 30) as Instrument No. 

NR603719, and which is attached as Exhibit F.   

13. The Charge expressly provides that First Source can appoint a receiver if the Loan 

is in default (at page 13 of Schedule A in the charge document).  

14. The title search for the Property (attached above as Exhibit B), shows that there 

are no other charges registered against the Property.  

D. Interest Rates and Principal Amount 

15. The parties and the guarantors executed a separate Acknowledgement re Interest 

Rate and Principal Amount dated January 28, 2022 (the “Acknowledgment”), which 
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the parties agreed would take priority over terms of the Charge and the Promissory 

Note.   

16. The Acknowledgment specified that the principal amount of the Loan was 

$8,750,000, and that the interest rate on the Loan was as follows: 

(a) up to and including May 31, 2023, the greater of 8.75% per annum or the 

CIBC prime rate plus 6.3%; and 

(b) from and including June 1, 2023, the greater of 18% per annum or the CIBC 

prime rate plus 15.55%.   

17. The Acknowledgement is attached as Exhibit G.  

E. Additional Security – Personal Property 

18. In addition to security over the Property, First Source also has security over the 

personal property of 280 by way of a General Security Agreement, a copy of which 

is attached as Exhibit H.  

19. First Source registered its security over the personal property of 280 under the 

Personal Property Security Act (“PPSA”) on January 30, 2022.  

20. The search results under the PPSA Registration System are attached as Exhibit 

I. The search results reflect that there are no other registrations that exist against 

280 in Ontario.  
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F. Default and Demand for Payment 

21. The Loan matured on June 8, 2023 at which time the entire principal of the Loan 

was due. 280 failed to repay any amount of the principal.   

22. Prior to the failure to repay the Laon on maturity, there were multiple events of 

default of the Loan.  

23. 280 paid only $23,711.32 of the total interest of $94,845.47 that was due May 1, 

2023.  

24. Since the partial payment of interest for May 2023, 280 has failed to pay any 

monthly interest..   

25. On May 16, 2023, First Source made a written demand for payment and issued a 

Notice of Intention to Enforce Security under section 244 of the Bankruptcy and 

Insolvency Act (“section 244 Notice”). A copy of the section 244 Notice is attached 

as Exhibit J. 

26. At the time of the demand, 280 owed First Source $8,828,959.16. 

27. Further demand letters were sent on June 20, 2023 and on July 24, 2023. 

G. The Forbearance Agreement 

28. On September 5, 2023, the parties entered into a forbearance agreement (the 

“Forbearance Agreement”). The Forbearance Agreement is attached at Exhibit K.  

29. The key terms of the Forbearance Agreement include: 
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(a) First Source agreed to forbear on any enforcement proceedings until 5:00 

pm on September 29, 2023 (the “Forbearance Period”); 

(b) 280 acknowledged that as of August 28, 2023, 280 was indebted to First 

Source in the total amount of $9,644,391.97;  

(c) 280 acknowledged that interest continued to accrue in the per diem amount 

of $5,857.57; 

(d) 280 consented to an order for a receiver at the end of the Forbearance 

Period if it did not repay the debt to First Source. In particular, 280 

consented to a receivership in the form of the order attached as Schedule 

B to the Forbearance Agreement, and further consented to judgment in this 

application in the form attached as Schedule C to the Forbearance 

Agreement.  

30. 280 did not pay the debt in full (or in any amount) by September 29, 2023, as 

required under the terms of the Forbearance Agreement.  

280 Purportedly Entered into an Agreement to Sell the Property 

31. On the morning of September 29, 2023 (the last day of the Forbearance Period), 

280’s counsel, William Friedman, sent an email to Fist Source’s counsel, Jeffrey 

Larry, attaching an Agreement of Purchase and Sale with 1000344633 Ontario Inc. 

(another client of Mr. Friedman’s law firm) for the Property with a closing date of 

November 15, 2023.  In his email, Mr. Friedman sought an extension of the 

Forbearance Period to November 30, 2023 to permit the purported transaction to 
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close. A copy of Mr. Friedman’s e-mail dated September 29, 2023 (without the 

purported Agreement of Purchase and Sale) is attached as Exhibit L. 

32. Mr. Larry responded immediately to advise that while First Source would not agree 

to an extension, if First Source obtained sufficient that it appeared likely that the 

transaction would close, then First Source would either: (i) seek the issuance of 

the receivership order on November 1 with an effective date of November 16, 2023 

or (ii) ask the judge on November 1 if the parties could return before to him or her 

immediately after November 15 to get a receivership order if the transaction did 

not close. In the same email, Mr. Larry asked for confirmation that the deposit due 

under the Agreement of Purchase and Sale was actually made.  A copy of Mr. 

Larry’s September 29, 2023 reply is attached as Exhibit M. 

33. Mr. Larry followed up with Mr. Friedman several times over the next week but First 

Source never received confirmation that any deposit was paid.  

34. Since that time, Trevor Rabie, on behalf of 280, has advised me on several 

occasions that a new agreement of purchase and sale was forthcoming with a 

different purchaser but that has failed to occur. I also note that prior to entering into 

the Forbearance Period, Mr. Rabie assured me repeatedly that various 

agreements of purchase and sale (and refinancing commitments) were imminent 

but none ever materialized. 

35. As of October 17, 280 is indebted to First Source in the amount of $9,952,460.99. 

A discharge statement summarizing 280’s indebtedness is attached as Exhibit N. 
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H. Current State of the Property

The Property has not yet been developed. To my understanding, 280 submitted36.

application to the City of St. Catharines for an Official Plan Amendment, Zoning

By-law Amendment, and Draft Plan of Subdivision for the Property. These

amendments are necessary to permit the proposed development of the Property.

The City hosted an open house on April 6, 2023, in order to solicit public feedback

on the proposed plan. To my knowledge, city staff have not yet prepared a

37.

recommendation regarding the development, and a decision has not yet been

made by city council regarding 280’s proposed application.

L This Application

38. First Source seeks the appointment of RSM Canada Limited to act as Receiver of

the Property.

39. Given that the Property is not actively being developed, it is First Source’s view

that an immediate sale of the Property is necessary in order for 280 to satisfy the

outstanding debt.

AFFIRMED remotely by Steven
Walters at the City of Toronto, in the
Province of Ontario, before me on this
19 day of October, 2023 in accordance
with O. Reg. 431/20, Administering
Oath or Declaration Remotely

Commissioner for Taking Affidavits
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This is Exhibit A 
 

referred to in the Affidavit of Steven Walters, 
 

affirmed remotely before me this day of October 20, 2023 
 
 
 
 

_______________________________________________ 
 

Commissioner for Taking Affidavits (or as may be) 
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Ministry of Public and 
Business Service Delivery

Profile Report

2807823 ONTARIO INC. as of October 17, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name 2807823 ONTARIO INC.
Ontario Corporation Number (OCN) 2807823
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation January 13, 2021
Registered or Head Office Address 624 King Street West, Toronto, Ontario, Canada, M5V 1M7

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

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

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name MATTHEW ELKIND
Address for Service 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Resident Canadian Yes
Date Began January 13, 2021
 
 
Name JON JEFFREY HOWARD
Address for Service 116 Spadina Avenue, 202, Toronto, Ontario, Canada, M5V 

2K6
Resident Canadian Yes
Date Began January 13, 2021
 
 
Name TREVOR RABIE
Address for Service 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Resident Canadian Yes
Date Began January 13, 2021
 
 

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name MATTHEW ELKIND
Position President
Address for Service 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Date Began March 03, 2021
 
 
Name JON JEFFREY HOWARD
Position Vice-President
Address for Service 116 Spadina Avenue, 202, Toronto, Ontario, Canada, M5V 

2K6
Date Began January 13, 2021
 
 
Name TREVOR RABIE
Position Secretary
Address for Service 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Date Began January 13, 2021
 
 

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name 2807823 ONTARIO INC.
Effective Date January 13, 2021
 

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

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

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

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

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

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

Filing Name Effective Date

CIA - Notice of Change  
PAF: MATTHEW ELKIND - OFFICER

April 19, 2021

CIA - Initial Return  
PAF: TREVOR RABIE - OFFICER

January 25, 2021

BCA - Articles of Incorporation January 13, 2021

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

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

Transaction Number: APP-A10292233210
Report Generated on October 17, 2023, 13:40

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

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

Rapport de profil

2807823 ONTARIO INC. en date du 17 octobre 2023

Loi Loi sur les sociétés par actions
Type Société par actions de l’Ontario
Dénomination 2807823 ONTARIO INC.
Numéro de société de l’Ontario 2807823
Autorité législative responsable Canada - Ontario
Statut Active
Date de constitution 13 janvier 2021
Adresse légale ou du siège social 624 King Street West, Toronto, Ontario, Canada, M5V 1M7

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Administrateurs en fonction
Nombre minimal d’administrateurs 1
Nombre maximal d’administrateurs 10
 
 
Dénomination MATTHEW ELKIND
Adresse aux fins de signification 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Résident canadien Oui
Date d’entrée en fonction 13 janvier 2021
 
 
Dénomination JON JEFFREY HOWARD
Adresse aux fins de signification 116 Spadina Avenue, 202, Toronto, Ontario, Canada, M5V 

2K6
Résident canadien Oui
Date d’entrée en fonction 13 janvier 2021
 
 
Dénomination TREVOR RABIE
Adresse aux fins de signification 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Résident canadien Oui
Date d’entrée en fonction 13 janvier 2021
 
 

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Dirigeants en fonction
Dénomination MATTHEW ELKIND
Poste Président de la société
Adresse aux fins de signification 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Date d’entrée en fonction 03 mars 2021
 
 
Dénomination JON JEFFREY HOWARD
Poste Vice-président de la société
Adresse aux fins de signification 116 Spadina Avenue, 202, Toronto, Ontario, Canada, M5V 

2K6
Date d’entrée en fonction 13 janvier 2021
 
 
Dénomination TREVOR RABIE
Poste Secrétaire
Adresse aux fins de signification 624 King Street West, Toronto, Ontario, Canada, M5V 1M7
Date d’entrée en fonction 13 janvier 2021
 
 

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Historique des dénominations sociales
Nom 2807823 ONTARIO INC.
Date d’entrée en vigueur 13 janvier 2021
 

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Noms commerciaux en vigueur
Cette personne morale n’a aucun nom commercial actif enregistré en vertu de la Loi sur les noms commerciaux de l’Ontario.

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Noms commerciaux expirés ou révoqués
Les noms commerciaux actifs enregistrés de cette personne morale en vertu de la Loi sur les noms commerciaux de l’Ontario 

sont expirés ou annulés.

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Liste de documents

Nom du dépôt Date d’entrée en vigueur

CIA - Avis de modification  
PRE: MATTHEW ELKIND - OFFICER

19 avril 2021

CIA - Rapport initial  
PRE: TREVOR RABIE - OFFICER

25 janvier 2021

BCA - Statuts constitutifs 13 janvier 2021

 
Tous les renseignements de la « PRE » (personne autorisant le dépôt) sont affichés exactement tels qu’ils sont enregistrés dans le 

Registre des entreprises de l’Ontario. Lorsque la PRE ne figure pas sur un document, les renseignements n’ont pas été 

enregistrés dans le Registre des entreprises de l’Ontario.

Numéro de transaction : APP-A10292233210
Rapport généré le 17 octobre 2023, 13:40

Copie certifiée conforme du dossier du ministère des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés à compter du 27 juin 1992 à l’égard des sociétés, et le 1er avril 1994, à l’égard des dépôts en vertu de la Loi sur les noms 
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministère à la date et à l’heure auxquelles le rapport est généré, sauf si le 
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers 
électroniques tenus par le Ministère jusqu’à la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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_______________________________________________ 
 

Commissioner for Taking Affidavits (or as may be) 

This is Exhibit B

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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LT 3500 CP PL 2 GRANTHAM; LT 3473-3487, 3494-3499, 3501-3504 CP PL 2 GRANTHAM EXCEPT VALLEYVIEW RD; PT LT 3488, 3506-3510 CP PL 2 GRANTHAM; PT VINE ST
CP PL 2 GRANTHAM CLOSED BY NC4350 AS IN RO12400, RO16696, RO30189, RO10700, RO11444, RO321759, SCE18090; PT 1 30R1484; LTS 3490-3493 CP2 EXCEPT PTS 1
& 2 30R12073; S/T RO535289, RO713328;; CITY OF ST. CATHARINES

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

CONSOLIDATION FROM 46267-0097, 46267-0100 2011/11/29

OWNERS' NAMES CAPACITY SHARE
2807823 ONTARIO INC.

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2011/11/29 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2003/11/24 **

SCT1559 1870/05/06 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL AND MARINE HOSPITAL

SCE1275 1882/10/06 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE CORPORATION OF THE ST. CATHARINES GENERAL AND MARINE
HOSPITAL

SCE5033 1910/03/05 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL AND MARINE HOSPITAL

SCE10686 1920/12/10 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
ST. CATHARINES GENERAL AND MARINE HOSPITAL

SCE12468 1923/08/28 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
MAHAFFY BROTHERS, LIMITED ST. CATHARINES GENERAL AND MARINE HOSPITAL

SCE18090 1934/11/15 TRANSFER *** DELETED AGAINST THIS PROPERTY ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #30 46267-0101 (LT)

PAGE 1 OF 9

PREPARED FOR MEREDITH FRANCIS
ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2011/11/29 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2003/11/24 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

THE ST. CATHARINES GENERAL HOSPITAL

NC830 1936/11/05 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC11587 1944/05/16 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

REMARKS: PLAN ATTACHED

NC13805 1945/05/28 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC13810 1945/05/29 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC14034 1945/06/22 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC14593 1945/09/14 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC18224 1946/12/19 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC19519 1947/06/27 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC27582 1950/05/20 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST.CATHARINES GENERAL HOSPITAL

NC33874 1952/07/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC33875 1952/07/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

NC33876 1952/07/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO10700 1956/11/06 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO11444 1956/11/27 TRANSFER *** DELETED AGAINST THIS PROPERTY ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

THE ST. CATHARINES GENERAL HOSPITAL

RO12400 1956/12/27 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO16696 1957/05/24 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO26405 1958/03/17 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO27678 1958/04/25 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO30189 1958/06/30 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO37188 1959/01/15 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO40571 1959/04/30 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO54422 1960/05/16 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO73090 1961/11/01 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO73095 1961/11/01 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO75754 1962/01/30 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

REMARKS: PLAN ATTACHED

RO77692 1962/04/04 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO105771 1964/05/15 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO115787 1964/12/28 TRANSFER *** DELETED AGAINST THIS PROPERTY ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

THE ST. CATHARINES GENERAL HOSPITAL

RO132620 1965/12/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO138009 1966/05/02 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO145594 1966/10/11 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
ST. CATHARINES GENERAL HOSPITAL

RO146537 1966/10/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO150429 1967/01/31 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO153108 1967/04/06 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO154806 1967/05/12 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO156249 1967/06/12 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO158914 1967/08/02 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO161995 1967/10/05 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO225490 1971/06/14 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO256100 1972/11/08 AGREEMENT C
REMARKS: SKETCH ATTACHED. ENCROACHMENT

RO295503 1974/06/21 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

30R1327 1975/09/12 PLAN REFERENCE C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 4 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

RO321759 1975/10/01 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO323592 1975/10/30 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

30R1484 1976/01/12 PLAN REFERENCE C

RO328948 1976/01/27 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL

RO493091 1985/03/04 NOTICE C
REMARKS: ZONING REGULATIONS

30R4455 1986/05/12 PLAN REFERENCE C

RO535289 1987/02/25 TRANSFER EASEMENT THE CITY OF ST. CATHARINES C

30R8539 1996/05/22 PLAN REFERENCE C
REMARKS: RO132620

RO713328 1996/07/29 TRANSFER EASEMENT BELL CANADA C

30R11563 2005/08/23 PLAN REFERENCE C

RO824046 2011/11/10 NOTICE *** DELETED AGAINST THIS PROPERTY ***
NIAGARA HEALTH SYSTEM

REMARKS: SCE12468

NR283923 2011/11/10 APL CH NAME OWNER *** DELETED AGAINST THIS PROPERTY ***
THE ST. CATHARINES GENERAL HOSPITAL NIAGARA HEALTH SYSTEM

NR284845 2011/11/23 APL CONSOLIDATE NIAGARA HEALTH SYSTEM C

NR326176 2013/05/30 TRANSFER *** COMPLETELY DELETED ***
NIAGARA HEALTH SYSTEM 2374588 ONTARIO INC.

REMARKS: PLANNING ACT STATEMENTS.

NR433527 2016/12/12 TRANSFER *** COMPLETELY DELETED ***
2374588 ONTARIO INC. QUEENSTON OAKDALE LIMITED

REMARKS: PLANNING ACT STATEMENTS.

NR445242 2017/04/28 CHARGE *** COMPLETELY DELETED ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 5 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

QUEENSTON OAKDALE LIMITED 1554958 ONTARIO LIMITED
AMOND MANAGEMENT INC.
BONDI, ANTHONY

NR459162 2017/09/08 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
BUDGET ENVIRONMENTAL DISPOSAL INC.

NR463658 2017/10/24 APL DEL CONST LIEN *** COMPLETELY DELETED ***
BUDGET ENVIRONMENTAL DISPOSAL INC.

REMARKS: NR459162.

NR465761 2017/11/15 NOTICE *** COMPLETELY DELETED ***
QUEENSTON OAKDALE LIMITED

REMARKS: NR445242

NR467833 2017/12/06 APL GOVT ORDER *** COMPLETELY DELETED ***
THE CORPORATION OF THE CITY OF ST. CATHARINES

NR468417 2017/12/13 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
HALLEX ENVIRONMENTAL LTD.

NR470381 2018/01/08 APL DEL CONST LIEN *** COMPLETELY DELETED ***
HALLEX ENVIRONMENTAL LTD.

REMARKS: NR468417.

NR470981 2018/01/12 DISCH OF CHARGE *** COMPLETELY DELETED ***
1554958 ONTARIO LIMITED
AMOND MANAGEMENT INC.
BONDI, ANTHONY

REMARKS: NR445242.

NR470982 2018/01/12 CHARGE *** COMPLETELY DELETED ***
QUEENSTON OAKDALE LIMITED 1478428 ONTARIO LTD.

NR485996 2018/07/12 DISCH OF CHARGE *** COMPLETELY DELETED ***
1478428 ONTARIO LTD.

REMARKS: NR470982.

NR485998 2018/07/12 CHARGE *** COMPLETELY DELETED ***
QUEENSTON OAKDALE LIMITED BRIARLANE DEVELOPMENTS INC.

NR495157 2018/10/25 APL (GENERAL) *** COMPLETELY DELETED ***
THE CORPORATION OF THE CITY OF ST. CATHARINES

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 6 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

REMARKS: DELETES NR467833

NR504246 2019/02/15 NOTICE *** COMPLETELY DELETED ***
QUEENSTON OAKDALE LIMITED BRIARLANE DEVELOPMENTS INC.

REMARKS: NR485998

NR504934 2019/02/27 TRANSFER *** COMPLETELY DELETED ***
QUEENSTON OAKDALE LIMITED BALLANTRY (QUEENSTON) INC.

REMARKS: PLANNING ACT STATEMENTS.

NR504935 2019/02/27 DISCH OF CHARGE *** COMPLETELY DELETED ***
BRIARLANE DEVELOPMENTS INC.

REMARKS: NR485998.

NR564770 2021/01/22 TRANSFER $2 BALLANTRY (QUEENSTON) INC. 2807823 ONTARIO INC. C
REMARKS: PLANNING ACT STATEMENTS.

NR564771 2021/01/22 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. BALLANTRY HOMES (ST. CATHARINES) INC.

NR564774 2021/01/22 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. ELKIND, GENIA

ELKIND, STANLEY

NR564992 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. TOBIN GROUP CAPITAL INCORPORATED

NR564993 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. 8521446 CANADA INC

NR564994 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. BALLEM NGL INC.

NR564995 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807435 ONTARIO INC. TOBIN GROUP CAPITAL INC

NR565066 2021/01/27 DISCH OF CHARGE *** COMPLETELY DELETED ***
TOBIN GROUP CAPITAL INCORPORATED

REMARKS: NR564992.

NR565068 2021/01/27 DISCH OF CHARGE *** COMPLETELY DELETED ***
8521446 CANADA INC

REMARKS: NR564993.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 7 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

NR565069 2021/01/27 DISCH OF CHARGE *** COMPLETELY DELETED ***
TOBIN GROUP CAPITAL INC

REMARKS: NR564995.

NR565070 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC TOBIN GROUP CAPITAL INC.

NR565071 2021/01/27 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. EVOKE SOLUTIONS INCORPORATED

NR573013 2021/04/16 APL (GENERAL) *** COMPLETELY DELETED ***
2807823 ONTARIO INC.

REMARKS: DELETES RO824046

NR573467 2021/04/22 CHARGE *** COMPLETELY DELETED ***
2807823 ONTARIO INC. VECTOR FINANCIAL SERVICES LIMITED

NR573468 2021/04/22 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2807823 ONTARIO INC. VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR573467.

NR573469 2021/04/22 POSTPONEMENT *** COMPLETELY DELETED ***
ELKIND, GENIA VECTOR FINANCIAL SERVICES LIMITED
ELKIND, STANLEY

REMARKS: NR564774 TO NR573467 AND NR573468

NR573470 2021/04/22 POSTPONEMENT *** COMPLETELY DELETED ***
BALLEM NGL INC. VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR564994 TO NR573467

NR573471 2021/04/22 POSTPONEMENT *** COMPLETELY DELETED ***
TOBIN GROUP CAPITAL INC. VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR565070 TO NR573467

NR573472 2021/04/22 POSTPONEMENT *** COMPLETELY DELETED ***
EVOKE SOLUTIONS INCORPORATED VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR565071 TO NR573467

NR573533 2021/04/22 DISCH OF CHARGE *** COMPLETELY DELETED ***
BALLANTRY HOMES (ST. CATHARINES) INC.

REMARKS: NR564771.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 8 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

NR573586 2021/04/22 RESTRICTION-LAND *** COMPLETELY DELETED ***
2807823 ONTARIO INC.

REMARKS: NO FURTHER CHARGE OF SUCH LANDS WITHOUT THE PRIOR CONSENT OF VECTOR FINANCIAL SERVICES LIMITED.

NR603705 2022/01/31 DISCH OF CHARGE *** COMPLETELY DELETED ***
VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR573467.

NR603706 2022/01/31 APL DELETE REST *** COMPLETELY DELETED ***
VECTOR FINANCIAL SERVICES LIMITED

REMARKS: NR573586.

NR603718 2022/01/31 CHARGE $10,500,000 2807823 ONTARIO INC. FIRST SOURCE FINANCIAL MANAGEMENT INC. C

NR603719 2022/01/31 NO ASSGN RENT GEN 2807823 ONTARIO INC. FIRST SOURCE FINANCIAL MANAGEMENT INC. C
REMARKS: NR603718.

NR603740 2022/01/31 DISCH OF CHARGE *** COMPLETELY DELETED ***
ELKIND, GENIA
ELKIND, STANLEY

REMARKS: NR564774.

NR603741 2022/01/31 DISCH OF CHARGE *** COMPLETELY DELETED ***
BALLEM NGL INC.

REMARKS: NR564994.

NR603742 2022/01/31 DISCH OF CHARGE *** COMPLETELY DELETED ***
EVOKE SOLUTIONS INCORPORATED

REMARKS: NR565071.

NR603743 2022/01/31 DISCH OF CHARGE *** COMPLETELY DELETED ***
TOBIN GROUP CAPITAL INC.

REMARKS: NR565070.

NR616240 2022/06/03 APL DEPOSIT PLAN *** COMPLETELY DELETED ***

30R15952 2022/06/06 PLAN REFERENCE C
REMARKS: NR616240.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 9 OF 9

REGISTRY PREPARED FOR MEREDITH FRANCIS
OFFICE #30 46267-0101 (LT) ON 2023/10/17 AT 13:43:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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_______________________________________________ 
 

Commissioner for Taking Affidavits (or as may be) 

This is Exhibit C

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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First Source
MOUTGAGl.: CORPORATION

COMMITMENT LETTER

November 19, 2021Matt Elkind

2807823 Ontario Inc.

624 icing Street w

Toronto ON, Ontario

L-7N 3Τ2

By email only: mattệprive.capital

finance the residential lands located at the municipal addressRc: First Mortgage Construction Financing — To
142 QueenstowO Street, St. Catharines, Ontario, specificahy TIN 462670101. The subject property is located ١vithin
Downtown St. Catharines, in a deshable residentit neighborhood with multiple community and recreational centers

nearby. Geographically, the site is located in beleen Prince Street and Oakdale Avenue and 2 kometers South of
the Queen Elizabeth Way (QE\^. The subject site is proposed to be developed into 912 residential units with a
total Residential Gross Floor Area of 820,533 square feet and Commercial Gross Floor Area of 32,743 square feet

re

per IBI Report dated September 2021. (Collectively the “Property”).

Dear Sir/Madame:

FIRST SOURCE MORTGAGE CORPOlbATION on behalf of its syndicate partner (“First Source”, FUst Source

Financial hianagement Inc. or the “Lender(s)’^, licensed under tlie Mortgage Brokerages, lenders and Administrators
Act, 2006) is pleased to advise you, 2807823 Ontario Inc. (CoUectively the “Borrower”), that the Borrower’s recent
application for a loan to be secured by a tirst mortgage has been approved subject to tlie foUowing terms and
conditions:

Alfi؛؛  ٧١ Suite 12 -2»ا 2235 Sheppard Avenue East, North York, Ornarlo M2J 5Β5 ٠ Tel: 416-221-2238 ٠ Fax: 647-79' .)<٠و١38
Prirrclpal Broker (Lieeuse # 10434) ٠ Mortgago Administrator (Lieense # 12594)

١vw\١٠-.fi«ts0٧rcem0rtgage.ea
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MORTGAGE DETAILS

ARTICLE 1.00

Loan Amount: The lesser of: (!) $8,750,000 or (ii) 62.91./. of the satisfacto^' Appraised ‘(As-Is” Value for

the subject Property. An appraisal is to be prepared by a Bona Fide appraiser approved by the Lender, (the
“Loan” or “Loan Facility”).

Interest Rate: The higher of (!) 8.75./. or (Ü) CIBC Prhnc + 6.30٥/o per annum calculated monthly with no
deemed re-investment ofmonthly payments on the principal outstanding during the first ใ6 months after

the interest adjustment date.

The higher of (!) I8.00٥/o or (ii) CIBC Prime + 15.55./. per annum calculated monthl)' ١^th
investment of monthly payments on the principal outstanding for the final 7 days ofthe term. After 16
months and 7 days from the interest adjustment date, unless an extension agreement was pre١fiously

arranged executed in writing between the Borrower and Lender, the rate on funds advanced shaU be fixed at
the hgher of (!) 18.00٥/o or(ii) CIBC Prhrre + 15.55٥/o per annum calculated and payable monthly with no
deemCd re-investment of monthly payments on the principal outstanding until discharged.

This Loan will be administered on behalf of the Lender(s), and where applicable, at a cost to the Lender(s)

of approximately .75٥/o which cost is subỊect to any H.S.T. (the “1-lST Administration Tax”). The HST
Adr^inistrafion Tax only is for the account of the Borrower and an estimated amount is to be deducted
from the Loan Advance. The Lender shall ad١hse the Borrower of the FIST Administration Tax on or before

Closing.

The Charge and PronUssoty Note shall provide for an interest rate of 18٥/o per
only be enfided to interest as determined by the interest rate as set out herein or any amendment to this
ComnUtment which the Borrowers(s) may enter into ١vith the Lender after the date hereof. This pro١hdes

the Borrower(s) with more flexibihty, within the principal amount set out in the Charge, if Interest rates are
amended, so that die Lender may be in a posidon to provide amendments to the Commitment/Promissory

Note without requiring an amendment to the Charge being registered on title to the Property.

Term: 16 months plus 7 days from the Interest Adjustment Date PROVIDED, that, no^thstanding
anything herein before provided, upon the Maturity Date of the Charge, tlie Chargee sh^ be ennded to
enter into an agreement with the cliargor to extend the Maturity Date, increase the interest rate or amend
any of the other terms oftNs Charge vdthout the requirement to obtain the postponement of any
subsequent encumbrancer to such Amendments and any subsequent encumbrancers shall take title to their
security subject to this provisfon and be subordinated to such amendments.

Amortization: Nil.

Guarantor: 100٥/ο Corporate Guarantee from 8521446 Canada Inc., Rodale Construction Inc., Evoke
Solutions Inc., WeUand Real Estate Inc., Elk Capital Investment Holdings Ltd., 2807455 Ontario Inc.,

Queenston Oakdale Limited.

no deemed re-

annum. The Lender shall

1.01

1.02

1.05

1.04

1.05

100٥/ο Personal Guarantee from Trevor Rabie, Matthew Elkind, Stephan Katmarian, Jeff Howard, hEchael

Corrado, and any other entities having a beneficial interest in the Property on a joint and several basis.
Guarantees to be satisfactory^ to the Lender at its sole and absolute discretion.

250 



DocuSígn Enve!ope !D: A72E1AE3-550B.4AD7-9.3F.AC3A60369F42

Repayment: Interest Only. Payable monthly
the full interest resede.

Interest Adًاustment Date: !’he P' day of the month follo١ving the first advance.

Closing Date: The funds shaU be advanced notlater than 5 business days after the Lender confirms the
conditions for the advance have been satisfied or waived, but not later than January 31 , 2021. If the date
of the advance is more than 10 business days past the aforesaid date, this comnaitment \i be at our option؛
null and void. In tlie event Ffist Source agrees to an extension of more than 10 business days beyond the

date specified, the new rate and any costs attributable thereto, \i be subject to the then current market
terms and conditions as at that date.

Prepayment Privileges: Closed for 6 months, and then open on any payment date with 30 days prior
written notice and the payment of one month’s interest as a bonus or with 60 days’ notice and no bonus.

Purpose: To refinance the subject property, provide a full term of interest resede, recapitalization on
development expenses and provide funding for lender fee and closing and arranging costs.

the V' day of the month and compounded monthly from1.06 on

1.07

1.08

1.09

1.10

Security:

Promissoty Note from the Borrower.

2) First Cliarge on the Property in favour of First Source Financial Management Inc. that is registered at
I.20x the total loan amount.

3) First General Security Agreement (“GSA”) against all personal property of the Borrower.

1)

1.11

4) First Assignment of insurance for the Property

5) Fraud, Misrepresentafion, and Em^onmental Indemnity Agreement

6) First Assignment of all permits, plans, approvals, construction contracts, and other contracts held or in
nabl)^ required by the Lender for the continuing operation and/orpossession of the Borrower as reaso

development of the subject Property, if apphcable

7) Guarantees as aforesaid

8) Subordination and Postponement of Cla^ from shareholders of the Borrower.

9) Mortgage to include a covenant of no subsequent financing without the written consent of the Lender,
which may be unreasonably \^thheld.

10) FLst Assignment of ίώ Purchase and Sdes Agreements and/or Lease Agreements (if applicable) for the
Condominium/Townhouse Units to be developed on the subject Property

11) The Borrower and Guarantors shall execute a Negative Pledge with respect to Shareholder Loans,
Shares, Dividends, interest, fees, charges, expenses or other amounts accruing or owed on loans owing
by the Borrower or Guarantors or other^se compensate or pay any amounts, or pernut to be
compensated or pitid any amounts, to any of the undersized, the directors, officers, shareholders or

ployees of the undersigrred or any other sponsors of the Property in each case until such time as the
Loan has been repaid in bí

cm
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12) Such other reasonable legal security as requested by the Lender and/or its legal counsel.

LENDER FEES

ARTICLE 2.00

Lender Fee: In consideration ofFLst Source obtaining this Commitment, the Borrower hereby agrees to pay

fee (the “Lender Fee”) in the amount of 2.00% of the Loan Amount؛

a) $60,000 by cheque upon acceptance of this ConưiUtmcnt (the “Second Deposit”). Note that this payment
is in addition to the initial $30,000 (the “First Deposit”) which was received upon sign back of the Non-

Binding Letter of Interest. The entire First and Second Deposit shaU be apphed in sadsfaction of the Lender
Fee or^ of the First and Second Deposit shall be forfeited if the Mortgage Amount is not advanced by the

Lender due to any cause whatsoever save and except default of the Lender.

Note that the Lender charges certain disbursement costs and administration costs which may total as much
as $1,500 which are non-reibndable once a commitment is signed and is .ically deducted from the closing

proceeds of the Loan or from any con^tment deposit.

a
2.01

the closing date. The Lenderb) The balance of the Lender Fee shall be payable from the closing proceeds
Fee is deemed earned upon acceptance and execution of this Commitment. The Borrower ackrrowledgcs
that the Lender Fee is a reasonable estimate of the Lender’s costs incurred in sourcing, investigating and

on

undej^vriting and preparing the Loan.

SOURCE AND USE OF FUNDS

Uae ofFiuul،.Source of Ριπ١<Ιβ
6,840,000

1,020.813
704,167

185,000

8,750,000

Refinance Existing Debt
Full Interest Rescue

RccapiiaUaa.ioii
Est, Closing and Arrangijig Costs ن
Total

5
s

5

8,'750.000hSMC im)

$  8,750,000Total

CONDITIONS OF THIS COMMITMENT

ARTICLE 3.00

Lender Conditions: This Commitment is conditional for the benefit of the Lender upon the Borrower

providing First Source with satisfactoty evidence of the following prior to the advance:

3.01

an appraisal, by the Lender’s approved appraiser.
Reliance Letter provided by

a) Appraisal: Review and approval by the Lender of
addressed to the Lender and its lender clients, or if acceptable to the Lender.

the appraiser confirming the “As-Is” Value of not less than $13,910,000 for subject Property. The
Appraisal is for the account of the Borrower.

b) En١dronmental: Re١dew and approval by the Lender of an EnvLonmental Indemnity Agreement, a current
satisfactory' Phase I Environmental Report, and if required by the Lender’s Environmental Consultant a
Phase II EnvLonmcntal Site Assessment Report. Confirmation of Record of Site Condition is also requh'ed

(if applicable). All Environmental reports are to be addressed to the Lender and its lender clients, or a
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Reliance Letter to be provided, by a Lender approved environmental firm. An environmental indemnity

agreement is required as part of the security package,

c) Credit Rating: Review of the Borrower’s financial position including without Ihniting the generality of the
foregoing, recent financial statements, credit bureau reports, notices of assessment, statements of Net
Wor؟h. ^e Borrower and Guarantor hereby consent to credit inquiries and to any disclosure of personid or

credit information to any other credit grantors or to any consumer reporting agency,

d) Inspection and Meeting ١^th Principals: Pirst Source being satisfied with its inspeefion of the Property
and its meedng with the principals of the Borrower. The Borrower hereby agrees to provide access to the
Property for initial inspection and any subsequent inspection and at least one of the principals will make
him/herself available to meet at the Property.

)  First Source Forms: The Borrower delivering completed and signed Mortgage Appheafion, Net Worth
Statement and Background Check Consent Form on such forms as reasonably required by First Source. If
an asset is hsted in a Net Worth Statement as being that of the Guarantor and is in fact the property of the

Guarantor’s spouse, then the guarantee of such spouse shaU be required.

e

f) Details of Ownership: The Borrower dehvering details of ownership and (corporate) stmeture including all
beneficii owners and shareholders (as applicable)

g) Financial Statements: Most recent ^vo-year externally prepared Financial Statements for aU entides
mendoned in the Conniitment Letter which arc at minimum in a Notice to Reader format for all entities

mentioned in the Letter ofinterest. If the borro١ving entities liold other real estate other than the subject

properties a separate income and expense statement for tlie properties shaU be provided in addition to the
financial statements.

h) 3โ٥ Party Planning Report: The Lender shaU engage, at the Borrower’s expense, the seiwices ofa 3rd party
Planning Consultant to pro١tide a Letter of Opinion confirming the zoning and official plan in place allows
the proposed development of 912 residential units with a total Residential Gross Floor Area of 820,533

eet and Commercial Gross Floor Area of 32,743 square feet as well as likelihood and timing ofsquare؛
achieving necessary future approvals. Further, the Lender will require confirmation of satisfactoty paring
ratios and confumation that servicing infrastructure exists to support the proposed development.

i) Budget: The Borrower will deliver a proforma cost budget for the proposed development. The budget Í-
be inclusive of sertticing infrastrucuire, cash in lieu for parkland dedication, and include interest for the loan.

IS to

the Borrower’s expense, the se^ices of a 3rd party 3'إ ه( Party Budget Review: The Lender shall engage, at
cost consultant to vet the reasonableness of the costs of the budget for the development (inclusive of

are to be a vetted bySe^ticing ٢ and Cash in Lieu for Parkland Dedication). All budgeted costs
a 3rd party cost consultant to the sole and absolute satisfaction of the Ilender.

k) Land Residual Value: Project economics to confirm a satisfactoty net residual land value, as determined
by the Lender, corresponding to not less than the AppriUsed "As-Is" Value for the subject Property. At the
Lender's sole and absolute discretion, in the event the net aforementioned residual land value is less than the

Appraised Value, the Lender may be prepared to accept said value with the pro^so the v^ue is not less than
and corresponds to a reasonable underwriting value established independently by the Lender.as
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1) Confirmation ofCosts to Date and Cash Equïty: The Borrower will deliver sadsfactory proof of cost to
date and cash equity into the project to the Lender, acting reasonably.

) Property Taxes and Other Charges: Confirmation Property Taxes, AU frevles. Impost Fees, Local
Improvement Charges, and Other Charges that are due and payable in connection with the subject Property
have been paid.

)  Insurance Review: The Lender shaU engage, at the Borrower’s expense, the se^ices of a yd party
Insurance Consultant to conduct a rc٦dew of the Insurance Policy for the subject Property to ensure

sufficient coverage is pro١hded for the proposed financing inclusive of constmetion.

,) Dra١^ngs/Renderings/Marketing Materials: The Borro١ver shaU provide dra١^ngs, renderings, and
marketing materials detailing the proposed development to the Lender, actfog reasonably,

p) Liens: The Property is to be free and clear of any constmetion hens؛

q) Title Search: The Lender’s legal counsel confirming satisfactoty title,

r) Third Party Contracts and Reciprocal Agreements: Receipt and review of all third-party contracts and
reciprocal agreements with adjacent land owners, if appUcable.

s) Discharge Statement(s): Receipt and satisfactory review of the Discharge Statement(s) or Pending
Discharge Statement(s) of existing encumbrances related to the Property. Exlsdng encumbrances are to be
in good standing,

t) Not for Construction: The borrower shall covenant that no portion of the loan proceeds shaU be used for
construction,

u) Other Documents: Any other documentation realized or required during the due d٥gcncc process of
underwriting the loan.

m

o

CONDITIONS OF FUNDING

ARTICLE 4.00

The Lender shall not be obligated to make any loan advances unless the following requhements have been met to
the Lender's satisfaction:

Security in Place: AU security being in place in form and content satisfactOty to the Lender, the Borrower
and its solicitors acting reasonably؛

Execution ofDocuments: The Borrower and Guarantor, if any, executing all documents necessary to give

effect to the Mortgage and further including but not limited to the naortgage agreement, whicla slaall contain
inter alia tlae provisions, set out in Schedule “A”.

Title: The Lender being satisfied with tlac title to the properties and obtaining at tlae Borrower’s expense a
satisfactoty Title Insurance Policy for the Mortgage.

4.01

4.02

4.03
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outstanding work orders orWork Orders etc.: The Lender obtaining satisfactoty evidence that there

notices of vloladons from any governmental departments affecting the !)roperty. The Ruddings can be
demolished upon application for a Demolition Permit.

are no4.04

Fire: If required, the Borrower providing the Lender with sadsfacto؟' e١ddcnce that the Property has
infractions outstanding on file under the appropriate Fire Code.

Costs Borne by the Borrower: 'Phe Borrower paying for aU costs incurred by either the
Borrower or the Lender including reasonable legal, appraisal, insurance consuldng as weU as other

reasonable costs provide for Ш this letter that arise in relation to the Loan.

Fire Insurance: Receipt by the Lender of evidence that proper and adequate insurance is in place, which
insurance sh^ include but not be ^Ttitcd to coverage for less than the full Ι00٥/ο "Replacement Cost"

thereof, agahtst tlic perds of "Ad Risk". The Borrower’s risk ad١dsor to review and ensure policy complies.

The Borrower shall maintain public liability insurance to such amounts of not less than 55,000,000 on a per
occLirrence basis. The Insurer or Insurers slr^ sign each policy of insurance and the policy shall contain a

clause at least equiv^ent to IBC 3000 sho١^ng loss payable the mortgagees as their interest may appear in
the first instance.

Each policy of insurance shall show loss payable to the mortgagees as their interest may appear. Ad
insurance podcies shad be in form and scope satisfactoty to First Source and its solicitors both acting
reasonably and the premiunas on it sliall be paid for a period of not less than six months. A thud party
consultant shad review and approve the policies to their sole safisfaction at tlae Borro١ver s cost.

Borrower’s Representations: If, at any time before tlae advance, there is or has been any materia
discrepancy or inaccuracy in any written informadon, statements or representations at any tdne made or
furnislied to the Lender by or on belialfof the Borrower/Guarantor, concerning the Borrower’s or the
Guarantor’s financial condition and responsibidty, the Lender shall, if sucli material discrepancy or

inaccuracy cannot be rectified or nullified by the Borrower/Guarantor ١vithin thirty (30) days
nofification thereof to the Borrower/Guarantors from the Lender, be entitled forthvdth to vdthdraw and

cancel its obligations hereunder or decline to advance further fijnds as the case may be, and to declare any
monies theretofore advanced, vdth interest to be forth١^th due and payable.

no

of written

4.05

4.06

4.07

4.08

Material Change: It is a condition for disbursement of funds that in the Lender s opinion the financial
position of the Borrower and/or the Guarantor, and any of the properties given as security, and the
Borrower’s representations and warranties, shall not have suffered any material adverse change؛ nor sliall
there be any action, suits, or pending proceedings of which the Borrower lias ^lowlcdge except as othe^vise
disclosed to the Lender؛ and that no event shall have occurred, which materially and adversely affects the

whole or part ofthe value of the properties or the financial position of the Guarantor. No change in the
Guarantors without the consent of the Lender, such consent not to beshareholding of the Borrower or

4.09

unreasonably withheld.

Tlie Borrower’s obligations contained in tills Commitment shall sulwive tlie execution and

registration of the Mortgage and any other security documentation and all advances of funds under the
MOrtgage, and the Borrower agrees tliat those obligations shaU not merge in the execution and registration
of tlic Mortgage and other security. All temis and conditions of our Mortgage and otlicr security
documentation shall form part of tills Commitment.

4.10
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Waiver: The Lender’s failure to insist upon strict performance of any obhgation or covenant of this

Commitment by the Borrower or to exercise any option
of such obligations or covenant, but the same shall remain in effect and the Lender shaU have the right to
insist upon strict performance by the Borrower of any and aU of the terms of this Commitment and the
Mortgage documentation.

Lender’s Solicitor: The Lender being satistied with the Lender’s Soheitor’s opinion on title, security and

the vahdity, legahty and binding effect ofaU aspects of this Mortgage transaction. The Borrower agrees that
the Lender’s sOlicitors shah prepare ah mortgage and other documents related to this Mortgage for review

and approval by the Borrower, such approval not to be unreasonably withheld.
Taxes: The Borrower prior to the advance or on the date of advance sliah pay ah taxes due and payable.

Not a Joint Venture: The Borrower and Lender aclmowledge and agree that they are not entering
joint venture or partnership agreement by virme of this Loan transaction.

Other Documentation Any other information, documentation
Lender and its solicitors in assessing, approving and funding of the fachity requested.

right herein shall not be a waiver for the futureor

into a

security reasonably requested by theor

4.11

4.12

4.13

4.14

4.15

Identification: Pursuant to the Proceeds of Crime (Money launderini) andTerrorist PinancingAct (the "Act”), the

Lender is requtied to ask for identification of the Borrower, the Guarantor and for information with respect
to the source of funds, used in connection with tire Borrower’s equity in the Property. The Borrower and

Guarantor hereby covenant and agree to prortide prior to the first advance, such identification and
information as may be reasonably required to ensure tire Lender’s comphance with tire Act.

Cancellation: The Lender shall have the riglrt to temprate and cancel Its agreement to projde the

mortgage heretir to the Borrower and shaU be rekeved of all obligations in connection therewith in the event
that the Borrower faks or is unable or unw^ng to comply with tire terms and conditions of this
Con^^tment letter on or before the Closing Date Including failing or refusing to execute documentation

quired pursuant to this Conrmitment and requested by the Lender or accepting the funds when advanced,

no fault of the lender.

re

In the event the Loan is not advanced aird the Commitment is terminated, through

4.16

4.17

the Deposit shall not be refundable to tire Borrower and may be retained by tire Lender as liquidated
damages. Notwithstanding the foregoing, the Borrower slrall be responsible for and pay the deficiency
be^veen tire Lender Fee and the Deposit forth١vith
Lender. In addition, no termination of this Commitment shall limit or restrict or otherwise affect in any

way: (!) the obligations of the Borrower to pay to the Lender any reasonable thtid party fees, costs and
expenses incurred by Lender and pro١dded for in this Committment in connection with the Loan؛ and (k)
any rights and remedies of tire Lender against the Borrower arising from any breach of the Commitment by
the Borrower including any claim for damages.

demand, unless if caused by tire default of tireon

7 theIt is understood that the Lender Iras entered into this Conmritment based on representations made

Borrower and, if at any time there is or Iras been any nraterial discrepancy or inaccuracy in any written or
oral information, statements or representations heretofore

behalf of the Borrower concerniirg tire security or the Borrower’s financial condition, then the Lender

Irereaftcr made or firrnished to the Lender byor

or on
shall be entitled in its sole discretion tow vtithdraw or cancel any obligation hereunder and decline to
advance ftrnds and in addition to forfeiture of the Deposit, the Borrower shall be liable to pay 50٥/o of the

Lender Fee and all other expenses as hereinbefore set out.
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Legal Fees؛ The Borrower hereby agrees to pay the reasonable leg^ fees required by the Lender’s Solicitors
for the completion of the legal services related to tWs Mortgage. Disbursements shall be in addition thereto.
Borrower to dehver a 55,000 retainer to Lenders kwjer promptly after execution of this Commitment by
the Lender and the Borrower forthwith upon request. The Borrower shall have the choice of two legal

quotations for fees obtained from the solicitors selected by the Lender.

Syndication: The commitment is conditional upon the success of Source ^'lortgagc Corporation to
syndicate a portion or the entire loan with a Ilender (s) to be determined.

4.18

4.19

BORROWER’S REPRESENTATIONS

ARTICLE 5.00

Borrower’s Representations: The Borrower represents and warrants that as of the date of acceptance of
this Commitment and as of the Clostiig Date:

The Borrower and the Guarantor have the power, capacity and authority to enter into this

Commitment and to perform and complete the transaction contemplated herein, all of which have
been duly authorized where required by all necessaty corporate action and that no consents are
necessary؛

The Borrower and the Guarantor have not withheld any information of a material nature relating to

the Property or to the Borrower or Guarantor؛

للد  existing envLonmental assessments, audits, tests and reports relating to the Properties within
the knowledge of the Borrower have been delivered to the Lender.

To the best of its knowledge and belief, the Properties have
same not disclosed in writing to the Lender and a covenant and warranty with respect to same -
be delivered to the Lender.

Borrower’s Acknowled^ents: The Borrower acknowledges and represents that:

It has considered the risks entaded in private borrowing and has been informed of the risks
involved in the !лап؛

The terms and the interest rate in this Commitment may be higher and more onerous that
institutional lenders؛

It has had an opportunity to consult its legal counsel and accountant or other financial advisors؛

If the Lender does not advance the Loan by a certain date, the Borrower may be unable to satisfy

the intended purpose for the Loan؛

In the event the Borrower is unable to pay monthly payments. Property taxes, insurance prentiums

the principal amount when the Loan is due, the Lender could obtain a court ịud۴ent and
enforce all remedies available by law and income could be seized to pay the judgment or the
Lender could keep the Property or sell it.

When the Loan is due, if the Lender cannot or will not renew the Loan and the Borrower cannot

pay the outstanding balance the Property may have to be sold in order to repay the Loan؛ and

(i)

(ii)

(iii)

Environmental issues affecting)٧؛( no

)؛(

(ii)

(ỈỈỈ)

(،٧)

(٧)
or

(Vi)

5.01

5.02
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(vii) The Lender has disclosed the material risks of the Loan,

(viii) It has reviewed the loan with its trusted advisors and has determined the loan to be most suitable
for its needs.

Reporting Requirements: The Sorrower acknowledges and represents that:

١Vithin 120 days of each fiscal year during the term of the Loan Facility to provide the Lender ^th
financial statement for the Borrower and the Guarantors.

(i)

5.03

MISCELLANEOUS

ARTICLE 6.00

Sulival of the Terms of Commitment؛ Notwithstanding the registration of the Mortgage and the

advances made pursuant to same, the terms and conditions of this commitment shall remain binding and
effective on the parties hereto.

6.01

Time is of the Essence؛ Time shall be of the essence in this Conmaltment.6.02

.eement in Writing؛ No change to vaty۶ or to amend this Commitment Is binding on the Lender
unless made in writing and si^ed by all parties hereto. Except as provided herein, there are no
representations, collateral agreements, warranties

Governing Law؛ This Commitment shall be inteşreted in accordance with the laws of tlie Province of
Ontario.

conditions affecting this Commitment.or

6.03

6.04

Notices؛ All notices required or permitted to be given hereunder i be sufficiently given if sent by
prepaid registered mall and addressed as follows:

6.05

In case of First Source to:

Suite 1202, I2'h Floor, Atria II

2235 Sheppard Avenue East
North York, Ontario, Μ2) 5Β5
Attention; Mr. David Mandel

By email:

In the case of the Borrower and the Guarantor to:
Matt Elkind and Trevor Rabie
2807823 Ontario Inc.

624 King Street w
Toronto ON, Ontario
L7N 3Τ2

By email: matt@.prive.capital & trcvnr@privc.capital

Provided that the parties shall be entitled to desinate another address (es) by ghfing written notice
thereof to all other parties hereof. Any notice so mailed or emailed shall remain bLrding and effective on
the parties hereto.

General Provisions and Independent Legal Advice؛ The Mortgage Advance is to be payable to the

registered owner of the Property or the encumbrancers who are to be paid out from the Advance or as

6.06
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may be directed in writing by the Borrower and Guarantor. Independent Legal Ad١dcc sh^ be required
for any party guaranteeing the Mortgage, consenting to the Mortgage or postponing their interest to the
Lender’s securit)'.

Facsimile Transmission or Email؛ The transmission of an executed copy of this Commitment by

facsimile transmission or in ،،pdf’ form by email shaU be deemed to constitute execution and dehvery o

an original executed copy.

Consent to Personal Information as Per Privacy Policy؛ By signing this Commitment, the Borrower

and Guarantor agree that any information, personal or otherwise, either that the Borrower or Guarantor
has provided or Will provide to the Lender or that the Lender has on file about the Borrower and
Guarantor shaU be rCtaincd and may be used as the Lender deems necessaty in its sole discretion for the

mortgage placement herein, coUeefion of any arrears or deficiencies in the event of a default and any
renewals Or extensions of same. The Borrower and tlie Guarantor also agree that the Lender may

this informafion on file for as long as the Lender deems appropriate. The Borrower and Guarantor also

agree to any credit bureau search being carried out by the Lender from time to time
in its sole discretion, but no later than 90 days after the Mortgage is discharged.

6.07
f

6.08

retain

as tlie Lender deem

necessary

s

By signing this Commitment with respect to the Property, the Borrower and Guarantor agrees that the
Lender shall have the right to seek any information from any goverient agency, authority or office
whether municipal, provincial or federal. Electric Safety Agency or Technical Safety Standards Agency at
any time either before or after the registrafion of the Mortgage and before and after default with respect
to only informafion on file at the entity about the said Borrower and Guarantor and/or the Property and

the Lender deems
the Lender shall have the right to retain such informafion which may be used as
necessaty in its sole discretiOn for the mortgage placement herein, collection of any arrears or deficiencies
in the event of a default and any renewals or extensions of same. The Borrower and the Guarantor also

agree that the Lender may retain this information on file for as long as the Lender deems appropriate, but
longer than 90 days a؛ter the Loan Facfiity is repaid, unless required by governmental legislation. The

BorroWer and the Guarantor also agree to any and aU searches being carried out by the Lender fiom time
to time, as the Lender deems necessary in its sole discretion acting reasonabl)'.

no

executed will
Counterparts؛ This Commitment may be executed in counterparts and aU counterparts so
constiurte one agreement !binding on the parties effective on execution

6.09

portion of the Loan may be sold or syndicatedAssi^tment؛ The Borrower acknowledges that all
vtithout further notice to or consent of the Borrower and the Lender may disclose, transfer and assign as

they in theti sole discretion deem ad١tisable all financial and other information and materials, without
restriction or notice as follows؛ (!) to any subsequent or proposed purchaser of the Loan or any

subsequent lender and their respective third party advisors؛ and (ii) to any person
sale or assignment of the Loan. This Comirtitment is conditional on a portion of the Loan being
satisfactordy assigned and fiinded. The Borrower also consents to the release, disclosure, exchange and
sharing of  للا information and materials and to any publicity or advertising that refers to the financing.
The L؛nder may sell transfer or assign the Loan or any krterest therein from tkne to tkne without the
consent ofthe Borrower at no cost to the Borrower. After any such assignment, the Lender shall have no

or a

in connection with the

6.10

further obligation to that part of the Loan assigned.

Confidentiality: '!'he Borrower and the Guarantor aclmowledge and agree that the terms herein are
confidential between themselves and the Lender, their respective la١٩'ers and consultants and agree n

6.11
ot

1159 



DocuS!gn Envelope ID: A72E1AE3-55٥B٠4AD7-903F-AC3A6٥369F42

to disclose the information herein to any third party without the Lender’s prior written consent, which

shall not be unreasonably withheld.

Successors and Assies؛ This Commitment and the rights and benefits arising here from may not be
assigned by the Borrower to any other party without the prior written approval of the Lender.

Interpretation: This Commitment shall be read in conjunction with the Lender s form of charge
documents and in all cases where the interpretation of the terms hereof and the intenhon of the pardcs

hereto may be in question, where applicable, the terms recited in the relevant charge document shaU
prevail.

Erection of Sign: First Source or its lender clients shah have the right to erect a sign
at its expense during the constmetion period indicating the provision of financing and which sign shah
comply with applicable municipal by-laws relating to si^s٠

Advertising: The Borrower acknowledges and agrees that First Source sh^ have the right to use a photo
or likeness ofthe Property in its communicafion ١vith prospective Borrower and or investors wlhch may
include transaction details but no personal information.

6.12

6.13

a sign of othersor6.14

6.15
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This Commitment is open for acceptance by the Borrower and the Guarantor untd 5:00 PM on November 24'h,

2021 by which time and date a copy of this Commitment duly executed the Borrower and the Guarantor shaU be
delivered to First Source together with any payment required hereunder.

Ifthis Commitment is not accepted by the aforementioned dme and date, it Ể become null and void and of no
force and effect.

Yours truly.

FIRST SOURCE MORTGAGE CORPORATION

David Mandel - President

I am authorized to bind the corporation.

Principal Broker (License # 10434)
Mortgage Administrator (License # 12594)
٦^١١,٦v.firsts0urcem0rtgat^ca
davld^iFirstsourccmortgage.ca

2021day ofOntario thisAccepted at.

-“G-د-—'- " /G—DocuSlon،. by:-
Per:Per:

8521446 Canada Inc2807823 Ontario Inc
Matt Elkind Trevor Rabie

I havu the autlíìrity to bind the corporationل have the authority to bind the corporation

ة٠„0اجلأ٠هس  by;

١ ئلعده£لهتسلل2 .
:D.cuSi.ned by—ء

Sk U\ữÁấ
-
Rodale Construction Inc

Stephan ICa tm arian
1 have the‘ authori^ to bind the corporation

Per;Per:
Evoke Solutions Inc

Jeff Howard
I have tlte authority to bind the corporati»,n

G□ocالSا٠ n٠d by;—د
Welland Real Estate Inc
Trevor Rabie
I have lite authority to bind the coloration

Per:Per:
Elk Capital Investment Holdings Ltd
Matt Elkind
! have the authority to bind the corporaih.n
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โ ::::วท0470.แ —
28٥7435 Ontario Inc

Trevor Rabie
I have lhe authority to bind the corporation

Per;

D٠٠uS!٠ned by:

Per: -
Qucenston Oakdale Limited
Michael Corrado
I have the authority to bind the corporation

ß“'
Trevor Rable

G-OocuStgned by:بمد
Matthew Elkind

Per:Per:

نسنتتنتتناً:gπed byاSالOocم
Stephan ICatmarian

Q" - - -
Jeff Howard

Per;Per:

DocuStgnedby:

Per:
'bHUbhba^kuyjabJ

Michael Corrado
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SCHEDULE “A١.

Post-dated Cheques: The Borrower shaU prode to the Lender post-dated cheques for each year of the
of the Mortgage. Each cheque is to he in the amount of the montWy instaiment payable under the

Mortgage. The Lender shall have the right to direct the Borrower to deliver one or more separate cheques
for eCh monthly payment totalling the monthly instalment. Alternatively, the Borrower shaU provide Pre^
Authorized PaymCnts to be drawn from the Borrowers chosen Bank at the Lenders request at any time and
shaU provide the Lender ١vith all necessary information for this purpose as required. Post-dated Cheque

يظئعفجئجعئقعفققيإعيئغعهتبل
Administration Fees: The Borrower agrees to pay to the Lender an administration fee of 450.00 ة for each

of any ofthe foUowing events. If a default occurs  a second time

term

the Administration Fee shaU beoccurrence
2,

doubled.

Late Payment after a demand has been made؛

Cheque Dishonored for any reason؛
١vitltin 30 days of the 31 day of Januaty and June in F^ure to provide proof of payment of realty taxes
each year of the term or after a demand being made؛

Figure to provide proof of insurance coverage at least 10 business days prior to the mamrity date of the
initial policy delivered on Closing or after a demand being made؛

CanceUation of insurance coverage shall be ^vo times the applicable administration Fee and the penáty

thin 24 hours of ١^doubles agin in the event the Borrower does not provide proof of reinstatement
notice by the Lender.

Fêlure to provide postdated cheques when required after a demand being made؛

Failure to notify lender of registration of hen؛
Each construction advance؛

Each property inspection relating to a second or further mortgage advance, default, insurance
other matter at lenders sole discretion:

Request for Mortgage Statement؛

Request for Discharge Statement or notice of default letter؛

Default under any other mortgge, charge or encumbrance؛

Each meeting requtied by the Borrower or Lender because of an issue that has arisen regar^ng the Loan
Facility؛

Each three telephone attendances and/or ematis required by the Borrower or Lender because of an issue
that has arisen regrding the Loan Factiity؛

Holding Over: In the event that the mortgge loan is not repaid upon mamrity, unless the Lender has received 3٠
at least thirty (30) days’ notice and has agreed to an extension in writing and has received approval from its

o compounded and calculated monthly or/investors the interest rate on the mortgage loan shall continue at I8٥
,the that rate set out lierein under “Interest Rate” until the earher of discharge or sale, whichever comes first

:)

d)

)؛

0

matter or
i)

any

j)

1)
m)

n)

before the Mamrity Date, the BorrowerHolding Over Interest Bonus: If the Loan is not repaid in full on
shall be required to pay the Lender an Holding Over Interest Bonus, in addition to any and аД other rates, fees,
and costs to be paid to the Lender by the Borrower pursuant to this Commitment Letter. More particularly, this
interest bonus sh^ be earned by and payable to the Lender monthly, in advance, on the first business day of
each month and sh^ be payable at the rate of 0.25./. per month, or part thereof, multiplied by the then
outstanding Loan Amount (the “Holding Over Interest Bonus”). The Borrower hereby acknowledges that the
requirement to pay the Holding Over Interest Bonus docs not constitute an extension of the Loan nor is It a

or4.
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penalty or fee but rather additional interest to be added to the final discharge amount of the Loan. If the Loan
Is not repaid in full by the Maturity Date, the same shaU constitute default by the Borrower under the
Commitment and Security Documents notwithstanding payment of the Holding Over Interest Bonus. The
Borrower furtlicr acknowledges that the Lender, at is option, may add the Holding Over Interest Bonus to the

tstanding principal bHance of the Loan and the Security for the Loan also secures the Holding Over Interest
Bonus.
ou

behalf of tlie Lender by First Source FinancialNotice: The mortgage ฬ be registered and adnti^stered

Management Inc., a related company and licensed mortgiige adntinlstrator.

on5.

Due on Default: In the event of default under this Mortgage, beyond an applicable cure period, at the option

of the Lender, the fuU principal balance together with interest and costs on a substantlH indemitity basis in

relation thereto shall become immediately due and payable.

Sale: The Borrower and the Guarantor hereby agree that in the event that the Property is sold^Due on

conveyed, transferred or assigned or there is a change in control of a corporate Borrower or corporate

Guarantor, without Lender’s written consent, which consent shall not be unreasonably withheld, the Lender

shall have the right, at its option, to immediately declare all

and costs and expenses owing to the Lender immediately due and payable together with tlie Lender s then

paid principal and interest and accnied foterestun

current prepayment penalties and fees.

that in tlie event that the a
No Subsequent Encumbrances: The Borrower and the Guarantor hereby agree

subsequent mortgage is placed on the Property vtithout Lender’s written consent, which consent shaU not be

unreasonably withheld, ؛hat the Lender sh^ have the right, at its option, to immediately declare all unpaid
principal and interest and accrued interest and costs and expenses owing to the Lender immediately due and
payable together with the Lender's then current prepayment penalties and fees.

Default ofPrior Encumbrances: If at any time or from time to time any default or breach of covenant occurs

under any encumbrance registered against the Property and which encumbrance has priority over the Mortgage
and which default is not cured within the grace periods permitted, it shaL constitute default under the Mortgage

and the Lender may pay all monies and take appropriate action to
encumbrance.

Costs: The Borrower covenants and agrees to pay all property tax, public utilities rates, charges, and insurance

premiums as and when they become dUe, to keep aU encumbrances and agreements in good standing, comply
^th аД zoiting by-laws, standards and work orders and not to permit the existence of any work orders,
deficiency notiCes, letters of compkance or the registration of any liens of any nature or kind؛ the failure of the
Borrower to comply with this covenant shaU constitute an event of default liereunder and entitles the Lender
at its sole and abSolute ^scretion to av^l itself of remedies available hereunder and at law including the right

to accelerate the principal sum secured hereunder together with all accrued interest thereon plus costs.

any default or breach under anycure

9

10.

In addition, at the Lender’s sole and absolute discretion, the Borrower agrees that the Lender may satisfy any

charge, lien, any matter ritised in the previous paragraph or other encumbrances now or hereafter existing or to
paid together with all costs associated therewitharise or to be claimed upon the charged lands and the amount

shall be a charge on the Property and/or Collateral Property and shall bear foterest at Eighteen (Ι8./0) percent
per annum, calculated and compounded monthly and shall be payable forthwith by the Borrower to the Lender,
and in default ofpayment, the entire principal sum, accrued interest and costs, shaH become payable at the sole
and absolute discretion of the Lender and the remedies hereby ^ven and available at law may be exercised
forthwitli witliout notice. In tlic event the Lender satisfying any such cliarge or claim, it sliall be entitled to all

so
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satisfied and it may retain any discharge, cessation of charge orequities and securities of the person(s) so
assignment of charge unregistered until paid.

Final Payment and Discharge؛ The Borrower covenants and a^ees that payment at maturity, or earher if
notice to prepay is delivered, of the ^'lortgage shall be by certified cheque, bank draft
payment in firll of the principal sum and all other amounts hereby pro١fided, a discharge of the Mortgage shall
he prepared by the soheitor for the Lender, at the cost and expense of the Borrower within a reasonable time
after such payment and sudi solicitor’s fees shaU not include attendance outside the office in order to dehver
the said discharge or the attendance on a closing or registradon of and the cost of registrafion of the Sidd
discharge. In tlie event the loan is not repaid at the thne or times provided within the Mortgage or in the nofice

prepay earlier, the Lender will not be requLed to accept payment of the principal mofdes ١^thout first
rechivlng three (3) months additional months’ notice in writing or receiving 3 months interest bonus in advance
of the principal monies. No fijrthcr monies, if any, be advanced under the Loan, once nouce to ischarge
is received by the Lender.

money order. Afteror

to

11.

Warranty - Urea Formaldehyde Foam insulation (UFFI) and Environmental:
The Borrower covenants to the best of its Imowledge and bebef tlie Property lias never had “UREA
FORlvLVLDEHYDE FOAM” insulation instaUed, asbestos, PCBs waste, radioactive material, noxious

substances, or any contaminant as defined in the Environment Protection Act and that tlic Property is and will
be environmentally sound and there a^e no and w^ be no restrictions which would cconomicaUy affect any
buddings on the Property. The terms and conditions of the environmental clause should be as the Lender’s
solicitor prepares.

Receiver: In the event due to default of the Borrower on the Property, beyond the applicable cure period, then

the Lender in addition to any other rights which it may have, shaU be entitled to appoint a receiver manager
receiver, either privately or court appointed to manage the budding and to do all things neccssaty as
would be enfitled to do to sell the Property, subject to the terms ofthe Mortgage and all applicable government^

legislation. The terms and conditions of the receiver are to be fiirther elaborated in the Mortgage as requưed by
the Lender’s law)rers.

or
an owner

12.

13.

Management Costs: In the event that the Lender or its agents takes possession of the Property as a result of
defaultunder the hlortgage, or in the event that the Lender or its agents commence Power of Sale proceedings,
or if a receivership is commenced as a result of default under the Mortgage, even if the receiver IS not yet
appointed, the Lender, ١ν111 be entitled to charge the Borrower for management costs until the earlier of sale of

Said management costs shall be 15,000 ة per month supported

bly by documentation for time and expenses to be prodded. Hourly rates for a mortgage manager
defaulted loan is 51500 per hour plus 5850 per hour for each support staff individual. Borrower acknowledges
this is a reasonable estimate for the thne value and opportuni^ costs incurred for managing tlic Property(s),

including but not limited to communicating with investors, deahng with profession^ advisors, appraisal
companies, environmental engineers, building inspector, receiver, leg^ counsel, attending meePngs, checHng

of a

the Property or discliarge of the mortgage.
in areasona

property taxes

14.

, work orders, hens or other matters acting generally in accordance with the requirements
mortgage manager ofa mortgaged property in default which amount is deemed not to be a penalty. This clause
is also deemed to be complete and proper notice to any subsequent charge or lien holder of the above-
noted costs and charges in the event of the Borrower’s default. Any future chargee that registers a
subsequent charge without written permission of the Lender of this mortgage does so knowingly ̂ th

sociated with this clause as well as other costs, fees or charges setfull disclosure accepting all risks as
out in this Schedule “A”. It is strongly recommended that all proposed mortgagees seek independent

legal advice prior to funding any subsequent mortgage without written permission from the Lender of
this Charge.
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Reasonableness of Fees and Charges؛ The Chargor acknowledges having received and had explained to it

all of the possible fees and charges as set forth  Ш tlhs Charge which would be in addition to principal and
interest due hereunder. The Chargor acknowledged and agrees that the fees and charges are reasonable and

reflect a pre-estUnate of Chargee’s actual costs ١^th respect to each of such charges and fees.

Default Abandonment؛ Subاect to Force Majeure, in the event of abandonment for a period in excess of

flftecn (15) consecutive days, the Lender shall be entitled to, after giving the Sorrower fl fteen (15) days’ notice
of any abandonment or failure to continue business operations or any failure to construct with due dibgence
and provided the Borrower fails to rectify same, forthwith withdraw and cancel its obligations hereunder and/or
dechne to advance furtlicr ftjnds, if any, as the case may be and to declare any monies theretofore advanced
with interest to be forthwith due and payable at its sole option.

Receipt of Funds؛ Any payment received after 1:00 Ρ.Μ. sh^ be deemed to have been made on the next
Bank Business Day following receipt. For purposes of this paragraph, Saturday, Sunday Provincial and Federal
Holidays shall be deemed to be non-business Bank Days.

Possessfon؛ In the event of default under the Mor.ge by the Borrower beyond the applicable grace period

and the Lender obtitins possession of the Property and it determines, in its sole discretion, that the Property
requties work and/or improvements in order to market the Property, then the Lender shall have the right, at
its sole option, to complete such work on such terms as it deems advisable. The cost of completion of the
se^cing and work by the Lender and its agents and all expenses incidental thereto shall be added to the Loan

together with a management fee of fi fteen per cent (15٥/o) of the costs of the work and
improvements completed by the Lender, provided that it is limited to bringing the Property up to the
condition it was at the time of the advance, unless work already has been started on a house and it may be

completed or in order to sell the property for an amount required to pay out the Lender inclusive of all costs
and acemed interest. All costs and expenses, as well as said management fee, shaU bear interest at the rate as

herein provided for and shall form part of the Loan secured hereunder and the Lender shaU have the same
rights and remedies with respect to cotiection of same as it would have with respect to collection of Mortgage
principal and Interest hereunder or at law.

15.

16.

17.

18.

amount.
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Engagement Letter ١^th Borrower

November,9؛  2021

2807823 Ontario Inc.

624 King Street w

Toronto ON, Ontario
L7N 3Τ2

Attention: Matt Elkind

Re: Engagement of First Source for Mortgage Loan

First Source Mortgage Corporation (“First Source", ،،we’, or “us”) understand that 2807823 Ontario Inc. (the
"Borrower” or “you”) are
Investments described below (the “SMIs”) to qualified investors (the “Offering’^. We understand further that the
Borrower wishes to retain the se^ices of First Source to pro١dde or arrange for certain mortgage brokerage,

advisory and distribution services and to act as your agent (the “Agent”) in connection with certain aspects of the
Offering. By your acceptance of this engagement letter, you enter into an agreement \^th us (the Agreement ) and
appoint First Source to act as financial ad^sor and agent in connection ١^th the Offering, on the terms and subject
to the conditions set out below.

seeking to secure financing including through the distribution of syndicated mortgage

the Borrower may reasonably request1. Offering of SMIs. First Source shall projde such advice and assistance as
in connection with the Offering, which shall consist of the disttibution of the foUowing SMI:

PIN 462670101Property / Name of Proịect

Principal Amountة8,7ة0,000

16 months plus 7 days from the Interest Adjustment DateTerm / Maturity

T' Ranking MortgagePriority

The higher of (!) 8.75./0 or (11) CIBC Prime + 6.30./Ο per annum
calculated monthly with no deemed re-investment of monthly

payments on the principal outstanding during the first 16 montlis
after the interest adjustment date.

Interest Rate

The higher of (!) Ι8.ΟΟ./0 or (11) CIBC Prime + 15.55٥/o per annum
calculated monthly with no deemed re-investment of monthly

payments on the principal outstanding for the final 7 days of the
term. After 16 months and 7 days from the interest adإustment
date, unless an extension agreement was previously arranged
executed in writing be^vecn the Borrower and Lender, the rate on
funds advanced shall be fixed at the higher of (!) 18.00% or (11)
CIBC Prime + 15.55./0 per annum calculated and payable monthly
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with no deemed re-investment of monthly payments on the

principe outstanding until discharged.

2. Defined Terms in this Agreement. For purposes of this Agreement, the foüo^ng terms have the meanings set
out below:

،،Canadian Securities Laws” means any securities stamtes, regulations, policies, rules, national Instruments,

orders, rulings and other directives or
authority of any pro١fince or
transactions contemplated hereby, all as amended or replaced from time to time;

،،Commitment Letter” means the commitment letter of F^st Source setting out the terms and conditions under

which your application for financing has been approved;

guidance and any relief therefrom of any governmental or regulator^'
territoty of Canada ha١fing Jurisdiction over the parties to this Agreement or the

other promotional material in

the SMIs, including, without limitation, any Offering
any and all marketing, advertising, educational or“Marketing Material¡

relation to the Borrower, the Property, the Offering
Document, any slide deck or sMar presentation document, any video or material intended to be distributed via
social media posting, any website disclosure, and ah other simhar material;

means
or

،،NI 45-106” means Nafional Instrument 45-106 VrospectusExemptions of the Canadian Securities Administrators;

any offering memorandum (whether or not a “offering memorandum f.rOffering Document
f Section 2.9 of ΝΙ45-106), term slicet summaty, financial statement or financial projection,

simhar document prepared for delivery to prospective investors in

means

purposes o
prospeems, subscription agreement or
connection with the distribution of the SMIs;

Property” means the real property or property development project described in Section 1 hereof and in the؛
Commitment Letter.

exclusive agent in connection with the Offering and theEngagement as Agent. First Source shall act as
distribution of the S^.IIs. Fkst So^ce make arrangements with our affiliated company, Westboro Management

business in Ontario, to distribute the SMIs.

non-

Ltd

5,

. (“Westboro”), an exempt market dealer registered to carty on
Frist Source and Westboro will identify prospective investors and negotiate the terms of the SMI as may be

quried. The Offering w. be subject to such other terms and conditions as First Source, the Borrower and the
investors shall agree. The parries acknowledge that there can be no assurance that the Offering \ề be

re

conapleted.

SeỂes. The seiwices to be provided to the Borrower under this Agreement may include, among other things

the foUovring:

4,

arranging by or through Westboro for the marketing and distribution of the SMIs;

providing you with appropriate financial and market analyses to the extent necessary to facilitate the
Offering;

representing yoLi in negotiations with prospective investors;

(a)

(b)

)ء(
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the preparation of appropriate Offering Documents, subscription agreements and any
documentation necessary to factiltate the Offering, provided that prior to being made final, all such
materiid \νΐη be made available for review and approval by the Borrower;

obtaining from prospective investors all executed documents reasonably re٩uired by you \^th respect
to the Offering;

acting as your agent and representative with respect to the giving of all regulatory notices and/or the
aking of  لك regulatory fdings required in connection with the Offering.

Compensation. In consideration of the schices provided pursuant to this Agreement, Fhst Source is entitled
to compensation in the form of Lender Fees set out in the Commitment Letter. All amounts payable to First
Source hereunder shall be subject to applicable taxes (including H.S.T.)

'Fhe Borrower aclmowledges that such compensation may be required to be disclosed to securities regulatory
authorities including on the filing ofaReport of Exempt Distribution in accordance ^th the requhements of
NI 45-106.

other)ل(

)ء(

(ř)
m

5

6. Expenses. Unless othe^^se specified herein or agreed in writing with Fhst Source, expenses in connection
١vith the Engagement imd the Offering, including, but not limited to, all filing fees, any other governmental fees,
printing costs, postage, courier and mailing expenses, counsel and accounting fees and advertising, marketing
and promotional expenses will be borne by Fhst Source.

7. Representations and Wnrrnntics of the Agent. The Agent represents and warrants to the Borrower as follows:

it is a corporation duly incorporated, organized and subsisting under the laws of Ontario;

it has the power, authority and right to enter into and deliver this Agreement, and to perform its
obhgations pursuant to this Agreement and it has taken all necessary action to authorize same;

its obhgations under this Agreement constitute its valid and legally binding obligations,
agitinst it in accordance with their respective terms subject to applicable bankruptcy, reorganization,
insolvency, moratorium or sknilar laws affecting creditors’ rights generally, and sub)ect, as to
enforceab^ty, to equitable principles of general application, regardless of whether enforcement IS
sought in a proceeding in equity or at law;

the execution, delivery and performance of this Agreement by the Agent ề not violate, or result in
any default under, the Agent’s constating documents or by laws, any other agreement or instrument
to which the Agent is a party or by which it may be bound or any statute, rule, regulation or order of
any government agency or body;

Westboro is registered as an exempt market dealer in the Province of Ontario.

The Agent shaU promptiy notify the Borrower if and when any representation and warranty provided by it
pursuant to section 7 of this Agreement ceases to be accurate.

8. Covenants of the Agent. The Agent covenants and agrees with the Borrower as follows:

it ề use its reasonable efforts and ề cause Westboro to use its reasonable efforts to sell the SMIs,

subject to the terms and conditions set out in this Agreement;

(a)

(b)

enforceable
(c)

(d)

(e)

(a)
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it ฝ1١ and i cause Westboro to, effect s^es of the S^'IIs only in those Jurisdictions where they may

be lawfuUy offered for sale or so^d on a private placement basis that is exempt from the prospectus

requirements of Canadian Securities Laws pursuant to avadable exemptions؛

while soliciting or conducting a sale of the SMIs, the Agent win, w^ and cause Westboro to, refriUn
from maldng any representadons to any person respecting the Borrower, the Offering or the SMIs
that is not derived from, and entirely consistent with, the informadon that is set out in any Offering
Document؛

it WÜ1 mainen such books and records as may be

Agent in respect of the Offering,

it \i not prepare or distribute any Markedng Material in relation to the Borrower, the Offering or
the SMIs except as approved by the Borrower.

9. Representations and WarrandesoLthe3owérThe Borrower represents and warrants to the Agent as follows:

it is a coloration subsisting under the laws of Ontario؛

it has the power, authority and right to enter into and deliver this Agreement, and to perform its
obkgadons pursuant to this Agreement and it has taken all necessaty action to authorize same؛

its obligadons under this Agreement constitute its vakd and legaUy binding obligations, enforceable
agidnst it in accordance with tiled respective terms subject to applicable bankruptcy, reorganization,
insolvency, moratorium or
enforceability, to equitable principles of general application, regardless of whetlier enforcement IS
sought in a proceeding in equity or at law؛ and

the execution, delivcty and performance of this Agreement by the Borrower wdl not violate, or result
in any default under, the Borrower’s constating documents, any other agreement or instrument to
which the Borrower is a party or by which it may be bound or any statute, rule, regularion or order of

any government agency or body.

The Borrower understands and acknowledges that each person who purchases the SMIs through
Westboro \i become a client of Westboro for purposes of Canadian Securities Laws and Westboro

will therefore comply with the follovdng in respect of each purchaser of SMIs:

“know-your-ckent”, “know your product”, suitability, trade reporting and other client-related
obkgations that are imposed upon exempt market dealers by Canadian Securities Laws؛

anti-money laundering and suppression of terrorism regulations imposed upon securities
ikProceeck oj Crime (Money biiuderin¿) and Terrorist ؛؟na.jring Act  ١ا؟ةا؟سح4اة\أة ة٦\أ

Criminal Code of Canada',

the ?ersonaUnlomationVrotectionandElectronicOocumentsActiSiî^üâ.'î ^î regards the collection,
and disclosure of personal information respecting each such purchaser؛

to the knowledge of the Borrower, there is no action or proceeding pending against or affecting the
Borrower, at law or in equity or before or by any court or federal, provincial, municipal or other
government department, board or
securities commission, or similar regulatoty authority, which in any way materiaUy adversely affects

(b)

)ء(

quired to accurately record its activities as the(d) re

)ح(

(a)

(b)

)ء(

similar laws affecting creditors' rights generally, and subject, as to

(d)

)ع(

(i)

(Ü)

(İÜ)
use

(f)

agency, domestic or foreign, including vtithout limitation to any
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the Borrower, or the condition (financial or other) of the Borrower or which brings into question the

validity of the issuance of the SMIs؛

upon issuance of the SMIs pursuant to the terms of the subscription agreement be^veen the Borrower
and a purchaser, such SMIs shall have valid and legal obhgations of the Borrower enforceable against
the Borrower in accordance with their terms.

(g)

Covenants of the Borrower. The Borrower covenants and agrees as follows:

to assist tlie Agent in responding to any inquiries that the Agent or Westboro may receive from
prospective purchasers of Shlls and subscribers from time to time؛

(a)

10.

warranty made by the Borrower in the Commitmentproviding prompt notice if any representation
letter ceases to be tme or accurate (or with passage of time will become untme or inaccurate) in any

or(b)

material respect؛

behalf of
to provide to the Agent copies of any Marketing Material prepared by the Borrower
the Borrower (by persons other than the Agent)؛

promptly advise the Agent any rcprescntafion or warranty made by the Borrower in this Agreement
Is no longer true and accurate, or if it leams of circumstances which would cause any statement
contained in the Offering Documents to be materiály ^sleading (even if such statement was not
materiali)' misleading at the time it was made).

bv First Source on Information Provided by Borrower.

or on

to

)ء(

)ل(

Reliance11

The Borrower wfil furnish to Tirst Source such information as First Source reasonably requests in

connection with the performance of its sendees hereunder. Without limiting the foregoing, the
Borrower must provide all of the documentation and consent to all of the due diligence and
underwriting procedures contemplated by the Commitment Letter. The Borrower acknowledges tliat

on behalf of the Issuer, andFirst Source wiU prepare the Offering Documents relating to the SMIs

(a)

that the contents of such Offering Document will be based on information contained in, or

undertaken to be proved pursuant to, the Commitment Letter.

The Borrower understands, acknowledges and agrees that, in performing its sei^dces hereunder. First

Source will use and rely upon such information, as well as any publicly available information regarding
the Borrower and that First Source does not assume responsibility for independent verification of the

accuracy or completeness of any information, whether pubkely available or othe^vise furnished to it,
concerning the Borrower, including, without limitation, any financial information, forecasts or
projections supplied by the Borrower. Accordingly, First Source shall be entitled to assume and rely
upon the accurac)' and completeness of all such information and shall not be required to conduct
physical inspection of any of the properties or assets or to prepare or obtain any independent
evaluation or appraisal of any of the assets or liabilities of the Borrower.

Specificali)' with respect to the preparation of the Offering Documents,

At the request of First Source, the Borrower shall review any such Offering Document
portions thereof on a
confrmation by the Borrower that the contents as prodded to the Borrower arc accurate؛

a

or(i)
timely basis, and the absence of comments shall be deemed as

(b)

)ء(
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FoHoég the Borrower’s opportunity to review and comment on the Offering Documents,
the BorrOwer represents and warrants that the information and statements contained in the
Offering Documents and any hiarketing ^fateria^ in relation to the Borrower, the Offering or
the S^'IIs are matcriaUy correct and accurate and do not contain a misrepresentation؛

(Ü)

FoUowing the Borrower’s opportunity to review and comment on the Offering Documents,
nor any Marketingthe Borrower represents and warrants that neither the Offering Documents

(iii)

may be applicable, contain any untme statement ofMaterials prepared by the Borrower
materit ¿ct, and do not onait to state any material fact tlaat is required to be stated or that is

to make a statement not misleading in light of the circumstances in which it was

as

necessa^’
made.

its agent and attorney for purposes of

completing filings with securities regulators as may be required under Canadian Securities Law and NI
ا06_45 . Specifically, the Borrower delegates to FLst Source authority to certify information requ^ed
to be furnished to regulators pursuant to Form 45-106F1 Report of Exempt Distribution, and to ftie

any Offering Document or amendment of any Offering Document on behalf of the Borrower. In
order to per^t FLst Source to perform this delegated function, the Borrower shall supply First Source
with the information set out in Sclicdule A؛

If any information provided to First Source by the Borrower or any
Offering Document made available to the Borrower for review and comment becomes inaccurate,
incomplete or ntisleadng in any material respect, the Borrower shall promptly so ad٦tise First Source.

Indemnification in Favour of The Borrower

Furthermore, the Borrower hereby appoints FLst Source as(d)

information contained in tlie
(c)

12.

The Agent agrees to indemnify and hold haimless the Borrower, and each of theL respective dLectors,
ofScerS,empoyees, partners, shareholders and advisors (eacli, a “Borrower Indemnified Party'؟
for any and all loSses, claris, damages, costs and expenses, including reasonable legiti fees an؛
disbursements, that tlie Borrower Indemnified Party suffers or incurs as the result of any material

condition of this Agreement by the *٩gcnt, including a breacli of any
or any breach of

breach of any term
representation and warranty provided by the Agent pursuant to tills Agreement^

(a)

Canadian Securities Laws by tlie Agent or by Westboro.

or

tliat the Borrower and its directors, officers, employeesThe Agent acknowledges and agrees
partnerS, shareholders and adviSors are intended to be third party beneficiaries of the indemnity
proPded by the Agent pursuant to Section 12(a) hereof and, as sucli, each of them is entitled to
enjoy the benefits Of suCh indemnity and has the right to enforce such indemnity directly against

entitle each of the Borrower’s directors, officers, employees.the Agent

(b)

. To the extent nccessaty to
partners, shareholders and advisors to enjoy the indemnity provided by the Agent pursuant to Section
12(a) hereof, the Agent hereby appoints the Borrower as tine tnistee for the directors, officers and

ployees in respect ofsuch indemnity and the Borrower liereby accepts such appointent.em

Indemnification in Favour of the Agent.,

The Borrower agrees to indemnify and hold harmless tlie Agent and Westboro and each of theL
respective directors, officers and employees (eacli, an “Agent Indemnified Party ’) for any and all
losSes, claims, damages, costs and expenses, including reasonable legal fees and disbursements, that

Agent Indemnified Party suffers or incurs as the result of any material breach of any term
conctition ofthis Agreement by the Borrower, including a breach of any representation and warranty

(a)

oran

13.
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any breach of Canadian Securidcs Laws byprovided by the Borrower pursuant to this Agreement
the Borrower.

The Borrower acknowledges and agrees that each of the Agent’s directors, officers and employees
are intended to be third party beneficiaries of the indemnity provided by the Borrower pursuant
Section 15(a) hereof and, as such, each of them is entitled to enjoy the benefits of such indemnity and
has the right to enforce such indemnity directly against the Borrower. To the extent necessary to entitle
each ofthe Agent’s dfiectors, officers and employees to enỊoy the indemnity provided by the Borrower
pursuant to Section 15(a)hcrcof, the Agent hereby appoints the Agent as the tmstee for tlie directors,
officers and employees in respect of such indemnity and the Agent hereby accepts such appointment.

or

to
(b)

14. Term and Termination.

the date above written and, subًاect to earlier termination inThis Agreement shall commence
accord^ce with the provisions of this Agreement, shall continue unless either Party provides written
notification of termination in accordance with Section 14(b). Notwithstanding the completion of any

Offering, this Agreement shall be automatically renewed for such period as required, without any
further Action of the parties, if the Borrower renews or extends the mortgage loan in respect of the

on(a)

SMI.

The foUowing shaU be the ternfination provisions for this Agreement. Either party may, by sending
termination notice to the other party, terminate this Agreement at any time after the other

a

written
(b)

party:

files a voluntary petition in bankruptcy or liquidation؛ or(i)

winds-up, dissolves, liquidates or takes steps to do so or othe^vise ceases to function as a
going concern or is prevented from reasonably performing its duties hereunder؛ or

involuntaty petition in bankmptcy
receiver or other custodian (interim

appointed by private instrument or by court order or if any execution or other similar process
of any court hecomes enforceable agitinst the other party, or its assets or if distress is made
agitinSt the other party's assets or any part thereof, and such petition or receiver is not
dismissed or stayed within 90 days after such f^ng, appofotment or talting possession؛

liquidation is filed against the other party or if a
permanent) of any of the assets of the other party is

oran
or

or

)لا(

)فلا(

makes an assignment for the benefit of its creditors or attempts to avail itself of any applicable
stamte relating to insolvent debtors؛ or

otherwise ceases to be a going concern؛ orwinds up or

(iv)

takes any stinilar action under simtiar laws of any إurisdiction.

Other than as set out in Section 12(b)(1), either party may, by sending a written temilnation

the other party, terminate this Agreement if the other party breaches any material provision of this
Agreement and such breach is not cured by the other party within fi fteen (15) days following the date
of the written notice requiring the breach to be remedied.

This Agreement shall be considered to be terminated upon the occLirrence of any of the following:

(٧)

(vi)

noQce to)ء(

(d)

,^tithdrawal or ternaination of the Comnaitment Letter؛ or(i)
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completion of the Offering, and the closing of the related financing, including the making of
aU regulatory fihngs in connection there with as set out Ш this Agreement (unless the mortre
loan is renewed or extended as pro١dded in Section 14(a)).

Upon termination or expiration of this Agreement for any
apply:

(ii)

whatsoever, the following shallreason)ح(

f
the exphation or temfination of this Agreement shall not affect any rights accruing to any

shall it release the parties from any obligationthe pardes as of the expiration or termination
(i)

that may have been incited as a result of operations conducted under this Agreement؛

nor

both pardes sh^ refrain from holding themselves out as a business partner, of the other except
may be othe^ise expressly agreed to by both parties in writing؛

no such termination or expiradon shall affect the provisions of Sections 12, 13, 15 andl6
hereof, all of which shall sujwive the termination or expiration of this Agreement.

Nature of Relationship. The Borrower acknowledges that First Source has been retained only by the Borrower
to provide the services set out herein, and that the Borrower's engagement of First Source is not deemed to be
on behalf of, and is not intended to confer rights upon, any shareholder, owner or partner of the Borrower or

any other person not a party hereto as
directors, controlling persons, employees
Source, no one other than the Borrower is authorized to rely upon this Agreement or any other statements or

conduct ofFhst Source, and no one other than the Borrower is intended to be a beneficiaty^ ofthis Agreement.

(Ü)
as

(ill)

against Fhst Source or any of its affiliates, or any of its or their officers,
agents. Unless otherwise expressly agreed in wridng by Fristor

15.

6؛ . Compliance with Laws؛ The Company and the Agent comply in aU material respects with all apphcable laws,
guladons and policies, whether domestic, foreign, federال, national, provincial or othe^vise, apphcable to the

Offering, including but not limited to the Canadian Securities Laws. In that regard, the parties agree that for
of securities is the Borrower, and the “securities” are the SMIs and the

the closg of the SMI mortgage loan and the issuance of the SMIs to

re

purposes of NI 45-106, the “issuer
“distribution” of securities takes place on

the purchasers. Except to the extent provided herein, the Borrower shill have aU of the responsib^ties and
hab^ties of an issuer of securities under applicable Canadian Securities Law.

irrevocable direction by the Borrower to the Borrower’sIrrevocable Direction. This Agreement shall act

counsel and/or First Source’S counsel to release from any funds held by such counsel (whether in trust or

othervtise) all amounts due to First Source hereunder or
authorization or direction from the Borrower.

as an

under the Commitment Letter ^thout fiirther

17.

approval which may be delivered or given pursuantNotices. Any notice, demand, consent, request, agreement

to this Agreement shall be in writing and shall be sufficientiy given or made is served person, upon the party
to whom it is addressed or maded by registered mail to the address of tlic party shown below or to such other
address in Ontario as such party' may from time to time advise the other parties in writing.

or

If to:

18.

Frist Source:(a)

Suite 1202,12'ا' Floor, Atria II

2235 Sheppard Avenue East
North York ON M2J 5Β5

Attention; Mr. David hlandel
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Етай:

2807823 Ontario Inc.(b)

624 I۵ng Street w

Toronto ON, Ontario

Τ7Ν 3Τ2

Attention: Matt Elkind

Етай: matt@prive.capital

General. This Agreement shall not be assi^cd without the prior written consent of Source and the
borrower؛ provided however, that in the event of  a sale or other transaction in which the Borrower is not the
survhdng cGrporatlon or entity, the Borrower’s remaking obligations, if any, under this Agreement shall гет1؛п
in full force and effect and become obhgations of the su^dving corporation or entity, ^is Agreement shall be

governed by and construed in accordance with the internal laws of the Pro٦dnce of Ontario without reference
٥o principles of conflicts of law. The parties hereby expressly and hrevocably agree and consent that any acdon,
suit or proceeding arising out of or relating to this Agreement will be submitted to binding arbitration ب
'forontO, Ontario. This Agreement consdtutes the entire Agreement be^veen First Source and the Borrower

١٦dtla respect to the subjectPiatterhereofand supersedes all prioragreements. Ifanypro١dsion of this Agreement
is determined to be invalid or unenforceable in any respect, sucli determination will not affect sucli provision

any other respect, and the remainder of the Agreement shall remain in full force and effect.

in

in

19.
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If the foregoing correchy sets forth our understanding, piease so indicate by executing this engagement letter.

IN WITNESS WHEREOF the parties hereto have executed this Agreement and affixed their corporate seals on
AM PST11/22/2021ا ة '1dthis ay of

FIRST SOURCE FINANCIAL
MANAGEMENT INC. ام

Fer:

David Mandel
President
! have (he au()٠)١ri(y (O bind the corporadon

To؛ FIRST SOURCE FINANCIAL
MANAGEMENT INC.

'
2807823 Ontario Inc.

Name: Matt Elkind

Authorized Signing Officer
have tlie authority to bind the corporation ل

Per;
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SCHEDULE A

Requested materials and information includes but is not limited to the foUowing (provided infon^ation already
pplied pursuant to the Commitment Letter need not be dupheated);su

Borrower’s foU legal name, trade names or other names, head ofhcc address, mailing address and website address

Description of Borrower’s business activities, industry sector (including NAICS industry code) if known), how
Borrower was created, and any predecessor names used within the last 12 months.

Numberofemployees,SEDAR profile number if apphcable, whether Borrower Isa
CUSIP number if applicable

Borrower’s constating documents and description of legal structure of company and Borrower’s legal entity
identifier, if applicable

reporting issuer؛ Borrower’s

1

2.

3

4.

Borrower’s organisational chart.5

Borrower’s ownership chart.6

Information about Borrower’s registration or licensg for other financial products,

no receiver has been appointed.Information about any past bankruptcy and confrmation that

7

Borrower’s financial year-end and name of auditor if applicable

Borrower’s most recent financial statements؛ assets as at date of most recent financial statements.

9,

10.

Informafion as to each of the DLectors, Executive Officers and any Promoter of the Borrower

Information about ongoing invesUgations into Borrower.

Information about civil proceedings or civd Judgements.

Information about criminal convictions against the Borrower its principals.or

11

12.

13.

14.
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit D

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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GliARANTEK AND POSTPONEMENT OF CLAJM

TO: F!RST SOURGE FJNANGIAL ^JANAGEMENT ỈNC.

WJiEREAS FIRST SOURCE F،NANC!AE MANAGEMENT INC. (litrciiialNr tallcJ
ihc "Lender") has adviiiiecd Eiinds and/or is ahoiit lo advance Eiinds to 287823 ه ONTARI(.) INC.
(hereinafter called the "Korrower") and in consideration of the Lender's intention to advance Ifie
said funds to the Borrower, and tlie sum of Two Dollars ($2,00) and otlier good and valuable
consideration, tite receipt aiid suflicienc.v of wlticli are hereby acknowledged, tlie undersigned
(hereinafter colleetively called tlie "Guarantor") hereby, .jointly and severally, declare, covenant
and agree a.s follows:

In tills Guarantee and l)osip٠)nenient of Claim the following words sliall have llie
meaning its indicated opposite such W'ord:

1

'Credit" ٠ means ،inancial accommodation of any kinti whatsoever.(a)

"Indebtedness" - meaits in its broadest sense all obligations of the Borrower to tlie
Lender, alone or with others heretofore or hereafter incurred, whether volunttirily
or involuntarily, whether due or not due. wlteiher itbsoliitc. inchoate, contingent,
liquidated or unliquidated togetlier with interest on cacli and every sucli
obligation, which sliall Include williout intending to limit tlie generality ot' tlie
foregoing, principal, interest and/or costs. Notwithstanding the foregoing, tills
Guartinlec sliall relate only to a loan made by tlie loCnder to the Borrower pursuant
to a commitment issucil by First Source Moitgitge Corporation to tlic Borrower
Itic. dated tlie 19tli day ot' November, 2021 and any’ amendments thereto
(collectively tlie "Commitment").

(b)

Williout I'uillier autliorizaiion from or notice to Ilie Guarantor, you may grant Credit anti
advance funds to tlie Borrow'er from lime to lime, eitlier beftire or after revocation liereof. and in
such manner. Lipon sucli terms and for sucli times as you deem best, anti witli tir witlioul notice to
tlte Guarantor you may alter, compromise, accelerate, extend or cliange llie time or manner for
llie payment by' the Borrower or by’ any persoti or persons litible to you of any Indebtedness
liercby guaranteed, increase or reduce tlie rate of iniei’csi Iliereon, release or add one or mtire
guarantors or endorsers, accept additional or substituted security, tir release tir subordinate any'
security. No exercise or non-exercise by you of any' riglit hereby' given you. no fitiliire by you to
record, complete or otherwise perfect any securities given you by line Borrower or the Giiaratitor
or any person, tirm or corporation, no dealing liy you W’itli tlie Borrower or any guarantor or
endorser and no cliange, impairment or suspension ot'any riglit or remedy you may have against
any person or persons sliall in any way affect any' ol' the Giiaranttir's oliligatitins liereundei' or any'
security' furnished by the Guarantoi' or give the Guarantor any recourse against you.

2.

3. 1'lie Guarantor, guarantees unconditionally and promises Iti pay tti ytiu tir your ordei' each
item ol' Indebtedness liereliy- guaranteed, interest tliereon. and all costs, clitirges and expenses
wliicli may lie incurred by y.'ou in respect of any Indebtedness til'llie Borrower hereby guaranteed
tir in enltircing this Gutirantee agtiinst the Guarantor and, prtimises to perl'tirni each guaranteed
obligation wlien due.

4, 1'his shall be a coniitiuing guarantee tind sliall ctivei- anti secure any ultimate balance
owing to you, but you sliall not be obliged to take any action or exhaust your recourse against the
Bonower, any' other Guarantor, any' otiicr person, Пгт or corjioration. or any' securities you may'
hold at any' time nor tti value sucli securities bel'ore requiring tir being entitled to payment t'rtim
the Guarantor ot' all Inolcbtedness hereby' guaranteed. Frovided alway's. tills CiLiarantee sliall not
be determined or al'fccied or your riglils thereunder prejudiced by- tlie discontinuance of tills
Guarantee its to one or more other Guarantors or by' tlie deatli or loss or diminution of capacity' or
cessation of corporate existence, as the case may be, of tine Borrtiwer, or by- ilie dealli or loss or
diminution 11.' capacity (ir cessation ot' corporate existence, as tine case may lie. ot' any titlier
Guarantor.

Upon tills Guarantee bearing line signature of the Guarantor conning into your Inands or
tine hands of any officer, ؛،gent or employee Itiereo(' the sttnie sliall be ،leemed to be Bnally
5.
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executed and delivered by tlic Guaraiiter aitd sliall not be subject to or al'l'eclcd by any promise or
condition affecting or limiting the Guarantor's liability except as set forth herein, and no
stitienienl. representation, agreement or promise on tlie pait of any ofliccr, employee or agent of
the lender, unless contained lierein, t'ornis any part of tills contract or has induced tlie making
tliereol'or shall be deemed in any ١١-ay to affect line Giuaranior's liability liereunder.

bio alteration or waiver 0،' tills Guarantee or any' of its terms, provisions or conditions
sliall be binding on you unless matle in ivriting over the signature of your duly authorised
oftieers in tliat regard.

6,

7. Until all Indebtedness liereby' guaranteed lias been paid in ،'ull the Guarantor sliall not
liiive any riglil ol' subrtigaiion unless expressly' given tlie Guarantor in writing liy one of your
duly autliorized ofllcers ill iliat regard.

8. You sliall be at liberty (ivitlioiil in any way pre.judicing or affecting your riglits
liereiinder) to appropriate any payment made or money's received to any portion 0،' tlie
Indebtedness hereby guaranteed whetlier llien due 01- to become due. anti 1'roni time to lime to
revoke or alter any sueli appropriation, all as you shall from lime to time in your uncontrtilled
discretion sec lit.

No cliange in ilie name, ob.lects, sitare capital, business. Illembei-sliip. directorate powers,
organization tir management ot' tlic Borrower sliall in any' way al'feet tlie obligations ol' time
Guarantor, either wllli i-espect to transactions tiecurriiig before tir after any' such eliangc, it being
understood tliilt where llie Borrower is a pannersliip or corporation tills Guarantee is to extend to
the person or persons tir co[-pt)ration for tlie time being ؛ind from time to lime carrying oil the
business now carried on by llie Borrower notwitlistandliig any cliiinge or cliaiiges In the name or
niembersliip of line liorrow'er's limi or in tlie name of'the Borrower, and notwithstanding any’
reorganization of the Bo٢rti\١'er. or its amalgamation witli anotlier or others or ilie sale or disposal
tif its business in wliole tir in part Iti anotlier or titliers.

9.

Where tlie Borrower is a corporation 01- ptiilnership tir an entity, ytiu shall Iitit be
concerned to see or iiitluire into llie powers til" tlie Borrower or its directors, partners or agents
acting or purporting to act on its behalf, and Gredit in 1'act olitaiiied 1'roni you ill tlie prol'essetl
exercise of sucli ptiwers sliall be deemed to I'tirni ptirl of tlie Indebtedness hereby' guarantcetl
even tliough line liorrowiiig tir obtaining ol'sucli Credit ١vas Irregularly, fraudulently, defectively
or informally effected, or in excess of tlie powers of the Borrower or ol'ilic directors, partners or
agents thereof. The Guarantor W'arrants and represents that it is fully' authorized by law to
execute tills Guarantee of' Credit to be granted to tlie Borrower.

10,

'!'lie statement in writing of any' ol' yoiii- autliorlzed oflieers from time to time ol' tlie
Indebtedness of tlie l١orrowcr to you and coverctl by tills Guiirantee sliall lie received as prima
facie evidence as against the Guarantor that sueli amount is at sucli time so due and payable to
you iiiid is covered licreliy.

I I

All indebtedness, present and future, ol'tlie Borrower to the Guarantor is liereby' assigned
to y-oii and postponed to tine present and I'liture Iiidelitedness of tlie Borrower to y.'ou and all
moneys received ،'roiii tlie Borrow.er or for Ills account by tlie Guarantor sliall be received in trust
you. and forihwilli upon receipt, paid over to you until the Borrower's Indebtedness t(i you is -ا0'ا
fully paid and satislied, all w-itlioui pre.ludice to you and without in any way limiting or lessening
tlie liability' ol'tlic undersigned to you under tills Guarantee. II'line Bortower is a Corporation, a
partnership and/or a Joint Venture of wliicli tlie Guarantor is a member or shareholder, tlie
Guarantor will not wltliout ilie prior written consent ot' one ،if your tliily authorized officers
willidraw' any- capital ol'tlie Guarantor invested พ-itli tlie Borrtiwer.

12,

13, Upon the biinkruplcy or winding up or oilici- distribution of assets of' tlie Borrower or any'
surety or guarantor 1'or any' Indebtedness ،if line Borrow'or to you, your !-¡gilts sliall not be al'fected
01' impaired by y'،iur omission to prove your claim 01' to prove your 1'ull claim and you may prove
siicln claim as you see fi t and may- refrtiln from proving any claim, and in y-tiiir discretion you
may' Vinlue as you see lit or rel'rain ('rom valuing any' security' or securities lield by.- you witlioul in
any way releasing, reducing or otherwise al'fecting line Guarani،.r's liability t،i you and ،intll all
Iiidelitedness ot' tine Borrow-er to you has been fully paid 1(1 .vou, y-،iu sliall have the right to
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include ill ؛’Olir claim the aninunt of all áunis paid by Ilie Giiaraninr to you under lilis Guarantee
and to prove and rank for sucli sums paid liy the Guarantor and to receive tine ('uil amount of all
dividends ill respect thereto Ineing hereby assigne،! ؛ind transferred to you. The Guarantor shall
nor be released f'roni liability if recovered from line Korronver or any otlicr Guarantor or it' any
other person becomes barred by any Statute of limitations or is otherwise prevented from
Inonouring the Guarantee.

'1'he Giiiirantor will tile itll claims ؛ngainst line Borrower in any bankruptcy ،)٢ other
proceeding in wliiclt tine liling of claims is required by law upon any Indebtedness of tine
Borrower to line Guarantor and will assign to you ؛ill ol' line Guarantor's riglils lliereunder. If the
Guaraiiloi. ،loes not Ille any sucli claim, you, as attorney in ('act ol' the Guarantor, are hereby
aulliorized to do stn in tine name of the Guarantor or in .١Ό٧Γ ،liscretion to assign the claim to and
cause proof of claim to be filed in tine name of your nominee. In all sucln cases, whether in
administration, bankruptcy, or otherwise, line person or persons authorized to pay sucli claim
sliall pay to you tine 1'ull amount payable on the claim in tlie proceeding bclOre making any
paynieiii to tine Guarantor, and to tine !'till extent necessary ('or llial purpose line Guarantor hereby
assigns to you all tine Guarantor's right to any pajiinenls or distrilnutioiis to which tine Guarantor
otherwise ١vould be entitletl. II'line amount so paid is greater tlian line guaranteed obliginlioiis linen
oulsiaiitlling. you will pay tine amount ofthe excess to line party entitled thereto.

11.

٨ll your riglits, powers and remedies liereundei- and under any' other agreement now or at
any time Inercal'ter in force between you and tine Guarantor slnall be cumulative and not
alternative and sInali be in addition t،١ all rlglnts. powers and remedies given to you by law anti,
witlnout restricting line generality' ol'lhe foregoing, 11' you ln،١ld one or more guarantees executed
by' the Guarantor relating to Credit extended to line Borrower by you, the amount of tine
Guarantor's liability imposed by sucli ،.timer guarantee or guarantees shall be added to tine amount
ot' tine Guarantor's liability imposed by tine provisions liereol" ؛und tine resulting total sliiill lie the
amount ol'the Guarantor's liability'.

1 5

16. 1'lne Guarantor shall pay to you on demand fin addition t، ١؛  ill debts and liabilities ol' the
Borrower hereby guaranteed) ؛nil costs, charges iind expenses (including without llmitiition,
lawyer's fees as belw'cen Solicitor and Ills own client basis) incurred by’ you 1'or tine preparation,
execution, perl'cetion and enl'orcement ol' ilnis Guarantee and of any sectirilles collateral tIncreto,
togeilicr with Interest calculated from tlie dale of payment by' you of eacli SUCİ1 costs, cliarges and
expenses unlit payment by line Guarantor hereunder.

In case of dcl'aull you may' maintain an action Iijion tills Guarantee W'liether or not the
udgment .؛Borrower is joined tlicrein or separate action is brought against tine Borrower or

obtained against Inini. Your riglits are cumulative and sliall not be exliausted by tine exercise of
gainst line Guarantor or by any number of successive؛.any of .vour rlglits Increunder or otlierwise

ind each ot' the ؛actions until and unless all Indebtedness hereby' guaranteed lias been pilid
.Guamnior's obligations hereunder has been fully performed

17.

11' any provision ،)(' tills Guarantee is determined in any prtnceeding by' a Court of
.¡urisdiction to be invalid or to be W'holly or partially' unenforceable, lliat provision slnall. 1'or tine
purptises ofsucli a proceeding, be severed 1'rom tills Guarantee at line Lender's option iuid stiall
be treated as not I'ormlng a pait hereof and all the remaining provisions ol'tlils Guarantee sitali
remain in full fol'ce and shall be unaffected thereby.

18.

Лпу notice or demand wliich you may wish to give may be served on tine Guarantor
eitlier personally' or on Ills legal personal representative or in tine case ot'  1؛ corporation on an
officer ol'tlie corporation, or by sending tine same by registered mail in 111 ؛ einveltnpc addressed to
the last kiiowii place of adtlress of tine person to be served as it appears on yttur records, and tine
notice stt sent sliall be deemed to be served on tine second business day' following tinat on wlnicli it
is mailed.

19,

1'his Guarantee shall be construed in accordance with the law's of tine !)rovince ،١٢ (.'intarlo
and in any action tlnereoin line Guarantor sliall be estopped from denying line same؛ any judgment
recovered in line Courts ol' such Province ؛ngaiiist any' Guarantor or tlnelr Ineirs, executors,
administrators, legiil personal representatives, successors and٨١r assigns .shall be binding on
llncni.

20.
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Aliy word herein contained importing the singular nuniher sliall ittcliide tlie plural and
any word importing tlte masculine gendci- shall include the !'eminine gender and any word
impoiiing a person shall include a corporation, partnersliip. firm and any entity.

า 1

In tlic event of your making a demand upon tlie undersigned upon tills Guarantee tlie
undersigned shall be lield and bound to you directly, .jointly and severally as principal debtor in
respect of the payment of the amounts hereby guaranteed.

22.

'!"his Guarantee and agreement on the part of ilie Guarantor sliiill exientl to and enure to
youi- benefit iind llie benelll of your successors and assigns and sliall be binding on ilie Guarantor
and Ills lieirs. executors, administrators, legal persona! representatives, successors and assigns.

23.

'the pailles hereto agree that tills Guarantee may be transmitted by facsimile, emiill or
sucti similar device and lliat tlic reproduction of signatures by I'acsiniile, email or siicli similar
device will be treated as binding as 11'an original.

24.

Tills Guarantee may' be executed in several counterparts, eacli of whicti so executed shall
be tlecmcd to be an original and such counterparts together shall be hut one and tlic same
instrument.

25.

(Kolonce 0.1'poge ؛nteniionolly le.fi blank- Signature page to follow.)
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INWITNESSWHEREOFlheOuaranlol･hashel･etoscttheil･handsandseals, this281h

dayofJanual･y,2022

窒麟鑿
852

Pcr

IRIC.

0名..･･ロ

Name:TI･evol､kabic

Title:PI･esidel1t

IhavetheauthoritytobilldtheCol･pol･atiol1

繋墓 I剛“
Title:Prcsident

IhavethcauthorilytobindtheCorl)oratioll

至蝋雛’鯏爺"“
EV

Per

Name:JonJeilrcyl-loward
Title:President

IhavetheauthoritytobindtheCorporation

鰈黛 卿励
Titl

ごr鶚篭~Pel･

Namc:Tl･cvorRabic

Title'Secremrv

Wehavetheauthol･itytobindtheCorpol･ation

ELKCAPITAI 1.Tn
y；

泓刷
54.1.．

nd

Per

Nai

Tillc:Presidcl1t

IhavctheauthoritytobindtheCorpoI･ation

繋撒鰐“
Titl

ごごr璽騰剛州Per

Namc: Jo''JciffeyHbWfifti
Tille:VlcC-President

Wchavetheauthol･itytobindtheCorporation
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QUEENSTON OAKDALE LIMITED

Pei:
Name: Mlcliael Coriado
tie; Piesidcnt؛'(-
1 liave the avithorilv to hitid tlie Ooi؛ioiatioo

D.cuŞÎ.n.d by٥رy,  صق٠س؛ةلا٠٠ه

ц<т،؟،-LüÎfi

t— Duraja^nflU uy

,عالما؟ضا،ة 
.‘إ-

مذدا؟
by:

غالما؟

G r, صاًذ
)'revor KnhıeWitness-

^ne. Ьу  ج ٥٠ى. ٥؛
Ια٠1 لسل4ا؛

taM):ًؤبنق*سسخز '■ا'ع٠::؟ةجئات:'لا;
ύ^ΚΕ1^?Εί^ΐ:Ρ . ^—

rian؟K^Ịii٦ Stepl٥

^'9ท٠٠٥،؛٠٥٥นฯ^;
F١BJ:J^35S١.-?««؛  :Jon jeiirCÿWitnessة1ة’١؛'0'أا

Michael CorradoWitness;
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QUEENSTON OAKDAị،E-t1MưED

Per: V\Í(X¿<£\Nie;Michäeic4fe6v7;٢ ~
Title; President ٠١ \
I have the аиЛоп١Чо13Ше Corporation

Witness: Trevor Rable

Witness: Matthew Elkind

Witoess: Stephan Katmari^

Witness: Jon Jeffrey Howard صنا؛٥.
Witness: Michael Corr.ح
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit E

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Receipted as NR603718 on 2022 01 31 at 15:55

yyyy mm dd Page 1 of 25
LRO # 30 Charge/Mortgage

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

Properties
Interest/Estate Fee SimplePIN 46267 - 0101

LT 3500 CP PL 2 GRANTHAM; LT 3473-3487, 3494-3499, 3501-3504 CP PL 2
GRANTHAM EXCEPT VALLEYVIEW RD;PT LT 3488, 3506-3510 CP PL 2 GRANTHAM;
PT VINE ST CP PL 2 GRANTHAM CLOSED BY NC4350 AS IN R012400, R016696,
RO30189,R010700, R011444, R0321759, SCE18090; PT 1 30R1484; LTS 3490-3493
CP2 EXCEPT PTS 1 & 2 30R12073; S/T R0535289, R0713328;; CITY OF ST.
CATHARINES

LT
Description

Address 142 QUEENSTON STREET
ST.CATHARINES

Chargor(s)

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

Name
Address for Service 624 King Street West

Toronto, Ontario
M5V 1M7

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

2807823 ONTARIO INC.

ShareCapacityChargee(s)

Name
Address for Service

FIRST SOURCE FINANCIAL MANAGEMENT INC.
2235 Sheppard Avenue East
Suite 1202
Toronto, Ontario
M2J 5B5

Statements
Schedule: See Schedules

Provisions

Principal
Calculation Period
Balance Due Date
Interest Rate
Payments

Interest Adjustment Date
Payment Date
First Payment Date
Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

$10,500,000.00
monthly not in advance
2023/06/08
18% per annum

Currency CDN

2022 02 01
1st day of each month
2022 03 01
2023 06 08
200033
Full insurable value
8522146 Canada Inc., Rodale Construction Inc., Evoke Solutions
Incorporated, Welland Real Estate Inc., Elk Capital Ltd.

Additional Provisions
Guarantors continued: 2807435 Ontario Inc., Queenston Oakdale Limited, Trevor Rabie, Matthew Elkind, Stephan Katmarian, Jon Jeffrey
Howard and Michael Corrado
Payments: Interest only, monthly.

Signed By
Cheryl Lynn Moore 5000 Yonge Street, 10th Floor

Toronto
M2N 7E9

Signed 2022 01 31acting for
Chargor(s)

Tel 416-222-8888
416-218-1860Fax

I have the authority to sign and register the document on behalf of the Chargor(s).
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Receipted as NR603718 on 2022 01 31 at 15:55

yyyy mm dd Page 2 of 25
LRO # 30 Charge/Mortgage

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

Submitted By
2022 01 315000 Yonge Street, 10th Floor

Toronto
M2N 7E9

CHAITONS LLP

Tel 416-222-8888
416-218-1860Fax

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$66.30
$66.30

File Number
Chargor Client File Number : 68782
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THIS IS A SCHEDULE TO A CHARGE/MORTGAGE between 2807823 ONTARIO INC. (the
"Chargor”) and FIRST SOURCE FINANCIAL MANAGEMENT INC., as Chargee (the
“Chargee”) relating to the lands and premises being legally described on Page 1 of the
Charge/Mortgage to which this Schedule is attached and being located at 142 Queenston Street,
City of St. Catharines (PIN 46267-0101 (LT) (the"Lands” or"Property”) as guaranteed jointly
and severally by 8522146 Canada Inc., Rodale Construction Inc., Evoke Solutions Incorporated,
Welland Real Estate Inc., Elk Capital Ltd., 2807435 Ontario Inc., Queenston Oakdale Limited,
Trevor Rabie, Matthew Elkind, Stephan Katmarian, Jon Jeffrey Howard and Michael Corrado.
STANDARD CHARGE TERMS

The terms contained in this schedule are in addition to the terms contained in Standard Charge
Terms 200033. In the event of any conflict between the terms contained in this schedule and
those contained in the Standard Charge Terms of SFMA or the Commitment (as defined below)

in connection with this loan, the terms contained in this schedule shall, to the extent of the
conflict, prevail.
SHORT FORMS OF MORTGAGES ACT

If any of the forms of words contained herein are also contained in Column One of Schedule B
of the Short Forms of Mortgages Act, R.S.0.1980, Ch. 474 (“SFMA”) and distinguished by a
number therein, this Charge shall be deemed to include and shall have the same effect as if this
Charge contained the form of words in Column Two of Schedule B of the SFMA distinguished
by the same number, and this Charge shall be interpreted as if the SFMA was still in full force
and effect. The provisions of this Charge and its short form clauses shall not derogate from the
Chargee’s rights under the long clause in the SFMA which shall be in addition thereto or in
substitution for part of parts thereof as the Chargee may elect and all shall have the force of
covenant.

CHARGE

Upon the request of the Chargee, the Chargor hereby gives this Charge and charges the property
secured hereby as security for full payment to the Chargee of the principal amount, interest and
all other amounts payable hereunder and as security for the observance and performance of all of
the obligations of the Chargor to the Chargee pursuant to this Charge and the Commitment as

hereinafter defined.

ADDITIONAL PROVISIONS

PAYMENT PROVISIONS

Provided this Charge to be void upon payment at the office of the Chargee at Toronto, Ontario of
TEN MILLION FIVE HUNDRED THOUSAND ($10,500,000) DOLLARS of lawful money of
Canada (the “Loan”) together with interest thereon as hereinafter set forth, as well after as before
maturity and both before and after default as follows:

For the period up to and including May 31st, 2023, interest calculated monthly, not in advance,
at the rate of Eighteen (18%) per cent per annum on the amount outstanding from time to time
shall become due and be payable monthly on the 1st day of each and every month in each and
every year commencing on the 1st day of March, 2022 to and including the 1st day of June,
2023. The first payment of interest is to be computed from the 1st day of February, 2022 on the

amount outstanding from time to time, to become due and payable on the 1st day of March,
2022.

For the period from and including June 1st, 2023, INTEREST calculated daily and compounded

monthly, not in advance, at the rate of the greater of Eighteen (18%) per cent per annum or the

rate per annum which is Fifteen and fifty-five one hundredths (15.55%) percentage points above

the prime commercial lending rate charged by the Canadian Imperial Bank of Commerce from

time to time, on loans made in Canadian funds to its most favoured commercial borrowers,
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which interest shall be adjusted as to fluctuations in such prime commercial lending rate from
time to time, as well after as before maturity and both before and after default.

The balance of Ten Million Five Hundred Thousand ($10,500,000) Dollars, together with
interest thereon at the rate of the greater of Eighteen (18%) per cent per annum or the rate per
annum which is 15.55 percentage points above the prime commercial lending rate charged by the
Canadian Imperial Bank of Commerce from time to time, on loans made in Canadian funds to its
most favoured commercial borrowers, together with accrued and unpaid interest and costs shall
become due and be payable on the 8th day of June, 2023.

And taxes and performance of Statute Labour; and observance and performance of all covenants,
provisos and conditions herein contained.

AUTOMATIC RENEWAL

In the event that the Chargor fails to repay the principal and interest outstanding on the Maturity
Date or fails to accept a renewal offer tendered by the Chargee (for any reason not attributable to
the Chargee) within 10 business days of the Maturity Date, then the Chargee may at its sole
option, automatically renew this charge for a period of one month from the Maturity Date, at an
interest rate equal to the greater of Eighteen (18%) per cent per annum or the rate per annum
which is Fifteen and fifty-five one hundredths (15.55%) percentage points above the prime
commercial lending rate charged by the Canadian Imperial Bank of Commerce from time to time
on loans made in Canadian funds to its most favoured commercial borrower, which interest shall
be adjusted as to fluctuations in such prime lending rate from time to time, calculated daily and
payable monthly. In the event that the renewal has not been finalized within this one month
period, then there will be no further extensions, and the Chargee may exercise its remedies under
this Charge.The Chargee shall not be obligated to offer any renewal. All other terms and
covenants under the existing Charge shall continue to apply. The Charge may be paid in full at
any time during the one month renewal period, without notice, bonus or penalty. “Business day”
shall mean any day on which Canadian Imperial Bank of Commerce is open for business in
Toronto, Ontario, not including Saturdays and Sundays and statutory holidays in Ontario.

For greater clarity, in the event that the Loan is not repaid upon maturity, unless the Chargee has
received at least thirty (30) days’ prior written notice and has agreed to an extension in writing

and has received approval from its investors to extend the Maturity Date of the Loan and the
terms of such extension have been agreed upon by the Chargor and Chargee, the interest rate on
the Loan shall continue at the greater of Eighteen (18%) per cent per annum or the rate per
annum which is Fifteen and fifty-five one hundredths (15.55%) percentage points above the
prime commercial lending rate charged by the Canadian Imperial Bank of Commerce from time
to time on loans made in Canadian funds to its most favoured commercial borrower, which
interest shall be adjusted as to fluctuations in such prime lending rate from time to time,
calculated daily and compounded monthly until the earlier of discharge or sale, whichever occurs
first.

WARNING TO SUBSEQUENT ENCUMBRANCERS

PROVIDED that, notwithstanding anything hereinbefore provided, on, before or after the
Maturity Date of the Charge, the Chargee shall be entitled to enter into an agreement with
the Chargor to extend the Maturity Date, amend and/or increase the interest rate provided

for herein or amend any of the other terms of this Charge without the requirement of
obtaining the postponement of any subsequent encumbrancer to such amendments and any

subsequent encumbrancers shall take/hold title to their security subject to this provision
and be subordinated to such amendments.

This clause is deemed to be complete and proper notice to any subsequent charge or lien

holder of the costs and charges set out herein, including those in the event of the Chargor’s
default. Any future chargee that registers a subsequent charge does so knowingly with full
disclosure accepting all risks associated with this clause as well as other costs, fees or

charges set out in this Charge. It is strongly recommended that all proposed mortgagees

seek independent legal advice prior to funding any subsequent mortgage.
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COMPOUND INTEREST

And it is hereby agreed that in case default shall be made in payment of any sum to become due
for interest at any time appointed for payment thereof as aforesaid, compound interest shall be
payable and the sum in arrears for interest from time to time, as well after as before maturity,
shall bear interest at the applicable rates aforesaid, and in case the interest and compound interest
are not paid in one (1) month from the time of default a rest shall be made, and compound
interest at the rates aforesaid shall be payable on the aggregate amount then due, as well after as
before maturity, and so on from time to time, and all such interest and compound interest shall be
added to the said Principal Balance.
FORBEARANCE AGREEMENT(S)

In the event that as a result of a default by the Chargor hereunder and the Chargee, in its sole and
unfettered discretion, without requirement to do so, enters into a Forbearance Agreement with
the Chargor, on terms and conditions solely satisfactory to the Chargee, to extend the time for
any payment due hereunder or the time for repayment of the Loan secured hereby or both, then
any reasonable fee charged with respect to such Forbearance Agreement shall be secured
hereunder in priority to any subsequent encumbrances with respect to the Lands secured
hereunder and any subsequent encumbrancers shall take/hold title to their security subject
to this provision and be subordinated to such terms and fees due pursuant to such
Forbearance Agreement.

HOLDING OVER INTEREST BONUS

If the Charge is not repaid in full on or before the Maturity Date, the Chargor shall be required to
pay to the Chargee a Holding Over Interest Bonus, in addition to any and all other rates, fees and
costs to be paid to the Chargee by the Chargor pursuant to the Commitment or this Charge. More
particularly, this interest bonus shall be earned by and be payable to the Chargee monthly, in
advance, on the first business day of each month, including the month in which the Maturity
Date occurs and shall be payable at the rate of 0.25% per month, whether a partial month or
whole month, multiple by the then outstanding amount secured by this Charge (the “Holding
Over Interest Bonus”). The Chargor hereby acknowledges that the requirement to pay the
Holding Over Interest Bonus does not constitute an extension of the Maturity Date of the Charge.
If the Charge is not repaid in full by the Maturity Date, then subject to the preceding Section re.
Automatic Renewal, the same shall constitute a default by the Chargor under the Commitment
and this Charge notwithstanding payment of the Holding Over Interest Bonus. The Chargor
further acknowledges that the Chargee, at its option, may add the Holding Over Interest Bonus to
the outstanding principal amount secured by this Charge and that this Charge also secures any
Holding Over Interest Bonus outstanding and any subsequent encumbrancers shall take/hold title
to their security subject to this provision and be subordinated to such Holding Over Interest
Bonus.

The Chargor and any subsequent encumbrancer by registering their security,
acknowledges and agrees that the Holding Over Holding Interest Bonus is a genuine pre-
estimate of the value of the services performed for same and is not a penalty or additional
interest on the Loan secured by this Charge.

ADDITIONAL PROVISIONS

For the purpose of this Charge/Mortgage, the terms “Charge”, “Chargor” and “Chargee” shall
also mean “Mortgage”, “Mortgagor” and “Mortgagee”, respectively.

FEES AND COSTS

The Chargor agrees to pay to the Chargee an administration fee of $450 plus HST for each
occurrence of the following events (provided that if the following events, which are due to a
default, occur more than one time, thereafter the administration fee for each event shall be $700
plus HST per occurrence):
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(a) Late Payment after written demand has been made;
(b) Cheque dishonoured for any reason;
(c) Failure to provide proof of payment of realty taxes within 30 days of the 31st day of

January and the 30th day of June in each year of the term of this Charge or after a written
demand being made;

(d) Failure to provide proof of insurance coverage at least 10 business days prior to the
maturity date of the initial policy delivered on the initial advance or any subsequent
policy delivered pursuant to this Charge and after a written demand being made;

(e) Cancellation of insurance coverage shall be two times the applicable administration Fee
and the administration fee doubles again in the event the Chargor does not provide proof
of reinstatement within 24 hours of notice by the Chargee;

(f) Failure to provide post-dated cheques when required after a written demand has been
made;

(g) Failure to notify the Chargee of registration of a lien within 10 days of registration of
same;

(h) Requests for Mortgage Statement;
(i) Request for discharge statement or notice of default letter;
(j) Default under any other mortgage, charge or encumbrance with respect to the property

secured hereby;
(k) Each meeting required by the Chargor or Chargee because of an issue that has arisen

regarding the Loan secured hereby;
(l) Each three telephone attendances and/or emails required by the Chargor or Chargee

because of an issue that has arisen regarding the Loan secured hereby.
(m) Each construction advance;
(n) Each property inspection relating to a second or further mortgage advance, default,

insurance matter or any other matter, at Chargee’s sole discretion;
(o) After a request for discharge, a discharge statement administration fee.

The Chargor agrees to pay all reasonable legal and other expenses incurred by the Chargee in
connection with the preparation and registration of any security interests pursuant to the Personal
Property Security Act, and any renewals thereof, forthwith upon demand and such fees and

expenses, together with interest thereon at the interest rate charged hereunder shall be added to
the principal sum secured by the within Charge if not paid by the Chargor.

SERVICE FEES AND FORBEARANCE FEES AND COSTS

Any service or administration fee as set out above, including any forbearance fees and costs
owing by the Chargor to the Chargee which are not paid shall be added to the mortgage
indebtedness and shall bear interest at the rates herein set forth calculated from the date such fees
and costs became due and payable.

The Chargor, Guarantor and any subsequent encumbrancer acknowledge and agree that
the service fees and administration fees and costs provided for herein are a genuine pre-
estimate of the value of the services performed for same and are not a penalty or additional
interest on the Loan secured by this Charge.

NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds hereunder, the terms

and provisions of the Commitment addressed to 2807823 Ontario Inc.as Borrower issued by

First Source Mortgage Corporation dated the 19th day of November, 2021, as same may be
amended (the "Commitment”) shall remain binding and effective upon the parties and shall not

merge on the execution and registration of this Charge and other security. It is understood and
agreed that any default under the said Commitment shall be deemed a default under this Charge.
In the event of an inconsistency between the terms of this Charge and the terms of the
Commitment or the interpretation of the terms of the Commitment, the terms of this Charge shall
prevail.

The Chargor acknowledges that the terms and provisions of the Commitment are not exhaustive.
The Chargor acknowledges that any provision contained in this Charge or any of the other
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Security Documents, which are not dealt with in the Commitment or which expand and elaborate
on provisions in the Commitment shall be deemed not to be an inconsistency or in conflict with
the provisions of the Commitment.
POSSESSION UPON DEFAULT

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

ANY DISCHARGE of this Charge shall be prepared by the Chargee at the Chargor’s expense.

All payments hereunder shall be made to the Chargee at:

First Source Financial Management Inc.
2235 Sheppard Avenue East, Suite 1202
Toronto, Ontario
M2J 5B5

or such other place as the Chargor is notified of from time to time.

All payments received after 1:00 p.m. shall be deemed to have been made on the next “Bank
Business Day” following receipt. For the purposes of this Charge, Saturday, Sunday, Provincial
and Federal Holidays shall be deemed to be non-Bank Business Days.

All payments payable hereunder to the Chargee shall be payable at par in lawful money of
Canada at such place as the Chargee or other holder of the Charge shall designated in writing
from time to time.

In the event that any of the monies secured by this Charge are forwarded to the Chargee by mail,
payment will not be deemed to have been made until the Chargee has actually received such
monies and the Chargor shall assume and be responsible for all risk of loss or delay.

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

The Chargee or agent of the Chargee may, at any time, before and after default, and for any
purpose deemed necessary by the Chargee, enter upon said lands to inspect the land and
buildings thereon. Without in any way limiting the generality of the foregoing, the Chargee (or
its respective agents) may enter upon the said lands to conduct any environmental testing, site
assessment, investigation or study deemed necessary by the Chargee, acting reasonably, and the

reasonable cost of such testing, assessment, investigation or study, as the case may be, with
interest at the mortgage rate, shall be payable by the Chargor forthwith and shall be a charge
upon the said lands. The exercise of any of the powers enumerated in this clause shall not deem
the Chargee, or its respective agents to be in possession, management or control of the said lands
and buildings.

In consideration of the advance of funds by the Chargee, the Chargor and the Guarantor hereby

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

The Chargor hereby indemnifies the Chargee, its officers, directors, employees, agents and its
shareholders and agrees to hold each of them harmless from and against any and all losses,
liabilities, damages, costs, expenses and claims of any and every kind whatsoever which at any
time or from time to time may be paid, incurred or asserted against any of them for, with respect

to, or as direct result of, the presence on or under, or the discharge, emission, spill or disposal
from, the Property or into any land, the atmosphere, or any watercourse, body of water or
wetland, of any Hazardous Material where it has been proven that the source of the Hazardous
Material is the Property (including, without limitation:(i) the costs of defending any/or
counterclaiming over against third parties in respect of any action or matter; and (ii) any cost,
liability or damage arising out of a settlement of any action entered into by the Chargee; and the

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

applicable federal, provincial or municipal laws for the protection of the natural environment or
human health.
The indemnity contained herein shall survive the repayment of the mortgage and shall continue
in full force and effect so long as the possibility of any such liability, claim or loss exists.

BREACH OF COVENANT

A breach of any covenant contained in this Charge shall constitute a default hereunder and at the
option of the Chargee, it may avail itself of the remedies contained in this Charge or available at

law.

SEVERABILITY

If any covenant, obligation or provision contained in this Charge, or the application thereof to

any person or circumstance, shall, to any extent, be invalid or unenforceable, the remainder of
this Charge or the application of such covenant, obligation or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be
affected thereby and each covenant, obligation or provision of this Charge shall be separately

valid and enforceable to the fullest extent permitted by law.
COLLECTION OF RENTS

Notwithstanding anything to the contrary contained within the Standard Charge Terms, in the

event that the Chargee collects any payments of rent due to the Chargor’s default, the Chargee

shall be entitled to receive from such rent a management fee of ten percent (10%) of all the gross

receipts from such rent, it being understood for greater certainty that the Chargor and Chargee

have agreed that in the circumstances a management fee equal to ten percent (10%) of gross

receipts received by the Chargee in the collection of such rents is a just and equitable fee having

regard to the circumstances.
MANAGEMENT FEE

In the event that the Chargee or its agents takes possession of the property secured hereby as a
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result of default under the Charge, or in the event that the Chargee or its agents commence Power
of Sale proceedings, or if a receiver is appointed as a result of default under this Charge, the
Chargee will be entitled to a Management of $15,000 per month supported reasonably by
documentation for time and expenses to be provided. Hourly rates for a mortgage manager in a
default loan is $1,500 per hour plus $850 per hour for each support staff individual, which fee
the Chargor acknowledges is a reasonable estimate of the fees to be incurred for the time value
and opportunity with investors, dealing with professional advisors, appraisal companies,
environmental engineers, building inspector, receiver, legal counsel, attending meetings,
checking property taxes, work orders, liens or other matters, acting generally in accordance with
the requirements of a mortgage manager of a mortgaged property in default, which amount is
deemed not to be a penalty.
This section is also deemed to be complete and proper notice to any subsequent charge or
lien holder of the above-noted costs and charges in the event of the Chargor’s default. Any
future chargee that registers a subsequent charge with or without written permission of the

Chargee does so knowingly with full disclosure and accepting all risks associated with this
section as well as other costs, fees or charges set out in this Charge. It is strongly
recommended that all proposed chargees seek independent legal advice prior to funding
any subsequent mortgage.

MANAGEMENT FEES ON POSSESSION

In the event of default under the Charge by the Chargor beyond the applicable grace period and
the Chargee obtains possession of the property secured hereby and it determines, in its sole
discretion that the property secured hereby requires work and/or improvements in order to
market the property secured hereby, then the Chargee shall have the right, at its sole option, to
complete such work on such terms as it deems advisable. The cost of completion of the
servicing and/or work by the Chargee and its agents and all expenses incidental thereto shall be
added to the loan amount, together with a management fee of 15% of the costs of the work and

improvements completed by the Chargee, provided that it is limited to bringing the property

secured hereby only up to the condition it was at the time of the advance, unless work already

has been started on a building and in such event, such work may be completed. All costs and
expenses, as well as said management fee shall bear interest at the rates as herein provided for
and shall form part of the Loan secured hereunder and the Chargee shall have the same rights

and remedies with respect to collection of same as it would have with respect to collection of

mortgage principal and interest hereunder or at law.

The above paragraph is also deemed to be complete and proper notice to any subsequent

charge or lien holder of the above-noted costs and charges in the event of the Chargor’s
default. Any future chargee that registers a subsequent charge does so knowingly with full

disclosure and accepting all risks associated with the above paragraph as well as other

costs, fees or charges set out in this Charge. It is strongly recommended that all proposed

chargees seek independent legal advice prior to funding any subsequent mortgage.

DEFAULT ABANDONMENT

In the event of abandonment for a period in excess of fifteen (15) consecutive days, the Chargee

shall be entitled to, after giving the Chargor fifteen (15) days’ notice of any abandonment or
failure to continue business operations or any failure to construct with due diligence and,
provided the Chargor fails to rectify same, forthwith withdraw and cancel its obligations

hereunder and/or declines to advance further funds, if any, as the case may be and to declare any

monies theretofore advanced with interest to be forthwith due and payable, at its sole option.

NON-TRANSFER

Paragraph 14 of Standard Charge Terms 200033 is hereby deleted and replaced with the

following:

In the event that the Chargor sells, conveys, transfers or assigns with respect to the property

herein described to a purchaser, transferee or assignee or in the event of a change of shareholders
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of the Chargor which results in a change of control of the Chargor or in the event of a change in
the beneficial ownership of the property herein described, without first obtaining the consent in
writing of the Chargee, which consent shall not be unreasonably withheld, the entire principal
sum and interest hereby secured shall, at the option of the Chargee, forthwith become due and
payable, together with the Chargee’s then current prepayment penalties and fees.

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

The Chargor covenants and agrees with the Chargee to pay all property taxes, public utility rates
and charges as and when they become due, to keep all encumbrances and agreements in good
standing, comply with all zoning by-laws, standards and work orders and not to permit the
existence of any work orders, deficiency notices, letters of compliance or the registration of any
liens of any nature or kind; the failure of the Chargor to comply with this covenant shall
constitute an event of default hereunder and entitle the Chargee at its sole option to avail itself of
remedies available hereunder and at law including the right to accelerate the principal sum
secured hereunder together with all accrued interest thereon plus costs pursuant to this charge.

If at any time or from time to time any default or breach of covenant occurs under any
encumbrance registered against the property secured hereby and which encumbrance has priority
over this Charge and which default is not cured within the grace periods permitted by such
encumbrance, it shall constitute default under this Charge and the Chargee may pay all monies
and take appropriate action to cure any default or breach under any such encumbrance.

In addition, at the Chargee’s sole option, the Chargor hereby agrees that the Chargee may satisfy
any charge, lien, any matter raised in the previous paragraph or other encumbrance now or
hereafter existing or to arise or be claimed upon the charged lands and the amount so paid
together with all costs associated therewith shall be added to the principal sum hereby secured
and bear interest at the rate of interest set forth herein and shall be payable forthwith by the
Chargor to the Chargee and in default of payment, the entire principal sum, accrued interest and
costs, shall become payable, at the option of the Chargee, and the remedies hereby given and
available at law may be exercised forthwith without notice. In the event of the Chargee satisfying
any such charge or claim, it shall be entitled to all equities and securities of the person or persons
so satisfied and it may retain any discharge, cessation of charge or assignment of charge
unregistered until paid.
BANKRUPTCY AND INSOLVENCY

THE CHARGOR hereby waives and releases any right that it may have to receive from the
Chargee notice of intention to enforce security pursuant to subsection 244(1) of the Bankruptcy

and Insolvency Act (Canada). This waiver and release shall not be deemed or interpreted to be a
prior consent to earlier enforcement of a security within the meaning of subsection 244(2.1) of
the said Act.
THE CHARGOR hereby acknowledges and agrees that the security held by the Chargee is not
all or substantially all of the inventory, accounts receivable or other property of the Chargor
acquired for or used in relation to any business carried on by the Chargor. The Chargor hereby

further acknowledges and agrees that notwithstanding any act of the Chargee by way of
appointment of any person or persons for the purposes of taking possession of the Lands as agent

on behalf of the Chargor or otherwise or by taking possession of the Lands itself pursuant to any

rights that the Chargee may have with respect thereto shall not constitute the Chargee or any

such person, a receiver within the meaning of subsection 243(2) of the Bankruptcy and
Insolvency Act (Canada), and that any and all requirements of Part XI of the said Act as it may

pertain to obligations of receivers shall not be applicable to the Chargee with respect to the
transaction pursuant to which this Charge has been given or enforcement of this Charge or any

other security held by the Chargee. The Chargor hereby acknowledges and agrees that no action

shall lie against the Chargee as a receiver and manager or otherwise for any loss or damage

arising from noncompliance with any obligations of a receiver pursuant to the provisions of the
Bankruptcy and Insolvency Act (Canada) whether or not the Chargee had reasonable grounds to

believe that the Chargor was not insolvent.
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AND THE CHARGOR further acknowledges and agrees that any and all reasonable costs as
may be incurred from time to time by the Chargee in order to effect compliance or avoid any
adverse ramifications of the Bankruptcy and Insolvency Act (Canada) shall be entirely for the
account of the Chargor. The Chargee shall be entitled to incur any such reasonable costs,
including any costs of its personnel in administering any requirements of the said Act and to add
the same to the indebtedness owing pursuant hereto and the same shall bear interest at interest
rates herein provided and be secured hereunder and under any and all security held by the
Chargee for the indebtedness owing to the Chargee in the same manner and in the same priority
as the principal secured hereunder.
INDEPENDENT LEGAL REPRESENTATION

The Chargor and Guarantors (the “Parties”) hereto acknowledge that they have full knowledge of
the purpose and essence of this Charge/Mortgage transaction, and that they have been
appropriately and legally represented in that regard. The Chargor acknowledges that the Charge,
all supporting security documents and all electronic documents including the Charge, Notice of
Assignment of Rents and Acknowledgment and Direction (the "Documents") and the effect of
the Chargee's solicitors signing any of the electronic documents have been fully explained to the
Chargor by its own independent counsel. The Chargor acknowledges that it has fully understood
the import of the Documents. The Parties agree to provide to the Chargee a Certificate of
Independent Legal Representation as and when the same may be required, regarding their
knowledge and understanding of this transaction.

TAXES

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

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

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

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

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

Provided that upon giving thirty (30) days’ prior written notice and upon payment of one (1)
month’s interest as a bonus, the Chargor shall have the privilege on or after August 1st, 2022 of
prepaying, on any payment date, the whole or any part of the said principal sum hereby secured
plus interest on the principal amount then outstanding and outstanding costs and in any event
upon payment of the discharge statement administration fee of the Chargee as herein set out or,
upon giving sixty (60) days’ prior written notice, the Chargor shall have the privilege on or after
August 1st, 2022 of prepaying, on any payment date, as set out in the written notice, the whole or
any part of the said principal sum hereby secured plus interest on the principal amount then
outstanding and outstanding costs and in any event upon payment of the discharge statement
administration fee of the Chargee as herein set out.

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

(b) if the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Maturity Date or on the date set out in a notice of
intention to discharge /repay, then the Chargor agrees to pay to the Holder in addition to
the amounts required to obtain a discharge, three (3) months interest at the rate of interest
chargeable hereunder on the principal balance outstanding on the date the Mortgage was
to be repaid in accordance with the foregoing notice.

It is understood and agreed that, at the Chargee’ option, no further money, if any, yet to be
advanced, will be advanced pursuant to this Charge and the Loan secured hereby once notice of
intention to discharge/repay in full is received by the Chargee.

FINAL PAYMENT AND DISCHARGE

The Chargor covenants and agrees that the payment at maturity, or earlier if notice to prepay is
delivered pursuant to the terms of this Charge, of the Charge shall be by solicitor’s certified
cheque or funds wired from a Canadian Schedule I Bank. After payment in full of the principal

sum and all other amounts hereby provided, a discharge of the Charge shall be prepared by the
solicitor for the Chargee, at the cost and expenses of the Chargor within a reasonable time after

written request of the Chargor.

SECURITY INTEREST IN CHATTELS

It is hereby mutually covenanted and agreed by and between the parties hereto that all chattels,

erections and improvements, fixed or otherwise, now or hereafter put upon the said Lands and

owned by the Chargor, including, but without limiting the generality of the foregoing, heating

equipment, air-conditioning and ventilation equipment, blinds, storm windows and doors,

window screens, etc. and all apparatus and equipment appurtenant thereto are and shall in

addition to other fixtures thereon, be and become fixtures and an accession to the freehold and a
part of the realty as between the parties hereto, their heirs, executors, administrators, successors,
legal representatives and assigns, and all persons claiming thereunder and shall be a portion of
the security for the indebtedness hereinbefore mentioned.

The Chargor covenants and agrees to execute and deliver to the Chargee, on demand, a security

interest in all chattels, furnishings, equipment, appliances and all other personal property owned

now or in the future by the Chargor and situate in or about the herein described Lands. The form

and content of such security interest shall be acceptable to the Chargee. The Chargor agrees to

pay all legal and other expenses incurred by the Chargee in connection with the preparation and

registration of the security interest and any renewals thereof forthwith upon demand and such
fees and expenses, together with interest thereon at the interest rate charged hereunder, shall be

added to the principal sum secured by the within charge if not paid by the Chargor.
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PAYMENT OF COSTS

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

(a) the preparation of this Charge, any renewals thereof and related security documents (the
“Security Documents”) and any other documents, agreements and instruments required
pursuant hereto or thereto and any costs associated with realization under this Charge or
the Security Documents;

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

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

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

(e) any appraisals, environmental reports, engineering reports, cost consultants reports, or
any other reports obtained at any time by the Chargee relating to the Lands; and

(f) on each anniversary of the Charge, the Chargee shall request from its solicitors a
corporate Status Certificate for the Chargor. All costs of such searches will be on
account of the Chargor and will be payable upon invoice and shall be billed and be paid
with the next monthly mortgage payment.

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

LIMIT ON RATE OF INTEREST

(a) Adjustment

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

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

Doc*5330017v2

99 



Page 12

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

(b) Reimbursement

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

(c) Calculation

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

INSURANCE

The Chargor will insure, and keep insured in favour of the Chargee, against loss or damage by

fire, and as the Chargee may require insure against loss or damage by tempest, tornado, cyclone,
lightning, boiler explosions, comprehensive general and public liability and other risks or
hazards each and every building (and the income therefrom), structure and fixture on the land
(the “buildings”) and which may hereafter be erected thereon, both during erection and thereafter

for the full insurable amount thereof in lawful money of Canada in a form and with a Company

approved by the Chargee, acting reasonably. The Chargor will forthwith assign, transfer, and

deliver over unto the Chargee, with a mortgage clause satisfactory to the Chargee attached and

providing that the loss shall be payable to the Chargee, all of said policies of insurance and

premium receipts therefore appertaining and the Chargee shall have a lien for the charge debt on
all insurance on the said buildings. If the Chargor shall neglect to insure or keep any buildings
insured as aforesaid or to deliver such policies and receipts or to produce to the Chargee, at least

15 days prior to the termination of any insurance, evidence of renewal thereof, the Chargee shall
be entitled but shall not be obliged to insure any buildings and may pay any premiums therefor

and charge the same to the Chargor with interest thereon at the rates set out in the Charge and
any premiums so paid
shall also be a charge on the land and shall be forthwith payable by the Chargor with interest.
The Chargor shall, forthwith on the happening of any loss or damage, furnish, at the Chargor’s
expense, all necessary proofs and do all necessary acts to enable the Chargee to obtain payment

of the insurance moneys. Any insurance money received may, at the option of the Chargee, be

applied in rebuilding, re-installing, or repairing any building or be paid to the Chargor or any

other person appearing by the registered title to be the owner of the land or be applied in the sole
discretion of the Chargee, in full or in part on the charge debt or any part thereof whether due or

not then due, or paid partly in one way and partly in another. In the event of any conflict between

the provisions of this clause respecting insurance and the provisions of the Standard Charge

Terms applicable to this charge, then the provisions of this clause shall prevail.
INSURANCE RENEWAL

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

The Chargor shall provide to the Chargee post-dated cheques for each year of the term of the
Charge. Each cheque is to be in the amount of the monthly installment payable under the
Charge. The Chargee shall have the right to direct the Chargor to deliver one or more separate

cheques for each monthly payment totaling the monthly installment. Alternatively, the Chargor
shall provide Pre-Authorized Payments to be drawn from the Chargor’s chosen Bank it the
Chargee’s request at any time and shall provide the Chargee with all necessary information for
this purpose as required. Post-Dated cheques should be made payable to “First Source
Financial Management Inc.” unless instructed in writing otherwise.

APPOINTMENT OF RECEIVER

IT IS DECLARED and agreed that at any time and from time to time when there shall be
default under the provisions of this Charge, beyond the applicable cure period, then the Chargee

in addition to any other rights which it may have, may at such time and from time to time and

with or without entering into possession of the Lands appoint in writing a Receiver of the Lands,
or any part thereof, and of the rents and profits thereof and with or without security and may
from time to time by similar writing remove any such Receiver and appoint another in its place

and stead, and in making any such appointment or removal, the Chargee shall be deemed to be
acting as the agent or attorney for the Chargor. The Chargor hereby irrevocably agrees and

consents to the appointment of such Receiver of the Chargee’s choice and without limitation

whether pursuant to this Charge, the Mortgages Act (Ontario), the Construction Lien Act
(Ontario),or the Trustee Act (Ontario) as the Chargee may at its sole option require. Without

limitation, the purpose of such appointment shall be the orderly management, administration
and/or sale of the Lands or any part thereof and to do all things necessary as an owner would be

entitled to do to sell the Property, and the Chargor hereby consents to a Court Order for the

appointment of such Receiver, if the Chargee in its discretion chooses to obtain such order, and

on such terms and for such purposes as the Chargee at its sole discretion may require, including,

without limitation, the power to manage, charge, pledge, lease and/or sell the Lands and/or to

complete or partially complete any construction thereon and to receive advances of monies

pursuant to any charges, pledges and/or loans entered into by the Receiver or the Chargor, and if

required by the Chargee, in priority to any existing encumbrances affecting the Lands, including

without limitation, charges and construction lien claims.

UPON the appointment of any such Receiver from time to time the following provisions shall

apply:

A Statutory Declaration made by the Chargee or by any authorized representative

of the Chargee as to default under the provisions of this Charge shall be prima
facie evidence thereof, subject to manifest error;

Every such Receiver shall be the irrevocable agent or attorney of the Chargor for
the collection of all rents falling due in respect to the Lands, or any part thereof,
whether in respect of any tenancies created in priority to this Charge or
subsequent thereto and with respect to all responsibility and liability for its acts

and omissions;

The Chargee may from time to time fix the reasonable remuneration of every such

Receiver which shall be a charge on the Lands, and may be paid out of the income

therefrom or the proceeds of sale thereof;

(a)

(b)

(c)
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(d) The appointment of every such Receiver by the Chargee shall not incur or create
any liability on the part of the Chargee to the Receiver in any respect and such
appointment or anything which may be done by any such Receiver or the removal
of any such Receiver or the termination of any such receivership shall not have
the effect of constituting the Chargee a chargee in possession in respect of the
Lands or any part thereof;

The Receiver shall have the power to rent any portion of the Lands for such term
and subject to such provisions as it may deem advisable or expedient and shall
have the authority to execute any lease of the Lands or any part thereof in the
name and on behalf of the Chargor and the Chargor undertakes to ratify and
confirm, and hereby ratifies and confirms whatever acts such Receiver may do on
the Lands;

(e)

(0 In all instances, the Receiver shall be acting as the attorney or agent of the
Chargor;

Every such Receiver shall have full power to complete any unfinished
construction upon the Lands;

Such Receiver shall have full power to manage, operate, amend, repair, alter or
extend the Lands or any part thereof in the name of the Chargor for the purposes
of securing the payment of rental from the Lands or any part thereof;

The Receiver shall have full power to assume control of, manage, operate and
carry on the business of the Chargor being conducted at or upon the Lands on the
date of this Charge or at any time thereafter;

The Receiver shall have full power to do all acts and execute all documents which
may be considered necessary or advisable in order to protect the Chargee’s
interest in the Lands including, without limiting the generality of the foregoing,
increasing, extending, renewing or amending all charges, mortgages and other
encumbrances which may be registered against the Lands from time to time,
whether or not any of the same are prior to the interest of the Chargee in the
Lands; sale of the Lands; borrowing money on the security of the Lands;
applying for and executing all documents in any way related to any re-zoning
applications, severance of lands pursuant to the provisions of the Planning Act, as
amended, subdivision agreements and development agreements and agreements
for the supply or maintenance of utilities or services to the Lands, including grants
of lands or easements or rights of way necessary or incidental to any such
agreements; executing all grants, documents, instruments and agreements related
to compliance with the requirements of any competent governmental authority,
whether pursuant to a written agreement or otherwise and applying for and
executing all documents in any way related to registration of the Lands as a
condominium; completing any application for first registration pursuant to the
provisions of the Land Titles Act (Ontario) or pursuant to the Certification of
Titles Act (Ontario); and for all and every of the purposes aforesaid it does hereby
give and grant unto the Receiver full and absolute power and authority to do and
execute all acts, deeds, matters and things necessary to be done as aforesaid in and
about the Lands, and to commence, institute and prosecute all actions, suits and
other proceedings which may be necessary or expedient in and about the Lands,
as fully and effectually to all intents and purposes as it itself could do if
personally present and acting therein.

Such Receiver shall not be liable to the Chargor to account for monies or damages
other than cash received by it in respect of the Lands or any part thereof and out
of such cash so received every such Receiver shall pay in die following order:

(8)

(h)

(i)

0)

00

(i) its remuneration;
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(ii) all payments made or incurred by it in the exercise of its powers
hereunder;

(iii) any payment of interest, principal and other money which may from time
to time be or become charged upon the Lands in priority to the monies
owing hereunder and all taxes, insurance premiums and every other proper
expenditure made or incurred by it in respect of the Lands or any part
thereof.

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

OTHER SECURITY

This Charge is in addition to and not in substitution for any other security now or hereafter held
by the Chargee.
NO “DEEMED REINVESTMENT”

The parties hereby agree that the Chargee shall not be deemed to reinvest any monthly or other
payments received by it hereunder.

CROSS DEFAULT

The occurrence of an event of default under any one of the security documents held by the
Chargee relating to the Chargor and/or Guarantors or a company related to the Chargor and/or
any of the Guarantors will constitute an event of default under all other security documents and

loans to the Chargor and/or any of the Guarantors or a company related to the Chargor and/or the
Guarantors or any of them held by the Chargee or in the name of an associated or affiliated
corporation to the Chargee.

If the Chargee takes any proceeding pursuant to the Charge or other security document by reason
of the Chargor’s default the Chargee shall be entitled to add to the Charge debt a service and
administration fee (pursuant to this schedule) and a property inspection fee in addition to all
other fees, costs, claims or demands to which the Chargee is also entitled.

AGREEMENTS IN WRITING

No agreement for modification to the within Charge or to any other security agreement provided

to the Chargee, including any renewals hereof or for extension of the time for payment of the
indebtedness due hereunder shall result from, or be implied from, any payment or payments of
any kind whatsoever made by the Chargor to the Chargee after the expiration of the Maturity
Date or of any subsequent term agreed to in writing between the Chargor and the Chargee and

that no modification, amendment, at any time to the within Charge or to any security agreement
provided to the Chargee or any renewal hereof or extension of the time for payment of any
indebtedness due hereunder shall result from, or be implied from, any other act, matter or thing,
save only an express agreement in writing between the Chargor and the Chargee.

EVENTS OF DEFAULT

The following shall constitute events of default hereunder entitling the Chargee to exercise its

remedies hereunder or as available at law:

(i) if, in the Chargee's opinion, acting reasonably, the financial position of the Chargor the
charged lands herein, the Chargor's representations and warranties contained hereon or
contained in any application for this Charge shall have suffered any material adverse
change;
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(ii) if any action, suit or other proceeding is pending or commenced which may materially
adversely affect the Chargor or the herein charged lands;

(iii) if any event shall occur which materially and adversely affects the whole or part of the
value of the charged lands or the financial position of the Chargor; or

(iv) if any of the representations or warranties made by the Chargor in its application for the
Loan or any document delivered pursuant hereto or otherwise is incorrect in any material
respect.

STATEMENT OF MORTGAGE BALANCE

The Chargee shall be paid its then current fee for each request for a Statement of Mortgage, to be
paid in advance.

ADDITIONAL SECURITIES

In the event that the Chargee (in addition to the premises secured hereunder) holds further
additional securities on account of the indebtedness secured herein, it is agreed that no single or
partial exercise of any of the Chargee’s powers hereunder or under any of such securities, shall
preclude other and further exercise of any other right, power or remedy pursuant of any of such
securities or herein. The Chargee shall at all times have the right to proceed against all, any or
any portion of such security or securities in such order and in such manner, cumulatively and
concurrently and not alternatively, separately, successively or together as it shall in its sole
discretion deem fit, without waiving any rights which the Chargee may have hereunder and with
respect to any and all of such securities and the exercise of any such powers or remedies from
time to time shall in no way affect the liability of the Chargor hereunder and under the remaining

securities, provided however, that upon payment of the full indebtedness secured hereunder the
rights of the Chargee hereunder and with respect to any and all such securities shall be at an end,
save for the Environmental Indemnity. Any judgment or recovery hereunder or under any other
security held by the Chargee for the monies secured hereunder shall not affect the right of the
Chargee to realize upon this or any other such security. Unless agreed to the contrary in writing

no discharge of any one or more of such securities and the within Charge shall be given until the

full amount of the principal and interest secured hereby has been paid in full.

RELEASE OF INFORMATION

The Chargee is authorized to release or provide information about the Chargor or the Charge to

any person claiming a construction lien on the lands, to a Credit Bureau, another credit grantor,
or any other person as permitted by law.
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FINANCIAL STATEMENTS

The Chargor shall provide to the Chargee, within one hundred and twenty (120) days after the
end of each fiscal year of the Chargor and each corporate Guarantor the annual financial
statements of the each such corporation for its immediately preceding fiscal year including,
without limitation, the balance sheet of the corporation as at its fiscal year end with comparative
figures for prior years, statements of earnings, retained earnings and changes in financial position
as at the fiscal year end with comparative figures for prior fiscal years, any supporting schedules
and notes thereto and such other information and explanations as may be required by the
Chargee, acting reasonably.
All such operating and financial statements shall be prepared at the expense of the Chargor and
in accordance with generally accepted accounting principles applied on a consistent basis and by
a duly qualified chartered accountant or certified public accountant which is acceptable to the
Chargee and shall be submitted in audited form if so required by the Chargee, at its option, and
the completeness and correctness of such statements shall be supported by an affidavit of the
Chargor.
With respect to the individual Guarantor one hundred and twenty (120) days after each
anniversary of November 1st, 2021, the Guarantor shall provide the Chargee an annual updated
net worth statement of such individual in such form and including such content and other
information and explanations as may be required by the Chargee.

GUARANTOR PROVISIONS

In consideration of the Chargee advancing funds to the Chargor hereunder, 8522146 Canada Inc.,
Rodale Construction Inc., Evoke Solutions Incorporated, Welland Real Estate Inc., Elk Capital
Ltd., 2807435 Ontario Inc., Queenston Oakdale Limited, Trevor Rabie, Matthew Elkind, Stephan
Katmarian, Jon Jeffrey Howard and Michael Corrado (herein collectively referred to as the
"Guarantor") do hereby, jointly and severally absolutely and unconditionally, covenant, agree
and guarantee to the Chargee, as principal debtor and not as surety, that all monies to be paid as
herein set forth shall be paid as herein set forth and that all covenants, agreements and provisos
of the Chargor shall be completely paid, fulfilled, observed and performed in accordance with
the provisions of this Charge and that if the Chargor shall fail to pay or cause to be paid the
amount as hereinbefore set out or fail to perform, observe or fulfill its covenants or agreements

as herein set out, then the Guarantor shall pay or cause to be paid to the Chargee the payments as
herein set forth, and that the Guarantor shall continue to remain liable on his guarantee, covenant
and agreement notwithstanding:

a) Any extension of time or extensions of time from time to time which may be given by the
Chargee to the Chargor for payment, observance, performance or fulfillment of any
liabilities, indebtedness, agreements or obligations hereby guaranteed and/or any renewal
of this charge from time to time and the Guarantor hereby covenants and agrees with the
Chargee that payment shall be made in accordance with such extension or extensions of
time and that if payments are not made in accordance with such extension or extensions
of time the Guarantor shall make or cause to be made the payments in accordance with
such extension or extension of time.

b) Any compounding or making of any compositions or arrangements respecting any
liabilities, indebtedness, agreements or obligations, hereby guaranteed.

c) Taking of any security or securities or releasing, discharging, abandoning, giving up,
modifying, varying, exchanging, renewing, assigning, abstaining from perfecting or
abstaining from taking advantage of any security now held or hereafter acquired or
acquired by these presents in respect of any liabilities, indebtedness, agreements or
obligations hereby guaranteed or of any part of same.

d) Realization of any securities now or hereafter held by the Chargee.
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e) Granting any indulgence whatsoever to the Chargor to any other person, firm or
corporation.

f) Discharging the Chargor, or any other person, firm or corporation.
g) Doing or omitting to do any other act, matter or thing whatsoever with relation to the

liabilities, indebtedness, agreements and obligations hereby guaranteed or any security or
securities now or hereafter held in respect thereof or of any part of same.

The Guarantor hereby waives and renounces any rights, benefits, immunities, privileges and
advantages which he may have by reason of being Guarantor instead of principal debtor and
acknowledges he is responsible for the debt as principal debtor and not as surety.

All indebtedness and liabilities present and future of the Chargor to the Guarantor are hereby
assigned to the Chargee and postponed to the present and future indebtedness and liabilities of
the Chargor to the Chargee including the repayment of all the monies secured by the within
charge and all monies received from the Chargor or for his account by the Guarantor or his
representatives or assigns in respect thereof shall be by him received in trust for the Chargee, and
forthwith upon receipt paid over to the Chargee until the Chargor's indebtedness and liability to
the Chargee is fully paid and satisfied all without prejudice to and without in any way limiting or
lessening the liability of the Guarantor to the Chargee under this guarantee and this assignment
and postponement is independent of the said guarantee and shall remain in full effect until
repayment in full to the Chargee of the monies secured by the Charge notwithstanding that the
liabilities of the Guarantor under the within guarantee may have been discharged or terminated,
the undersigned acknowledges the assignment to the Chargee as set forth herein shall not impose
upon the Chargee any obligation to do anything to realize on the assigned debts and claims or to
ensure that those debts or claims do not become statute barred by the operation of law relating to
limitation of actions or otherwise.
PAYMENT OF INSURANCE PREMIUMS

Provided that prior to the first advance hereunder, the Chargor shall provide the Chargee with
evidence that the premiums for any insurance policies provided for under this Charge have been
paid for at least the six (6) months following the first advance hereunder.
CONTINUING SECURITY

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

In the event that this Charge is secured against lands and premises which premises are premises
licenced for the carrying on of a business or for a use of any kind the following provisions shall
be applicable:

(a) The Chargor does hereby covenant and agree that all existing or future licences, permits
and authorities issued by any body or authority having licensing jurisdiction, in
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connection with any business or use of any kind carried on upon the charged premises,
shall as of and from the date hereof stand as security for and shall be held by the Chargor
for the benefit of the Chargee as security for the observance, performance and carrying
out of the terms and conditions of the within Charge until the monies secured herein are
fully paid and satisfied.

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

(c) The Chargor further agrees and acknowledges that, in the event of default of payment of
any monies secured by this Charge as and when such payments become due, or in the
event of failure of the Chargor to observe, perform or cany out any of the covenants and
agreements in this Charge contained, including the conditions contained in the within
paragraph, such event shall and does operate to constitute the Chargee as a successor and
assign, subject to the approval of the body or authority or board or commission having
licencing jurisdiction in connection with the aforesaid business or use carried on upon the
charged premises or to be carried out, such approval being for all existing or future
licences, permits and authorities issued by the said body or authority or board or
commission, having such licencing jurisdiction in connection with the aforementioned
business or use carried on upon the charged premises; provided however, the assignment
is taken only as security for the due payment of the principal and interest hereby secured
and as security for the due observance, performance and carrying out of the terms and

conditions hereof, and subject to the reservation that none of the rights or remedies of the
Chargee shall be merged or prejudiced in any way by the acceptance of this assignment
as security.

(d) In the event of any proceedings being taken by the Chargee by the reason of default being
made in payment of the monies hereby secured, then in such event the Chargor shall be
deemed to be in default hereunder and the Chargee shall be entitled to exercise its rights
hereunder and to have the Chargee or its nominee or Receiver or assignee become holder
of the above mentioned licences, permits and authorities and to apply to the body or
authority or board or commission having the necessary jurisdiction for the approval of the
transfer to the Chargee or his nominee, Receiver or assignee of all the licences, permits
and authorities now or hereafter in existence in connection with any business or use
carried on or being made of the charged premises.

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

Doc#5330017v2

107 



Page 20

The Chargee in exercising any of the rights given to the Chargee under this Charge shall not be
deemed to be a Chargee in Possession.

The Chargor and/or Guarantor(s) agree that should the Chargee herein be a trustee for
beneficiaries, the Chargor and/or Guarantors) shall have no claims against the beneficial owners
of the Charge.
FARM DEBT MEDIATION ACT

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

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

due will constitute, at the option of the Chargee, a default hereunder.

UNDERTAKINGS

In the event that the Chargor defaults with respect to any of the terms of any undertakings

delivered to the Chargee in consideration of the advance of funds under this Charge, or thereafter

or with respect to any covenant contained in these additional provisions, such default will be an
event of default under this Charge and entitle the Chargee to all of its remedies hereunder
including the acceleration of the principal without further notice to the Chargee.

SUBSEQUENT ENCUMBRANCES

The Chargor and Guarantor hereby agree that in the event that a subsequent mortgage is placed

on the property secured hereby, without the Chargee’s written consent, which consent shall not
be unreasonably withheld, that the Chargee shall have the right, at its option, to immediately
declare all unpaid principal and interest and accrued interest and costs and expenses owing to the

Chargee immediately due and payable, together with the Chargee’s then current prepayment

penalties and fees pursuant to this Charge.

PRIVACY PROVISIONS

(a) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any

other parties, their authorized agents and solicitors requesting the same, any and all
information, whether confidential or not, in its possession regarding the charged lands or

the within mortgage loan including, without limitation, details of the mortgage loan
balance, the terms of this mortgage loan, defaults hereunder (existing or prior) and like

matters.
(b) The Chargor hereby confirms and agrees that the release and disclosure of any such

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

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suits,
actions, claims, monies and costs arising from (i) the release and disclosure of any such

information by the Chargee, and (ii) any breach of the provisions of any applicable laws,
including the Personal Information Protection and Electronic Documentation Act
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(Canada), as amended, provided that the Chargee has acted in accordance with the
consent and direction received from the Chargor.

COSTS

The Chargor covenants and agrees to pay all property tax, utility rates, charges and insurance
premiums as and when they become due, to keep all encumbrances and agreements in good
standing, comply with all zoning by-laws, standards and work orders and not to permit the
existence of any work orders, deficiency notices, letters of compliance or the registration of any
liens of any nature or kind; the failure of the Chargor to comply with this covenant shall
constitute an event of default hereunder and at law including the right to accelerate the principal
sum secured under this Charge, together with all accrued interest thereon, plus costs.

In addition, at the Chargee’s sole and absolute discretion, the Chargor agrees that the Chargee
may satisfy any charge, lien, any matter raised in the previous paragraph or other encumbrances
now or hereafter existing or to arise or to be claimed upon the charged lands and the amount so
paid together with all costs associated therewith shall be a charge on the lands charged herein
and/or collateral property and shall bear interest at the rates of interest provided herein per
annum, calculated and compounded monthly and shall be payable forthwith by the Chargor to
the Chargee and in default of payment, the entire principal sum, accrued interest and costs, shall
become payable at the sole and absolute discretion of the Chargee and the remedies hereby given
and available at law may be exercised forthwith without notice.
DUE ON DEFAULT

In the event of default under this Charge, beyond an applicable cure period, at the option of the
Chargee, the full principal balance, together with interest and costs on a substantial indemnity
basis in relation thereto shall become immediately due and payable.

DEFAULT OF PRIOR OR SUBSEQUENT ENCUMBRANCES

If at any time or from time to time any default or breach of covenant occurs under any
encumbrance registered against the Property and which encumbrance has priority over the
Charge or which is subordinate to the Charge and which default is not cured within the grace
periods permitted, it shall, at the option of the Chargee, constitute default under the Charge and
the Chargee may, at its option, pay all monies and take appropriate action to cure any default or
breach under any encumbrance and proceeds with its remedies on default.

MAXIMUM LOAN TO VALUE

If at any time prior to the Maturity Date of this Charge the amount outstanding pursuant to this
Charge exceeds 62.91% of the “as is” value of the lands secured hereby as of the date hereof, the
Chargee may refuse to advance any further amounts pursuant to this Charge and/or at the option
of the Chargee, the Charge may become due and payable.

Any appraisal is to be prepared by a Bona Fide appraiser approved by the Chargee.

CREDIT MANAGEMENT

The Chargor acknowledges it is important to insulate the revenue stream from the Property in
order to avoid claims by other projects, commitments or liabilities of the Chargor. If this is not
possible, the Chargor agrees to provide the Chargee with a reasonable degree of revenue
segregation through separate reporting. In this regard the Chargee shall monitor the financial
aspects of the Property, depending upon its financial status.

The Chargor covenants and agrees to provide the Chargee with standalone property reporting
isolating the Property’s financial and operating information from that of other properties owned
by the Chargor. The Chargor further covenants and agrees to provide the Chargee with separate
financial statements for the Property. In the event of a default by the Chargor under the Charge,
or if the Chargor seeks relief under the Companies' Creditors Arrangement Act (Canada) or
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other debtor relief legislation, the Chargee shall, if possible, be entitled to establish a separate
project bank account for the Property.

REMEDIATION

The Chargor covenants and agrees that prior to April 15th, 2022 it shall:

(a) complete the remediation of the Property;

(b) submit to the Ministry of the Environment, Conservation and Parks (the “Ministry”) the
completed Environmental Remediation Report and an Application for a Record of Site
Conditions for the Property and all required supporting reports, tests and opinions;

(c) provide a Reliance Letter to the Chargee from the Chargor’s Environmental Engineer
with respect to the report prepared by such Engineer and submitted to the Ministry;

failing which, at the option of the Chargee, this Charge may be deemed in default;

The Chargor further undertakes to respond immediately to any request or to ask their Engineer to
respond immediately to any request for further information or tests with respect to the Property
from the Ministry.
BLANKET MORTGAGE

The Chargor hereby acknowledges and agrees that the principal sum secured herein shall be
secured by all of the lands and premises described under Properties in the Charge/Mortgage of
Land to which this Schedule is attached.

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

AND THAT:

(a) The Charge herein shall be registered against the Charged Lands;

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

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

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

The Chargee shall in the event of default be free to realize in its sole discretion upon any Parcel
or Parcels in any order without prejudice to realizing upon any other Parcels from time to time.

Any and all remedies pursued by the Chargee against any one of the Parcels shall not release,
diminish, alter or exhaust the Chargee’s rights against any of the other Parcels.

REASONABLENESS OF FEES AND CHARGES

The Chargor acknowledges having reviewed and had explained to it all of the possible fees
and charges as set forth in this Charge which would be in addition to principal and interest

due hereunder. The Chargor acknowledged and agrees that the fees and charges are
reasonable and reflect a reasonable pre-estimate of Chargee’s actual costs with respect to

each of such charges and fees.
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VALIDITY OF PROVISIONS

If any provision of this Charge is held to any extent invalid or unenforceable, the remainder of
this Charge shall not be affected and shall remain valid and enforceable.

TIME OF THE ESSENCE

Time shall be of the essence in all matters relating to this Charge.

INTERPRETATION AND HEADINGS

Wherever in this Charge the singular or masculine is used, the same shall be construed as
meaning the plural or the feminine or the neuter where the context or the parties hereto so
require. The headings do not form part of this Charge and have been inserted for convenience of
reference only.
ELECTRONIC IMAGING

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

Record.
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit F

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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at15:55Receipted as NR603719 on 2022 .1 31

yyyy mm dd

LRO# 30 Notice Of Assignment Of Rents-General

The app؛؛cant(5) hereby applies to the Land Registrar. Page lof io

Properties

PIN
Description

46267-0101
LT 3500 CP PL 2 GRANTHAM; LT 3473-3487, 3494-3499. 3501-3504 CP PL 2
GRANTHAM EXCEPT VAILEYVIEW RD; PT LT 3488, 3506-3510 CP PL 2 GRANTHAM;
PT VINE ST CP PL 2 GRANTHAM CLOSED BY NC4350 AS IN R012400, R016696,
R030189, R010700, R011444, R0321759, SCE18090; PT  1 30R1484; LTS 3490-3493
CP2 EXCEPT PTS 1 & 2 30R12073; SfT R0535289, R0713328;; CITY OF ST.
CATHARINES
142 QUEENSTON STREET
ST. CATHARINES

LT

Address

Applicant(s)

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

Name
Address for Sewlce

2807823 ONTARIO INC.
624 King Street West
Toronto, Ontario
M5V1M7

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document Is not authorized under Power of Attorney by this party.

ShareCapacityParty To(s)

FIRST SOURCE FINANCIAL MANAGEMENT INC.

2235 Sheppard Avenue East
Suite 1202
Toronto, Ontario
M2J 5Β5

Name
Address fer Service

Statements

The applicant applies for the ent^ of a notice of general assignment of rents.
This notice may be deleted by the Land Registrar when the registered instrument, NR603718 registered on 2022/01/31 to which this
notice relates is deleted
Schedule: See Schedules

Signed By

Signed 2022 01 31acting for
Applicant(s)

5000 Yonge street, lOtti Floor
Toronto
Μ2Ν 7Ε9

Che^l Lynn Moore

Tel 416-222-8888

Tax 416-218-1860

I have the auttiority to sign and register the document on betialf of all parties to the document.

Che^l Lynn Moore 5000 Yonge street, lOth Floor Signed 2022 01 31
Toronto
Μ2Ν 7Ε9

acting for
Party To(s)

Tel 416-222-8888

Tax 416-218-1860

I have the authority to sign and register the document on betialf of all parties to the document.

Submitted By
2022 01 315000 Yonge Street, lOth Floor

Toronto
Μ2Ν 7Ε9

CHAITONS LLP

Tel 416-222-8888
416-218-1860Fax

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$66.30
$66.30
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Receipted as NR603719 on 2 ه22 01 31

yyyy mm dd
LRO # 30 Notice 0۴ Assignment ٥f Rents-General

The app١؛c3nt(s) hereby applies to the band Registrar.

File Number

68782Applicant Client File Number :
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THIS INDENTURE made on the 28th day ofjanua^, 2022.

BETWEEN:

2807823 ONTARIO INC.

(here؛nafter ca!!ed the "Mortgagor")

OF THEFiRST PART

- and -

FIRST SOURCE FINANCIAL MANAGEMENT INC.

(hereinafter called the "Mortgagee")

OF THE SECOND PART
WHEREAS:

The Mortgagee is advancing to the Mortgagor the sum of up to Eight Million Seven
Hundred and Fifty Thousand Dollars ($8,750,000) upon the security of a
Charge/Mortgage to he registered In the principal amount of Ten Million Five Hundred
Thousand Dollars ($10,500,000), (the "Mortgage") registered In the Land Titles Division
ofNiagara North (No. 30) and made by the Mortgagor In favour of the Mortgagee on the
security of the lands and premises owned by the Mortgagor and more particularly
described In Schedule “A" hereto, which lands and all buildings at any time thereon
during the existence of the Mortgage are herein referred to as the "Mortgaged Premises''؛

As a condition precedent of making the aforesaid mortgage loan, the Mortgagee has
required an assignment to the Mortgagee؛ its heirs, executors, administrators, successors
and assigns, as additional security for the obse^ance and performance by the Mortgagor
of Its covenants and agreements contained in the Mortgage, all rents and other monies
due or accruing due or at any time hereafter to become due and payable and the Leases,
as hereinafter defined, and all of the other rights of the Mortgagor under:

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

all present and future (!) guarantees of any or all of obligations of any tenant
(which term means any person who now or hereafter Is a party to a Lease for the
time being In effect and has any right of use or occupancy of all or any part of the
Mortgaged Premises under a Lease) under any Lease ؛(11 ) Indemnities in respect
.f all or any of the obligations of any Tenant under any Leases and (111)
arrangements with a similar person for any other person to take over all or part of
the balance of the temi of any tenant under any Lease, and all revisions,
alterations, modifications, amendments, changes, extensions, renewals,
replacements and substitutions thereof or therefore which may hereafter be
effected or entered into (hereinafter collectively referred to as the "Guarantee of
Leases.

(!)

)؛؛(

A:

B:

NOW THEREFORE this Indenture wltnesseth that in consideration of the
premises and the sum of TWO ($ 2.00) DOLLARS now paid by the Mortgagee to the Mortgagor
(the receipt and sufficiency whereof is hereby acknowledged):

Subject to paragraph 2 hereof, the Mortgagor hereby assigns, transfers and sets over unto1

^S32S5&1v1
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2

the Mortgagee, Its heJrs, executors, a٥mïn؛st٢at٠٢s, successors and assigns, (a) The Leases
and Guarantees ořLeasesi and (b) 3اا rents and other monies now due or accruing due or
at any time hereafter to become due and payable under each and every Lease and
Guarantee of Leases, all other obligations of the other parties thereto with respect to the
Mortgaged Premises and all benefits, advantages and powers to be derived therefromi
with full power and authority In each case to demand, sue for, recover, receive and give
receipts for all rents and other moneys payable thereunder؛ to have and to hold unto the
Mortgagee until all moneys owing and all obligations of the Mortgagor in respect of the
Mortgage have been fully paid and fulfilled and after the Mortgage has been fully
released and discharged this Agreement shall be void and of no further effect.

It is the Intention of the parties hereto that this instrument shall be a present assignment
provided that the Mortgagee shall not exercise any rights or remedies herein given to It
until the Mortgagor is In default under any of the terms and provisions of the Mortgage or
of this assignment. L'ntll such default, the Mortgagor shall be permitted to collect, take,
retain and use or permit the collection, taking, retention and use of the rents and revenues
from the Mortgaged Premises. Default under this Indenture shall constitute default under
the Mortgage.

2.

At any time, whether or not the Mortgagor is In default hereunder and whether or
not the Mortgagee has detemiined to enforce the security hereof, upon request by
the Mortgagee, the Mortgagor will promptly deliver, to the extent that the same
have not been previously delivered, to the Mortgagee a copy of any or all of the
Leases and any Guarantees of Leases؛

3 (a)

The Mortgagor covenants and agrees that all the obligations of the Lessor or
Licensor under each of the Leases will be obseded and performed except to the
extent that such observance or performance may be waived by the obligees؛

(b)

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

A Specific Assignment of all of the rights, title and Interest of the
Mortgagor as Lessor or Licensor In, to, under, or In respect of all rents and
other moneys now due and payable under any one or more of the Leases
and any Guarantees of Leases؛

)؛(

(c)

A Specific Assignment of all the right, title and Interest of the Mortgagor,
as Lessor or Licensor In, to, under or in respect of any ofthe Leases, all
rent or other moneys now due and payable or hereafter to become due and
payable thereunder, all other obligations of the other parties thereunder
and all the benefits, advantages and powers to be derived thereftom and
each and every Guarantee of Lease, with full power and authority to
demand, sue for, recover, receive and give receipts for all rents and other
moneys payable thereunder and otherwise to enforce the rights of the
Mortgagor thereunder in the name of the Mortgagor؛

Whenever the Mortgagor has been In default under any of the terms or provisions of the
Mortgage, the Mortgagee shall be entitled to enter into possession of the Mortgaged
Premises and collect the rents and revenues thereof, distrain In the name of the Mortgagor
for the same and appoint its agents to manage the Mortgaged Premises and pay such
agents reasonable charges for their services and charge the same to the account of the
Mortgagor؛ and that any agents so appointed by the Mortgagee shall have the authority
and power:

(11)

4.

to the extent that the Mortgagor has the authority to do so under the terms of the
Lease, make any Lease or Leases of the Mortgaged Premises or of any part
thereof at such rent and on such terms as the Mortgagee In Its discretion may
consider
proper and to cancel or sureender existing Leases, to alter or amend the terms of

(a)

^S328٥eivi
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3

existing Leases, t. renew existing Leases, or t. make concessions to Tenants as
the Mortgagee in Its discretion may consider proper؛

to manage generally the Mortgaged Premises to the same extent as the Mortgagor
could do؛ and

(b)

to collect the rents and revenues and give good and sufficient receipts and
discharges therefore, and In their discretion, distrain In the name of the
Mortgagor for such rents and revenues؛

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

to accumulate the rents and revenues In such agent's hands in a reasonable
amount to make provision for maturing payments of interest and principal
on the Mortgage, and for the parents of taxes. Insurance, heating,
repairs, renovations and upkeep, costs and expenses of collection of rents
and revenues, and other expenses or camylng charges connected with the
Mortgaged Premises.

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

Any entry upon the Mortgaged Premises under the terms of this Indenture shall not
constitute the Mortgagee a ''Mortgagee In Possession" in contemplation of law and the
Mortgagee shall not become liable to account to the Mortgagor or credit the Mortgagor
with any moneys on account of the Mortgage except those which shall come Into Its
hands or Into the hands of any agents appointed by It pursuant hereto؛ the Mortgagee
shall not be liable for fo ilure to collect rents or revenues and shall be under no obligation
to take any action or proceeding or exercise any remedy for the collection or recovery of
the said rents and revenues, or any part thereof and then, subject to all deductions and
payments made out of the rents and revenues received from the Mortgaged Premises as
herein provided.

That whenever any and all default under the Mortgage has been cured, and all taxes and
insurance on the Mortgaged Premises have been paid to date, and all moneys which the
Mortgagee or its agents may have expended or become liable for in connection with the
Mortgaged Premises have been fully repaid, then the Mortgagee, within one month after
demand in writing, shall redeliver possession of the Mortgaged Premises to the
Mortgagor and the Mortgagor shall resume collection of the rents or revenues on the
Mortgaged Premises until further default has occurred as aforesaid, and shall thereupon
also be permitted to receive any remaining balance of the rents and revenues realized
from the Mortgaged Premises.

That the Mortgagor warrants that it has not, and covenants that It shall not, at any time
during the existence ofthe Mortgage, assign, pledge or hypothecate any Lease or Leases
now or hereafter existing In respect of the Mortgaged Premises or the rents and revenues
due or to become due thereunder, or any part thereof, other than to the Mortgagee؛ and
the Mortgagor shall not, at any time during the existence of the Mortgage, commit, either
by act or omission, any breach of covenant on the part of the Lessor under any of the
Leases to be obseded and performed, teirolnate, accept a surtender of or amend in any
manner, any Lease or Leases now or hereafter existing In respect of the Mortgaged
Premises, or receive or peirolt the payment of any rents or revenues by anticipation In
respect thereof, except as provided In the Leases, without the consent In writing of the
Mortgagee, which consent shall not be arbitrarily or unreasonably withheld.

That this assignment is taken by way of additional security only and neither the taking of
this assignment nor anything done In pursuance hereof shall make the Mortgagee liable in

(!)

(11)

(111)

5

6.

7.

9.
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any way. as landlord or otherwise, for the performance or any covenants, obligations or
liabilities under the Leases or any of them.

10. The Mortgagor waives any rights of set-off against the Lessees.

1 1. The Mortgagor covenants and agrees with the Mortgagee:

that it will not transfer or convey the fee title to the said premises to any of tlie

Lessees without requiring such Lessees, In writing, to assume and agree to pay the
debt secured hereby In accordance with the terms, covenants, and conditions of

the mortgage hereinbefore described؛

that If the Leases provide for the abatement of rent during the repair of the
demised premises by reason of fi re or other casualty, the Mortgagor shall furnish
rental Insurance to the Mortgagee, the policies to be In an amount and form and
written by such Insurance companies as shall be satisfactory to the Mortgagee؛

(c) not to terminate, modify or amend said Leases or any of the terms thereof, or
grant any concessions in connection therewith, either orally or in writing, or to
accept a surrender thereof without the written consent of the Mortgagee and that
any attempted termination, modification or amendments of said Leases without
such written consent shall be null and void؛

(d) not to collect any of the rent. Income and profits arising or accruing under said
Leases in advance of the time when the same become due under the terms thereof,
but In any event without the written consent of the Mortgagee, not more than
thirty (30) days In advance؛

(e) not to discount any future accruing rents؛

not to execute any other assignments of said Leases or any Interest therein or any
of the rents thereunder؛

to perform all of the Mortgagor's covenants and agreements as Lessor under the
said Leases and not to suffer or permit to occur any release of liability of the
Lessees, or any rights to the Lessees to withhold payment of rent؛ and to give
prompt notices to the Mortgagee of any notice of default on the part of the
Mortgagor with respect to the said Leases received from the Lessees thereunder,
and to furnish the Mortgagee with complete copies of the said notices؛

(h) that all offers to lease and Leases shall be bona fide, the terns of which are to be
approved by the Mortgagee prior to execution, and shall be at rental rates and
terms consistent with comparable space in the area of the lands and premises
described herein؛

If so requested by the Mortgagee, to enforce the said Leases and all remedies
available to the Mortgagor against the Lessees, in case of default under the said
Leases by the Lessee؛

that none ofthe rights or remedies of the Mortgagee under the mortgage shall be
delayed or In any way prejudiced by tills assignment

(k) that notwithstanding any variation ofthe terms ofthe mortgage or any extension
of time for payment thereunder, the Leases and benefits hereby assl^ed shall
continue as additional security in accordance with the terms hereof؛

not to alter, modify or change the terms of any guarantees of any of the said
Leases or cancel or terminate such guarantees without the prior written consent of
the Mortgagee؛

not to consent to any assignment of the said Leases, or any subletting thereunder.

(a)

(b)

(f)

(g)

(!)

a)

)ا(

(m)
D٠c#5323961v1
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whether ٠٢ not in accordance with their tenns, without the prior written consent of
the Mortgagee؛

not to request, consent to, agree to or accept subordination of the said Leases to
any mortgage or other encumbrance now or hereafter affecting the premises؛

not to exercise any right of election, whether specifically set forth in any such
Leases or othewise which would in any wav diminish the tenant's liability or
have the effect of shortening the stated term of the Lease؛ and

(p) to pay the costs, charges and expenses of and Incidental to the taking, preparation
and fi ling of this Agreement or any notice hereof which may be required and of
every renewal related thereto.

12. Upon any vesting of title to the properties secured under the Mortgage In the Mortgagee
or other party by Court Order, operation of law, or othewlse and upon delivery of a deed
or deeds pursuant to the Mortgagee's exercise of remedies under the Mortgage, all right,
title and interest of the Mortgagor in and to the Leases shall by virtue of this Instrument,
thereupon vest In and become the absolute property of the party vested with such title or
the grantee or grantees In such deed or deeds without any further act or assignment by the
Mortgagor. The Mortgagor hereby Irrevocably appoints the Mortgagee and its
successors and assigns, as its agent and attorney In fact, to execute all Instruments of
assignment or further assurances In favour of such party vested with title or the grantee or
grantees

13. In the exercise of the powers herein granted to the Mortgagee, no liability shall be
asserted or enforced against the Mortgagee, all such liability being hereby expressly
waived and released by the Mortgagor, save for liability Incurred as a result of gross
negligence or wilful misconduct by the Mortgagee or any of Its agents. The Mortgagee
shall not be obligated to perform or discharge any obligation, duty or liability under the
Leases, or under or by reason of this assignment, and the Mortgagor shall and does
hereby agree to indemnify the Mortgagee for, and to save and hold it harmless of and
from, any and all liability, loss or damage which It may or might incur under the Leases
or under or by reason of this assignment and of and from any and all claims and demands
whatsoever which may be asserted against It by reason of any obligations or undertakings
on Its part to perfoiTO or discharge any of the temts, covenants or agreements contained In
the Leases save for liability, loss or damage Incurred by the parties as a result of gross
negligence or wilful misconduct by the Mortgagee or any of Its agents. Should the
Mortgagee Incur any such liability, loss or damage under the Leases or under or by
reason of this assignment, or in the defence of any such claims or demands, the amount
thereof, including costs, expenses and reasonable attorney's fees, shall be secured liereby,
and the Mortgagor shall reimburse the Mortgagee therefore immediately upon demand.

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

15. That the rights or remedies given to the Mortgagee hereunder shall be cumulative of and
not substituted for any rights or remedies to which the Mortgagee may be entitled under
the Mortgage or at Law.

16. That the terms and conditions hereof shall be binding upon and enure to the benefit of the
heirs, executors, administrators, successors and assigns of the parties hereof as the case
may be.

17. A discharge ofthe Mortgage In favour of the Mortgagor as against part or all of the
Mortgaged Premises shall operate as a reassignment of this Assignment of Rents as
against the Mortgaged Premises so discharged.

PRODDED that It Is hereby agreed that in construing this Indenture the words
"Mortgagor" or "Mortgagors" or "Mortgagee" or "Mortgagees", and "he", "she", "they" or "It",
"his", ^'her", "their", or "Its", respectively, as the number and gender of the parties referred to In
D٥c،S32S961v1

(n)

(٠)
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each case require, and the number of the verb agreeing therewith shall be construed as agreeing
with the said word or pronoun so substituted. And that all rights, advantages, privileges,
immunities, powers and things hereby secured to the Mortgagor or Mortgagors, Mortgagee or
Mortgagees, shall be equally secured to and exercisable by his, her, their or its heirs, executors,
administrators and assigns, or successors and assigns, as the case may be. And that all covenants؛
liabilities and obligation entered Into or Imposed hereunder upon the Mortgagor or Mortgagors,
Mortgagee or Mortgagees, shall be equally binding upon his, her, their or Its heirs, executors,
administrators and assigns, or successors and assigns, as the case may be, and that all such
covenants and liabilities and obligations shall bejolnt and several.

(Remainder of page intentionally lejt blank, signature page to follow.)
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DATEDatToronto,this7thdayofJanuary,2022.

C.280782
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Title:Vice-President

WehavetheauthoritytobindtheCorpolation
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SCHEDULE “A؛

ا 42 Queenston Street, city of St. Catharines
46267-0101 (LT)

Lot 3500 CP PL2 Grantham؛ Lots 3473-3487, 3494-3499, 3501-3504 CP PL2 Grantham,
except Valleyview Rd.؛ Part Lot 3488, 3506-3510 CP PL2 Grantham, Part vine Street CP PL2
Grantham closed by NC4350 as in RO12400, R016696, RO30189, R010700, ROl 1444,
R0321759, SCE18090؛ Part 1.30R-1484, Lots 3490-3493 CP PL 2 except Parts 1 and 2, 30R-
City ofSt. Catharines ؛s/t R0535289, R0713328 ؛12073
(the “Property’')

0٠c«S3299eiv1
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit G

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit H

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023

130 



DocuSIgn Enve!ope ID: 4F65CD22٠A11E4٥89-9B86٠11E6AB2CB37E

GENERAL SECURỊTY AGREEMENT

THIS AGREEMENT dated as of the 28th day of January, 2022.

BY:
2807823 ONTARIO INC.

(herelnaRer called the “Debtor”)

OF THE FIRST PART

IN FAVOUR OF:

FIRST SOURCE FINANCIAL MANAGEMENT INC.

(hereinafter called tlie “Secured Party")

OF THE SECOND PART

IN CONSIDERATION of the Secured Party extending credit and making or
agreeing to make one or more ad٧ances to the Debtor and for other good and ٧aluable
consideration, the Debtor covenants with the Secured Party as follows:

ARTICLE I
DEFINITIONS

Definitions: Capitalized terms used In this Agreement that are not defined in this
section have the respective meanings ascribed thereto In the Act and all other capitalized terms
used in this Agreement have the respective meanings ascribed tliereto In this section:

1.01

(a) the “Act” means the Personal Property Security Act RSO 1990, as amended or re-
enacted from time to time؛

(b) “Buildings” means all structures, buildings and otlier improvements constructed, being
constructed or to be constructed on the Lands؛

(c) “Collateral” means all Goods Including, without limitation. Equipment and Inventory
that is now or hereafter owned or acquired by or on behalf of the Debtor or In respect of
which the Debtor now or hereafter has any rights and wliicli Is now or Iiereafter may
become located on, affixed or atlaclied to, placed upon, situate in or on, or which may
arise out of, from or in connection witli the ownership, use or disposition oft the Lands or
the Buildings or any part tliereof including, without limitation, all increases, additions,
substitutions, repairs, renewals, replacements. Accessions, accretions and improvements
to any such Goods and all Proceeds and other amounts derived directly or indirectly from
any dealings with any such personal property.

(d) “Expenses” means all costs, fees and expenses (including legal fees and disbursements
on a solicitor and his own client basis) incurred by or on behalf of the Secured Party In
connection with or arising out of or from any one or !nore of the following:

)؛( any act done or taken by the Secured Party or any Receiver, or any proceeding
Instituted by the Secured Party, the Debtor or any other person, fi rm or
corporation, in connection with or In any way relating to any one or more of the
Act as it relates to the Indebtedness, this Agreement or any part hereof, the
preservation, protection, enforcement or realization of the Collateral or the
Security Interest or both, the recovery of the !!idebtedness and responding to
enquiries regarding the scope of the Security Interest perfected by tlie registration
of a Financing State!nent under the Act؛

(ii) the remuneration of the Receiver and its agents, if any؛ and

(ill) all amounts incurred or paid by or on behalf of the Secured Party pursuant to
section 5.03 hereof؛

Doc#S330107v2
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“indebtedness” means all present and future debts and liabilities due ٠r to become due,
absolute or contingent, direct or indirect, now existing or liereafter arising, owing by the
Debtor to the Secured Party, whether pursuant to or under the Letter of, the Loan
Documents or otherwise and includes any extensions, renewals or replacements thereof
and includes the Expenses؛

“Lands" means the lands and premises described in Schedule “A” annexed liereto؛

“Letter of Commitment" means tliat certain commitment letter dated November 19"',
2021 and assigned to the Secured Party In favour of 2807823 Ontario Inc. as same may
be amended from time to time؛

(e)

(f)

(g)

“Loan Documents” means all agreements, instruments and other documents made or
assigned by the Debtor in favour of the Secured Party in connection witli the loan
transaction contemplated in the Letter of Commitment, as same may be amended from
time to time؛ and

(h)

“Security Interest” means the assignment, transfer, mortgage, charge and security
interest provided for in section 2.01 liereof and “security interest” has the meaning
ascribed thereto in the Act.

)ا(

ARTICLE II
GRANT OF SECURITY INTEREST AND ATTACHMENT

Security Interest: As continuing security for the payment of tlie Indebtedness
and the performance, fulfilment and satisfaction of all covenants, obligations and conditions on
the part of the Debtor set out lierein, in tlie Letter of Commitment and in the Loan Documents, the
Debtor:

2.01

assigns, transfers, mortgages and charges to and in favour of the Secured Party all of tlie
Debtor’s rights, title and interest in and to the Collateral؛ and

(a)

(b) grants to and In favour of the Secured Party a security interest in the Collateral؛

as and by way of a fi xed charge.

2.02 Attachment: The Debtor and Secured Party confirm tliat they have not
postponed or agreed to postpone tlie time for attacliment of tlie Security Interest and tliat tlie
Debtor lias received Value.

ARTICLE III
REPRESENTATIONS. WARRANTIES AND COVENANTS

3.01 Representations and Warranties: Tlie Debtor represents and warrants tliat the
Collateral is owned by tlie Debtor with good and marketable title tliereto, ftee and clear of any
assignments, executions, mortgages, charges, liypothecatlons, pledges, security interests, liens,
demands, adverse claims and any otlier encumbrances whatsoever.

3.02 Covenants: The Debtor covenants and agrees witli tlie Secured Party that so long
as any of tlie Indebtedness remains outstanding:

(a) tlie Debtor will at all times maintain its corporate existence؛

(b) the Debtor shall diligently maintain and operate tlie Collateral and sliall conduct Its
operations in a reasonable and prudent manner so as to maintain, preserve and protect tlie
Collateral؛

(c) the Debtor will pay all taxes, rates, levies, government fees and dues levied, assessed or
imposed in respect of the Collateral or any part tliereof, as and wlien tlie same become
due and payable, and shall fortliwitli upon request by tlie Secured Party deliver such
evidence as may satisfy the Secured Party that SUCİ1 taxes, rates, levies, fees and dues
liave been paid؛

Doc»53301٥7v2
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the Debtor wit! at 3اا t؛mes repair the Collateral and keep the Collateral in good order and
condition and renew and replace all and any of the same whicli may become unrepairable
or destroyed؛

tlie Debtor will insure, at its own expense, on a replacement cost basis, all items of
Collateral for which Insurance coverage is purchasable, at all times during wlilcli any
Indebtedness exists, with insurers and pursuant to policies approved by the SecLired Party,
for such risks and perils as a reasonable owner of similar Collateral would consider
prudent and for such other insurable risks and perils as the Secured Party !nay from time
to tijne consider advisable or desirable and In respect of which insurance coverage may
be available. All cancellation clauses In sucli policies are to provide for at least tilirty (30)
days’ prior notice of such cancellation to the Secui'ed Party؛

the Debtor shall deliver to the Secured Party original or certified true copies of all
policies of insurance required to be maintained by the Debtor pursuant hereto and the
Debtor shall, at least thirty (30) days prior to the expiry of any such insurance policy,
deliver to the Secured Party a renewal receipt, binder or new policy replacing such
expiring insurance policy, or otherwise satisfy the Secured Party that such insurance has
been renewed؛

(d)

(e)

(f)

the Debtor shall cause all proceeds payable under all policies of insurance required to be
maintained by the Debtor hereunder to be made payable to tlie Secured Party, as its
interest may appear, and shall otherwise deal wltli such policies in such nianner so as to
enable all proceeds payable tliereunder to be collected by the Secured Party from the
insurer. The Secured Party may elect to have such insurance money applied in the
reinstatement of the relevant Collateral or towards repayment of the Indebtedness
whether then due or not؛

(g)

the Debtor shall not create, grant, assume or otherwise permit to exist any assignment,
execution, mortgage, charge, liypothec, pledge, lien, security Interest or other
encumbrance upon the Collateral or any part thereof or the Debtor’s interest therein tliat
ranks or Is capable of being enforced in priority to or pari
Interest؛

with the Security

(h)

the Debtor will fiom time to time at the request of the Secured Parly and at the expense of
the Debtor, make and do all suclt acts and things and execute and deliver all such
instruments, security agreements and other writings and assurances as may be necessary
or desirable or recominended by counsel to the Secured Party wltli respect to this
Agreement or the Collateral or in order to perfect, keep perfected, maintain and preserve
the Security Interest؛

(!)

the Debtor will pay or reimburse tlie Secured Party upon demand for all Expenses
together with interest thereon from tlie date of payment by tlie Secured Party until paid in
full to the Secured Party by the Debtor at the highest rate of interest payable under the
Loan Documents, calculated and compounded monthly before and after demand,
maturity, default and judgment, together with interest on overdue interest at the same
rate؛ and

๐)

the Debtor shall not transfer, convey, sell, sublease, assign or otherwise deal with or part

with possession of the Collateral or any part thereof

(k)

ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

Events of Default: The Debtor shall be in default hereunder upon tlie occurrence

of any one or more of the following events (which shall collectively be called “Events of

Default” and individually an “Event of Default”):

4.01

If the Debtor Is In default under or pursuant to, or otherwise fails to perform, fulfill or

satisfy any covenant, obligation or condition set out in, or upon the occurrence of an
event described as an “Event of Default” or a “Default” In, this Agreement, the Letter of

Commitment or any of the Loan Documents؛ and

(a)

if the Debtor or any guarantor or covenantor of the Indebtedness or any part thereof
commits an act of bankruptcy or becomes Insolvent or has a receiver or receiver and
manager appointed for it or over any of Its assets or If any creditor takes possession of
any of its assets or if any execution, distress or other like process Is levied or enforced

(b)
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upon the Coííateral ٠٢ any part thereof or ؛f any compromise or arrangement with
creditors Is made by any of them.

Remedies Upon Default: Upon the occurrence of an Event of Default the full
amount of the Indebtedness shall, at the option of tlte Secured Party, become due and payable
whereupon the Security Interest shall immediately be enforceable by the Secured Party, and the
Secured Party shall have, in addition to all other rights, powers and remedies available at law and
In equity, tlte following rights, powers and remedies:

the Secured Party may immediately sue for tlie Indebtedness؛

tlie Secured Party may appoint and reappoint by instrument in writing, or Institute
proceedings in any court of competent jurisdiction for the appointment or reappointment
of, any person (including the Secured Party) or persons to be a receiver or receiver and
manager (collectively called a “Receiver”) of all or any part of tlie Collateral. The
Secured Party may remove or replace tlie Receiver from time to time, and appoint
anotlter person or persons in Itis stead or make application to a coLirt of competent
jurisdiction to do so. Subject to the provisions of tlte Instrument or court order appointing
the Receiver, the Receiver so appointed or replaced shall have, possess and may exercise
all or any part oftlie rights, powers and remedies of tlte Secured Party (whether conferred
upon the Secured Party by this Agreement or otherwise). For greater certainty, where tlte
Secured Party Is referred to in this Agreement, the term shall, where the context permits,
include the Receiver so appointed or replaced and tite officers, employees, servants or
agents of the SecLired Party and the Receiver؛

4.02

(a)

(b)

tlie Secured Party may, wltliout notice, take such steps as it considers necessary or
desirable to obtain possession of all or any part of tlie Collateral by any method permitted
by law, and to that end the Debtor agrees:

(c)

to deliver possession of the Collateral to tlte Secured Party forthwith upon its
receipt of a written or verbal demand therefor, at sucli place or places specified
by the demand؛ and

)؛(

tliat the Secured Party may, at any time during the day or niglit, by any lawfill
means, enter upon the Lands aitd Buildings and upon any other premises where
any of the Collateral may be found for the purpose of rendering tinusable any part
of the Collateral which constitutes equipment or fo r the purpose of taking
possession of and removing the Collateral or any part tltereof or both؛

)؛؛(

subject to the Act, the Secured Party may witliout notice, advertisement, demand for
payment or any otiter formality (all of wlticlt are hereby waived) do any act or thing to
preserve tlte Collateral or Its value, or seize, collect, realize upon, lease, dispose of,
release to third parties, sell by public or private sale or any otlter mode of disposition as
the Secured Party may consider advisable or otherwise deal with the Collateral or any
part thereof in such manner, for such consideration, upon such terms and conditions and
at such time or times as may. In the absolute discretion of tlte Secured Party, seem to it
necessary or advisable؛

(d)

(e) subject to the Act, the Secured Party may wltliout Itotlce, retain tlte Collateral or any part
tltereof and postpone the sale or any other disposition or dealing with tlte Collateral or
any part thereof for such period as may, in tlie absolute discretion of the Secured Party,
seem to it necessary or advisable؛

(f) stibject to the Act, the Secured Party may wltliout notice, elect to retain all or any part of
tlte Collateral In satisfaction of the Indebtedness or any part thereof؛

(g) subject to the Act, the Secured Party may purcliase all or any part of tlte Collateral at any
public or private sale, auction, tender or by way of any other mode of disposition؛

(h) the Secured Party may borrow money on the security of the Collateral and create security
interests in the Collateral, whether or not In priority to the Security Interest, which, in the
absoltite discretion of the Secured Party, may impair the Debtor's right to redeem tlte
Collateral؛

)؛( tlie Secured Party may carry on or concur In tlte carrying on of all or any part of tlte
business of the Debtor and may enter upon, occupy and use all or any of the Buildings
and buildings occupied or used by tlie Debtor, or in which tlie Collateral or any part
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thereof Is situate for such time as the Secured Party sees fi t, free of cliarge, to the
exclusiou of the Debtor؛ aud

the Secured Party may pay any Indebtedness of the Debtor, post any security or otherwise
deal with any otlter creditors of tlte Debtor in order to obtain the discharge of any
mortgage, cliarge, hypothecation, pledge, security interest, lien, claim or other
encumbrance that may exist against the Collateral or any part thereof.

Receiycr as Agent: The Receiver shall be the agent of the Debtor for all
purposes except possession of the Collateral only, which possession shall be on behalf of and as
agent of the Secured Party and not tlte Debtor.

Risk of Loss: Where all or any part of the Collateral Is in the possession of the
Secured Party or the Receiver the risk of loss or damage, whether caused by the negligence of the
Secured Party, the Receiver or otherwise, shall be the sole responsibility and obligation of the
Debtor.

a)

4.03

4.04

ARTICLE V
GENERAL CONTRACT PROVISIONS.

Secured Party not Liable: Neither the Secured Party nor the Receiver shall be
bound to do any one or more of the following:
5.01

give any notice؛(a)

make or do any repair, processing or preparation for disposition of the Collateral
(whether commercially reasonable or not)؛

(b)

use reasonable care in the custody or preservation of any of the Collateral in its
possession؛

(c)

(d) keep the Collateral Identifiable؛

proceed In a commercially reasonable !nanner in the collection from debtors of the
Debtor؛

)ج(

exercise any rights, powers and remedies wliatsoever including, without limitation, seize,
collect, realize upon, lease, sell or otlterwlse dispose of, borrow money on the security of,
release to tliird parties, obtain possession of, obtain payment for, maintain or preserve or
protect, the Collateral or any part tltereof or its value؛ and

(f)

institute proceedings for the purpose of seizing, collecting, realizing upon, disposing of or
obtaining possession of or payment for, tlte Collateral or any part titereof or for the
purpose of preserving any rights of tlie Secured Party, the Debtor or any other person,
fi rm or corporation In respect of same؛

(g)

nor shall tlie Secured Party or the Receiver be liable or accountable for doing or for falling to do
any one or more of the foregoing. Notwithstanding section 4.03 liereof, the Debtor shall be liable
for all actions, causes of action, proceedings, debts, demands, claims, losses, damages and other
liabilities incurred or suffered by tlie Debtor, tlie Secured Party or tlie Receiver by reason of or on
account of any act or failure to act of the Receiver.

Application of Funds: All amounts realized from the Collateral upon the
enforcement of the Security Interest shall be applied by tlie Secured Party or tlie Receiver fi rstly,
to the payment of Expenses, secondly, to tlie payment of such part of the Indebtedness as
constitutes interest, and tliirdly, to tlte payment of the balance of the Indebtedness؛ and any
deficiency shall be and remain payable by the Debtor to the Secured Party. If any surplus remains
after tlie payments itemized lierein, such surplus sliall be applied In tlie manner provided for In
tlie Act. Notwltlistandlng the foregoing, tlie Secured Party reserves the right to interplead or make
any appropriate application pursuant to the Trustee Act (Ontario) or any successor legislation
thereto.

5.02

Performance by Secured Party: If tlie Debtor fails to perform, fulfill or satisfy
any covenant, obligation or condition lierein set out including, wltliout limitation, the payment of
money, tlie Secured Party may, 1!1 Its absolute discretion, but without being bound to do so,
perform any sucli covenant, obligation or condition capable of being performed by the Secured

5.03
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Party. No such performance or payment sha!t relieve the Debtor from any default under tills
Agreement or any consequence of such default.

Rights. Powers and Remedies: Each right, power and remedy of the Secured
Party provided for In this Agreement or available at law or in equity !nay be exercised separately
from or in combination with, and Is In addition to and not In substitution for, any otlier rlglit,
power and remedy of tlie Secured Party however created, without limiting the generality of tlie
foregoing, the taking ofjudginent orjudgments by tlie Secured Party shall not operate as a merger
or affect tlie right of the Secured Party to interest as provided herein.

5.04

5.05 Waiver: No consent or waiver, express or implied, by tlie Secured Party to or of
any breacli or default by the Debtor in the performance of its obligations liereunder shall be
deemed or construed to be a consent to or a waiver of any otlier breacli or default in the
perfor!nance of the Debtor’s obligations hereunder. Failure on tlie part of tlie Secured Party to
complain of any act or failure to act of tlie Debtor or to declare tlie Debtor in default, irrespective
of liow long such failure continues, shall not constitute a waiver by the Secured Party of its rights
hereunder.

Dealings with Persons: The Secured Party may grant extensions of time and
other indulgences, take and give up securities, accept compositions, grant releases and discharges,
release any part of the Collateral to third parties and otherwise deal with the Collateral, tlie
Debtor, debtors of the Debtor, guarantors, sureties and others, as tlie SecLired Party may see Et,
without prejudice to the Secured Party’s rights, powers and remedies wliatsoever.

5.06

Any notice or dejnand which may or Is required to be given pursuant to
this Agreement shall be In writing and shall be sufficiently given or made If served personally or
by facsimile upon the party for whom it is Intended, or (except In the case of an actual or pending
disruption of postal service) mailed by registered jnail. In the case of tlie Debtor, addressed to It at
any address for service provided by the Debtor to the Secured Parly under any of the Loan
Documents and In the case of tlie Secured Party, addressed to it at the address set out in Box 15
of any mortgage held by tlte Secured Party in connection with the Indebtedness. The date of
receipt of such notice or demand, if served personally or by facsimile, shall be deemed to be the
date of the delivery thereofi or if mailed as aforesaid, the fourth business day following the date
of mailing. For tlie purposes liereof, personal service on tlie Debtor shall be effectively given by
delivery to any officer, director or employee of tlie Debtor. The Secured Party or the Debtor may,
from lime to time, change its address or stipulate another address from the address described In
this Agreement by giving notice in the manner provided in this section.

5.07

Successors and Assigns: Tills Agreement and eacli of the covenants, warranties
and representations herein set out shall enure to tlie benefit of the successors and assigns of the
Secured Party and be binding upon the successors and permitted assigns of the Debtor.

5.08

Survival: All covenants, undertakings, agreements, representations and
warranties made by the Debtor In this Agreement shall survive the execution and delivery of tills
Agreement and sliall continue in full force and effect until the Indebtedness is paid in full. All
representations and warranties made by the Debtor lierein shall be deemed to have been relied
upon by the Secured Party.

5.09

Entire Agreement: This Agreement constitutes the entire agreement between the
Debtor and the Secured Party relating to tine Security Interest and niay not be amended in any
manner except by written instrument signed by botli of tliem.

5.10

Applicable Law: This Agreement shall be governed by and construed in
accordance with the laws of the Province of Ontario.
5.11

Time of tine Essence: Time Is and sInali continue to be of tine essence of tills5.12
Agreement.

Headings: The insertion of !leadings 111 this Agreement is for tine convenience of
reference only and shall not affect tlie construction or Interpretation of tills Agreement.
5.13

Number and Gender: All nouns and personal pronouns relating tliereto sliall be
read and construed as the number and gender may require and tine verb sInali be read and
construed as agreeing witli tine noun and pronoun.

5.14

(Balance of page left blank. Signature page to follow.)
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Acknowledgement: Tlie Debtor acknowledges receipt of a duplicate executed5.15
copy of tills Agreement.

2807823 ONTARIO INC.
^DocuSi.ned by;

-
Title. President

I  liave the authority to bind the Corporatioi

Per:
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SCHEDULE “A'

DESCRIPTION OF LANDS

!42 Queenston Street, City of St. Catharines
PIN 46267-0101 (LT)
Lot 3500 CP PL 2 Grantham; Lots 3473-3487, 3494-3499, 3501-3504 CP PL 2
Grantliam, except Valleyvlew Rd.; Part Lot 3488, 3506-3510 CP PL 2 Grantham, Part
٧ine Street CP PL 2 Grantham closed by NC4350 as In RO12400, R016696, R030189,
R010700, ROl 1444, R0321759, SCE18090; Part l, 30R-1484, Lots 3490-3493 CP PL 2
except Parts 1 and 2, 30R-12073; s/t R0535289, R0713328; city of St. Catharines
(the “Property")
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit I

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Web Page ID: WEnqResult
System Date: 17OCT2023
Last Modified: April 02, 2023

Note: All pages have been returned.
Type of Search Business Debtor
Search Conducted On 2807823 ONTARIO INC.
File Currency 16OCT 2023
 File Number Family of Families Page of Pages Expiry Date Status
 780049332 1 1 1 2 31JAN 2029    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution Filing Page of Total
Pages

Motor Vehicle
Schedule Registration Number Registered

Under Registration Period

780049332 001 2 20220131 1448 1590 5897 P    PPSA 7
 

Individual Debtor
Date of Birth First Given Name Initial Surname

 

Business Debtor
Business Debtor Name Ontario Corporation Number
2807823 ONTARIO INC.  

 Address City Province Postal Code
 624 KING STREET WEST TORONTO ON M5V 1M7
 

Individual Debtor
Date of Birth First Given Name Initial Surname

 

Business Debtor
Business Debtor Name Ontario Corporation Number

 
 Address City Province Postal Code
  
 
Secured Party Secured Party / Lien Claimant
 FIRST SOURCE FINANCIAL MANAGEMENT INC. 
 Address City Province Postal Code
 2235 SHEPPARD AVENUE EAST, SUITE 1202 TORONTO ON M2J 5B5
 

Collateral Classification
Consumer
Goods Inventory Equipment Accounts Other Motor Vehicle

Included Amount Date of Maturity
or

No Fixed Maturity
Date

X X X X
 

Motor Vehicle Description
Year Make Model V.I.N.
 
 

 

General Collateral
Description

General Collateral Description
PROPERTY USED IN CONNECTION WITH OR SITUATE AT OR ARISING FROM THE 
OWNERSHIP, DEVELOPMENT, USE AND DISPOSITION OF THE PROPERTY KNOWN AS 
142 QUEENSTON STREET, CITY OF ST. CATHARINES AND THE PROCEEDS 

 
Registering Agent Registering Agent
 CHAITONS LLP - BARRY ROTENBERG
 Address City Province Postal Code
 5000 YONGE STREET, 10TH FLOOR TORONTO ON M2N 7E9

Type of Search Business Debtor
Search Conducted On 2807823 ONTARIO INC.
File Currency 16OCT 2023
 File Number Family of Families Page of Pages Expiry Date Status
 780049332 1 1 2 2 31JAN 2029    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution Filing Page of
Total
Pages

Motor Vehicle
Schedule

Registration Number Registered
Under Registration Period

780049332 002 2 20220131 1448 1590 5897    

Page 1 of 2
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Individual Debtor
Date of Birth First Given Name Initial Surname

 

Business Debtor
Business Debtor Name Ontario Corporation Number

 
 Address City Province Postal Code
  
 

Individual Debtor
Date of Birth First Given Name Initial Surname

 

Business Debtor
Business Debtor Name Ontario Corporation Number

 
 Address City Province Postal Code
  
 
Secured Party Secured Party / Lien Claimant
  
 Address City Province Postal Code
 
 

Collateral Classification
Consumer
Goods Inventory Equipment Accounts Other Motor Vehicle

Included Amount Date of Maturity
or

No Fixed Maturity
Date

 
 

Motor Vehicle Description
Year Make Model V.I.N.
 
 

 

General Collateral
Description

General Collateral Description
THEREOF. 
 
 

 
Registering Agent Registering Agent
 
 Address City Province Postal Code
 

LAST PAGE
Note: All pages have been returned.
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141 



    
 

       
 

       
 
 
 
 

_______________________________________________ 
 

Commissioner for Taking Affidavits (or as may be) 

This is Exhibit J

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(11)

TO: 2807823 ONTARIO INC.

AND TO: 8522146 CANADA INC.

AND TO: RODALE CONSTRUCTION INC.

AND TO: EVOKE SOLUTIONS INCORPORATED

AND TO: WELLAND REAL ESTATE INC.

AND TO: ELK CAPITAL LTD.

AND TO: 2807435 ONTARIO INC.

AND TO: QUEENSTON OAKDALE LIMITED

AND TO: TREVOR RABIE

AND TO: MATTHEW ELKIND

AND TO: STEPHAN KATMARIAN

AND TO: JON JEFFREY HOWARD

AND TO: MICHAEL CORRADO

TAKE NOTICE THAT:

1. FIRST SOURCE FINANCIAL MANAGEMENT INC.. the secured creditor, intends to
enforce its security on the property described below:

142 Queenston Street, St. Catharines

PIt’J46267-010l (LT)
Lot 3500 CP PL 2 Gramham: Lots 3473-3487, 3494-3499, 3501-3504 CP PE 2
Grantham, except Valleyview Rd..: Part Lot 3488, 3506-35 10 CP PL 2 Grantham. Part
Vine Street CP PL 2 Grantham closed by NC4350 as in RO12400, ROl6696, R030189,
RO1O700. RO1 1444. R0321759. SCE18O9O; Part 1. 30R-1484. Lots 3490-3493 CP PL 2
except Parts I and 2, 30R-12073; s/t R0535289, RO713328; City of St. Catharines

2. The security that is to be enforced is in the form of:

(a) A Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of Niagara North (No. 30) on January W’, 2022 as Instrument No.
NR603718 with respect to 142 Queenston Street, St. Catharines.

(b) The total amount of the indebtedness secured by the security as at May 16th, 2023 is:

Principal Balance $8,750,000.00

Balance of May Pt, 2023 Interest $71,134.16
Late Interest Charge for May 1st, 2023 $450.00
Failure to provide proof of insurance $1,800.00
after requested (February 2022 and
2023)
Failure to provide proof of updated $450.00
financials after requested (February
2023)
Failure to provide proof of payment of $1,800.00
current Interim 2023 property taxes
after multiple requests

Dec#4872779v
DOCgO7s2332vI
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Legal Fees including $2,500 plus HST $3,325.00
plus disbursements
Total S8.828.959.16

Per Diem Rate of Interest $3,159.72

3. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of the notice, unless the debtors consent to an
earlier enforcement.

DATED at Toronto, Ontario, this 16th day of May, 2023.

FIRST SOURCE FINANCIAL MANAGEMENT
INC. by its solicitors Chaitons LLP

Per:_____________________________
Barry Roer

Inquires to: Barry Rotenberg
(416) 218-1133

Dcc#4872779v1
DOC#10762332v1
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit K

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit L

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Douglas Montgomery

From: Bill Friedman <wf@friedmans.ca>

Sent: Friday, September 29, 2023 10:13 AM

To: Jeff Larry

Cc: Douglas Montgomery; Shida Azari

Subject: RE: First Source/Queenston

Attachments: APS -142 Queenston St v2.docx.pdf

HI Jeff  
Attached is a copy of the executed agreement of purchase and sale of 142 Queenston St.  
Purchase Price is $20,000,000. Cash on closing is $13, 750,000. This amount will be sufficient to repay First 
Source the total amount of its indebtedness including all accured interest. 
Closing Date is November 15, 2023.  
Based on the forgoing it would be appropriate to stay the court time to appoint receiver until November 30th, 
2023.  
 
Please confirm First Source will agree to stay enforcement of the receivership and the applicable court time 
until November 30, 2023.  
 

William Friedman 
Barrister & Solicitor 

 
 

 
Friedman Law Professional Corpora�on 
150 Ferrand Drive, Suite 802 
Toronto, ON  M3C 3E5 
wf@friedmans.ca 
Tel: (416) 496-3340 ext. 199 
Fax: (416) 497-3809 
www.friedmans.ca 

 

From: Bill Friedman  
Sent: Wednesday, September 27, 2023 11:58 AM 
To: Jeff.Larry@paliareroland.com 
Cc: Douglas.Montgomery@paliareroland.com 
Subject: RE: First Source/Queenston 
 

Nov 1, 2023 as court time works. 
 

William Friedman 
Barrister & Solicitor 
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Friedman Law Professional Corpora�on 
150 Ferrand Drive, Suite 802 
Toronto, ON  M3C 3E5 
wf@friedmans.ca 
Tel: (416) 496-3340 ext. 199 
Fax: (416) 497-3809 
www.friedmans.ca 

 

From: Jeff.Larry@paliareroland.com <Jeff.Larry@paliareroland.com>  
Sent: Wednesday, September 27, 2023 11:48 AM 
To: Bill Friedman <wf@friedmans.ca> 
Cc: Douglas.Montgomery@paliareroland.com 
Subject: RE: First Source/Queenston 
 
I am following up. 
 
If I don’t hear from you, I will request November 1 and submit the form to the court today 
 

From: Jeff Larry  
Sent: Tuesday, September 26, 2023 2:36 PM 
To: Bill Friedman <wf@friedmans.ca> 
Cc: Douglas Montgomery <Douglas.Montgomery@paliareroland.com> 
Subject: First Source/Queenston 
 
Bill 
 
As you know, the forbearance period expires September 29, 2023. 
 
While we are hopeful that our client will be paid out in accordance with the terms of the agreement, I intend to reserve 
court time to appoint the receiver (per the consent order) should payment not be made. 
 
The court has time on November 1 and 3. 
 
Please confirm which of these dates works and I will submit the request form and copy you.  
 
Jeffrey Larry, LL.B, MBA 
Paliare Roland Rosenberg Rothstein LLP 
155 Wellington Street West, 35th Floor 
Toronto, ON M5V 3H1 
t: 416.646.4330 
f: 416.646.4301 
c: 416.553.2789 
e: jeff.larry@paliareroland.com 

 
 
 

The information contained in this e-mail message may be privileged, confidential and protected from disclosure. If you are not the intended 
recipient, any use, disclosure, dissemination, distribution or copying of any portion of this message or any attachment is strictly prohibited. 
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***This email originated from outside the organization. Do not click links or open attachments unless you recognize the 
sender and know the content is safe*** 

177 
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Commissioner for Taking Affidavits (or as may be) 

This is Exhibit M

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Douglas Montgomery

From: Jeff Larry

Sent: Friday, September 29, 2023 11:54 AM

To: Bill Friedman

Cc: Douglas Montgomery; Shida Azari

Subject: RE: First Source/Queenston

Thanks Bill. 
 
While the APS is encouraging, my client is not agreable at this time to postponing the November 1, 2023 date. 
 
However, if First Source (FS) gets sufficient comfort leading up to November 1, 2023 that it is likely that this transaction 
will close, then FS will either: (i) seek the issuance of the receivership order on November 1 with an effective date of 
November 16 (if FS is not paid out in full on November 15) or (ii) ask the judge on November 1 if we can return to him or 
her immediately after the 15th to get the order issued (if the transaction does not close). 
 
Happy to discuss further. 
 
Separately, can you please confirm when the deposit is received by your firm.  Finally, do you know why the deposit is 
for only 1.25% of the purchase price? 
 

From: Bill Friedman <wf@friedmans.ca>  
Sent: Friday, September 29, 2023 10:13 AM 
To: Jeff Larry <Jeff.Larry@paliareroland.com> 
Cc: Douglas Montgomery <Douglas.Montgomery@paliareroland.com>; Shida Azari <SA@friedmans.ca> 
Subject: RE: First Source/Queenston 
 

HI Jeff  
Attached is a copy of the executed agreement of purchase and sale of 142 Queenston St.  
Purchase Price is $20,000,000. Cash on closing is $13, 750,000. This amount will be sufficient to repay First 
Source the total amount of its indebtedness including all accured interest. 
Closing Date is November 15, 2023.  
Based on the forgoing it would be appropriate to stay the court time to appoint receiver until November 30th, 
2023.  
 
Please confirm First Source will agree to stay enforcement of the receivership and the applicable court time 
until November 30, 2023.  
 

William Friedman 
Barrister & Solicitor 

 
 

 
Friedman Law Professional Corpora�on 
150 Ferrand Drive, Suite 802 
Toronto, ON  M3C 3E5 
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wf@friedmans.ca 
Tel: (416) 496-3340 ext. 199 
Fax: (416) 497-3809 
www.friedmans.ca 

 

From: Bill Friedman  
Sent: Wednesday, September 27, 2023 11:58 AM 
To: Jeff.Larry@paliareroland.com 
Cc: Douglas.Montgomery@paliareroland.com 
Subject: RE: First Source/Queenston 
 

Nov 1, 2023 as court time works. 
 

William Friedman 
Barrister & Solicitor 

 
 

 
Friedman Law Professional Corpora�on 
150 Ferrand Drive, Suite 802 
Toronto, ON  M3C 3E5 
wf@friedmans.ca 
Tel: (416) 496-3340 ext. 199 
Fax: (416) 497-3809 
www.friedmans.ca 

 

From: Jeff.Larry@paliareroland.com <Jeff.Larry@paliareroland.com>  
Sent: Wednesday, September 27, 2023 11:48 AM 
To: Bill Friedman <wf@friedmans.ca> 
Cc: Douglas.Montgomery@paliareroland.com 
Subject: RE: First Source/Queenston 
 
I am following up. 
 
If I don’t hear from you, I will request November 1 and submit the form to the court today 
 

From: Jeff Larry  
Sent: Tuesday, September 26, 2023 2:36 PM 
To: Bill Friedman <wf@friedmans.ca> 
Cc: Douglas Montgomery <Douglas.Montgomery@paliareroland.com> 
Subject: First Source/Queenston 
 
Bill 
 
As you know, the forbearance period expires September 29, 2023. 
 
While we are hopeful that our client will be paid out in accordance with the terms of the agreement, I intend to reserve 
court time to appoint the receiver (per the consent order) should payment not be made. 
 
The court has time on November 1 and 3. 
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Please confirm which of these dates works and I will submit the request form and copy you.  
 
Jeffrey Larry, LL.B, MBA 
Paliare Roland Rosenberg Rothstein LLP 
155 Wellington Street West, 35th Floor 
Toronto, ON M5V 3H1 
t: 416.646.4330 
f: 416.646.4301 
c: 416.553.2789 
e: jeff.larry@paliareroland.com 

 
 
 

The information contained in this e-mail message may be privileged, confidential and protected from disclosure. If you are not the intended 
recipient, any use, disclosure, dissemination, distribution or copying of any portion of this message or any attachment is strictly prohibited. 

 
***This email originated from outside the organization. Do not click links or open attachments unless you recognize the 
sender and know the content is safe*** 

181 



    
 

       
 

       
 
 
 
 

_______________________________________________ 
 

Commissioner for Taking Affidavits (or as may be) 

This is Exhibit N

referred to in the Affidavit of Steven Walters,

affirmed remotely before me this day of October 20, 2023
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Account Number 1362.21.08

Payoff Due Date 18‐Oct‐23

Payoff Amount $9,952,430.99

Borrower  Principal Amount $8,750,000.00

2807823 Ontario Inc. Interest Rate: Higher of 8.75% or (CIBC Prime + 6.30%) 13.00%

Property Interest Rate as of Jun 1/23: Higher of 18.00% or (CIBC Prime + 15.55%) 22.25%

142 Queenston Street, St. Catharines, ON Interest Rate as of Jun 8/23: Higher of 18.00% or (CIBC Prime + 15.55%) 22.50%

Interest Rate as of Jul 13/23: Higher of 18.00% or (CIBC Prime + 15.55%) 22.75%

Interest Per Diem $5,857.57

Funds may be tendered any time up to 1:00 pm October 18, 2023 based on the existing statement.

If funds are tendered after 1:00 pm, October 18, 2023 please add additional per diem to NEXT business day.

Subject to adjustments to legal fees, disbursements, charges, etc.

E. & O.E.

Principal Balance $8,750,000.00

Apr 1 ‐ 30, 2023 (May 1st Interest) $94,845.47

Partial Apr 1 ‐ 30, 2023 Interest Paid ‐$23,711.32

May 1 ‐ 31, 2023 (June 1st Interest) $95,630.79

Jun 1 ‐ 30, 2023 (July 1st Interest) $166,755.89

Jul 1 ‐ 31, 2023 (August 1st Interest) $171,451.46

Aug 1 ‐ 31, 2023 (September 1st Interest) $175,458.85

Sep 1 ‐ 30, 2023 (October 1st Interest) $175,458.85

Oct 1 ‐ 17, 2023 (17 Days Interest) $99,426.68

3 Months Interest Bonus at 22.75% $497,656.25

Credit: Partial 3 Months Interest Bonus 9.75% ‐$213,281.25

Credit: 1/2 of 3 Months Interest Bonus at 13.00% ‐$142,187.50

Sched A 15) Management Cost $45,000.00

Sched A 4) Holding Over Fee $65,789.20

Credit: Sched A 4) Holding Over Fee ‐$65,789.20

Sched A 2n) Phone Calls/Emails to the borrower regarding issue with the loan (3 per charge) $1,350.00

Failure to provide post‐dated cheque or PAD form for monthly interest (May 2023) $450.00

Failure to provide post‐dated cheque or PAD form for monthly interest (June 2023) $450.00

Failure to provide post‐dated cheque or PAD form for monthly interest (July 2023) $450.00

Failure to provide proof of insurance after requested (Feb.2022 & 2023) $1,800.00

Failure to provide proof of Updated Financials after requested (Feb.2023) $450.00

Failure to provide proof of current Interim 2022 property taxes after multiple requests $1,800.00

Sched A 2k) Request for Discharge Statement 3x $2,250.00

Forbearance Fee $20,000.00

Late Interest Charge $1,800.00

HST Admin Fee $215.30

Paliare Roland LLP ‐ Legal Fees ‐ Inv #120338 $3,152.70

Paliare Roland LLP ‐ Estimated Legal Fees ‐ Additional $19,347.30

Chaitons LLP ‐ Legal Fees  $6,411.52

Total Outstanding Amount $9,952,430.99

Interest Charges on Loan Balances (Daily balances exclude reserve balances, impound balances, late charges):

Date Daily Balance Days Daily Periodic Rate Interest Rate Interest Charge

04/01/2023 $8,758,278.14 18 0.0361111% 13.00% $56,928.81

04/19/2023 $8,750,000.00 12 0.0361111% 13.00% $37,916.67

05/01/2023 $8,844,845.47 8 0.0361111% 13.00% $25,551.78

05/09/2023 $8,821,134.16 22 0.0361111% 13.00% $70,079.01

Discharge Statement

After 2023‐10‐18, please pay an additional $5,857.57 per day. This notice expires on 2023‐10‐30, at 

which time you are instructed to contact this office for additional instructions.

Account Activity

Interest Charge Summary
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06/01/2023 $8,916,764.95 7 0.0618056% 22.25% $38,577.39

06/08/2023 $8,916,764.95 23 0.0625000% 22.50% $128,178.50

07/01/2023 $9,083,520.83 12 0.0625000% 22.50% $68,126.41

07/13/2023 $9,083,520.83 18 0.0631944% 22.75% $103,325.05

08/01/2023 $9,254,972.29 27 0.0631944% 22.75% $157,912.96

08/28/2023 $9,254,972.29 3 0.0631944% 22.75% $17,545.88

09/01/2023 $9,254,972.29 30 0.0631944% 22.75% $175,458.85

10/01/2023 $9,254,972.29 17 0.0631944% 22.75% $99,426.68
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First Source Financial Management Inc. -and- 2807823 Ontario Inc. 
Applicant  Respondent 
                                Court File No CV-23-00705617-00CL 

 
 

ONTARIO 
 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

PROCEEDING COMMENCED AT 
TORONTO 

 

 AFFIDAVIT OF STEVEN WALTERS 

  
PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington Street West, 35th Floor 
Toronto, ON M5V 3H1 
Fax: (416) 646-4301 
 
Jeffrey Larry (LSO# 44608D) 
Tel: 416.646.4330 
jeff.larry@paliareroland.com 
 
Douglas Montgomery (LSO# 78082M) 
Tel: 416.646.6313 
douglas.montgomery@paliareroland.com 
 
Lawyers for the Applicant 
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BETWEEN: 

Court File No: CV-23-00705617-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

FIRST SOURCE FINANCIAL MANAGEMENT INC. 

- and - 

2807823 ONTARIO INC. 

Applicant 

Respondent 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, and section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43 

CONSENT 

RSM Canada Limited hereby consents to act as Receiver of the property municipally 

known as 142 Queenston Street, in the city the St. Catherines, Ontario, having the legal 

description PIN 46267-0101 (LT); LT 3500 CP PL 2 GRANTHAM: LT 3473-3487, 3494-

3499, 3501-3504 CF PL 2 GRANTHAM EXCEPT VALLEYVIEVV RD; PT LT 3488, 

3506.3510 CF PL 2 GRANTHAM; PT VINE ST CR PL 2 GRANTHAM CLOSED BY 

NC4350 AS IN R012400, R016696, R030189, R010700, R011444, R0321759, 

SCE18090; PT 1 30R1484; ITS 3490-3493 CP2 EXCEPT PTS 1 & 2 30R12073; SIT 

R0535289, R0713328; CITY OF ST. CATHARINES 

October 17, 2023 RSM Canada Limited 

Perian.Tannenbaum, President 
I have the authority to bind the corporation 
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First Source Financial Management Inc. -and- 2807823 Ontario Inc. 
Applicant Respondent 

Court File No CV-23-00705617-00CL 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

PROCEEDING COMMENCED AT 
TORONTO 

CONSENT OF RECEIVER 

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington Street West, 35th Floor 
Toronto, ON M5V 3H1 
Fax: (416) 646-4301 

Jeffrey Larry (LSO# 44608D) 
Tel: 416.646.4330 
jeff.larry@paliareroland.com 

Douglas Montgomery (LSO# 78082M) 
Tel: 416.646.6313 
douglas.montgomery@paliareroland.com 

Lawyers for the Applicant 
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First Source Financial Management Inc. -and- 2807823 Ontario Inc. 
Applicant  Respondent 
                                Court File No CV-23-00705617-00CL 

 
 

ONTARIO 
 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

PROCEEDING COMMENCED AT 
TORONTO 

 

 APPLICATION RECORD  

  
PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington Street West, 35th Floor 
Toronto, ON M5V 3H1 
Fax: (416) 646-4301 
 
Jeffrey Larry (LSO# 44608D) 
Tel: 416.646.4330 
jeff.larry@paliareroland.com 
 
Douglas Montgomery (LSO# 78082M) 
Tel: 416.646.6313 
douglas.montgomery@paliareroland.com 
 
Lawyers for the Applicant 
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