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Court File No. CV-23-00700695-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
MARSHALLZEHR GROUP INC.
Applicant
-and -
LA PUE INTERNATIONAL INC.
Respondent

NOTICE OF MOTION

MARSHALLZEHR GROUP INC. (“MarshallZehr”) will make a motion to a judge
presiding over the Superior Court of Justice, Commercial List (the “Court”) at 10:00 a.m. on

March 7, 2025, or as soon after that time as the motion can be heard.

THE PROPOSED METHOD OF HEARING:

O

In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed or
made without notice);

In writing as an opposed motion under subrule 37.12.1 (4);

In person;

By telephone conference;

BY VIDEO CONFERENCE.

X O O O
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THE MOTION IS FOR:

1. An order:

@ declaring that the MZ Charge (as defined below) constitutes a prior mortgage

pursuant to section 78(3) of the Construction Act;

(b) declaring that the MZ Charge has full priority over all construction liens registered

against the Property (as defined below); and

(©) such further and other relief that counsel may request and this Honourable Court

may consider just.

THE GROUNDS FOR THE MOTION ARE:

Background

2. La Pue International Inc. (the “Debtor”) is the registered owner of the land municipally

known as 5528 Ferry Street, Niagara Falls, Ontario (the “Property’).

3. Pursuant to a commitment letter dated November 15, 2021 (the “Commitment Letter”),
MarshallZehr agreed to provide a loan in the maximum principal amount of $12,000,000 to the
Debtor (the “Loan”) for the stated purpose of refinancing existing mortgages registered against

the Property.

4. As at the time that the Loan was made, the following mortgages were registered against

the Property:

DOC#12059291v4



-3-

@ a mortgage in the principal amount of $8,000,000 registered on February 25, 2020
in favour of in favour of Maple Corp. Investments, Riverside Humber Corp.,
Freemac Tile & Granite Incorporated, Fredy Rossi, 1620375 Ontario Limited,
2205633 Ontario Limited, CBB Holdings Inc., 672510 Ontario Limited and

Dominic Serricchi (the “Maple Mortgage”); and

(b) a mortgage in favour of C.P.M.C. Marquez Holdings Inc (“Marquez”) in the
principal amount of $3,000,000 registered on October 1, 2020 (the “Marquez

Mortgage”, and together with the Maple Mortgage, the “Prior Mortgages”).

5. The Marquez Mortgage was granted as security for a loan made to the Debtor for the

express purpose of refinancing prior mortgages against the Property.

6. On December 1, 2021, MarshallZehr advanced $12,000,000 under the Loan. After payment
of legal fees, mortgage fees, title insurance and interest reserve, the balance of the $12,000,000

being $11,096,500 was paid to discharge the Prior Mortgages.

7. Pursuant to a letter dated June 27, 2022 (the “First Amendment”), MarshallZehr agreed
to increase the Loan amount by $375,000 to $12,375,000 for the sole purpose of funding a shortfall
in financing costs (the “Second Advance”). The Second Advance was advanced on June 30, 2022

to fund lender fees and the unpaid balance of the interest reserve for the Loan.

8. At the time of each advance, the appraised value of the Property was substantially higher

than the Loan amount.
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9. Pursuant to a letter dated November 30, 2022 (the “Second Amendment”), MarshallZehr
increased the loan amount by $5,625,000 (the “Third Advance”) to $18,000,000 and extended

the maturity date from January 1, 2023 to April 1, 2023.

10.  The Third Advance was conditional upon the Debtor satisfying all of the conditions set out
in the Second Amendment. The Debtor did not satisfy the required conditions and accordingly, the

Third Advance was never made.

11.  As security for the Loan, the Debtor granted, among other things, a Charge/Mortgage in
the principal amount of $13.8 million registered on title to the Property on December 1, 2021 (the

“MZ Charge”).

Other Charges Against the Property

12. A parcel register for the Property discloses, in order of registration, the following charges

and liens registered on title to the Property:

@ a Charge/Mortgage in the principal amount of $12,000,000 in favour of Sovereign
General Insurance Company (“SGIC”) registered on October 2, 2020, as amended

by the Notice (the “SGIC Charge™)%;

(b) the MZ Charge;

(©) a Construction Lien in the amount of $3,673,337 in favour of HC Matcon Inc.

(“Matcon”) registered on February 22, 2023;

! The SGIC Charge was subordinated and postponed to the MZ Charge.
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(d) a Construction Lien in the amount of $841,498 in favour of Kada Group Inc.

(“Kada”) registered on March 15, 2023;

() a Construction Lien in the amount of $8,205,941 in favour of Buttcon Limited

(“Buttcon”) registered on March 17, 2023;

()] a Construction Lien in the amount of $123,734 in favour of Kada registered on

March 31, 2023;

(9) a Construction Lien in the amount of $23,278 in favour of TT Galbraith Electric

Ltd. (“Galbraith”) registered on May 26, 2023,

(h) a Construction Lien registered by Matcon on July 4, 2023 in the amount of $43,630;

and

Q) a Construction Lien in the amount of $254,023 registered by Matcon on November

29, 2023.

Matcon

13. Mattcon registered three liens against the Property totalling $3,970,990.03 representing
amounts claimed as owing in respect of labour, material and equipment for shoring and caissons

supplied to the Property between June 15, 2022 and October 19, 2023.

Kada Group

14.  Kada registered two construction liens against the Property totalling $965,232.59
representing amounts claimed as owing in respect of site services and earthworks supplied to the

Property between July 1, 2022 and January 31, 2023.
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Buttcon

15. Buttcon was the general contractor retained by the Debtor.

16.  On March 17, 2023, Buttcon registered a construction lien in the amount of $8,205,941.87,
representing the amount claimed as owing in respect of construction manager services, labour and

materials supplied to the Property from April 6, 2020 to March 17, 2023.

Galbraith

17.  On May 26, 2023, Galbraith registered a construction lien in the amount of $23,278,
representing the amount claimed as owing in respect of labour and materials supplied to the

Property from October 28, 2022 to April 13, 2023.

Astro

18. In addition to the liens registered against title, on August 15, 2022, Astro Excavating Inc.
(“Astro”) commenced a proceeding against Buttcon, the Debtor, SGIC and MarshallZehr, and on
July 13, 2022, registered a construction lien in the amount of $494,853.95 representing the amount

claimed as owing for services and materials supplied from November 29, 2021 to July 6, 2022.

19. Pursuant to an order dated November 29, 2022, Astro’s lien was vacated upon Buttcon

posting security with the Court by way of a lien bond.

Sale of the Property

20.  On October 19, 2023, pursuant to an Order of this Court, KSV Restructuring Inc. was

appointed as Receiver over the property and assets of the Debtor, including the Property.

DOC#12059291v4



-7-

21.  OnJanuary 7, 2025, this Court granted an order approving the sale of the Property and an
interim distribution of net proceeds from the sale of the Property to MarshallZehr less $1.4 million
which has been set aside by the Receiver to satisfy claims by lien holders for deficiency in the

holdback.

22, It is not anticipated that there will not be sufficient funds to repay the amounts owing to

MarshallZehr in full and to satisfy all of the deficiency in the holdback.

The MZ Charge has Priority Over the Lien Claims

23.  Section 78(3) of the Construction Act? governs priorities between lien claimants and prior
mortgages. Section 78(3) provides as follows:

(3) Subject to subsection (2), and without limiting the effect of
subsection (4), all conveyances, mortgages or other agreements
affecting the owner's interest in the premises that were registered
prior to the time when the first lien arose in respect of an
improvement have priority over the liens arising from the
improvement to the extent of the lesser of,

(a) the actual value of the premises at the time when the first
lien arose; and

(b) the total of all amounts that prior to that time were,
(i) advanced in the case of a mortgage, and

(i) advanced or secured in the case of a conveyance
or other agreement.

24.  The MZ Charge constitutes a prior mortgage under section 78(3) and, as a consequence,

has full priority over the lien claims, for the following reasons:

2R.S.0. 1990, c. C.30 (the “Act™)
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@ the funds advanced by MarshallZehr and secured by its mortgage were used to

refinance the Prior Mortgages;
(b) the Prior Mortgages were prior mortgages under 78(3) of the Construction Act; and

(c) a mortgagee that pays off prior mortgages is entitled to be subrogated to the prior

mortgagees priority position;

Other

1. Sections 1, 14, 15, 22 and 78 of the Act;

2. Rules 2.01, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and

3. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING
OF THE MOTION:

1. Affidavit of Cecil Hayes sworn January 14, 2025 and the exhibits thereto; and

2. Such further and other material as counsel may advise and this Honourable Court may permit.
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January 14, 2025 CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Maya Poliak
Tel:  (416) 218-1161
Email: maya@chaitons.com

David Im
Tel:  (416) 218-1124
Email: dim@chaitons.com

Lawyers for the Applicant, MarshallZehr
Group Inc.
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Court File No. CV-23-00700695-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant

- and -

LA PUE INTERNATIONAL INC.
Respondent

AFFIDAVIT OF CECIL HAYES
(sworn January 14, 2025)

I, CECIL HAYES, of the City of Waterloo, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am the President of the Applicant, MarshallZehr Group Inc. (“MarshallZehr”). The
facts in this affidavit are within my personal knowledge or determined from the face of the
documents attached as exhibits and from information and advice provided to me by others. When
matters set out below are based upon information and advice from others, I believe same to be

true.

2. This affidavit is sworn in support of MarshallZehr’s motion for a declaration that the MZ

Mortgage (as defined below):

(a) constitutes a prior mortgage pursuant to section 78(3) of the Construction Act,

R.S.0.¢c. 1990, c. C.30; and
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(b)  has full priority over all construction liens registered against the Property (as

defined below)
THE DEBTOR
3. La Pue International Inc. (the “Debtor”) is the registered owner of the land municipally

known as 5528 Ferry Street, Niagara Falls, Ontario (the “Property’). The Debtor acquired the
Property on Abril 20, 2018 for the>purpose of construcﬁng three mid-rise buildings thereon
consisting of one mixed-use, one hotel and one residential building under the name the “Stanley

District” (the “Project”).

MARSHALLZEHR LOAN TO THE DEBTOR
4. MarshallZehr is an Ontario corporation that syndicates construction and development
financing to commercial borrowers. The financing is sourced from institutional and private

lenders. MarshallZehr is also a licensed mortgage brokerage and mortgage administrator.

The Loan

5. Pursuant to a commitment letter dated November 15, 2021 (the “Commitment Letter”),
MarshallZehr agreed to provide a loan in the maximum principal amount of $12,000,000 to the
Debtor (the “Loan”) for the stated purpose of refinancing existing mortgages registered against

the Property. A copy of the Commitment Letter is attached hereto and marked as Exhibit “A”.

6. At the time that the Loan was made, the following mortgages were registered against the

Property:

(a) a mortgage in the principal amount of $8,000,000 registered on February 25, 2020

in favour of Maple Corp. Investments, Riverside Humber Corp., Freemac Tile &
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Granite Incorporated, Fredy Rossi, 1620375 Ontario Limited, 2205633 Ontario
Limited, CBB Holdings Inc., 672510 Ontario Limited and Dominic Serricchi (the

“Maple Mortgage”); and

(b) a mortgage in the principal amount of $3,000,000 registered on October 1, 2020 in
favour of C.P.M.C. Marquez Holdings Inc (“Marquez”) (the “Marquez

Mortgage”, and together with the Maple Mortgage, the “Prior Mortgages”).

Attached hereto as Exhibit “B” is a copy of the parcel search for the Property dated November

19, 2021.

7. I have reviewed the Commitment Letter dated September 24, 2020 issued by Marquez, a
copy of which is attached hereto as Exhibit “C” and understand that the Marquez Mortgage was
granted as security for a loan made to the Debtor for the express purpose of refinancing predecessor

mortgages registered against the Property.!

8. Copies of the above referenced mortgages are attached hereto collectively, as Exhibit “D”.
Both mortgages were administered by Trilend Inc. (“Trilend”) Attached hereto collectively as
Exhibit “E” are the mortgage discharge statements each dated November 16, 2021 issued by

Trilend as administrator of these mortgages.

9. On December 1, 2021, MarshallZehr advanced $12,000,000 under the Loan. Attached
hereto as Exhibit “G” is a copy of the Trust Advance Statement for the first $12 million advance

which discloses that after payment of legal fees, mortgage fees, title insurance and interest reserve,

' The Commitment Letter refers to 4 addresses that collectively were consolidated to form the Property. Attached
hereto as Exhibit “F” is a copy of the Application Consolidation Parcels registered against the Property.
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the entirety of the balance of the $12,000,000 being $11,096,500, was paid to discharge the Prior

Mortgages.

10.  Pursuant to a letter dated June 27, 2022 (the “First Amendment”), MarshallZehr agreed
to increase the Loan amount by $375,000 to $12,375,000 to fund unpaid balance of lender fees
and interest reserve. A copy of the First Amendment is attached hereto and marked as Exhibit
“H”. On June 30, 2022, MarshallZehr advanced $3753000' to fund financing costs (the “Second
Advance”). Attached hereto as Exhibit “I” is a copy of the Trust Advance Statement dated June
30, 2022, which discloses that the Second Advance was advanced to fund lender fees and interest

reserve top up on the Loan.

11.  Attached hereto as Confidential Appendix “1” to my affidavit is a copy of the Appraisal
dated November 23, 2021 prepared by Colliers International and provided by the Debtor to
MarshallZehr in support of the Debtor’s loan request. MarshallZehr seeks to file the Appraisal on

confidential basis until the sale of the Property has closed.

12.  Pursuant to a letter dated November 30, 2022 (the “Second Amendment”), MarshallZehr
increased the loan amount by $5,625,000 (the “Third Advance”) to $18,000,000 and extended
the maturity date from January 1, 2023 to April 1, 2023. The November Amendment also included
one three-month extension option in favour of MarshallZehr, provided the Debtor was not in
default of any of its obligations under the Commitment Letter. A copy of the November

Amendment is attached hereto and marked as Exhibit “J”.

13.  The Third Advance was conditional upon the Debtor satisfying all of the conditions set out
at page 4 of the November Amendment. The Debtor did not satisfy the required conditions prior

to April 1, 2023 when the Loan matured. Accordingly, the Third Advance was never made.
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Security

14.  As security for the Loan, the Debtor granted, among other things: a Charge/Mortgage in

the principal amount of $13.8 million registered on title to the Property on December 1, 2021 as

Instrument No. SN703091 (the “MZ Charge”), a copy of which is attached hereto and marked as

Exhibit “K”.

OTHER CHARGES AGAINST THE PROPERTY

15. I am advised by the Lender’s legal counsel, Chaitons LLP (“Chaitons”), that a parcel

register search dated December 10, 2024 for the Property discloses the following registrations

against the Property listed in order of registration:

(a)

(b)

(c)

(d)

(e)

®

(8
(h)

@

a Charge/Mortgage in the principal amount of $12,000,000 in favour of Sovereign
General Insurance Company (“SGIC”) registered on October 2, 2020, as amended
(the “SGIC Charge”)?,

the MZ charge;

a Construction Lien in the amount of $3,673,337 in favour of HC Matcon Inc.
(“Matcon”) registered on February 22, 2023;

a Construction Lien in the amount of $841,498 in favour of Kada Group Inc.
(“Kada Group”) registered on March 15, 2023,

a Construction Lien in the amount of $8,205,941 in favour of Buttcon Limited
(“Buttcon Limited”) registered on March 17, 2023;

a Construction Lien in the amount of $123,734 in favour of Kada Group registered
on March 31, 2023;

a Certificate of Action registered by Matcon on May 1, 2023;

a Construction Lien in the amount of $23,278 in favour of TT Galbraith Electric
Ltd. (“Galbraith”) registered on May 26, 2023;

a Certificate of Action registered on June 12, 2023 by Buttcon Limited;

2 Pursuant to the Notice registered as Instrument No. SN658896 on January 26, 2021, the principal balance of the
SGIC Charge was increased from $2 million to $12 million.
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)] a Certificate of Action registered on June 21, 2023 by Kada Group;
(k) a Construction Lien registered by Matcon on July 4, 2023 in the amount of $43,630;
)] a Certificate of Action registered on July 14, 2023 by Matcon;

(m)  a Construction Lien in the amount of $254,023 registered by Matcon on November
29, 2023; and

(n) a Certificate of Action registered on December 19, 2023 by Matcon.

16.  Attached to this Affidavit as Exhibit “L” is a copy of the parcel register search for the

Property prepared on December 10, 2024.

SGIC

17.  The SGIC Charge secures deposit insurance. Pursuant to a Priority Agreement dated
November 30, 2021 between MarshallZehr and SGIC (the “Priority Agreement”), SGIC agreed
that the SGIC Charge and all other security granted to SGIC by the Debtor was subordinate to the
MZ Charge and all other security granted to MarshallZehr by the Debtor. A copy of the Priority

Agreement is attached hereto and marked as Exhibit “M”.

18. A Postponement of Interest was registered on title to the Property on December 1, 2021 as
Instrument No. SN703098, in connection with the Priority Agreement, a copy of which is attached

hereto and marked as Exhibit “N”.

Construction Liens

Matcon

19.  OnFebruary 22, 2023, Matcon registered a construction lien as Instrument No. SN758055
in the amount $3,673,337.03, representing the amount claimed as owing in respect of labour,

material and equipment for shoring and caissons supplied to the Property from June 15, 2022 to
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February 6, 2023. A copy of Matcon’s lien registered on February 22, 2023 is attached hereto as

Exhibit “O”.

20. On July 4, 2023, Matcon registered a construction lien as Instrument No. SN771564 in the
amount of $43,630, representing the amount claimed as owing in respect of labour, material and
equipment for shoring and caissons supplied to the Property from June 15, 2022 to June 6, 2023.

- A copy of Matcon’s lien registered on July 4, 2023 is attached hereto as Exhibit “P”.

21. On November 29, 2023, Matcon registered a construction lien as Instrument No. SN787037
in the amount of $254,023, representing the amount claimed as owing in respect of labour, material
and equipment for shoring and caissons supplied to the Property from June 15, 2022 to October

19, 2023. A copy of Matcon’s lien registered on November 29, 2023 is attached hereto as Exhibit

“Q”-

Kada Group

22.  OnMarch 15, 2023 and on March 31, 2023, Kada Group registered two construction liens:
(1) Instrument Nos. SN759949 in the of $841,498.31, representing the amount claimed as owing
in respect of site services and earthworks supplied to the Property from July 1, 2022 to January 31,
2023; and (ii) Instrument No. SN761643 in the amount of $123,734.28, representing the amount
claimed as owing in respect of site services and earthworks supplied to the Property supplied to
the Property from July 1, 2022 to January 31, 2023. Copies of Kada Group’s liens are collectively

attached hereto as Exhibit “R”.

Buttcon Limited

23.  Buttcon Limited was the general contractor retained by the Debtor.
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24.  On March 17, 2023, Buttcon Limited registered a construction lien as Instrument No.
SN760306 in the amount of $8,205,941.87, representing the amount claimed as owing in respect
of construction manager services, labour and materials supplied to the Property supplied from
April 6, 2020 to March 17, 2023. Attached hereto as Exhibits “S” and “T”, respectively, are a

copy of Buttcon’s construction lien and a copy of Buttcon’s Statement of Claim.
Galbraith

25.  On May 26, 2023, Galbraith registered a construction lien as Instrument No. SN767364 in
the amount of $23,278, representing the amount claimed as owing in respect of labour and
materials supplied to the Property from October 28, 2022 to April 13, 2023. A copy of Galbraith’s

construction lien is attached hereto as Exhibit “U”.
Astro

26.  In addition to the liens registered against title, on August 15, 2022 Astro Excavating Inc.
(“Astro”) commenced a construction lien action against Buttcon, the Debtor, SGIC and
MarshallZehr and registered a construction lien as Instrument No. SN738509 against the Property
on July 13, 2022 for services and materials suppled from November 29, 2021 to July 6, 2022 in

the amount of $494,853.95.

27.  Attached hereto as Exhibits “V” to “Y” are copies of:
(a) Astro’s construction lien;
(b) Astro’s statement of claim;

(©) Statement of Defence and Counterclaim of the Debtor and Buttcon; and
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(d) Reply and Defence to Counterclaim.

28. Pursuant to an order dated November 29, 2022, Astro’s lien was vacated upon Buttcon
posting security with the Court by way of Lien Bond. A copy of the November 29 Order is attached

hereto as Exhibit “Z”.
The MZ Mortgage has priority over the lien claims

29.  Based on my review of the registered liens and Astro’s statement of claim, it appears that
no liens arose before the registration of the Maple Mortgage in February 2020, refinanced by
MarshallZehr. The only lien claimant that claims that their lien arose in 2020 is Buttcon who, in
its lien claim, states that its contract was entered into in April 2020. A copy of Buttcon’s contract

is attached hereto as Exhibit “AA”,

30.  The Marquez Mortgage was registered on October 1, 2020. The stated purpose of
Marquez’s loan was to refinance previous mortgages, which, based on my review of the parcel

search for the Property, which were registered in April and May 2019.

31. I have reviewed Buttcon’s contract and the Debtor’s and Buttcon’s Statement of Defence
and Counterclaim and note that it appears that all of the work performed by Buttcon prior to the
registration of the Marquez mortgage was pre-constructions off-site, administrative and tendering

work.
SALE OF THE PROPERTY

32.  OnOctober 19, 2023, pursuant to an Order of this Court on an application by MarshallZehr,

KSV Restructuring Inc. was appointed as Receiver over the property and assets of the Debtor,
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including the Property. On January 7, 2025, this Court granted an order approving the sale of the
Property and an interim distribution of net proceeds from the sale of the Property to MarshallZehr
less $1.4 million which has been set aside by the Receiver to satisfy claims by lien holders for any

deficiency in the holdback.

33. It is anticipated that there will not be sufficient funds to repay the amounts owing to

‘MarshallZehr in full and to satisfy all of the deficiency in the holdback.

34.  This affidavit is sworn in support of MarshallZehr’s motion for a declaration that the MZ

Charge has priority over the lien claims.

SWORN BEFORE ME over 141"
videoconference on this 13* day of

January 2025. The affiant was located in the
City of Waterloo in the Province of Ontario
and the commissioner was located in the City

of Toronto, in the Province of Ontario,
Canada. This affidavit was commissioned
remotely in accordance O. Reg. 431/20,
Administering Qath or Declaration Remotely
5}% L/L 7 //7/

- ~MapaPoliak OO0 [\ CECIL HAYES

Commissioner for Taking Affidavits

(or as may be) LS.D* %0\3\06 6
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THIS IS EXHIBIT “4” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

D

A Commissioner Etc.
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November 15, 2021

Attention: Pawel Fugiel

La Pue International Inc.
6158 Allendale Ave.
Niagara Falls, ON

Dear Pawel Fugiel

Re: Land Refinancing for 5528 Ferry Street, Niagara Falls, ON

Project Name: The Stanley District Lands — MZGI 424 (the "Project”)

This commitment letter confirms that MarshallZehr Group Inc. (the “Lender”) is prepared to provide
financing (the "Loan") for the Project conditional on the terms and conditions contained in this letter
agreement (the "Commitment").

l. LOAN

Borrower:

Guarantors:

Obligors:

Lender:

Project:

La Pue International Inc. (the “Borrower”)

Pawel Fugiel, together with such other related parties as the Lender may deem
advisable (the “Guarantors”).

Means, collectively, the Borrower and the Guarantors and the “Obligor(s)” means
any one of them.

MarshallZehr Group Inc. (the “Lender”) and/or such other assignee or lenders as
MarshallZehr Group Inc. may arrange to participate in the Loan.

Those lands and premises described municipally as 5528 Ferry Street, Niagara
Falls, ON, and legally as: LOTS 46, 51, 52,61, 62, 63, 64 & 65, PLAN 273; VILLAGE OF
NIAGARA FALLS; NIAGARA FALLS; PART LOTS 43, 44, 45, PLAN 273; VILLAGE OF
NIAGARA FALLS; AS IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273, &
PART LOT 47, PLAN 273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049;
NIAGARA FALLS.

Loan Amount: $12,000,000 (the "Loan").

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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Purpose: 15t Mortgage for Land Refinancing.
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The Lender understands the 15t Mortgage financing will be used for the purposes of
refinancing the subject lands. Monies will further fund an Interest Reserve and Fees
contemplated herein, as well as provide working capital to the Borrower.

The Lender further understands that the Project is to consist of the future
development of three buildings. Building A will be a 7-storey mixed-use building,
consisting of 65 residential units, and commercial space located on the ground
floor. Building C will be a 30-storey condominium with approximately 435 residential
suites. The underground parking will consist of 3071 parking stalls. Building B will be
6 stories and 148 units. Furthermore, the Lender understands that the Borrower
intends achieve Site Plan Approval for Phase 1, which will consist of Building C
within the term of this loan.

Sources and
Uses of Funds:

Uses

Land Costs S 11,432,000
Development Charges S 659,000
Hard Costs S 748,000
Soft Costs S 2,514,000
Sales & Administrative Costs S 2,450,000
Financing Costs S 1,410,000
3rd Party Broker Fee S 30,000
Total Uses S 19,244,000
Sources

1st Mortgage - Land S 12,000,000
Deferred Costs S 570,000
Borrower Equity S 6,674,000
Total Sources S 19,244,000

Syndication

oftheLoan: Itisthe Lender’s intention to syndicate all or a portion of the Loan with other lenders
on terms and conditions satisfactory to the Lender. All obligations of the Lender are
conditional on successful syndication by the Lender. This Commitment shall be null
and void if the Lender is unable to syndicate the Loan, and all fees, less the Good
Faith Deposit together with any due-diligence and legal costs incurred by the Lender,
shall be returned to the Borrower. The Lender shall notify the Borrower in writing
once all Initial Funding Conditions have been met. Upon receipt of notification that
the Initial Funding Conditions have been met, the Lender shall, within 15 business
days, notify the Borrower that the Loan has been successfully syndicated. If the
Lender is unable to provide the Borrower written confirmation that the Loan has
been successfully syndicated within this time, it will be the sole option of the
Borrower to terminate this agreement, in which case this Commitment will be null
and void and all fees, less the Good Faith Deposit together with any due-diligence
and legal costs incurred by the Lender, shall be returned to the Borrower.

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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Advance

and Draw: The first advance and draw (the “Initial Advance” and “Draw 1", respectively) is
anticipated to be in the principal amount of $12,000,000 and advanced upon
satisfaction of the conditions contained herein and accompanied by the applicable
Notices (see Appendix A, B, C and D). The Initial Advance and Draw is expected to
be advanced as follows:

Existing Mortgage(s) S 11,000,000
Interest Reserve S 570,000
Working Capital S 130,000
Lender Fee Amount S 240,000
3rd Party Broker Fee S 30,000
Legal Amount S 25,000
Admin Amount S 5,000
Initial Advance Amount S 12,000,000

Lender

Advances: A Lender Advance is defined as the transfer of funds from the participating
Lender(s) to MarshallZehr's Trust account. Interest shall become payable on these
funds from the date of the deposit of the funds into the MarshallZehr Trust account,
regardless of whether the funds are used in the project immediately, or later returned
to the Lender without ever having been drawn by the Borrower.

Borrower

Draws: A Borrower Draw is defined as the request of funds from MarshallZehr's Trust
account to fund the Project bank account or to be directly applied against project
expenses.

Term: Thirteen (13) months (commencing from the Interest Adjustment Date or IAD).

Interest from the date of the Initial Advance to the IAD shall be deducted by the
Lender from the Initial Advance.

Interest Rate: Prime + 7.05% per annum (Floor Rate: 9.50%)

Interest shall accrue commencing on the date of the Initial Advance, calculated daily
(365 days/year), compounded and payable monthly with interest only payments
made from the Interest Reserve. Once the Interest Reserve has been fully utilized,
interest payments will come from the Borrower and/or the Guarantor's own
resources. Prime shall be defined as the Bank of Montreal Prime Rate of Interest.
For the purpose of determining the interest rate used in the interest calculation, the
Bank of Montreal Prime Business Rate on the first day of each month will be used
as the Prime Rate for that entire month.

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
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Period: The final month of the Term shall be the beginning of the Wrap Up Period, and bear
interest at twice the Interest Rate, and if there are multiple Facilities or Tranches,
calculated, compounded and payable in the same manner as prior to entering the
Wrap Up Period for each applicable Facility or Tranche.
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Interest

Adjustment

Date: The “Interest Adjustment Date” or “IAD" shall be the 1st of the month following the
Initial Advance.

Standby

Interest: In the event that the Loan has not been fully advanced by November 30, 2021 (the
‘Advance Date”) or for any reason other than a default by the Lender, interest will
commence on the Advance Date established herein for the Initial Advance or a Draw
1 as the case may be, in the form of standby interest (“Standby Interest”) on any
unadvanced portion of the Loan or the Initial Advance as the case may be and will
become due and payable on the date the Initial Advance is advanced or upon the
termination of this Commitment Letter without any advances having been made.
Standby Interest shall be calculated from the date of the expected advance as
mentioned herein to the IAD and shall be payable at the time of the advance and
deducted from the advance.

Advance

Deductions: At the time of a Lender Advance, the Lender may at its sole discretion, deduct an
amount equal to the applicable interest for such advance for the balance of the term
of the Loan as an interest reserve (the “Interest Reserve”).

Six (6) Month Interest Reserve Amount: $570,000

The Interest Reserve shall be held in the Lender’s trust account and be used to
service the interest payments on the outstanding balance of the Loan. Any funds
held in the Lender's trust account from an advance are considered to be and shall
be deemed to be principal advanced to the Borrower and interest shall accrue on
those funds as if they had been paid directly to the Borrower.

Cancellation: The Lender may on demand require immediate payment of all amounts outstanding
or accrued in connection with this Commitment. The Lender may at any time, for
any reason and without notice, cancel the undrawn portion of the Loan.

Anniversary

Date: The anniversary date is defined as one year from the Interest Adjustment Date (IAD).
The Lender may request compliance deliverables based on anniversary dates of the
mortgage, or as the lender deems necessary in their sole discretion.

Time and

Place of

Payments: Payments are to be made to the Lender at its offices at 206-465 Phillip Street,

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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Waterloo, Ontario no later than 1:00 p.m. on the date scheduled for payment.
Payments made after such time shall be treated as having been received on the
next business day. Payments made after the date scheduled for payment must be
made by certified cheque or bank draft. Whenever any payment is due on a day that
is not a business day, then such payment will be due on the next business day, and
interest will accrue to such business day. Any NSF Cheques will incur a fee of $500.
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Principal
Payments:  There shall be no regularly scheduled principal repayments and the entire
outstanding principal amount shall become due and payable at maturity.

Partial
Discharges: Provided that the Borrower is not in default, the Lender shall provide partial
discharges of Project units on the closing of a unit sale transaction provided the
Borrower pays the Lender Net Sales Proceeds of each sale. Net Sales Proceeds is
defined as the sale price of the unit less deductions for deposits (used in the
Project’s financing) and any payments on account of principal required to be made
to a permitted prior lender, if any, to obtain a partial discharge of its security, normal
sales commissions, and legal costs. The Borrower will pay the Lender an
administration fee of $250 and its solicitor's reasonable legal fees in respect of the
preparation of the discharge for each partial discharge requested by the Borrower.
In the Event of Default, the Lender shall not be obligated to provide partial
discharges. The Net Sale Proceeds shall be dispersed as follows:
a) Repayment of all accrued and unpaid interest;
b) Repayment of the outstanding MZ 15t Mortgage principal balance

Prepayment: Subject to any partial discharge provisions, the mortgage may be prepaid in whole
or in part at any time or times on the following terms:

a) At least 60 days prior written notice is given to the Lender in the form
provided in Appendix E — Repayment Notice

b) No pre-payment shall be in an amount of less than $100,000 without
consent of the Lender

c) The Borrower shall pay the Lender an administration fee of $500 and its
solicitor’s reasonable legal fees in respect to the discharge or repayment

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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Fees: The Borrower shall pay the following Lender fees to the transaction mortgage
broker, MarshallZehr Group Inc.:
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Good Faith

Deposit: $30,000 (Received), non-refundable if Borrower fails to proceed
based on the terms of this Commitment Letter as determined by the
Lender in its sole and unfettered discretion and such deposit shall be
deemed to be fully earned by the Lender for its work and efforts in
preparation of this Commitment Letter in addition to any other rights
and/or remedies which the Lender has against the Borrower
hereunder, at law or otherwise. The Borrower shall also be
responsible for the Lender’s legal and other professional fees and out
of pocket expenses if the Borrower fails to proceed with the Loan.
Such expenses shall include, without limitation, accrued interest on
the loan (or portion thereof), from time to time, from and including
the date upon which funds were requisitioned from the Lender,
regardless of whether same are actually advanced, subject to the
Borrower’s satisfaction of all pre-funding conditions pursuant to this
Commitment. This fee is accepted upon signing of the Commitment
Letter and is payable to “MarshallZehr Group Inc. in Trust”. The Good
Faith Deposit will be credited to the Borrower against the Lender Fee
payable on closing.

Lender Fee:  $240,000, the Lender Fee, shall be earned by the Lender upon
notification of successful syndication. The Lender Fee less the Good
Faith Deposit shall be deducted from the Initial Advance. Failing an
Initial Advance, these funds are due and payable by the Borrower.

Admin

Fee: An additional fee of $5,000 payable to MarshallZehr Group Inc. will
be paid by the Borrower at closing of the Initial Advance in order to
set up the administration files and complete all regulatory
documentation.

Draw Fee: The Borrower agrees to pay $250 to the Lender as an administrative
fee (the "Draw Fee") in conjunction with each request for a Borrower
Draw (the “Draw Request”).

Final

Discharge

Fee: The Borrower will pay the Lender an administration fee of $500 and

its solicitor's reasonable legal fees in respect of the preparation of
the final discharge of this mortgage.

Expenses: All reasonable expenses of the Lender and the Borrower shall be paid by the
Borrower including (but not limited to), the cost of any third-party reports and all
legal costs regardless of whether the Borrower proceeds with the transaction and
any costs of recovery of unpaid amounts should that be necessary. Upon request
the Lender shall provide an estimate of the legal fees to be incurred by the Lender.
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Regardless, the Borrower is responsible for all reasonable legal fees incurred by the
Lender.
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Subordinate

Financing: No additional financing will be permitted without the prior written consent of the
Lender and in the event of a default under this restriction, the entire principal,
interest, fees and all other amounts under the Commitment and security issued
pursuant thereto shall become immediately due and payable.

Should additional subordinate financing be placed by the Borrower on the consent
of the Lender, such consent will be conditional upon the secondary lender entering
into a postponement, subordination and standstill agreement that requires the
secondary lender to issue zero dollar discharges to the Lender and Borrower within
2 business days of being requested and requires complete cooperation in executing
all postponements and consents as may be required to advance the development
of the Project. Any discharge greater than zero shall require prior consent from the
Lender. Failure to comply shall be considered a default by the Borrower.

Right of
First
Refusal: The Borrower shall grant to the Lender:
a) aright of first opportunity (the “Right of First Opportunity”) and
b) a right of first refusal (‘Right of First Refusal”) (collectively, the “Further
Financing Rights”),
with respect to providing any further financing required for the Project, including
without limitation arranging replacement or additional financing for the Project as
contemplated herein, and financing for any further development of the Project or of
any improvements thereon (any such financing being referred to herein as “Further
Financing”).

With respect to the Right of First Opportunity: prior to consulting with any other
lender with respect to any Further Financing, the Borrower shall provide to the
Lender in writing a request for such Further Financing with all information necessary
for the Lender to process the request and the Lender shall have a period of sixty (60)
days after receipt of same (the “Opportunity Period”) to provide to the Borrower a
mortgage commitment letter to provide the Further Financing. The Borrower hereby
undertakes not to communicate with any other lender with respect to provision of
the Further Financing during the Opportunity Period, and to fully cooperate with the
Lender in good faith during the Opportunity Period to provide such further
information as the Lender may require in pursuit of its Right of First Opportunity.

With respect to the Right of First Refusal: upon receipt by the Borrower of any written
offer of financing received from any other party, including but not limited to term
sheets, mortgage commitments, and funding agreements (the “Third-Party Funding
Offer”), the terms of which the Borrower is prepared to accept, the Borrower shall
provide to the Lender a copy of the Third-Party Funding Offer and all information
relevant to it. Upon receipt of same, the Lender shall have a period of fourteen (14)

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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days (the “Matching Period”) to provide a mortgage commitment letter to the
Borrower containing financing terms that are substantially the same or better as the
Third-Party Funding Offer (the “Matching Offer”). The Borrower hereby undertakes,
in the event that the Lender submits to the Borrower a Matching Offer within the
Matching Period, to accept the Matching Offer and forthwith provide to the Lender
such information and execute such documentation as is reasonably required by it
in connection with that acceptance. In the event that the Lender fails to deliver to
the Borrower a Matching Offer within the Matching Period, the Borrower shall be at
liberty to accept the Third-Party Funding Offer. The Borrower hereby undertakes to
fully cooperate with the Lender in good faith during the Matching Period to provide
such information as the Lender may require in pursuit of its Right of First Refusal.

Pg. 8 of 44

In order to secure the Lender’'s Further Financing Rights, the Borrower hereby
authorizes the Lender and its solicitors to register on title to the Project a notice
pursuant to Section 118 of the Land Titles Act restricting the Borrower from further
charging the Project except upon the consent of the Lender.

Maximum

Rate of

Return: The parties agree that notwithstanding any agreement to the contrary, no interest
on the credit advanced will be payable in excess of that permitted by the laws of
Canada. If the effective annual rate of interest calculated in accordance with
generally accepted actuarial practices and principles would exceed sixty (60)
percent (or such other rate as the Parliament of Canada may deem from time to
time as The Criminal Rate) on the credit advance, then (1) the amount of any fees,
bonus, commissions or like charges payable in connection therewith will be reduced
to the extent necessary to eliminate such excess; (2) any remaining excess that has
been paid will be credited toward prepayment of the credit advanced; and (3) any
overpayment that may remain after such crediting will be returned forthwith upon
demand. In this paragraph the terms ‘“interest’, “Criminal Rate” and “credit
advanced” have the meaning ascribed to them in Section 347 of The Criminal Code;
and “credit advanced” has the same meaning as “Loan” referred to elsewhere in this
Commitment.

Administration

Fee Payable

on Default:  In the event of a default by the Borrower or any Guarantor in their respective
obligations under this Commitment, Loan or Security that is not cured within the
timeframes set out herein, the Lender shall, notwithstanding anything contained
herein to the contrary, be entitled to receive in addition to all other fees, charges and
disbursements, an administration and management fee in the amount of $5,000.00
for each month or part thereof that the Borrower and/or any Guarantor is in default
of its obligations under the Commmitment, Loan or Security. The said sum or sums
are agreed to be liquidated damages to cover the Lender's administration and
management costs and are not intended nor shall they be construed as a penalty.
All such sums payable to the Lender shall be a charge upon the Project and its
assets and interest shall accrue thereon as if they were Loan principal.
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11. TERMS AND CONDITIONS

The Loan terms and conditions shall be such terms and conditions as the Lender may from time
to time require and shall include, but not be limited to the following:
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2.1 Initial Funding Conditions
The Lender shall not be required to advance any funds prior to the Borrower having fulfilled to the
Lender's satisfaction the following conditions:

a) All the Security and ancillary loan agreements and documents and opinions shall have been
executed and delivered to the Lender or its solicitors and registered where and as required.
Please refer to Section Ill. SECURITY TO BE DELIVERED for a complete listing.

b) The Lender shall have satisfied itself with the financial performance and condition of the
Borrower and each of the Guarantors in the Lender’s sole discretion. Each of the Obligors shall
provide within ten (10) business days of the date of execution of this Commitment, at a
minimum, the following deliverables:

i.  Corporate Obligor(s) shall provide externally accountant prepared annual financial
statements (Review Engagement or Notice to Reader) for the two most recently ended
fiscal years.

i.  Corporate Obligors shall provide Corporate Notice of Assessments for its two most
recently ended fiscal years.

iii.  Personal Obligors shall provide Notices of Assessment received from the Canada
Revenue Agency for their two most recently ended taxation years, with respect to their
income tax filings.

iv.  Personal Obligors shall provide the Lender’s form of Personal Net Worth Statement with
supporting documentation.

v.  All Obligors shall complete the Lender's form of Mortgage Application. To facilitate the
Lender's due diligence regarding the creditworthiness of the Obligors, each of the
Obligors shall authorize the Lender to conduct credit checks and authorize each of the
financial institutions with which the Obligors deal to release any and all information
reasonably required and requested by the Lender to adequately assess the credit
worthiness of each respectively.

c) The Borrower shall deliver to the Lender within five (5) business days of the acceptance of this
Commitment for the Lender's satisfactory review and acceptance the following:

i.  Acopy of the Purchase and Sale Agreement (and any subsequent amendments or side
letters related thereto) and statement of adjustments for the purchase by the Borrower
of the Project Lands confirming a purchase price of not less than $4,350,000.

ii.  Asoils-test/geotechnical report (load bearing capacity) by a professional engineer as is
acceptable to the Lender that the proposed construction and site improvements of the
Project are feasible under existing soil conditions, together with evidence that the
construction specifications for the Project provide for construction in compliance with
such conditions and with the recommendations, if any, which may be contained in such
soils-test/geotechnical report. Such geotechnical report must be addressed to the
Lender or be accompanied by a Reliance letter from the engineer to the Lender and shall
confirm that the Lender can rely upon such report for lending purposes.

iii.  Anappraisal, satisfactory to the Lender, of the Project confirming a fair market value of
the land ‘as-is’, in the minimum amount of $17,803,000 inclusive of HST to be prepared
at the Borrower's expense and paid in advance by a Lender approved appraiser. Such
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appraisal report must be addressed to the Lender or be accompanied by a Reliance
letter from the appraiser to the Lender and shall confirm that the Lender can rely upon
such appraisal for lending purposes.

iv. A satisfactory Phase 1 Environmental Site Assessment Report (and further
Environmental Site Assessment Reports, Environmental Remediation Plans or a Record
of Site Condition, if necessary) conducted and prepared by a consultant approved by
the Lender together with a transmittal letter from the consultant permitting the Lender
to rely on the Assessment Report (and the subsequent environmental reports, if any). If
deemed necessary by the Lender in their sole discretion, these reports and the Project
will be reviewed by a separate environmental professional engaged by the Lender at the
Borrower's expense and the Borrower will provide an appropriate Emergency Response
Plan for the Project and related activities.

v.  Asurvey of the Project by an Ontario licensed land surveyor showing the relationship of
the lands to public thoroughfares for access purposes; and indicating no
encroachments, easements or rights of way, save and except those that do not
encroach or hinder the Borrower’s ability to construct the project in accordance with the
proposed site plan which the Lender may specifically accept. If no survey is available
at the time of the Initial Advance, the Lender in its sole discretion may rely upon the title

vi.  MZG or a related party may post two MZG signs (on each main street).

vii.  Satisfactory proof of $6,673,000 in invested capital in the Project and means to cover
any potential closing costs, if required.

vii. A Project budget prepared by the Lender's Quantity Surveyor satisfactory to the Lender.
The Lender and its Quantity Surveyor, in their sole discretion, shall be satisfied
a) that the budgeted hard and soft Project costs (including financing and
contingency costs) shall be sufficient to complete the Project as planned;
b) all sources and uses of cash are acceptable;
c) the terms of the contract with the general contractor/project manager are
satisfactory.

ix. A detailed planning letter from a third-party planner outlining the time to complete the
various stages and phases of the Project, acceptable to the Lender.

x.  Copy of the most recent Disclosure Statement and attachments as required by the
Condominium Act, 1998 to be provided to prospective unit purchasers.

xi.  Borrower's Tarion Warranty application and confirmation a Tarion Warranty certificate
for the Project will be issued within 30 days of posting the required security deposit.

xii. ~ The Borrower shall have pre-sold residential units in Building C, with firm and binding
purchase and sale agreements including satisfactory deposits, sufficient to generate
$178,000,000 of gross revenue (including parking, and locker) and $26,000,000 of
deposits contracted for use in the project. Each purchase and sale agreement shall be
on terms and with purchasers acceptable to the Lender:

a)  The Lender reserves the right to disregard agreements with purchasers
buying for investment or who are directly or indirectly related to the Borrower or
Guarantors (non-arms-length purchasers).
b)  All residential units shall be subject to purchaser deposits at 15% of
purchase price, no late or deferred deposit payment schedules will be allowable.
xiii. ~ Discharge Statement from Current 1st Mortgagee(s) confirming the outstanding
principal balance does not exceed $11,130,000 and is in good standing.
d) The initial Loan to Value ratio at the time of the Initial Advance, as determined in the Lender's
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sole discretion, shall not be greater than 70%. For the purpose of calculating the Loan to Value
ratio in the absence of current market values;

i.  The Loan amount shall include all debt obligations including all senior ranking and
unapproved subordinate debt and outstanding Project accounts payable.

ii.  Value shall be calculated by utilizing the Appraised Value at the time of the Initial
Advance as per the Appraisal provided per the initial transaction underwriting unless
otherwise agreed to by the Lender. In the case of unsold lots, the value shall be
calculated as per the methodology used by the Appraisal. For units under construction,
the Appraised Value shall be the Estimated Value of the unit upon completion less the
cost to complete including financing costs as per the methodology used by the
Appraisal less the expected profit margin.

e) The initial Loan to Cost ratio at the time of the Initial Advance, as determined in the Lender's
sole discretion, shall not be greater than 70%. For the purpose of calculating the Loan to Cost
ratio in the absence of current market values;

i.  The Loan amount shall include all debt obligations including senior ranking and
unapproved subordinate debt and outstanding Project accounts payable.

ii.  Cost shall be determined by utilizing the Net Cost to Date per the Lender approved
Quantity Surveyor’s report unless otherwise adjusted and agreed to by the Lender.

f) Confirmation satisfactory to the Lender that all property taxes for the Project are current and
have been paid.

g) Applicable Notices in the forms provided in Appendix A, B, C and D.

h) Anti-Money Laundering Compliance documentation to be completed; Agent Examination of
Identification Form will be provided to the Borrower’s lawyer with the closing documents. (to
be completed by the Borrower and each Guarantor, the identification of all authorized
signatories as outlined on the Director’s Resolution, to a maximum of three must be obtained).

i) Evidence of the existence, details and signing authorities related to a separate Project specific
bank account through which all Project related transactions will flow.

j)  Such other matters as the Lender may deem appropriate and necessary to satisfy itself of the
Project's viability, the Borrower's creditworthiness and the ability of the Borrower and
Guarantors to fulfil their obligations herein.
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1. SECURITY TO BE DELIVERED

The Borrower shall deliver the following security (the "Security") duly registered where applicable
and all in the form and on the terms acceptable to the Lender's solicitors:

Pg. 12 of 44

a) Mortgage — A 15" mortgage in the amount of $13,800,000 on The Stanley District Lands = MZGlI
424 Project and property plus any accrued contingent payments. The mortgage will be
registered at the Wrap Up rate of interest, being two times the rate of Prime + 14.10%.

b) GSA — General Security Agreement over all of the assets and undertaking of the Borrower and
each Guarantor, if any.

c) General Assignment of all leases and rents with respect to this project.

) Guarantees — Unlimited joint and several guarantees from each of the guarantors.

e) Environmental — An Environmental Undertaking and Indemnity and Checklist from the Borrower
in such form as the Lender shall require.

f) Security Opinion — A favourable Letter of Opinion from the Lender's solicitor confirming the
validity and enforceability of the Lender's security.

g) Insurance — Proof of appropriate Insurance and an assignment of insurance satisfactory to an
insurance professional engaged on behalf of the Lender. In addition, a certificate of insurance
showing the Lender as additional insured and loss payee on any required insurance, and
Commercial Liability coverage of not less than the amount deemed appropriate by the Lender’s
Insurance Consultant.

h) Title Insurance — Satisfactory title insurance.

) Taxes — Borrower provides satisfactory proof that taxes are current.

j) Postponement — Postponement, Subrogation and Assignment from the shareholders of the
Borrower (and such other creditors as the Lender may require upon completion of its due
diligence) of all indebtedness owed by and claims against the Borrower to and by the
shareholders to the indebtedness and claims of the Lender.

k) General Assignment — General Assignment and Reliance letters from the authors of all project
plans, specifications, drawings and permits, all architectural, engineering, general contractor
and construction contracts and copies of all third party purchase and sale agreements and
deposits for individual units sold together with any other rights, interests and obligations of any
kind respecting the Project and reasonably necessary for the completion of the Project as
contemplated by the Lender on a default by the Borrower.

[) Preauthorized Payment — |If required by the Lender such preauthorized payment
documentation necessary to authorize the Lender to debit directly from the Borrower's account
amounts due under the Commitment and Loan.

m) Deficiency Agreement — Joint and Several Deficiency Agreement executed by the Borrower and
the Guarantors agreeing to fund costs not included or in excess of forecasted expenditure.

n) Assignment of Purchaser Deposits — Such assignments of purchaser's deposits as the Lender
and its solicitor's may reasonably require provided, the Borrower shall be permitted to inject the
deposit funds into the Project in respect of direct Project construction costs.

0) Assignment of Cash Security - An assignment and pledge of all securities posted in relation to
the subject property, including, but not limited to, cash security posted (i) directly with Tarion,
(i) directly with the city/town/municipality, and/or (iii) posted with a financial institution as
security for letters of credit for the project. The Borrower is to provide a direction to the party
holding the cash security (i.e. Tarion, City/Municipality, Financial Institution, etc.) directing all
releases/reductions in the cash security to the Lender.

p) Further Security — Such further security, guarantors and ancillary documents and agreements
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as the Lender or its solicitors may, acting reasonably, deem necessary to adequately secure
the Loan obligations and complete and perfect the Security.
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Iv. BORROWERS COVENANTS
The Borrower and, where applicable, each of the Guarantors covenants as follows and a breach of
any covenant shall be a default under the terms of the Security:
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4.1 Affirmative Covenants
So long as any amount under the Loan is outstanding or available, the Borrower covenants and
agrees with the Lender that unless the Lender otherwise consents in writing:

a) Punctual Payment — The Borrower shall duly and punctually pay the principal of all Advances
made to it under the Loan, all interest thereon and all fees and other amounts required to be
paid by the Borrower hereunder in the manner specified hereunder.

b) Corporate Existence and Conduct of Business — The Borrower shall, and the Borrower shall
cause the Guarantors to, maintain their respective corporate existences in good standing and
do or cause to be done all things necessary to keep in full force and effect all properties, rights,
franchises, licences and qualifications to carry on business in any jurisdiction in which it or they
carry on business and each of the Borrowers shall, and the Borrower shall cause the Guarantors
to, maintain all of its or their respective properties and assets consistent with industry
standards.

c) Compliance with Legislation — The Borrower shall do or cause to be done, and the Borrower
shall cause the Guarantors to do or cause to be done, all acts necessary or desirable to comply
with all material Applicable Laws, including, without limitation, all Requirements of
Environmental Law and to preserve and keep in full force and effect all franchises, licences,
rights, privileges and permits necessary to enable each of the Obligors to operate and conduct
their respective businesses in accordance with standard industry practice and to advise the
Lender of any anticipated changes, loss or sale of such franchises, licences, rights, privileges
and permits.

d) Material Litigation — The Borrower shall promptly give written notice to the Lender of any
litigation, proceeding or dispute affecting it or any of the other Obligors if the result might, in
such Borrower's bona fide opinion, have a Material Adverse Effect on the financial condition or
operations of any of the Obligors or any of its Subsidiaries and from time to time furnish to the
Lender all reasonable information requested by the Lender concerning the status of any such
litigation, proceeding or dispute.

e) Financial Statements and Other Information — The Borrower shall deliver, or cause to be
delivered, to the Lender:

i.  Annual Financial Statements of the Borrower — as soon as available and, in any event,
within ninety (90) days after the end of each of its fiscal years, copies of the Borrower’s
externally professional accountant prepared audited (Notice to Reader or Review
Engagement) financial statements are required. Statements on a consolidated basis in
each case consisting of the balance sheet, statement of profit and loss and surplus and
statement of changes in financial condition for each such year, together with the notes
thereto, all prepared in accordance with Generally Accepted Accounting Principles
("GAAP") consistently applied;

i.  Annual ‘As Is’ Appraisal Report — as soon as available and, in any event within thirty
days (30) prior to the one-year anniversary of the previous ‘As Is' appraisal report, a
refreshed ‘As Is" appraisal report is to be submitted to the Lender. The report shall be
prepared by a member of the Appraisal Institute of Canada and prepared in
accordance with the Canadian Uniform Standards of Professional Appraisal Practice.
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The effective date of the appraisal shall be at or up to 60 days after the date of
inspection and the estimated value cannot depend on assumptions not in existence at
the effective date of appraisal. Such appraisal report must be addressed to the Lender
or be accompanied by a Reliance letter from the appraiser to the Lender and shall
confirm that the Lender can rely upon such appraisal for lending purposes;

ii.  Annual Project Budget - as soon as available, and in any event, within ninety (90) days
prior to the end of the Borrower fiscal year, a Project Budget for the following two
fiscal years shall be provided to the Lender;

iv.  Annual Personal Net Worth Statement — Personal Obligors shall provide to the Lender,
an updated personal net worth statement with supporting documentation on an
annual basis;

v.  Annual Personal Notice of Assessment — Personal Obligors shall provide to the
Lender, their respective Notice of Assessments within 60 days of their personal tax
deadlines, for the most recently ended taxation year;

vi.  Annual Corporate Notice of Assessment — Corporate Obligors shall provide to the
Lender, their respective Notice of Assessments within 60 days of their corporate tax
deadlines, for the most recently ended taxation year;

vii.  Quarterly Financial Statements of the Borrower — as soon as available and, in any event
within thirty (30) days after the end of each of its first, second and third Fiscal Quarters,
copies of the Borrower’s internally prepared quarterly financial statements on a
consolidated basis, in each case consisting of the balance sheet, statement of profit
and loss and surplus and statement of changes in financial condition for each such
period all in reasonable detail and stating in comparative form the figures for the
corresponding date and period in the previous fiscal year prepared and certified by its
Chief Executive Officer or Chief Financial Officer, without personal liability;

viii.  Quarterly Compliance Certificates — as soon as available, and in any event, within
thirty (30) days of the end of each Fiscal Quarter, a Loan Compliance Certificate as
provided in Appendix B of this agreement are to be provided to the Lender;

ix.  Quarterly Property Taxes - The Borrower shall ensure that all property taxes and any
other taxes applicable to the Project have been paid when due except if such taxes are
permitted encumbrances. On each tax installment date, the Borrower will provide to
the Lender proof of payment;

x.  Insurance — 30 days prior to the insurance expiry date(s), the Borrower will provide to
the Lender, a certificate of insurance and policy from its insurance broker indicating that
all insurance required by the Lender is adequate and still in effect. Refer to Section 4.1
h) for further details;

xi.  Other — The Lender may reasonably request such other financial information, reporting,
certificates, projections of income and cash flow, and any information affecting the
financial condition of the Project, the Property Interest, or the Obligor's business. This
list is not exhaustive and the Lender may also reasonably request such other qualitative
information including expected pre-sales, expected closings and associated timing,
closed transactions, and editorial updates including project status, and photos showing
progress at a reporting frequency prescribed at the time of request. Should such a
request be made please refer to Appendix F.

f) Rights of Inspection — At any reasonable time and from time to time upon reasonable prior
notice, the Borrower shall permit and cause each of the other Obligors to permit, the Lender or
any representative(s) thereof, at the expense and risk of the Borrower, to examine and make
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copies of and abstracts from the records and its physical and computer books of account with
respect to the Project and the Property Interests and to visit and inspect the Project and to
discuss the affairs, finances and accounts of it with any of its officers, senior employees or
managers (but not tenants, if applicable).

g) Project Specific — The Borrower shall:

i.  comply in all relevant aspects with the provisions of the Construction Lien Act;

i. as and when requested by the Lender, provide to the Lender complete bank records
relating to all holdbacks including cancelled cheques, bank statements and completion
certificates as the Lender may reasonably require;

iii.  grant to the Lender the right and authority for the Lender to obtain all information
relative to the holdback account(s) from the financial institution(s) where the
holdback(s) is/are retained;

iv.  provide a covenant that the Borrower will supply to the Lender a statutory declaration
in conjunction with each advance under the mortgage, confirming the status of the
holdback account(s) as at the date of the statutory declaration;

v.  substantially complete the Project in accordance with Lender approved plans,
specifications, project budget and construction schedule, pay its taxes, protect its
properties by contest of adverse claims, maintain required insurance, perform its
obligations under contracts and agreements, obtain all necessary approvals for
construction and use of the Project, comply with all governmental rules and regulations,
permit reasonable inspections, by the Lender and its agents of the Project and all
records pertaining to the Project. It is agreed that the Lender shall retain the services
of a quantity surveyor to monitor the Project at the expense of the Borrower and the
Borrower covenants to assist and cooperate with such surveyor.

vi.  shall make and ensure that all payments due to the architect, general contractor, all
contractors, sub-contractors and all other suppliers of materials and services of any
kind to the Project are made when and as they become due in compliance with the
terms of their respective contracts and the provisions of the Construction Lien Act.
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vii.  shall ensure that no liens are registered against the Project or its assets and will
immediately move to have same vacated if registered.
viii.  shall authorize the Lender to approve all professional services involved in the Project.

Such professional reports and services include but are not limited to, appraisals,
environmental, geotechnical, planning, architects, quantity surveyors, auditors, and
Borrower's solicitor.

ix.  shall, at the request of the Lender, provide a percentage completion report on a weekly
basis detailing the percentage completion of various tasks necessary to complete the
Project subject to this financing. If unable to provide, the Lender may engage a third
party to complete the onsite reporting requirements at the Borrower's expense.

h) Insurance
i.  The Borrower shall maintain or shall cause to be maintained appropriate insurance
coverage as agreed with the Lender or any Insurance consultant engaged by the Lender
to assess the required coverage during the Project. The following shall be provided with
respect to insurance on the Project:

a) Proof of appropriate Commercial Liability Insurance and an assignment of
insurance. A certificate of insurance showing the Lender as additional
insured and loss payee, and coverage of not less than the amount deemed
adequate by the Lender’s Insurance Consultant.
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b)  Builders’all risks property insurance in connection with the Project, including
rental loss insurance (if applicable) with responsible and reputable insurance
companies in such amounts equal to 100% of replacement value

c) If applicable, boiler and pressure vessel insurance including rental loss, for
such amount as may be acceptable to the Lender, all with such deductibles
as are customary in the case of businesses of established reputation
engaged in the same or similar businesses and in any event as are
acceptable to the Lender. The Lender shall be added as an additional insured
to the liability policies.

d) Otherinsurance as the Lender’s Insurance Consultant may deem necessary
given the nature of the Project. The amount of coverage required shall be
reasonably determined by the Lender’s Insurance Consultant.

i. All such insurance policies shall:
a) name the Lender as a mortgagee thereunder as its interest may appear;
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b)  name MarshallZehr Group Inc. as additional insured and loss payee;
c) have attached the Insurance Bureau of Canada standard mortgage clause;
d) provide that no cancellation, termination or adverse amendment thereof

shall take effect unless the insurer concerned has given the Lender not less
than thirty (30) days prior written notice of such proposed action;

e) provide that proceeds of all insurance for physical damage and rental losses
shall be payable to the Lender or as it may direct; and

f)  otherwise be in such form as the Lender shall reasonably require.

iii.  So long as no Event of Default has occurred and is continuing, the proceeds of all
insurance relating to physical damage and rental losses shall be, with the approval of
the Lender:

a) appliedin reduction of amounts outstanding hereunder; or
b) released to the Borrower subject to compliance with such conditions as the
Lender may require.

iv.  If an Event of Default has occurred or is continuing, the proceeds of all insurance
relating to physical damage and rental losses shall be payable to the Lender to be
applied by it in reduction of the amounts outstanding hereunder.

v.  The proceeds of all insurance held by the Lender shall, unless and until the same are
applied or released to the Borrower as aforesaid, constitute continuing collateral
security for the Borrower’s obligations and liabilities in respect of amounts outstanding
hereunder. The Lender shall place such funds in an interest-bearing account and
interest thereon shall accrue to the benefit of the Borrower.

vi.  Inthe event that the Lender shall not be obligated hereunder to apply the proceeds of
insurance to pay for the cost of repairing the damage or destruction to or replacement
of the property in respect of which the insurance is payable and the Lender elects to
apply the proceeds of insurance to amounts owing by the Borrower hereunder, each of
the Borrower (on its own behalf and on behalf of each of the Guarantors), hereby
irrevocably waives any and all statutory provisions which may require that proceeds of
insurance be used to restore or rebuild the Property.

vii.  The Borrower shall deliver or cause to be delivered to the Lender, certificates of
insurance signed by the insurers, or other evidence satisfactory to the Lender, acting
reasonably, of the insurance coverage required hereunder, including certificates of
renewal as soon as they are available.
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vii.  Insurance Consultant: The Borrower acknowledges that all policies of insurance shall
be subject to review and approval by an insurance consultant acting on behalf of the
Lender and the Borrower agrees to pay for the consultant’s fees in connection with such
review upon registration of the mortgage and for each insurance renewal throughout
the term of the mortgage.

i) Notices — The Borrower shall promptly give notice to the Lender of:

a) any fire or other casualty or any notice of expropriation, action or proceeding materially
affecting any Project;

b) all claims, proceedings, suits, actions or litigation in respect of any Obligor or the Project
(whether or not any such claim, proceeding, suit, action or litigation is covered by insurance)
which, if determined adversely, could have a Material Adverse Effect; the occurrence of any
Default or Event of Default;

c) any other matter or event that has a Material Adverse Effect.

j) Use of Advances - The Borrower shall use all Advances made to it for the specific purposes set
out in the Loan.

k) Payment of Taxes, etc. - The Borrower shall, and the Borrower shall cause each of the
Guarantors to, from time to time:

i. pay or cause to be paid all rents, Taxes, rates, levies or assessments, ordinary or
extraordinary, governmental fees or dues, lawfully levied, assessed or imposed upon
any Obligor or any of the assets of any Obligor, as and when the same become due and
payable;

ii.  withhold, deduct and collect all Taxes required to be withheld, deducted and collected
by it, and remit such Taxes to the appropriate Governmental Authority at the time and
in the manner required; and

iii.  pay and discharge all obligations incidental to any trust imposed upon it, by statute
which, if unpaid, might become an encumbrance upon any of the Properties,

except when and so long as any such rents, Taxes, rates, levies, assessments, fees, dues or
obligations constitute a permitted encumbrance and the validity thereof is in good faith being
contested by such Obligor.

) Material Documents, Leases and Permitted Encumbrances - The Borrower shall ensure that all
material documents and permitted encumbrances are kept in good standing in all material
respects and will advise the Lender forthwith after being so notified of a material breach or
alleged material breach of any material documents or permitted encumbrances. It will ensure
that it does not default under any major lease related to any Property and will advise the Lender
forthwith after being so notified of a material breach of any major lease.

m) New Material Documents — The Borrower will promptly advise the Lender if any Obligor enters
into any agreement which could reasonably be expected to be a material document and shall
provide a copy of such agreement to the Lender.

n) Security — The Borrower shall, and the Borrower shall cause each of the Guarantors to, provide
the Security contemplated hereunder, perfected to the satisfaction of the Lender.

0) Environmental Law — The Borrower shall, and the Borrower shall cause each of the Guarantors
to, with respect to each Project:

i.  notify the Lender promptly of any event or occurrence that will, or is likely to, give rise to
an inquiry or investigation, or any legal proceeding, relating to, or a violation of, the
Requirements of Environmental Law;

ii.  provide the Lender, on request, such information, certificates or statutory declarations,
and shall conduct such environmental audits or site assessments, as may be
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reasonably necessary to ensure the compliance with all Requirements of Environmental
Law; and

iii.  execute, and cause each of the Guarantors to execute, all consents, authorizations and
directions to appropriate Governmental Authorities that are required to permit the
inspections mandated by law of each of the Properties or the property and the release
to the Lender, or its representatives, of information relating to the assets or
undertakings of each Obligor. The Borrower hereby irrevocably constitutes and
appoints, and the Borrower shall cause each Guarantor to irrevocably constitute and
appoint, the Lender the true and lawful attorney of the such Borrower or such Guarantor,
as the case may be, with full power of substitution, to execute any of the foregoing
consents, authorizations and directions; provided however that such power of attorney
shall only be exercised during the continuance of an Event of Default.

p) Maintain Security — The Borrower will fully and effectually maintain and keep the Security valid
and effective at all times during the continuance of this Agreement, and it will not permit or
suffer the registration of any debt, lien, privilege or encumbrance whatsoever other than
permitted encumbrances and the Security (including the Existing Security), whether of
workmen, builders, contractors, engineers, architects or suppliers of material, on or in respect
of any Property (except such liens which only affect or purport to affect a tenant’s interest in
the Property), provided that the registration of any construction lien or privilege shall not be
deemed to be a breach of this covenant if the Borrower shall contest same and shall if the
Lender so requires, give security to the satisfaction of the Lender for the due payment of the
amount claimed in respect thereof and provided further that nothing herein will require the
Borrower to renew or amend financing statements filed under personal property security
statutes.

g) Operation and Repair — Except as otherwise permitted herein, the Borrower will ensure the
diligent management and operation of each of the Properties and repair and keep in repair and
good order and condition, or cause to be so repaired and kept in repair and good order and
condition, all buildings, structures, plant, machinery and equipment used in or in connection
with each of the Properties and which are necessary in connection with the efficient operation
of such business and undertaking up to a modern standard of usage and, subject to the
provisions of this Agreement, renew and replace, or cause to be renewed or replaced all and
any of the same which may be worn, dilapidated, unserviceable, inconvenient or destroyed, even
by a fortuitous event, fire or other cause, and at all reasonable times allow, and cause the
Guarantors to allow, the Lender or its representative access to each of the Properties in order
to review the state and condition the same are in.

r) Payment of Preferred Claims — The Borrower shall, and the Borrower shall cause each of the
Guarantors to, from time to time pay or cause to be paid, all amounts related to taxes, wages,
workers’ compensation obligations, government royalties or pension fund obligations and any
other amount which may result in an encumbrance against the assets of any Obligor arising
under Applicable Law.

s) Maintain and Operate — The Borrower will diligently maintain, use and operate or will cause to
be maintained, used and operated the Property Interest and the Project, in a proper and efficient
manner so as to preserve and protect the Property Interest and each of the Properties.

t) Lease Attornment — Subject to the requirements, if any, within any leases for the Lender to
execute and deliver non-disturbance agreements, the Borrower agrees, at the written request
of the Lender, to use all reasonable commercial efforts to obtain from the tenants under such
leases and deliver to the Lender such instruments of attornment, postponement or
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subordination as the tenants under such leases are required to provide and as the Lender may
reasonably request in a form acceptable to the Lender, acting reasonably, and which is
otherwise consistent with the terms of such leases.

u) Expropriation — Any awards or payments received by an Obligor for expropriation of any

Project Lands, or any part thereof, which are, in respect of any single payment or award, equal

to or greater than $1,000 shall, unless the Lender otherwise agrees, be forthwith paid to the
Lender to repay amounts outstanding up to the amount outstanding hereunder at such time.
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4.2 Financial Covenants

So long as any amount payable hereunder is outstanding or the Loan is available hereunder, the
Borrower covenants and agrees with the Lenders that, unless the Lender otherwise consents in
writing:
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a) Project Net Equity — The Borrower and Guarantors must have and maintain throughout the
term of the loan a minimum combined net equity in the Project equal to $6,643,000.

i.  For the purposes of this paragraph net equity shall be equal to the sum of the cost of
the raw land as determined by the Lender (to a maximum value of $11,432,000 plus the
cost of the Project completed to date (exclusive of land value) as determined by the
Lender's quantity surveyor, net of all payables, purchaser deposits paid into the Project,
construction holdbacks, unsubordinated Project financing, amounts advanced by the
Lender and all Recoveries (Recoveries being defined as all recaptured Project expenses
including, HST, previously funded by the construction lender or the proceeds of the Loan
herein).

b) Project Loan to Value Ratio (LTV) — The Borrower shall, at all times, maintain an LTV Ratio of
less than 70.0%; notwithstanding the foregoing, for the purposes of calculating this ratio each
Fiscal Quarter as required pursuant to the compliance certificate contemplated in Section
4.1(e)(iv). LTV shall be calculated in accordance with the parameters defined in Section 2.7;

c) Project Loan to Cost Ratio (LTC) — The Borrower shall, at all times, maintain an LTC Ratio of
less than 70.0%; notwithstanding the foregoing, for the purposes of calculating this ratio each
Fiscal Quarter as required pursuant to the compliance certificate contemplated in Section
4.1(e)(iv). LTC shall be calculated in accordance with the parameters defined in Section 2.1;

d) Maximum Borrowing — The Borrower shall ensure that outstanding Advances under the
Commitment Letter do not exceed the most current calculation of the Maximum Total Amount
Available (Loan Amount less estimated costs to complete). The Loan Amount is the total credit
approved as outlined in Section .
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4.3 Negative Covenants

So long as any amount payable hereunder is outstanding or the Loan Facilities are available
hereunder, each of the Borrower (with respect to itself and each of the other Obligors) covenants
and agrees with the Lender that, unless the Lender otherwise consents in writing:
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a) Sale of Guarantors — The Borrower shall not, and shall cause every other Person with an
ownership interest in a Guarantor (other than the Borrower) not to, sell, transfer, assign, convey
or otherwise dispose of its ownership interest in any of the Guarantors (other than the
Borrower) to any Person except another Affiliate of the Borrower (but only if such Guarantor
remains a direct or indirect wholly-owned Subsidiary of the Borrower) or except with the prior
written consent of the Lenders, such consent not to be unreasonably withheld or delayed.

b) No Merger, Amalgamation, Etc. — Except as otherwise permitted hereunder, no Obligor shall
enter into any transaction whereby all or substantially all of its undertaking, property and assets
would become the property of any other Person (whether by way of reconstruction,
reorganization, recapitalization, consolidation, amalgamation, merger, transfer, sale or
otherwise).

c) No Sale, etc. of Property Interest — No Obligor shall sell, transfer, assign or otherwise dispose
of all or any portion of any Property Interest except pursuant to a permitted encumbrance.

d) No Dissolution — No Obligor shall liquidate, dissolve or wind-up or take any steps or proceedings
in connection therewith, provided, however, that a Guarantor (other than the Borrower) may
enter into a transaction designed to wind-up or dissolve such Guarantor into the Borrower, but
not without the Lender’s consent, such consent not to be unreasonably withheld or delayed; the
parties agree that the Lender's consent will not have been unreasonably withheld if, in the
Lender’s sole discretion, the Lenders’ credit risk or the Security will be adversely affected by the
proposed transaction.

e) Non-Arm’'s Length Transactions — No Obligor shall enter into any contract relating in any
manner to the Property Interest with an Affiliate (e.g. any related entity with a related ownership
interest held directly or indirectly) for the sale, purchase, lease or other dealing in any property
other than at a consideration which is no more than the fair market value of such property or
other than at a fair market rental as regards leased property.

f) Negative Pledge — Except for permitted encumbrances, no Obligor shall create, issue, incur,
assume or permit to exist any mortgage, charge, lien or other encumbrance on the Property
Interest other than permitted encumbrances.

g) No Changes to Material Document — No Obligor shall amend, surrender or terminate any
material document without the prior written consent of the Lender which consent is not to be
unreasonably withheld or delayed.

h) No Changes to Major Leases — No Obligor shall terminate or accept a surrender of, or agree to
any material amendment to, any major lease without the consent of the Lender which consent
is not to be unreasonably withheld or delayed. For the sake of clarification, amendments related
to the term, rent or premises to be rented shall be considered material.

i) Dealing with Leases — None of the Obligors shall enter into any leases or amend, renew,
terminate, forfeit or cancel any leases unless:

i.  such leases, amendments, renewals, terminations, forfeitures or cancellations are
made on arm'’s length terms and in good faith; and

ii.  such leases, amendments, renewals, terminations, forfeitures or cancellations reflect
good business practice.
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j) Concerning Leases Generally — Except in the ordinary course of business and provided such
action is prudent in the circumstances, none of the Obligors shall accept or require payment of
rent or other moneys payable by a tenant under any lease that would result in more than three
months of such rent or other moneys being prepaid under such lease other than:

i.  prepaid rent or deposits on account of rent which represent the portion of the cost of
construction of the relevant demised premises which exceeds the portion of such cost
which was used as the basis for determining the basic rental otherwise payable under
such lease; or

ii.  amounts representing a bona fide pre-calculation of any amount (which is required to
be paid under such lease) in addition to basic rent, including amounts payable with
respect to taxes and maintenance of the applicable Property and overage and
percentage rents; or

iii.  lease surrender payments made by the tenant under such lease; and

iv.  except for any renewals or extensions of existing leases pursuant to the terms thereof,
each of the Obligors shall not hereafter enter or purport to enter into or suffer to exist
any lease in respect of any Project except if the Security shall have priority over such
lease and such lease shall provide that such lease is subordinated to the Security and
contain a covenant of the tenant thereunder obligating such tenant if and whenever
required by the Lender to attorn to and become the tenant of the Lenders or any
purchaser from the Lenders in the event of an exercise by the Lenders of their remedies
under the Documents, for the then unexpired residue of the term of, and upon all of the
terms and conditions of such lease.

k) No Waiver — Except as otherwise provided pursuant to Section 5, no Obligor shall waive, or
agree to waive, any failure of any party to any permitted encumbrance, material document or
lease to perform any material obligation thereunder or suffer or permit anything allowing any
party thereto to terminate any such agreement or consent to any assignment thereof by any
party thereto unless the same is in the ordinary course of business, is in accordance with good
business practice and the same would not have a Material Adverse Effect.

[) Ground Leases — No Obligor will agree with the landlords under any of the ground leases to
terminate, forfeit, cancel, alter, amend or modify any ground lease or provide a surrender of any
ground lease prior to the end of the term of such ground lease unless such surrender occurs
concurrently with the acquisition of the freehold interest in the applicable Property and the
applicable Obligor concurrently provides a mortgage of such freehold interest to the Lender
together with such legal opinions and other documents and agreements as the Lender may
reasonably require in connection therewith. No Obligor shall exercise any right of termination
it may have under any ground lease.

m) Freehold Interest in the Property — Unless the Lender otherwise expressly consents in writing,
which consent shall not be unreasonably withheld or delayed, the freehold estate in the Property
and the leasehold estate demised by the ground leases, respectively, shall not merge but shall
always remain, respectively, separate and distinct notwithstanding the union of such estates
either in the respective landlords or, any Obligor.

n) Name Change — No Obligor shall change its name without first giving notice to the Lender of
its new name and the date when such new name is to become effective.

0) Change of Chief Executive Office — No Obligor shall change its chief executive office or the
location of the offices where it keeps its records respecting receivables and rents or move any
of the inventory, securities or equipment from the present locations thereof without prior
written notice to the Lender.
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V. DEFAULT PRQOVISIONS

The content of this default provisions section shall be subject to the restrictions of any priority
agreement(s) between the Lender and any other permitted encumbrance holders.
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5.1 Events of Default
The occurrence of any one or more of the following events (each such event being herein referred
to as an “Event of Default”) shall constitute an Event of Default under this Agreement:

a) Payment of Principal — if the Borrower defaults in the payment of the principal of any Advance
under any Credit Facility when due and payable, without any requirement by the Lender to
provide notice of the same;

b) Payment of Interest and Fees — if the Borrower defaults in the payment of:

i. any interest (including, if applicable, default interest) due on any Advance under this
Commitment;

ii.  any fee with respect to this Commitment, including Lender Fee, etc.

iii.  any other amount not specifically referred to herein payable by the Borrower to the
Mortgage Administrator or the Lenders (or any of them) hereunder when due and
payable; and such default continues for three (3) Business Days after notice of such
default has been given by the Lender to the Borrower,;

c) Covenants or Obligations — if any Obligor neglects to observe or perform any covenant or
obligation contained in any Document on its part to be observed or performed (other than a
covenant or condition whose breach or default in performance is specifically dealt with
elsewhere in this Section 5.0) and, such Obligor shall fail (in the case of those defaults which
can be rectified by such Obligor) to remedy such default within a period of thirty (30) days after
the giving of notice, unless the Lender (having regard to the subject matter of the default) shall
have agreed to a longer period and, in such event, within the period agreed to by the Lender;

d) Cross Default — if a default or an Event of Default as defined in any indenture or instrument
evidencing, or under which, any indebtedness for borrowed money of any Obligor or of any
Associate (as that term is defined in the Business Corporations Act R.S.0. 1990 ) of any Obligor
has occurred and is continuing; provided, however, that if such default or Event of Default under
such indenture or instrument shall be remedied or cured by such Obligor or Associate of such
Obligor or be waived by the holders of such indebtedness before any judgment or decree for
the payment of the money due shall have been obtained or entered, then the Event of Default
hereunder by reason thereof shall be deemed likewise to have been thereupon remedied, cured
or waived without further action on the part of the Lender;

e) Priority Encumbrance Cross Default — if an Event of Default as defined in any indenture or
instrument which is an encumbrance on any Property in priority to the Security shall have
occurred and be continuing and all applicable cure periods have expired;

f) Bankruptcy or Insolvency Order — if a decree or order of a court of competent jurisdiction is
entered adjudging any Obligor a bankrupt or insolvent, or approving as properly filed a petition
seeking the winding-up of such Obligor, under the Companies’ Creditors Arrangement Act
(Canada), the Bankruptcy and Insolvency Act (Canada) or the Winding Up and Restructuring
Act (Canada) or any other bankruptcy, insolvency or analogous laws or issuing sequestration
or process of execution against, or against any substantial part of the assets of any Obligor or
material subsidiary or ordering the winding up or liquidation of its affairs, and any such decree
or order continues unstayed and in effect for a period of ten (10) business days;
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g) Insolvency — if any Obligor becomes insolvent, makes any assignment in bankruptcy or makes
any other assignment for the benefit of creditors, makes any proposal under the Bankruptcy
and Insolvency Act (Canada) or any comparable law, seeks relief under the Companies’
Creditors Arrangement Act (Canada), the Winding Up and Restructuring Act (Canada) or any
other bankruptcy, insolvency or analogous law, is adjudged bankrupt, files a petition or proposal
to take advantage of any act of insolvency;

h) Trustee or Receiver Appointed — if any proceedings are commenced against, or steps are taken
by, any Obligor for the appointment of a trustee, receiver, receiver and manager, interim receiver,
custodian, sequestrator or other Person with similar powers of such Obligor or of all or any
substantial portion of its assets, or seeking any reorganization, arrangement, composition or
readjustment under any applicable bankruptcy, insolvency, moratorium, reorganization or other
similar law affecting creditors’ rights and in the case of any such proceedings commenced
against such Obligor, such proceedings are not stayed or dismissed within ten (10) days after
the commencement thereof;

i) Material Provision or Agreement Null and Void - if any material provision of this Agreement or
of any material document ceases to be in full force and effect (other than through the normal
expiration of the stated term of such material document pursuant to the terms thereof) or is
declared null and void or invalid or any breach or default shall occur under any material
document that has a Material Adverse Effect and such breach or default is not remedied within
ten Business Days of such occurrence or such longer or shorter cure period as may be allowed
the applicable Obligor pursuant to the terms of such material document;

j) Judgements — if a judgment or decree for payment of money due in an amount of $5,000 or
more (in any single instance or in the aggregate for all such judgments and decrees against
each of the Obligors) shall have been obtained or entered against any Obligor (except in the
case of any such judgment or decree in respect of which recourse is limited to property which
is not subject to the Security hereunder) and such judgment or decree shall not have been, and
remain, vacated, discharged or stayed pending appeal within the applicable appeal period;

k) Incorrect Representation or Warranty — if any representation or warranty made or deemed to
be made by any Obligor in any Document or in any certificate or other document at any time
delivered in connection with this Agreement to the Lender shall prove to have been incorrect or
misleading in any material respect on and as of the date thereof and with respect to any such
incorrect or misleading representation or warranty that is capable of being cured, such
incorrectness or misleading aspect continues for a period of ten (10) Business Days or more;

) Invalid Security — if any of the Security shall cease to be a valid and perfected first priority
security interest as against third parties subject only to permitted encumbrances and such
state continues for more than two business (2) days;

m) Material Adverse Effect — if the Lender determines, in their sole discretion acting reasonably,
that there has been a material change in the business, assets, properties, liabilities, operations,
condition (financial or otherwise) of the Obligors, individually, or its subsidiaries taken as a
whole or the ability to perform its obligations under the Commitment;

n) Creditor Seized Property — if the property of any Obligor or a part thereof which is, in the opinion
of the Lender, a substantial portion thereof, is seized or otherwise attached by creditors
pursuant to any legal process, the enforcement of a secured claim or otherwise or if a distress,
execution or any similar process is levied or enforced against any Obligor and the same is not
released, bonded, satisfied, discharged, vacated or stayed within the shorter of a period of thirty
(30) days or such shorter period as would permit any Property or any part thereof to be sold
thereunder;
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o) Dissolution, Liquidation or Wind-Up Proceedings — if proceedings are commenced for the
dissolution, liquidation or winding-up of any Obligor, or for the suspension of the operations of
any Obligor, unless such proceedings are stayed or dismissed within thirty (30) days of the
commencement thereof;

p) Assignment, Disposition or Conveyance — if any Obligor makes or agrees to make an
assignment, disposition or conveyance, whether by sale or otherwise, of all its assets (or a
material portion thereof) in bulk;

q) Default Under Permitted Encumbrance or Material Document — if there is a default by any
Obligor under any permitted encumbrance, or material document in respect of the Project and
such default has a Material Adverse Effect and is not rectified within five business days; or

r) Financial Covenant Default — if there is a default by the Borrower of any of the Financial
Covenants outlined in Section 4.2,

s) Merger or Amalgamation — if any transaction occurs (whether by reconstruction,
reorganization, consolidation, amalgamation, merger, transfer, sale or otherwise) whereby all
or substantially all of an Obligor's undertaking, property and assets, or any interest therein
becomes the property of any other person, or in the case of any amalgamation, of the
continuing company resulting therefrom, or if any Obligor is dissolved; or

t) Environmental — if any Obligor violates or breaches any Requirements of Environmental Law
applicable to the Project (or, in the case of the Guarantor, applicable to all or any material part
of its property and assets) or if any Obligor violates or breaches any other Applicable Law and
such breach or violation of Applicable Law has or could reasonably be expected to have a
Material Adverse Effect and continues for the shorter of a period of 30 days or 10 business
days less than any such period as would permit the property in question to escheat to the
Crown or be sold or otherwise forfeited; or
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For greater certainty, none of the foregoing events shall constitute an Event of Default hereunder if
the default is cured or remedied within the time limited therefor pursuant to the applicable provision
of this Section 5.1.

(this space intentionally left blank)
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5.2 Acceleration and Demand

Upon the occurrence of any Event of Default that has not been cured within the timelines set out
herein, the Lender by written notice to the Borrower (an “Acceleration Notice”) shall be entitled to:
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a) declare the Loan and the right of the Borrower to apply for further Advances to be
terminated;
b) declare all Obligations (whether matured or unmatured, drawn or undrawn) of the Borrower

to the Lender (including, without limitation, the all unpaid fees whether or not deemed
earned) to be immediately due and payable (or to be due and payable at such later time as
may be stated in such notice) without further demand, presentation, protest or other notice
of any kind, all of which are expressly waived by Borrower;

c) upon the occurrence of an Event of Default specified in Section 5.1(a), the Loan shall
automatically terminate and all Obligations specified in Section | shall automatically
become due and payable, in each case without any requirement that notice be given to the
Borrower;

d) Immediately upon the occurrence of an Event of Default specified in Section 5.1 or at the
time stated in an Acceleration Notice, the Borrower shall pay to the Lender all amounts
owing or payable in respect of all Obligations of such Borrower specified in Section |, failing
which all rights and remedies of the Lender under the Documents, at law, in equity or
otherwise shall thereupon become enforceable and shall be enforced by the Lender.

(this space intentionally left blank)
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5.3 Appointment of Receiver

a) Upon any default under this Commitment or the Security, that is not cured within the time
frames set out herein, the Lender may proceed to realize the security hereby constituted and to
enforce its rights by entry; or by the appointment by instrument in writing of a receiver or
receivers of the subject matter of such security or any part thereof and such receiver or
receivers may be any person or persons, whether an officer or officers or employee or
employees of the Lender or not, and the Lender may remove any receiver or receivers so
appointed and appoint another or others in his or their instead; or by proceedings in any court
of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Project
or any part thereof; or by any other action, suit, remedy or proceeding authorized or permitted
hereby or by law or by equity; and may file such proofs of claim and other documents as may
be necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or
other judicial proceedings relative to the Borrower. Any such receiver or receivers so appointed
shall have power to take possession of the Project or any part thereof and to carry on the
business of the Borrower, and to borrow money required for the maintenance, preservation or
protection of the Project or any part thereof, and to further charge the Project in priority to the
security constituted by this Commitment as security for money so borrowed, and to sell, lease
or otherwise dispose of the whole or any part of the Project on such terms and conditions and
in such manner as he shall determine. In exercising any powers, any such receiver or receivers
shall act as agent or agents for the Borrower and the Lender shall not be responsible for his or
their actions.

b) In addition, the Lender may enter upon the applicable premises and lease or sell the whole or
any part or parts of the Project. The Borrower agrees that it will be commercially reasonable to
sell such part of the Project:

i. asawhole orinvarious units;
ii. by apublic sale or call for tenders by advertising such sale; and
iii. by private sale.

¢) Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset
or reserve bid or price as to the Lender in its sole discretion may seem advantageous and such
sale may take place whether or not the Lender has taken possession of such property and
assets.

d) No remedy for the realization of the security hereof or for the enforcement of the rights of the
Lender shall be exclusive of or dependent on any other such remedy, but any one or more of
such remedies may from time to time be exercised independently or in combination. The term
‘receiver” as used in this letter includes a receiver and manager.
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5.4 Application of Payments Following Demand and Acceleration
Except as otherwise agreed to by the Lender in its’ sole discretion, any sum received by the Lender
at any time after the delivery of an Acceleration Notice or the occurrence of an Event of Default
specified in Section 5.1 which the Lender is obliged to apply in or towards the satisfaction of sums
due from the Borrower under any Document shall be applied by the Lender in accordance with
amounts owed to the Lender by the Borrower in respect of each category of amounts set forth
below, each such application to be made in the following order with the balance remaining after
application in respect of each category to be applied to the next succeeding category:

a) inortowards payment of any expenses and fees then due and payable to the Lender hereunder
and owing by the Borrower (including, without limitation, in the case of the Borrower, any such
fees and expenses owing whether or not deferred or contingent);

b) inrespect of amounts due and payable by such Borrower to the Lenders by way of interest and
fees (including, without limitation, in the case of the Borrower, any such interest and fees owing
whether or not deferred or contingent);

c) in respect of any other amount (other than Advances) not hereinbefore referred to in this
Section 5.4 which are then due and payable by the Borrower hereunder such Borrower under
any Document (including, without limitation, in the case of the Borrower, any such other
amounts owing whether deferred or contingent);

d) in or towards repayment to the Lender of the Principal Advances to such Borrower then
outstanding hereunder; and

e) any remaining amounts to be released to the Borrower or as required by the loan.

For certainty, unless otherwise agreed by the Lender, all amounts owing by the Borrower in each of

the above-noted categories (whether directly or indirectly by virtue of Guarantees) shall, within each

category, rank pari passu and be applied pro rata to the Obligations owing by the Borrower within
such category based on the respective outstanding amounts.
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5.5 Remedies Cumulative

For greater certainty, it is expressly understood and agreed that the rights and remedies of the
Lender under the Documents are cumulative and are in addition to and not in substitution for any
rights or remedies provided by law; any single or partial exercise by the Lender of any right or
remedy for a default or breach of any term, covenant, condition or agreement therein contained
shall not be deemed to be a waiver of or to alter, affect or prejudice any other right or remedy or
other rights or remedies to which the Lender may be lawfully entitled for the same default or breach,
and any waiver by the Lender of the strict observance, performance or compliance with any term,
covenant, condition or agreement therein contained, and any indulgence granted thereby, shall be
deemed not to be a waiver of any subsequent default. The Lender may, to the extent permitted by
Applicable Law, bring suit at law, in equity or otherwise for any available relief or purpose including
but not limited to:

1) the specific performance of any covenant or agreement contained in the Documents;

2) enjoining a violation of any of the terms of the Documents;
3) aiding in the exercise of any power granted by the Documents or by law; or
4) obtaining and recovering judgment for any and all amounts due in respect of the Advances or

amounts otherwise due hereunder or under the Documents.
To the extent permitted by applicable law, Borrower hereby waives any rights now or hereafter
conferred by statute or otherwise which may limit or modify any of the Lender’s rights or remedies
under the Documents.
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5.6 Set-Off

In addition to any rights now or hereafter granted under Applicable Law and not by way of limitation
of any such rights, the Lender is authorized at any time after the delivery of an Acceleration Notice
or the occurrence of an Event of Default specified in Section 5.1 which has not theretofore been
waived or rescinded by the Lender and from time to time thereafter without notice to Borrower or
to any other person, any such notice being expressly waived by the Borrower, to set-off and to
appropriate and to apply any and all deposits (general and special) and any other indebtedness at
any time held by or owing to the Lender for the account of the Borrower against and on account of
the obligations and liabilities of the such Borrower to the Lender or such Lender under this
Agreement, including, without limitation, contingent or deferred obligations of the Lenders.
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5.7 Cash Collateral Accounts

Upon delivery of an Acceleration Notice or the occurrence of an Event of Default specified in Section
5.1 and in addition to any other rights or remedies of the Lenders hereunder, the Lender shall
thereafter be entitled to deposit and retain in an account to be maintained by the Lender, and which
for the purposes hereof shall be considered to be the Lender’'s account and not the Borrower's
account bearing interest for the Borrower at the rates of interest of the Lender as may be applicable
in respect of other deposits of similar amounts for similar terms, amounts which are received by
the Lender from the Borrower to the extent that and for so long as such amounts either may be
required to satisfy any Obligations of such Borrower or are actually used to satisfy any such
Obligations; provided that if such amounts are no longer required or not so used, the Lender shall
forthwith return the same together with interest accrued thereon to the Borrower.

5.8 Lender May Perform Covenants

If the Borrower shall fail to perform any covenant on its part herein contained, the Lender may, upon
prior notice to the Borrower, perform any of the said covenants capable of being performed by the
Lender and, if any such covenant requires the payment or expenditure of money, it may make such
payment or expenditure with its own funds and shall be entitled to reimbursement of any such
expenditure. All amounts so paid by the Lender hereunder shall be repaid by the Borrower on
demand and therefore shall bear interest at the rate set forth in Section | from the date paid by the
Lender hereunder to and including the date such amounts are repaid in full by the Borrower.
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MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
Version: 2020-12-01



DocusSign Envelope ID: 39DC1D4E-E528-44C7-8398-6DF006D95483
|
\ I / Marshall
y « Zehr

a) The Lender shall have no obligation to advance funds unless and until all of the above terms
and conditions have been deemed by the Lender to be complete, true and otherwise in all
respects satisfactory, in the Lender’s sole discretion.

b) No term or requirement of this Commitment may be waived or varied orally or by any course of
conduct of the Borrower or anyone acting on his behalf or by any officer, employee or agent of
the Lender. Any alteration or amendment to this Commitment must be in writing and signed
by a duly authorized officer of the Lender and accepted by the Borrower and Guarantor.

c) The Lenders solicitors shall be:

Chaitons LLP

5000 Yonge Street, 10" Floor
Toronto, ON M2N7E9
Attention: Robert Miller
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VL. GENERAL PROVISIONS

d) The Borrower's solicitor shall be:
Keyser Mason Ball, LLP
3 Robert Speck Pkwy #900,
Mississauga, ON L4Z 2G5
Attention: David Di Gregorio

The Borrower shall bear any and all reasonable legal costs of the Lender.

e) Time is of the essence in this Commitment.

f) The Borrower and Guarantors agree that if any one or more of the provisions contained in this
Commitment shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall, at the option of the Lender, not affect any or
all other provisions of this Commitment and this Commitment shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein.

g) The waiver by the Lender of any breach or default by the Borrower of any provisions contained
herein shall not be construed as a waiver of any other or subsequent breach or default by the
Borrower. In addition, any failure by the Lender to exercise any rights or remedies hereunder or
under the Security shall not constitute a waiver thereof.

h) The representations, warranties, covenants and obligations herein set out shall not merge or
be extinguished by the execution or registration of the Security but shall survive until all
obligations under this Commitment and the Security have been duly performed and the Loan,
interest thereon and any other moneys payable to the Lender are repaid in full. In the event of
any inconsistency or conflict between any of the provisions of the Commitment and any
provision or provisions of the Security, the Lender shall choose which provisions that will
prevail.

i) Notwithstanding the registration of the Security or the advancement of funds, the terms of this
Commitment Letter shall not merge with the delivery and/or registration of the Security and
shall remain in full force and effect. Any default under the terms of this Commitment Letter
shall be deemed a default under the Security and any default under the terms of the Security
shall be deemed a default under the terms hereof. In the event of a conflict between the terms
of the Security and the terms of this Commitment Letter, the Commitment Letter shall govern.

j) This Agreement may be simultaneously executed in several counterparts, each of which when
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so executed shall be deemed to be an original and such counterparts together shall constitute

one and the same instrument. A facsimile or electronic copy of an executed counterpart shall
be deemed to be an original.
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If you are in agreement with the above terms, please indicate such agreement by signing and
forwarding to the undersigned a copy of this letter agreement together with the $30,000 Good Faith
Deposit (Received) payable to MarshallZehr Group Inc. in Trust. The execution of this letter does
not obligate the Lender to advance any of the agreed funds unless all of the conditions to such
advances have been satisfied to the satisfaction of the Lender and its solicitors.

By signing this Commitment Letter, pertaining to The Stanley District Lands — MZGI 424, the
Borrowers and Guarantors agree that the Lender may obtain credit and other financially related
information about the Borrower(s) and the Guarantor(s), including reports from other credit
grantors, consumer reporting agencies and credit bureau.

Unless this Commitment Letter is accepted by the Borrower and all required Guarantors within five
(5) business days of the date hereof by delivery of a fully executed copy to the Lender, along with
the Good Faith Deposit, then, at the Lender's sole option, the Commitment shall be terminated.

This Commitment Letter is not binding until it has been approved and signed back by an Officer of
the Lender, MarshallZehr Group Inc.

Yours truly,
CDucuSigned by:
E6697E664ZB774AE...
| g
\ I I Marshall
i « Zehr
Financing Efficiency = Opportunity

Cecil Hayes cim
Chief Operating Officer

T 519 342 1000 X 233
C 519 590 3810

marshallzehr.com | email
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Acknowledged and agreed at __0akville this__ 15th gy of _ November 5459
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Borrower:

La Pue International Inc.

DocuSigned by:
—_—
Name:

Title:
| have authority to bind the corporation

The following parties execute this Commitment letter in their capacities as guarantors only.

DocuSigned by:
—
%e%ewms—l/

Witness: Pawel Fugielm

S
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| HEREBY accept the terms and conditions as stated herein.
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Lender:

DATED at Waterloo, this __1th _day of___November 5059

MarshallZehr Group Inc. “in Trust”
DocuSigned by:
Gregory Zehr

CEO & Co-Founder
“lI/We have the authority to bind the Corporation’

The Stanley District Lands — MZGI 424
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APPENDIX A — OFFICERS' CERTIFICATE & STATUTORY DECLARATION
(This document may be updated from time to time and confirms the Obligor(s) are in full
compliance with the terms of the Commitment Letter. It further provides details on how funds

provided will be used and details on any amounts the could rank in priority to the security registered
to secure this Loan).
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[Date of Letter]

[Borrower]
[Borrower Address]

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Officers’ Certificate for [Project Name] [Funding # or Quarterly Update]

I/we, [Officer #1] of [Borrower], being respectively the [Officer #1 Title] of [Borrower] in my capacity
as an officer of [Borrower] and not in my personal capacity, do hereby certify that:

1. This Certificate is being delivered pursuant to Section [2.7 for Initial Funding, 2.2 for Borrower
Draws or 4.1 for Quarterly Certificates] of the Commitment dated as of [DAY] day of [MONTH,
YEAR] made among [Borrower] and MarshallZehr Group Inc. ("MZG").

2. To the best of our knowledge and belief, no Event of Default exists as of the date of this
Certificate.

3. Therepresentations and warranties contained in Section 4.1 of the Commitment are true and
correct as though made on the date hereof, except for those changes to the representations
and warranties which have been disclosed to and accepted by the Lenders pursuant to
Section 4.7 and any representation and warranty which is stated to be made as of a certain
date.

4. We hereby confirm that the Financial Covenants set out in Section 4.2 of the Loan Agreement
are in full compliance as of the date of execution of this Certificate.

5. We hereby acknowledge that we have personal knowledge of the fact that all accounts for
labour, subcontracts, products, services, and construction machinery and equipment which
have been incurred directly by the Borrower in performance of the work required to complete
the Project, and for which the Borrower(s) and/or Owner(s) of the Borrower(s) might in any
way be held responsible, have been paid in full as required by the Commitment up to and
including the latest progress payment received, being on the [DAY] day of [MONTH], [YEAR],
except for

a. Holdback monies properly retained amounting to [S:]

b. Payments deferred by agreement amounting to [S], or

c. Amounts withheld by reason of legitimate dispute which have been identified to the
party or parties, from whom payment has been withheld amounting to [S:].

IN WITNESS WHEREOF I/we, the undersigned, have signed this Certificate as of the [DAY] day of
[MONTH], [YEAR]

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
Version: 2020-12-01



DocuSign Envelope ID: 390DC1D4E-E528-44C7-8398-6DF006D95483
Pg. 36 of 44

“# Marshall
y « Zehr

[Name of Borrower]

Per:

Name:

Title:

| have authority to bind the corporation
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APPENDIX B — COMPLIANCE CERTIFICATE
(This document may be updated from time to time and confirms full compliance with the terms
contained within the Commitment Letter and provides details of the calculations confirming same)
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[Date of Letter]

[Borrower]
[Borrower Address]

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Compliance Certificate for [Project Name] [Funding #1 or Quarterly Update]

The undersigned, [Borrower], refers to the Commitment Letter dated as of [MONTH] [DAY], [YEAR]
(as amended, supplemented, replaced or restated from time to time, the "Commitment’, the terms
defined therein being used herein as therein defined) among the Obligors and the Lender party
thereto.

I/we, [Officer #1] of [Borrower], being respectively the [Officer #1 Title] of [Borrower] in my capacity
as an officer of [Borrower] and not in my personal capacity, do hereby certify that:

1. This Compliance Certificate is delivered pursuant to Section [2.1 for Initial Funding or 4.1 for
Quarterly Certificates] of the Loan Agreement for [Funding #1 dated [DAY] [MONTH], [YEAR]
(the “Initial Funding Period”) or the Financial Fiscal Quarter/Year ending on [DAY] [MONTH],
[YEAR] (the “Fiscal Period”)].

2. |'am familiar with and have examined the provisions of the Commitment.

3. The financial statements most recently delivered pursuant to Section 4.1 of the Commitment
present fairly the financial position, results of operations and changes in financial position of
the persons specified therein in accordance with GAAP (subject to normal year-end
adjustments and the absence of any required notes to such financial statements).

4. As of the date hereof, [Borrower] is not in breach of any of the covenants contained in Sections
4 and 5 of the Commitment, and no default or Event of Default has occurred and is continuing
as at the date hereof.

5. As of [DAY] [MONTH], [YEAR], the [Initial Funding or Fiscal Period]:

a. Total Net Project Costs to Date: [Se]
b. Estimated Cost to Complete Project (incl. lien holdback): (S-]
c. Total Advanced Loan ([incl. current/previous funding #]): [S°]
d. Estimated Current Project Value: [Se]
e. Last Appraised Value as of [MONTH] [DAY], [YEAR]: [S°]
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6. The Financial Covenants outlined in Section 4.2 of the Commitment have been calculated
below as of the [Initial Funding or Fiscal Period]:

FINANCIAL COVENANTS: CALCULATIONS: Guideline only, AMOUNT:

Guideline only, refer to refer to Commitment on how to

Commitment for Covenants | calculate Covenants and update

that are required. accordingly.

Project Net Equity Project Costs to Date (a) Less S
Advanced Loan (c)

Maximum Borrowing Loan Amount Less Costs to S

Complete (b)

Estimated Loan to Value
Ratio

Loan Advanced to Date (c) Divided
by Estimated Current Value (d)

%

Estimated Loan to Cost
Ratio

Loan Advanced to Date (c) Divided
by Project Costs to Date (a)

%

IN WITNESS WHEREOF I/we, the undersigned, have signed this Certificate as of the [DAY] day of

[MONTH], [YEAR]

[Name of Borrower]

Per:

Name:
Title:

| have authority to bind the corporation
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APPENDIX C — REQUEST FOR LENDER ADVANCE NOTICE
(This document may be updated from time to time and is used to request funds from the Lender(s)
that will be advanced to the Mortgage Administrator and start interest charges to the Borrower).
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[Date of Letter]
[Borrower]
[Borrower Address]

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Request for Advance of Funds for [Project Name] Funding Number [#]

| hereby formally request the advance of CAD [Advance Amount] from the Commitment dated
[Commitment Date] (the “Commitment”) and secured against the lands described as [Municipal
Address] and legally known as [Legal Address] as well as all other security issued pursuant to the
Commitment (the “Security”).

| hereby acknowledge according to the Commitment Letter that the Borrower must give at least [#]
day’s written notice of an advance, and wish to receive acknowledgement from MarshallZehr as to
the date of the advance. | understand and acknowledge that the interest will begin on the date of
the advance regardless of if funds are released or held in Trust by MarshallZehr.

Furthermore, a Borrower Draw will not be processed until such time as all the conditions related to
the Draw are met, as outlined in Section 2.2, and the Borrower has provided the applicable form
and Notices as provided in Appendix D.

The Borrower acknowledges that a failure to comply with the covenants and conditions of the
Commitment letter represents a default on behalf of the Borrower, and grants the Lender the right
to pursue whatever remedy it deems most appropriate, at the expense of the Borrower, with no
further notice.

[Name of Borrower]

Per:
Name:

Title:

| have authority to bind the corporation
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APPENDIX D — BORROWER DRAW NOTICE
(This document may be updated from time to time and is required for funds to be delivered to the
Borrower from funds held by the Mortgage Administrator in accoraance with the terms of the
Commitment Letter)
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[Date of Letter]

[Borrower]
[Borrower Address]

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Request for Draw of Funds for [Project Name] Funding Number [#]

| hereby formally request the advance of CAD [Advance Amount] from the Commitment dated
[Commitment Date] (the “Commitment”) and secured with the instrument registered as [Instrument
Number], and secured against the lands described as [Municipal Address] and legally known as
[Legal Address] as well as other security issued pursuant to the Commitment (the “Security”).

| hereby acknowledge according to the Commitment Letter that the Borrower must give at least [#]
day’s written notice of an advance, and wish to receive acknowledgement from MarshallZehr as to
the date of the advance.

| hereby certify, represent and warrant that all conditions and covenants of the Commitment and

Security are met, and that the Borrower and the guarantors have not violated any of the conditions

or covenants of the Commitment or Security. Specifically, the Borrower and Guarantors certify,

represent and warrant:

e There are no liens on the Property

No subordinate financing has been placed on the Property without prior written consent

No party has committed any waste on the Property

At this time Property taxes are current

There have been no sales or purchases of shares, or payments of dividends from the Borrower

to any party without prior written consent of the Lender

The owner of the Borrower has not changed

e The Borrower where applicable is in compliance with the Construction Lien Act, and there are
no Liens on the Property

e The Borrower has informed the Lender of all changes to the Project schedule and the budget

The hereby gives you notice pursuant to Section 2.2 of the Commitment Letter that the undersigned
hereby requests a Draw under the Commitment Letter, and, in that connection sets forth below the
information relating to such Draw as required by:

a. The date of the Draw, being a Business Day, is [*].

b. The aggregate amount of the Draw is [S:].
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The undersigned hereby certifies and confirms that on the date of this Notice and the date of the
corresponding Draw, and immediately after giving effect thereto and to the application of any
proceeds therefrom, the representations and warranties contained in Section 4 of the Commitment
Letter are true and correct on and as of each such date, all as though made on and as of each such
date, except for those changes to the representations and warranties which have been disclosed
to and accepted by the Lenders pursuant to Section 4. Any representation and warranty which is
stated to be made as of a certain date shall confirm:
a. no event or condition has occurred and is continuing, or would result from such
Borrowing or giving effect to this Borrowing Notice, which constitutes a default or an
Event of Default; and
b. such Borrowing, or otherwise giving effect to this Borrowing Notice, will not violate any
Applicable Law now in effect.
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The undersigned further confirms and certifies to each Lender that the proceeds of the proposed
Borrowing will be used solely for the purposes permitted by the Credit Agreement.

The Borrower acknowledges that a failure to comply with the covenants and conditions of the
Commitment letter represents a default on behalf of the Borrower, and grants the Lender the right
to pursue whatever remedy it deems most appropriate, at the expense of the Borrower, with no
further notice.

Borrower:
[Name of Borrower]
Per:
Name:

Title:
| have authority to bind the corporation
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APPENDIX E — REPAYMENT NOTICE
(This document may be updated from time to time and is to be provided in advance of any
repayment in accordance with the terms of the Cormnmitment Letter)
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[DATE]

Borrower:
[Borrower Name]
[Borrower Address]

Lender:

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Notice of Repayment for [PROJECT NAME]

| hereby formally inform MarshallZehr Group Inc. of the repayment of the [PROJECT NAME] Loan
as per the Commitment Letter dated [DATE], and as further amended [DATE] and per the renewal
dated [DATE]. This repayment is inclusive of all principal, interest and fees.

| hereby acknowledge the Borrower must provide 60 days’ written notice of repayment as per the
Commitment Letter. With this notice, we would request a Discharge Statement contemplating the
stated repayment date.

The maturity date on this Loan is [DATE], (however or and) the anticipated date of repayment will
be [DATE].

| hereby acknowledge according to the Commitment Letter that the Borrower must pay the
Lender an administration fee of $500.00 and its solicitor's reasonable legal fees in respect to the
preparation of the discharge or repayment.

Borrower:

[Borrower Name]

Per:
Name: [Name]

Title: [Title]

| have authority to bind the corporation
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APPENDIX F — PROJECT OPERATING REPORT
(This docurment may be updated from time to time and is to be provided upon request by the
Borrower to the Lender providing detail on the items outlined below)
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(Borrower/Developer letterhead)
[Date of Letter]

[Borrower]
[Borrower Address]

MarshallZehr Group Inc.
206-465 Phillip St
Waterloo ON N2L 6C7
Attention: [MZ Contact]

Re: Compliance Project Operating Report for [Project Name]

[Project Magnitude — Total Units/Acres/Construction Costs/ Expected Gross Receipts]

[Sales Activity - Pre-Sales Order Book/Homes under Construction/Closed, Expected Closings &
Closing Schedule]

[Project Completion Status — Status of Approvals, Completion Schedule, Cost to Date, Expected
Costs to Complete/Budget]

[Current Project Debt and Description of Debt and related Liens]
[Estimated Current Project Value]

[Project Site Pictures]
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PAGE 1 OF 4

PREPARED FOR Wingchiu

ON 2021/11/19 AT 15:16:59

T TO RESERVATIONS IN CROWN GRANT *

DESCRIPTION:

PROPERTY REMARKS:
ES" /QUALIFT

LOTs 46, 51, 52, 61, 62, 63, 64 & 65,
IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273,

RECENTLY:

PLAN 273; VILLAGE OF NIAGARA FALLS; NIAGARA FALLS;PART LOTS 43, 44, 45,
& PART LOT 47, PLAN 273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049; NIAGARA FALLS.

PLAN 273; VILLAGE OF NIAGARA FALLS; AS

PIN CREATION DATE:

64349-0205, 2020/01/14

FEE SIMPLE CONSOLIDATION FROM 64349-0181, 64349-0200, 64349-0202, 64349-0203, 64349-0204,
LT CONVERSION QUALIFIED 64349-0214, 64349-0215
OWNERS' NAMES CAPACITY SHARE
LA PUE INTERNATIONAL INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

ok

s

*%

*x

*#* PRINTOUI| INCLUDES AL.

**SUBJECT,

**DATE OF

SN549654

SN549655

SN549656

SN586064

SN586065

SN590165

DOCUMENT TYPES AND
)N FIRST REGISTRATION UNDER THE
[SUBSECTION 44 (1) OF THE LAND TIT.
AND ESCHEATS|OR FORFEITURE TO THI
ITHE RIGHTS OF ANY PERSON WHO WOU.
[T THROUGH LENGTH OF ADVERSE POS.
'ONVENTION.

ANY LEASE TO|WHICH THE SUBSECTIO

NVERSTON TO|LAND TITLES: 1999/0

2018/04/20 | TRANSFER
REMARKS: PLANNING ACT STATEMENTS.

2018/04/20 | TRANSFER
RENMARKS: PLANNING ACT STATEMENTS.

2018/04/20 | TRANSFER
REMARKS: PLANNING ACT STATEMENTS.

2019/04/17 | CHARGE

2019/04/17 | NO ASSGN RENT GEN
RENARKS: SN586(64.

2019/05/30 | CHARGE

DELETED INSTRUMENTS SINCE 2020/01/14 **

AND TITLES ACT, TO

=

ES ACT, EXCEP'
CROWN .

D, BUT FOR TEE LANI
ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
70(2) OF THE REGISTRY ACT APPLIES.
/20 **

$2,100,000 | MALMER HOLDINGS LTD.

$250,000 | NIACAN LTD.

$2,000,000 | 2075790 ONTARIO INC.

*** DELETED AGAINST THIS PROPERTY ***
LA PUE INTERNATIONAL INC.
*%% DELETED AGAINST THIS PROPERTY ***

LA PUE INTERNATIONAL INC.

*** DELETED AGAINST THIS PROPERTY ***
LA PUE INTERNATIONAL INC.

PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

*

LA PUE INTERNATIONAL INC.

LA PUE INTERNATIONAL INC.

LA PUE INTERNATIONAL INC.

HILLMOUNT CAPITAL INC.

HILLMOUNT CAPITAL INC.

CTG SOLUTIONS INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

THEM ALL UP.
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PARCEL REGISTER (ABBREVIATED)
LAND
REGISTRY
OFFICE #59
* CERTIFIED IN ACCORDANCE WITH THE LAND

FOR PROPERTY IDENTIFIER

PAGE 2 OF 4
PREPARED FOR Wingchiu
ON 2021/11/19 AT 15:16:

a

TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE TINSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
SN613492 2019/12/12 APL CONSOLIDATE LA PUE INTERNATIONAL INC.
SN616664 2020/01/15 TRANSFER OF CHARGE *%* COMPLETELY DELETED ***
HILLMOUNT CAPITAL INC. HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
REMARKS: SN586064

SN619980 2020/02/14 NO ASSGN RENT GEN

REMARKS: SN586(164.
SN620981

2020/02/25 | CHARGE

SN620982 2020/02/25 | NO ASSGN RENT GEN

RENMARKS: SN620981.

SN621017 2020/02/25 | DISCH OF CHARGE
RENARKS: SN586(64.
SN621028 2020/02/25 | DISCH OF CHARGE

REMARKS: SN5901/65.

SN625230 2020/04/02 NO APL ABSOLUTE

SN629148 2020/05/14 | NOTICE

*** COMPLETELY DELETED ***
HILLMOUNT CAPITAL INC.

$8,000,000 | LA PUE INTERNATIONAL INC.

LA PUE INTERNATIONAL INC.

*%% COMPLETELY DELETED ***
HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.

*** COMPLETELY DELETED ***
CTG SOLUTIONS INC.

LA PUE INTERNATIONAL INC.

THE CORPORATION OF THE CITY OF NIAGARA FALLS

HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.

MAPLE CORP INVESTMENTS

RIVERSIDE HUMBER CORP.

FREEMAC TILE & GRANITE INCORPORATED
ROSSI, FREDY

1620375 ONTARIO LIMITED

2205633 ONTARIO LIMITED

CBB HOLDINGS INC.

672510 ONTARIO LIMITED

SERICCHI, DOMINIC

MAPLE CORP INVESTMENTS

RIVERSIDE HUMBER CORP.

FREEMAC TILE & GRANITE INCORPORATED
ROSSI, FREDY

1620375 ONTARIO LIMITED

2205633 ONTARIO LIMITED

CBB HOLDINGS INC.

672510 ONTARIO LIMITED

SERICCHI, DOMINIC

NOTE: ADJOINING PROPERTIES SHOULD BE IN
NOTE: ENSURE THAT YOUR PRINTOUT STATES

IVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 4
REGISTRY PREPARED FOR Wingchiu
OFFICE #59 ON 2021/11/19 AT 15:16:59
* CERTIFIED IN ACCORDANCE WITH THE LAND

B
iglehir:1ile] ServiceOntario

TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE TINSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: AGREEMENT
SN629238 2020/05/14 POSTPONEMENT MAPLE CORP INVESTMENTS THE CORPORATION OF THE CITY OF NIAGARA FALLS C

RIVERSIDE HUMBER CORP.

FREEMAC TILE & GRANITE INCORPORATED
ROSSI, FREDY

1620375 ONTARIO LIMITED

2205633 ONTARIO LIMITED

CBB HOLDINGS INC.

672510 ONTARIO LIMITED

SERICCHI, DOMINIC

REMARKS: SN620981 TO SN629148

SN642462 2020/09/18 NOTICE THE CORPORATION OF THE CITY OF NIAGARA FALLS C
REMARKS: SITE HLAN AGREEMENT

SN643628 2020/09/28 | APL DEPOSIT PLAN **%* COMPLETELY DELETED ***

59R16793 2020/10/01 | PLAN REFERENCE o}
REMARKS: SN643628.

SN644351 2020/10/01 | CHARGE $3,000,000 | LA PUE INTERNATIONAL INC. C.P.M.C. MARQUEZ HOLDINGS INC. c

SN644352 2020/10/01 NO ASSGN RENT GEN LA PUE INTERNATIONAL INC. C.P.M.C. MARQUEZ HOLDINGS INC. C
RENMARKS: SN644351.

SN644659 2020/10/02 | CHARGE $2,000,000 | LA PUE INTERNATIONAL INC. THE SOVEREIGN GENERAL INSURANCE COMPANY c

SN658896 2021/01/26 NOTICE $1 | LA PUE INTERNATIONAL INC. THE SOVEREIGN GENERAL INSURANCE COMPANY C

REMARKS: SN644659

SN664157 2021/03/05 | NOTICE $2 | LA PUE INTERNATIONAL INC. MAPLE CORP INVESTMENTS [
RIVERSIDE HUMBER CORP.

FREEMAC TILE & GRANITE INCORPORATED
ROSSI, FREDY

1620375 ONTARIO LIMITED

2205633 ONTARIO LIMITED

CBB HOLDINGS INC.

672510 ONTARIO LIMITED

SERICCHI, DOMINIC

REMARKS: RE SN€20981

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.




o
iglehir:1ile] ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERT

LAND
REGISTRY

Y IDENTIFIER
PAGE 4 OF 4

PREPARED FOR Wingchiu

ON 2021/11/19 AT 15:16:

a

OFFICE #59
* CERTIFIED IN ACCORDANCE WITH THE LAND TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE TINSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
SN664158 2021/03/05 NOTICE $2 | LA PUE INTERNATIONAL INC. C.P.M.C MARQUEZ HOLDINGS INC.

REMARKS: AMENDING SN644351

2021/03/22 | BYLAW DEEM PLNP
REMARKS: BY-LAW 2020-04 TO DEEM LOT|
SUBSECTION 50(4) OF THE PLANNING AQT

SN666113

2021/03/26 | NOTICE

|S NOT TO BE REGISTHRED ON PART LOTS 43,

THE CORPORATION OF THE CITY OF NIAGARA FALLS

THE CORPORATION OF THE CITY OF NIAGARA FALLS

44, 45 AND 47 AND LOTS 46, 48-52 AND 61-65 ,

ON PLAN 273 FOR THE PURPOSE OF

SN666891

NOTE: ADJOINING PROPERTIES SHOULD BE
NOTE: ENSURE THAT YOUR PRINTOUT

STATES THE TOTAL NUMBER OF PAGES

INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY,
AND THAT YOU HAVE PICKED THEM ALL

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
up
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AFFIDAVIT OF CECIL HAYES
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® TRILEND

e COMMERCIAL « DEVELOPMENT

Commitment Letter

September 24, 2020

RE: Refinance of 551 Ferry Street, Niagara Falls ON, L2G 1R7 and 5536 Ferry Street, Niagara
Falls ON, L2G 1S4 and 5916 Allendale Avenue, Niagara Falls ON L2G 3Z3 and 5943
Stanley Ave., Niagara Falls ON, L2G 3Y2

Please be advised that the Lender is prepared to provide to the Borrower financing on the security
of the Real Property in accordance with the following terms and conditions.

Subject to the discovery of undisclosed information relevant to this mortgage loan, Trilend Inc.
and/or its assigns (“the Lender”) is pleased to provide a conditional mortgage commitment loan
offer, subject to, but not limited to conditions contained herein.

This document is a conditional Mortgage Commitment Letter, conditional on areas of concern to
the Lender/Mortgagee arising during the finalization of this loan, being resolved to the satisfaction
of the Lender/Mortgagee. The Mortgagee has the absolute discretion to withdraw from this
conditional commitment at any time prior to funding with no penalty or recourse by the Mortgagor
(s) / Guarantor (s) against the Mortgagee

Borrower: La Pue International Inc.

Guarantor: Pawel Fugiel

Lender: TriLend Inc. and its investors

Address: 551 Ferry Street, Niagara Falls ON (subject property)

5536 Ferry Street, Niagara Falls ON (subject property)
5916 Allendale Avenue, Niagara Falls ON (subject property)
5943 Stanley Ave., Niagara Falls ON (subject property)

Amount: $3,000,000.00
Amortization: Not Applicable, interest only mortgage
Purpose of Loan: Refinance of the subject property

To provide funding for the refinance relating to the Real Property secured by a second (2nd)
mortgage

Availability:

Available by way of a single advance of $3,000,000.00 following completion of legal security in

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
FSCO Brokerage #12788  FSCO Administrator #12832 Initials: ;F i
CONFIDENTIAL 2020



Mortgage Loan Commitment
Page 2 of 8

support of this loan. It is anticipated that the closing will take place on or about October 1, 2020.
Term:

The loan shall be due on March 1, 2021. The Lender at its unfettered discretion may renew the
mortgage for an additional 12-month term subject to a renewal fee. Any and all brokerage and
legal fees associated with such renewal shall be borne by the borrower.

Interest Rate:

Twelve percent (12.00%) per annum, calculated monthly and payable interest only monthly. In
this case, $180,000.00 will be deducted from advance and will represent 6 month’s payments.

The Borrower may prepay all or any part of the principal amount outstanding herein at any time
upon providing the lesser of one and half (1.5) months’ interest bonus, or the balance of interest,
to the Lender.

The Guarantor jointly and severally unconditionally guarantees payment to the Lender of all
monies hereby secured and does further agree to postpone to and in favour of the Lender all
present and future debts and liabilities direct or indirect, absolute or contingent, now or at any
time hereafter due or owing from the Borrower to the Guarantor.

Conditions:

i) Title to the Real Property to be satisfactory to the Lender and its solicitors in their absolute
discretion;

i) The Borrower shall provide an up to date survey of the Real Property by no later than the
closing date;

iii) The Borrower shall provide its solicitor's opinion letter that all of the security documentation
required hereunder has been properly authorized and executed and all of the obligations of the
Borrower and the Guarantors are valid, binding and enforceable and further that all documents
were executed in the office of the Borrower's solicitor and all of the parties are who they purport
to be;

iv) The Borrower to provide all corporate certificates and documentation in support of the loan
as may be required by the Lender's solicitors;

v) The Lender is to receive no adverse financial information with respect to the Borrower or
any the Guarantors prior to closing or thereafter;

vi) The Borrower shall provide to the Lender evidence that, as of the closing date, the Real
Property will comply with all provincial regulations and there will be no outstanding work orders
affecting the Real Property; and

vii) The Borrower and Guarantor are to execute all of the security documentation provided for
herein including the Lender's standard charge terms and any other documentation required by
the Lender or its solicitors to further secure the repayment of the indebtedness.

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9 E )E
FSCO Brokerage #12788 FSCO Administrator #12832 Initials:
CONFIDENTIAL 2020



Mortgage Loan Commitment
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viii) The Borrower is to provide the following, all of which must be satisfactory to the Lender,
prior to advance of funds:

1.

2.
3

10.
11.
12.
13.
14.
15.

16.

17.

18.
19.

20.

Verification that borrower, and guarantor if applicable, do not owe CRA taxes
(personally or corporately) or HST

Verification of ability to pay

Current original appraisal addressed to TriLend Inc. reflecting a value of no less
than $20,000,000.00. TriLend Inc. will order all appraisals unless otherwise
agreed or a satisfactory appraisal is already completed. If a satisfactory appraisal
exists, TriLend Inc. requires a letter of transmittal addressed to “Trilend Inc. & its
investors”

An invoice will be issued to the borrower for the full cost of the appraisal plus any
applicable administration fees

Confirmation that TriLend Inc’s first mortgage does not exceed $8,000,000.00 and
is up to date for the subject property (551 Ferry Street, 5536 Ferry Street, 5916
Allendale Avenue, and 5943 Stanley Ave., Niagara Falls ON, L2G 3Y2)
Satisfactory interview with the Borrower(s)/Guarantor(s) to be conducted at a
mutually convenient time. (if requested)

A deposit of $30,000.00.00 is due upon acceptance of this commitment. The
deposit is refundable under the following provisions:

In the event that the loan transaction is not completed through no fault of the
Lender, the Borrower agrees to pay on demand the Lender’s legal fees and
disbursements as well as forfeit the deposit ($30,000.00).

In the event that the loan transaction is not completed through no fault of the
Borrower the Lender agrees to refund the deposit ($30,000.00) minus any
reasonable expenses incurred.

Satisfactory Phase | / Phase Il Environment report and Geotechnical report
Planning review to the satisfaction of TriLend Inc.to be conducted by a TriLend
approved planning consultant, at the borrower's expense.

Identification for all borrowers, scanned not faxed, front and back and clearly
presented

Letter of direction for the Broker fee (if applicable)

Proof of fire insurance

Client’s Solicitor details

SIGNED Disclosure to borrower, Amortization Schedule, and Consent Form to be
provided by Broker prior to Solicitor Instruction

Broker to provide a satisfactory investor/lender disclosure for signature prior to
close addressed to ‘TriLend Inc. and its Investors’

All documentation is to be to the complete satisfaction of TriLend Inc. and its
Solicitor.

This Commitment Letter may be executed in counterparts and all such
counterparts shall for all purposes constitute one agreement binding all of the
parties hereto, notwithstanding that all parties are not signatory to the same
counterpart.

Title insurance at the expense of the Borrower;

The Borrower(s) and/or Guarantor(s) to have Independent Legal Representation
Borrower(s) and/or Guarantor(s) hereby acknowledge and direct TriLend Inc. or its
designates to obtain all required information from third parties to facilitate the
closing of this loan.

TriLend Inc.

8830 Jane St., Vaughan, ON L4K 2M9 ?,F

FSCO Brokerage #12788 FSCO Administrator #12832 Initials:
CONFIDENTIAL 2020



Mortgage Loan Commitment
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ix) Any other reasonable documentation or security requested by TriLend Inc. not specified

in this commitment.

Security:

The liability and indebtedness of the Borrower under the Loan and this Commitment shall be
evidenced, governed and secured, as the case may be, by the following documents (the
“Security Documents”) completed in form and manner satisfactory to the Lender and its
solicitors:

i)
i)

ii)

2nd mortgage against the Real Property in the amount of $3,000,000.00

Second position General Assignment of Rents pledging the rental income of the Real
Property as additional security for the repayment of the mortgage indebtedness; (if
applicable)

General Security Agreement in favour of the Lender registered under the Personal
Property Security Act providing a first position floating charge over the assets of the
Borrower; (if applicable)

Assignment of Insurance with 2" Loss Payable to the Lender;

All supporting certificates, opinions and other documentation as the Lender or its solicitors
may reasonably require.

Events of Default:

All of the standard Lender events of default shall be deemed included in the security
documentation including but not limited to the following:

a)

b)

c)

d)

the Borrower ceasing to carry on all or a substantial part of its business;

the winding up, liquidation, bankruptcy, assignment into bankruptcy, or receivership of the
Borrower or the levying of distress against the Borrower;

re-organization, amalgamation, or transfer of ownership of the Borrower or the Real
Property without the prior written consent of the Lender;

failure of the Borrower to maintain adequate insurance coverage against the Real Property
including but not limited to insurance for the renovation work to be performed;

failure of the Borrower to repair the Real Property or any other assets secured under this
commitment following notice from the Borrower;

failure of the Borrower to keep the Real Property free of environmental contaminants;

failure of the Borrower to pay real property taxes as they fall due; or

TriLend Inc.

8830 Jane St., Vaughan, ON L4K 2M9
FSCO Brokerage #12788 FSCO Administrator #12832 Initials:
CONFIDENTIAL 2020



Mortgage Loan Commitment

Page 5 of 8
h) failure of the Borrower to obtain any municipal approval required for the purchaser’s
intended development.
i) Trilend Inc. shall charge a three (3) month bonus upon any event default including but

not limited to non-renewal of the mortgage

The occurrence of any event of default under any security document referred to in this
commitment letter shall be an event of default under all other security documents referred to
herein.

Insurance:

The Borrower shall provide proof of insurance by a copy of the insurance policy or a certificate
thereof confirmed by the insuring company, satisfactory to the Lender and subject to review by
the Lender's insurance consultant. This letter of insurance must specifically provide for the
insurance of the premises during the Borrower’s intended renovation period.

Financial Statements:

If requested by the Lender, the Borrower is to provide financial statements within 120 days of its
fiscal year end.

Income and Operating Statements:

If requested by the Lender, the Borrower is to provide annual income and operating statements
for the Real Property and annual financial statements for the Guarantors.

Corporate Documentation:

The Borrower will provide such corporate documentation in support of the loan as may be required
by the Lender's solicitors as they relate to this project.

Zoning:

The Borrower shall provide evidence satisfactory to the Lender to confirm that the Real Property
complies with all applicable zoning and building by-laws.

Expropriation:

The Borrower shall acknowledge that the proceeds of any expropriation of all or any part of the
Real Property shall be paid to the Lender at the option of the Lender subject to the rights of the
first mortgage holder.

Access to Real Property:

The Lender shall have access to the Real Property at any time during the loan term with no less
than 48 hours written notice to the borrower.

Representations:

The Borrower and the Guarantor represent and warrant that all statements made hereunder are
TriLend Inc.

8830 Jane St., Vaughan, ON L4K 2M9
FSCO Brokerage #12788 FSCO Administrator #12832 Initials: ;F- F
CONFIDENTIAL 2020
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completely accurate and in the event of any discrepancy, at the option of the Lender, this
commitment letter shall become null and void.

Solicitors:

Our solicitors for the purpose of this mortgage transaction are Schneider Ruggiero Spencer
Milburn LLP, or such other solicitors as the Lender may designate.

Fees:

By executing this commitment letter, the Borrower and the Guarantor unconditionally undertake
to pay all fees and expenses (including legal fees) incurred or to be incurred in connection with
this loan whether or not the loan is completed, and any funds are ever advanced hereunder.

The Borrower shall pay a Lender Fee of $90,000.00. Said fee shall be deemed to have been fully
earned by the Lender upon acceptance of this commitment letter. The borrower hereby
irrevocably directs the Lenders solicitor to pay from the closing proceeds, any outstanding balance
of the subject fees. In the event that the loan transaction is not completed through no fault of the
Lender, the Borrower agrees to pay on demand the full amount of the Lender Fee.

Independent Legal Advice:

The Borrower and the Guarantor acknowledge and agree that they have received independent
legal advice prior to executing this Commitment and confirm that they have not looked to the
Lender or the Lender’s solicitor for any legal advice in connection with this transaction.

The Lender shall appoint a solicitor of its choosing. Any and all legal fees plus disbursement

associated with the loan closing, ongoing monitoring, and repayment and discharge of this loan
shall be borne by the Borrower.

Acceptance:

The Borrower and the Guarantor must execute this commitment prior to 5:00 p.m. on September
24, 2020 or at the option of the Lender, the commitment shall become null and void and of no
further force or effect.

Cancellation:

This commitment, once accepted, shall expire on October 5, 2020 and unless an advance of loan
proceeds is made on or before that date, the commitment may be cancelled at Lender’s option.

Survival of Representations and Warranties:

The representations, warranties, covenants and obligations herein set out shall not merge upon
the execution and registration of the security documents and the advance of mortgage monies
hereunder but shall survive until all obligations under this commitment, the mortgage as registered
and any other security document executed in accordance herewith have been fully performed and
all amounts outstanding to the Lender hereunder have been paid in full.

Costs:

TriLend Inc.

8830 Jane St., Vaughan, ON L4K 2M9
FSCO Brokerage #12788 FSCO Administrator #12832 Initials:
CONFIDENTIAL 2020
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The Borrower and the Guarantor shall be unconditionally responsible to pay all costs including
but not limited to legal, appraisal, insurance consultants, environmental inspections, and any other
costs incurred or to be incurred by the Lender in connection with this loan.

Authorization:

The Borrower for good and valuable consideration authorizes the Lender to accept telecopier
communications on behalf of the Borrower as full and sufficient authority to act in accordance with
communications as received by the Lender from the Borrower.

The Borrower shall be bound by all such telecopier communications from itself in the same
manner and extent as if such communications were originally handwritten and signed by the
Borrower and the Borrower shall hold the Lender at all times fully indemnified from all claims and
demands in respect of all such instructions, in the event such telex, and telecopier
communications, were made without authority or otherwise.

Neither anything contained herein nor the execution and registration of any security documents
shall obligate the Lender to advance any monies hereunder. In addition, the advance of part or

parts of the monies herein shall not obligate the Lender to advance any unadvanced portion
thereof.

Yours very truly,
Cinzia Sorrenti

TriLend Inc.

Acknowledgement

We hereby acknowledge the terms and conditions set out above and understand and agree that
this Commitment Letter is subject to Lender Due Diligence. Until such a time that the Lender
formally acknowledges, in writing to the Borrower that the Lender is satisfied with the outcome of
its due diligence, the Lender reserves the right to amend, change, or decline this Loan. All parties
hereto shall hold in strict confidence and shall not make any disclosure to any third party any of
the terms and conditions of this Commitment letter.

If you are in agreement with the above terms, please indicate such agreement by signing and
forwarding to us a copy of the Commitment Letter together with a $30,000.00

Cheque made payable to TRILEND INC. as partial payment of the Lender fee. The Lender Fee
shall be deemed to be fully earned upon acceptance of this Commitment Letter.

We the undersigned do hereby accept the loan and terms above and authorize you to instruct
your solicitors to prepare the necessary documentation. We hereby submit with this signed
Commitment a cheque in the amount of $30,000.00 payable to TriLend Inc In the event that the
loan is advanced in accordance with the terms of this Commitment, the $30,000.00 will be credited
to the Borrower at the time of the first advance. In the event that the Borrower defaults in
performing the Borrower’s obligations herein contained, the said sum shall be forfeited by the
Borrower to the Lender as liquidated damages and not as a penalty.

The Borrower and Guarantor acknowledge and agree that in consideration of the Lender
furnishing this Commitment and providing the funding as contemplated hereunder, the Borrower

TriLend Inc. _
8830 Jane St., Vaughan, ON L4K 2M9 i,,,
FSCO Brokerage #12788 FSCO Administrator #12832 Initials:
CONFIDENTIAL 2020
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and the Guarantor shall pay the following fees at the times and in the amounts as follows:
a) lender fee to TriLend Inc. in the amount of 3.00% of the loan amount herein;
b) legal fees to Schneider Ruggiero Spencer Milburn LLP, inclusive of disbursements, plus HST

for preparation of the mortgage commitment and legal fees for the preparation and registration of
security to secure this loan transaction

DATED this _ 25 day of September, 2020.

LA PUE INTERNATIONAL INC.

Per: y

Name: Pawel IJ-'ugieI

Title:
| have the authority to bind the
corporation
_
Per:

Name: Pawel Fugiel (Guarantor)

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
FSCO Brokerage #12788 FSCO Administrator #12832 Initials: ;lg
CONFIDENTIAL 2020
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LRO # 59 Charge/Mortgage Registered as SN644351 on 2020 10 01  at 13:49

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 28
Properties

PIN 64349 - 0257 LT Interest/Estate Fee Simple

Description LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273; VILLAGE OF NIAGARA FALLS;

NIAGARA FALLS;PART LOTS 43, 44, 45, PLAN 273; VILLAGE OF NIAGARA FALLS; AS
IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273, & PART LOT 47, PLAN
273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049; NIAGARA FALLS.

Address NIAGARA FALLS

Chargor(s)

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

Name LA PUE INTERNATIONAL INC.
Address for Service 6158 Allendale Avenue

Niagara Falls, ON

L2G 0A5
I, Pawel Fugiel, have the authority to bind the corporation.

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

standard

Chargee(s) Capacity Share
Name C.P.M.C. MARQUEZ HOLDINGS INC.
Address for Service 8830 Jane Street
Vaughan ON
L4K 2M9

Statements

Schedule: See Schedules

Provisions
Principal $3,000,000.00 Currency CDN
Calculation Period INTEREST ONLY PAYMENTS
Balance Due Date 2021/03/01

Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

12.0% per annuM

2020 10 01

see Additional Provisions
2020 11 01

202103 01

200033

Full insurable value
PAWEL FUGIEL

Additional Provisions

On the advance date, the Chargee shall hold back the sum of $150,000.00 representing interest payable to term.

Signed By
Davide Joseph Di lulio 1000-120 Adelaide St. W. acting for 2020 10 01
Toronto Chargor(s)
M5H 3V1
Tel 416-363-2211
Fax 416-363-0645
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
Schneider Ruggiero Spencer Milburn LLP 1000-120 Adelaide St. W. 2020 10 01

Tel 416-363-2211

Toronto
M5H 3V1




LRO # 59 Charge/Mortgage Registered as SN644351 on 2020 10 01  at 13:49

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 28

Submitted By
Fax 416-363-0645

Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05

File Number

Chargor Client File Number : 42123



TRILEND

Schedule A

Administration Fees:

The mortgagor shall pay to the Mortgagee an Administration Fee of $500.00 for each occurrence of
any of the following events.

* Late payment.

 Cheque dishonored for any reason.

* Failure to provide proof of payment of Realty taxes.

« Failure to provide proof of payment of Insurance coverage on an annual basis,

« Failure to provide post-dated cheques.

« Failure to notify mortgagee of registration on lien by the Condominium Corporation for

common maintenance arrears,

* Failure to notify mortgagee of registration of lien with CRA arrears,

« Requests for any mortgage information statements.

» Dealing with any default insurance notices.

Late Payment

In Event the loan is not repaid at the time or times provided herein, the Chargee will not be required
to accept payment of the principal monies without first receiving three (3) months interest bonus in
advance of the principal monies,

Additionally

There will be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc, if any
mortgages on the property fall into more than sixty (60) days arrears. Such administration fees will be
added to the principal amount outstanding if the mortgage arrears are not paid within & days of
demand of payment for the same. In the event of a further occurrence as set out herein, the penalty
shall increase by a further sum of $50.00 and this shall be on a cumulative basis.

There will be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc, if insurance
on the property is cancelled and not reinstated five (5) days prior to the cancellation date.

There will also be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc. if
property taxes fall into arrears greater than one (1) year and are not paid within thirty (30) days of the
mortgagee's request to pay said arrears,

TriLend lnc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5665 Funds@trilend.com
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 Page 10of b




TRILEND

Upon renewal of any mortgage term a minimal renewal fee equal to the lender fee charged at time of
original lending. If a signed Renewal is not received within thirty (30) days after maturity or if the
mortgagee does not receive written notification within thirty (30) days after maturity that the mortgagor
intends not to renew, then the mortgage is considered automatically renewed and the renewal fee is
payable regardless of receiving a signed Renewal.

A $500.00 fee will be payable for any mortgage statement for discharge purposes, not including the
mortgagee's solicitor discharge fee. :

Disposltion of the Mortgage Lands

Provided that if the mortgagor sells, transfers, conveys or otherwise disposes of the subject property,
or any Interest therein, then all amounts, whether principal interest or otherwise that may be owing
hereunder, including administration fees and bonuses, shall be immediately due and payable at the
sole option of the mortgagee.

Post Dated Cheques

The mortgagor agrees to provide to TriLend Inc. a series of twelve (12) post-dated cheques on or
before the closing date of the mortgage and further series of post-dated cheques on or before each
anniversary date / renewal of the within mortgage. Failure to provide such cheques shall constitute a
default under the mortgage at the sole option of the mortgagee.

Discharge

Provided that when a discharge of this mortgage is required, then unless otherwise stated on the
discharge statement, the Mortgagee's Solicitor will prepare the Discharge Statement for execution by
the Mortgagee, the cost of which will be the mortgagor's expense.

Time of Payment

Any payment that is received at the Mortgagee's office after 1:00 pm Eastern Standard Time on any
date shall be deemed, for the purpose of calculation of interest, to have been made on the next
business day.

TriLend inc.
8830 Jane St,, Vaughan, ON L4K 2M9
(905) 851-6565 Funds@Irilend.com
ESCO Broker #12788  FSCO Administrator # 12832
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TRILEND

Default of Encumbrances

Default under any terms or covenants contained in any encumbrances registered in priority or
subsequent to this Mortgage shall constitute default under the herein Mortgage at the sole option of
TriLend.

Principal Residence

In the event that the subject property is not used as the principal residence of the mortgagor, then all
amounts, whether principal, interest or otherwise that may owed, hereunder, including Administration
fees and bonuses, shall be immediately due and payable at the sole option of TriLend.

Encumbrances

Provided further that by signing this document, you are agreeing that the Mortgagor(s) shall not give
cause for prior registered charge mortgage of Land(s) registered on the property described herein to
be transferred or assigned to a third party, and if such should occur, this mortgage shall deem to be
immediately in default with all monies to become due and payable in full with all penalties and costs
forthwith unless expressly approved in writing between the Mortgagor(s) and the Mortgagee(s).
Provided further that by signing this document, the Mortgagor(s) also agree to keep the lands
described herein free and clear of all éncumbrances, Liens, Mortgages, Security Interests and other
financing agreements of any kind subordinate to our interests in the property unless expressly
approved in writing between the Mortgagor(s) and TriLend Inc.

Bankruptcy and Insolvency Act

The Chargor/Guarantor represents and warrants that she/he is not an "undischarged bankrupt" as
defined in the Bankruptey and Insolvency Act, In the event that the Chargor/Guarantor is an
"Undischarged Bankrupt", then all the amounts, whether principal, interest or otherwise that may be
owing hereunder including administration fees and bonuses together with a one (I) month interest
payment thereon shall be immediately due and payable at the sole option of the Charge.

Prepayment Provisions

Provided that the Chargor, when not in default hereunder, shall have the privilege of prepaying all or
any part of the principal sum hereby secured upon payment of three months interest by way of bonus.

TriLend Inc,
8830 Jane St., Vaughan, ON L4K 2M8$
(905) 851-6665 Funds@!rilend.com
ESCO Broker #12788  FSCO Administrator # 12832
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Servicing Fee

In the event that TriLend Inc. called upon to pay any payment in order to protect Its security position,
including but not limited to the payment of realty taxes, insurance premiums, condominium common
expenses, principal, interest or costs under a prior mortgage, it is agreed that such payment shall
bear interest at eighteen (18%) per cent per annum, calculated and compounded monthly and that
there shall be a service charge of not less than $300.00 for making such payment or payments.

Rental Assignments

On all mortgages, where the subject property Is non-owner occupied, an Assignment of Rents and
Leases are to be provided. In the event the Lender or its agent invokes the Rent Assignment, a
service charge in the sum of TWO HUNDRED DOLLARS ($200.00) per each month, will be added to
the mortgage and payable to Lender.

Additional Fees

The Chargor/Mortgagor agrees that should TriLend Inc. issue either a Notice of sale or Statement of
Claims, TriLend, at its option, shall be entitled to charge an additional fee equivalent to three (3)
months interest. The chargor/ Mortgagor agree that should the mortgage not be renewed or
discharged on the maturity date that TriLend, at its option shall be entitled to charge an additional fee
equivalent to three (3) months interest.

Alterations

The Chargor will not make or permit to be made, any structural alterations or additions to the land or
to the building or structure thereon or change or permit to be changed the use of the premises without
written consent oldie Charges.

Severability of any Invalid Provisions

In the event that any covenant term or provision contained in the charge is held to be invalid. illegal or
unenforceable in whole or in part then, the validity, legality and enforceability of the remaining
covenants, provisions and terms shall continue in full force and effect. All covenants, provisions and
terms hereof are declared to be separate and distinct covenants, provisions or terms as the case may
be.

Tril.end Inc,
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-65565 Funds@lrilend.com
ESCO Broker #12788  FSCO Administrator # 12832
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Maintenance Fee

TriLend shall be entitled to a fee of $100.00 per day for administering the maintenance and security of
any property in its possesslon.

Chargor - Date ? / S el 2o 20
s . (Signature) O
Chargor "'“J }'l'&,vm P / [(;u(yi
(Print Nagne)
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SCHEDULE TO THE ATTACHED CHARGE/MORTGAGE

RECITALS
The Lender has agreed to make a loan in favour of the Borrower upon the terms and conditions more particularly contained herein.
The Borrower is the registered owner of the lands and premises described in the electronic Charge to which this schedule is attached.

This Charge is given by the Borrower to the Lender as continuing secwrity for the repayment by the Borrower to the Lender of such
loan and the performance by the Borrower of its obligations as more particularly described herein.

ARTICLE 1 - DEFINITIONS
1.1 For the purposes of this Charge the following definitions will apply:

“Applicable Laws" means, at any time, in respect of any Person, property, transaction, event or other matter, as applicable, all then
current laws, rules, statutes, resulations, treatics, orders, judgments and decrees and all official directives, rules, guidelines, orders,
policies, decisions and other requirements of any Governmental Authority (whether or not having the force of law) (collectively, the
“Law") relating or applicable to such Person, property, transaction, event or other matter and shall also include any interpretation of the
Law or any part of the Law by any Person having jurisdiction over it or charged with its administration or interpretation;

“Applicable Rate” means the interest rate set out in the electronic Charge to which this schedule is attached or, in the alternative, the
interest rate set out in the Commitment;

“Bills” has the meaning ascribed thereto in Section 10.1(a);

“Borrower” means the party identified as “Chargor” set out in the electronic Charge to which this schedule is attached and its successors
and assigns;

“Business Day” means a day on which the Lender is open for business but specifically excluding Saturdays, Sundays or statutory
holidays pursuant to the laws of Canada or the Province of Ontario and “Business Days” means more than one Business Day;

“Charge” means this charge/mortgage of land and all instruments supplemental hereto or in amendment, renewal, extension, restatenent,
replacement or confirmation hereof;

“Charged Premises” means, collectively, the Lands and the Improvements;

“Commitment” means the letter of commitment between the Borrower and the Lender, as the same has been or may be amended,
restated, supplemented, renewed, extended or superseded from time to time;

“Environmental Approvals” has the meaning ascribed to it in Section 12.1 hereof;

«Environmental Laws” or “Environmental Law” has the meaning ascribed to them in Section 12.1 hereof;
“Event of Default” has the meaning ascribed thereto in Section 18.1 bereof;

“Event of Insolvency” means the occurrence of any one of the following events:

(a) If the Borrower, or the Guarantox(s), shall, other than as expressly permitted hereby:

() be wound up, dissolved or liquidated, whether pursuant to the provisions of the laws of the Province of Ontario or the
federal Jaws of Canada applicable therein, or any other law or otherwise, or becomes subject to the provisions of the
Winding-Up and Restructuring Act (Canada), or has its existence terminated or has any resolution passed therefor; or

(ii) makes a general assignment for the benefit of its creditors or files a proposal or a notice of intention to make a
proposal under the Bankripicy and Insolvengy Act (Canada), shall otherwise acknowledge its insolvency or shall be
declared or become bankrupt or insolvent; or

(iii) proposes 4 compromise or arrangement or otherwise brings proceedings under or becomes subject to the provisions of
the Companies* Creditors Arrangement Act (Canada) or shall file any petition or answer seeking any re-organization,
arrangement, compasition, re-adjusiment, liquidation, dissolution or any other relief for itself under, or in any way
takes the benefit of, the Bankruptey and Insolvency Act (Canada) or any other present or future law relative to
bankruptcy, insolvency or other relief for debtors or for or against the benefit of creditors; or

(iv) be unable, by reason of insolvency or similar eircumstances, to pay its trade creditors generally, within one hundred
and twenty (120) days of the rendering of trade accounts or admit its inability to pay its debis or perform its obligations
as they become due; or

() If & court of compstent jurisdiction shall enter an order, judgment or decree agginst the Borrower in respect of any re-
organization, arrangement, comiposition, re-adjustment, liquidation, dissolution, winding-up, (ermination of existence,
declaration of bankruptey or insolvency, or similar retief under any present or future law relative to bankmiptey, insolvency or
other relief for debtors or for or against the benefit of creditors, or the Borrower shall acquiesce in the entry of such order,
judgment or decree, unless the Borrower is also proceeding forthwith to diligently and in good faith contest the same and,
provided that none of the Charged Premises, the Charge or the Security, the value of the Charged Premises or the aperation
thereof, are adversely affected and there is no prejudice to the Lender in the Lender's reasonable opinion, and such order,
judgement or decree is vacated or permanently stayed within fifieen (15) days of its making; or

(c) If any trustee in bankruptcy, receiver, receiver and manager, monitor or liquidator or any other officer with similar powers shall
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be appointed for the Charged Premises or any portion thereof, or for the Borrower or the Guarantor(s), or for all or any
substantial part of its assets or its interest in the Charged Premises with the consent or acquiescence of the Borrower; or

(d) If, other than as expressly permitted hereby, an encumbrancer or the holder of any lien or charge or any other creditor takes
possession of the Charged Premises or the Borrower's interest in the Charged Premises, or any part thereof, or if 2 digtress,
exceution, garnishment or any similar process is levied or enforced upon or against the same;

“(jovernmental Authority” means any federal, provincial, territorial or municipal government and any executive, judicial, regulatory or
administrative functions of, or pertaining to, government (including, without limitation, all boards, commissions, agencies,

departments and ministries);
“Guarantor(s)” means any Person from time to time guaranteeing the Indebtedness;
“Hazardous Substance” has the meaning ascribed to it in Section 12.1 hereof;

“Improvements” means the buildings, erections, structures, fixed machiriery, fixed cquipment, plant, and improvements now located on
the Lands and all appurtenances pertaining thereto, together with all other buildings, structures, fixtures and improvements hereafter
located from time to time in, on or under the Lands and all personal property, equipment and chattels now or hereafter affixed to the
Lands or to such buildings, erections, structures, fixed machinery, fixed equipment, plant, and improvements owned by the Borrower;

“Indebtedness” means, collectively, the Principal Sum, any debts, liabilities, obligations, covenants and duties owing by the Borrower to
the Lender of any kind or nature, present or future and arising under, pursuant to or in connection with this Charge, the Security or any
other document delivered pursuant to or in connection herewith or therewith, whether or not evidenced by any note, guarantee or other
instrument, whether or not for the payment of money, whether arising by reason of an exiension of credit, loan, guarantee,
indemnification, or in any other manner, whether direct or indirect (including those acquired by assienment); absolute or contingent, due
ar to become due, now existing or hereafter arising and however acquired and in all cases arising under, pursuant o or in connection with
this Charge, the Security or any other document delivered pursuant to or in connection harewith or therewith. The term includes; without
limitation, all interest, yield maintenance, charges, expenses, fees, including all processing and commitment fees and all legal fees and
disbursements (in each case whether or not allowed), and any other sum chargeable 1o the Borrower under, pursuant to or in connection
with this Charge, the Security or any other document delivered pursuant to or in connection herewith or therewith;

“Inspections” has the meaning ascribed to it in Section 12.1 hereof;
“Interest Adjustment Date” means the interest adjustment date set by the Lender for the purposes of setting a payment schedule;

“Lands” means the lands and premises described in the electronic Charge to which this schedule is attached, including all tenements,
hereditaments and applrtenances belonging or in any way appertaining thereto, and the Teversion or reversions, remainder and
remainders, rents, issues and profits therefrom, and all the estate, right, title, interest, property claim and demand whatsoever of the
Borrower of, in and to the same and of, in and to every part thereof;

«] ease Benefits” means the benefit of all covenants and obligations of tenants, licencees or occupants contained in any of the Leases,
including, without limitation, all rights and benefits of any guarantees thereof, the right to demand, sue for, collect, recover and receive
all Rents, to enforee the landlord’s rights under any Lease and generally any collateral advantage or benefit to be derived from the Leases

or any of them;
“Lease Rights” means, collectively, the Leases, the Rents and the Lease Benefits;

“Leases™ means all present and future leases, subleases, licences, agreements to lease, agreements to subleass, options to lease or
sublease, rights of renewal or other agreements by which the Borrower, or any predecessor or successor in title thereto, has granted or
will grant the right to use or oceupy all or part or parts of the Charged Premises, including all agreements collateral thereto, but which,
for the purpose of this definition does not include the Property Lease, and “Lease” means any one of them;

“Lender” means the party identified as “Chargee” in the electronic Charge to which this schedule is attached, and its successors and
assigns;

L oan” means the loan extended or to be extended by the Lender to the Borrower in the principal amount set out in the electronic Charge
to which this schedule is attached and secured by this Charge and other security given to the Lender by the Borrower and the
Guarantor(s), if any;

“Major Tenant Leases” means any egreements to lease, offers to lease or leases, subleases or occupancy agreements in respect of
premises situate on the Charged Premises and which are determined by the Lender in its discretion to be material to the Charged

Premises and the extension and maintenance of the Loan;

“Maturity Date” means, subject to early maturity by reason of the occurrence of an Event of Default and the acceleration of repayment at
the option of the Lender, the balance due date set out in the electronic Charge to which this schedule is attached;

“permitted Encumbrances” means the items more particularly set out in Schedule ‘A’ hereto together with such other encumbrances,
liens and interests affecting the Charged Premises which are acceptable to the Lender in its sole discretion, If no Schedule ‘A’ is attached

hereto, there are no permitted encumbrances;

“Person” means any natural person, sole proprietorship, partnership, syndicate, trust, joint venture, Governmental Authority or any
incorporated or unincorporated or entity or association of any nature;

“Principal” or “Principal Sum” means the principal amount of the Loan owing from time to time by the Borrower to the Lender;
“Rents” means all rents, issues and profits now due or to become due under or derived from the Leases;

“Security” means, collectively, all other or additional security, other than this Charge, given by the Borrower or others to the

Lender as security for the Loan,
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“Taxes” means for each year during the term of this Charge all real property taxes, business taxes, rates, duties, charges, assessments,
impositions, taxes, levies and cherges for local improvements or otherwise, imposed upon or assessed against the Charged Premises or
any part or parts thereof by any Governmental Authority including, without limitation, school boards, and paid or payable by the
Borrower or any tenant of the Charged Premises, but shall not include franchise, capital levy or transfer tax or any income, excess profits
or revenue tax or any other tax or impost of a personal nature charged or levied upon the Borrower or any tenant of the Charged
Premises. 1f the system of real property taxation or business shall bz altered or varied and any new tax shall be levied or imposed on all
or any portion of the Charged Premises or the revenues therefrom in substitution for, or in addition to, taxes presently levied or imposed,
then any such new tax or levy shall be deemed to be and shall be included herein; and

“Term” means the term of this Charge and being a period which expires on the Maturity Date.
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ARTICLE 2 - CHARGING PROVISIONS

Now therefore witnesseth that the Borrower, being the registered owner of a freehold estate in fee simple in possession of the
Lands, in consideration of the Loan advanced or to be advanced by the Lender to the Borrower or for its benefit, and as security
for the repayment of all Indebtedness and the performance of the obligations of the Borrower hereunder, does hereby grant,
mortgage, charge and create a security interest in, to and in favour of the Lender all of its estate, right, title and interest in and to
the Charged Premises and covenants and agrees to and with the Lender as hereinafter provided.

The last day of any term reserved by any lease or sublease, verbal or written, or any agreement therefor, now held or hereafter
acquired by the Borrower, as lessee, and forming part of the Charged Prem ises is hereby excepted out of the mortgage, charge,
assignment and security interest hereby created or granted or any instrument in implementations hereof, and the same shall be
deemed 10 be a charge by way of sublease. As further security for the payment of the Indebtedness, the Borrower agrees that it
will stand possessed of the reversion of such last day of the term and shall hold it in trust for the Lender for the purpose of this
Charge and to assign and dispose thereof, without cost or expense to the Lender, in such manner as the Lender shall by naotice in
writing, for such purpose, direct. Upon any sale, assignment, sublease or other disposition of such leasehold interest or any part
thereof, the Lender, for the purpose of vesting the aforesaid one day residue of such term or renewa) thereof in any purchaser,
assignes, sublessee or other acquirer thereof, shall be entitled by deed or writing to appoint such party or parties as a new trustee
or trustees of the aforesaid residue of any such term or renewal thereof in the place of the Borrower and to vest the same
accordingly in the new trustee or trustees so appointed freed and discharged from any obli gation respecting the same.

ARTICLE 3 - REPAYMENT AND INTEREST

The Borrower covenants to pay to or to the order of the Lender at its offices as set out in Article 23 hereof or at such other
address as the Lender may from time to time designate in writing, without set-off, compensation or deduction, and without
deduction for bank service or any other charges, the Principal Sum together with all other Indebtedness with interest thereon at
the Applicable Rate, as well after as before maturity and both before and after default, demand and judgment, Such interest at
the Applicable Rate shall be computed from the date of advance to become due and be paid initially on the Interest Adjustment
Date and thereafter to be paid in equal instalments of interest, commencing on the first payment date set out in the Commitment
or in the electronic Charge to which this schedule is attached and continuing each month during the Term, to and including the
last payment date set out in the Commitment or the electronic Charge to which this schedule is attached, each such instalment to
be in the amount stipulated in the Commitment or in the electronic Charge to which this schedule is attached and the last
instalment, in the amount of the then remaining balance of the Principal Sum, other Indebtedness and accrued interest thereon, to

be paid on the Maturity Date,

The Borrower acknowledges and agrees that monthly instalments for interest described in Section 3.1 together with all payments
for Taxes as set out in Section 10.1 hereof must pass through a single bank account on which the Borrower will have provided
post-dated cheques (as required by the Lender) or have pre-authorized the Lender to withdraw the monthly payments under this
Charge plus any Taxes payable in respect of the Charged Premises if not otherwise paid by the Borrower. In addition, the
Borrower must maintain at all times in such account a minimum balance equal to the sum of the monthly payment of principal,
interest and Taxes (as such Taxes become due).

It is bereby agreed that if default should occur in payment of any sum due at the time appointed for payment thereof as herein
provided, compound interest at the Applicable Rate shall be payable on the sum in arrears from time to time, as well after as
before maturity, and if interest as compounded is not paid within one (1) month from the time of default, a rest shall be made,
and compound interest at the Applicable Rate shall be payable on the aggregate then due, as well after as before maturity, both
before and after default, demand and judgement and so on from time to time and alf such interest and compound interest shall be

a charge on the Charged Premises.

All interest in arrears shall be treated (as to payment of interest thereon) as Principal and shall bear compound interest, as well
after as before maturity, default and judgement as provided in Section 3.3 hereof,

The Borrower will pay interest, including interest on overdue interest, at the Applicable Rate on any arrears of instalments of
interest, and any payment by the Borrower shall be applied by the Lender first on account of interest and then on account of

principal.

All payments of principal and interest pursuant to Section 3.1 shall be made to and received by the Lender prior to 3:00 p.m. on
the date due, failing which such payment shall be deemed received on the next succeeding Business Day provided that in such
case, such extension of time shall be included for the purpose of computation for interest; provided further that in the event any
payment is due on a day which is not a Business Day, it shall be payable prior to 3:00 p.m, on the next succeeding Business Day
and provided such payment is received by such date and such time, then, save in respect of repayment of the Indebtedness at the
Maturity Date where interest shall be charged for extensions to the next succeeding Business Day, interest shall not be charged

for such extension.
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ARTICLE 4 - CRIMINAL RATE OF INTEREST

Notwithstanding any other provisions of this Charge, in no event shall the aggregate “interest” (as defined in Section 347 of the
Criminal Code, (Canada), as the same shall be amended, replaced or re-enacted from time to time) payable to the Lender under
this Charge exceed the effective annual rate of interest on the “credit advances” (as defined in that section) under this Charge
lawfully permirted under that segtion and, if any payment, collection or demand pursuant to this Charge in respect of “interest”
(as defined in that section) is determined to be contrary to the provisions of that section, such payment, collection, or demand
shall be deemed to have been made by mutual wistake of the Lender and the Borrower and the amount of such payment or
collection in excess of that lawfully permitted shall be refunded by the Lender to the Borrower.

ARTICLE § - INTEREST ACT (CANADA)

For the purposes of this Charge, whenever inferest is payable or stated not on the basis of a yearly rate, such rate of interest may
be determined by multiplying the Applicable Rate by a fraction the numerator of which is the actual number of days in the
calondar year in which the same is to be ascertained and the denominator of which is the number of days in the period for which

such rate is determined to be payable.

All calculations of interest or fees under this Charge are to be made on the basis of the stated rates set out herein and not on any
basis which gives effect to the principle of deemed re-investment.

ARTICLE 6 - PREPAYMENT

Subject to prepayment provisions provided for in the Cominitment, if any, or early maturity by reason of the acceleration of the
repayment of the Indebtedness at the option of the Lender upon the occurrence of an Event of Default, the Borrower shall not be
entitled to prepay all or any portion of the Principal under this Charge prior to the Maturity Date,

ARTICLE 7 - NO OBLIGATION TO ADVANCE

The Borrower acknowledges and agrees that the Lender is not bound to make any advance of any of the Principal Sum or any
unadvanced portion thereof by reason of the registration of this Charge in any place or registry office or the advance of any part
of the said Principal Sum, it being acknowledged by the Borrower that any advance hereunder is subject, inter alia, tor (i) the
representations and warranties contained herein being true and correct as of the date of any advance of the Loan; (ii) no default
having becurred hereunder, under any of the Security or under the Commitment; and (iii) the conditions precedent contained in

the Commitment having been satisfied.

In the event this Charge is registered and either no advance whatsoever is made hereunder by the Lender or the Borrower’s
ability to draw down funds is terminated by the Lender before any funds are advanced, the Lender will, at the expense of the
Borrower and upoen payment of all monies, costs, fees and disbursements then due to the Lender, promptly upon request by the
Borrower exeente and deliver to the Borrower, or any agent thereof, registrable discharges of this Charge and of the Security, for
use in every registry office where they or notices thereof have been recorded or filed; provided that the Borrower acknowledges
that this Section 7.2 shall be of no effect once any advance of the funds is made hereunder by the Lender.

ARTICLE 8 - REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants in favour of the Lender, acknowledging that the Lender is relying on such
representations and warranties in extending the Loan:

The Borrower is & corparation duly organized, validly subsisting and in good standing under the laws of its incorporating
jurisdiction and has all necessary corporate power and authority to enter into this Charge and the Security and to perform or
cause to be performed its obligations contained herein and therein, to own and operate the Charged Premises and to carry on it
business pertaining thereto as presently carried on;

There are no provisions in the articles or bylaws of the Borrpwer or any unanimous shareholders agreement of or with respect to
the Borrower or to which the Borrower is a party which restrict, limit or regulate in any way the powers of the Borrower to
borrow on credit or to issue, sell or pledge any of the property or assets now: or hereafter owned by it to secure its debt
obligations, save and except any provisions which have been complied with. No steps or proceedings have been taken or are
pending to amend or supersede the articles or bylaws of the Borrawer in a manner which would impair or limit the Borrower’s
ability to perform its obligations hereunder or under the Security;

The Borrower has taken all necessary corporate action to authorize the execution and delivery of this Charge and the Security,
and performance of the provisions of each in accordance with its terms;

The authorization, creation, execution or delivery of this Charge or the Security or the Borrower’s performance of its obligations
herpunder or thereunder does not require any approval or consent of any Governmental Authority having jurisdiction nor will
any such action be in conflict with or contravene any of the Borrower's articles, bylaws, unanimous sharcholders agreement, if
any, or resolutions of directors or sharcholders, or the provisions of any indenture, instrument, agreement or undertaking to
which the Borrower is a party or by which it or its properties or assets are bound, or result in the creation, imposition or
cyrstallization of any hypothec, title retention, charge, pledge, lien, encumbrance or security interest of any kind upon any of its
property or assels subject to the Charge or security interest created thereby or by the Security other than in accordance with the
provisions of this Charge and the Security, This Charge and the Security when exeeuted and delivered will constitute valid and
legally hinding obligations of the Borrower, enforceable against it in accordance with its terms;

There is not now pending or, to the best of the Borrower’s knowledge or belief after due inquiry, threatened against the
Borrower, any litigation, action, suit, investigation or other proceeding by or before any court, tribunal or other competent
Governmental Authority which would materially adversely affect the present or prospective ability of the Borrower to perform
its obligations under this Charge or the Security, as the case may be, or which calls into question the validity or enforceability of

this Charge or the Security;

No Event of Insolvency has occurred or is threatened or pending;
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The Borrower is the registered owner of and has a good and marketable fitle in fee simple to the Lands, and, unless otherwise
disclosed to the Lender in writing, is the legal and beneficial owner of the Charged Premises, free and clear of all security
interests, charges, liens and other encumbrances whatsoever exeept for the Permitted Encumbrances, which Permitted

Encumbrances are in good standing;
The Borrower has the right to charge the Charged Premises to the Lender;

The Borrower has not received any notice of or threat of a lien under the Construction Lien Act (Ontario), as amended, against
the Charged Premises nor has any lien been registered against the Charged Premises in respect of labour, materials or services
furnished with respect to any improvement thereon which has not been discharged;

Unless expressly stipulated in the Commitment, the Charge is not being given with the intention to use the proceeds thereof to
finance any alterations, additions or repairs 1o, or any construction, erection, demolition or installation on the Charged Premises

or any structure thereon;

Unless expressly stipulated in the Commitment, the Charge is not a building mortgage, within the meaning of the Construetion
Lien Act (Optario), as amended, and the funds to be advanced by the Lender are not being used to repay a building mongage;

There has been no improvement or materials supplied on or in respect of the Charged Prémises in respect of which a
construction lien could arise and which has not been completed or abandoned within the forty-five (45) days immediately

preceding the date hereof}

Except as disclosed to the Lender in writing, the existing and proposed uses, the operation of the Charged Premises and the
business conducted thereon comply and, to the best of the Borrower's knowledge and belief, have (including all prior uses) at all
times complied with all Applicable Laws, including all Environmental Laws, and the Borrower is not in violation of; and does
not violate, by virtue of the ownership, use, maintenance or operation of the Charged Premises or the conduct of any business
related thereto, any Applicable Laws, including all Environmental Laws;

The Charged Premises may be charged by the Borrower in compliance with the Planning Act (Ontario), and no severance of any
adjoining lands owned by the Borrower is required;

All financial statements and data delivered or presented to the Lender by the Borrower up to and in¢luding the date hereof are
true and correct in all material respects as at the dates and for the periods indicated and have been prepared in accordance with
Canadian generally aceepled accounting principles and disclose to the Lender all financial information relevant to the Lender in
respect of making the Loan and there is no information, financial or otherwise, which has not been disclosed to the Lender
which would be material to the Lender in its decision to advance the Loan, and, without limiting the foregoing, neither the
Guarantor(s) nor the Borrower has failed to disclose to the Lender any facts or information material to the making of the Loan;

No Event of Default, or an event which with the giving of notice, lapse of time or otherwise, would constitute an Event of
Default exists;

Each Permitted Encumbrance is in good standing and all obligations and covenants required to be met or complied with
thereunder on the part of the Borrower have been complied with and, in respect to any other party thereto to the best of the
Borrower's knowledge and belief, have been met or complicd with;

All Leases entered into as of the date hereof are valid, subsisting and enforceable leases and are in good standing as of the date
hereof without right of set-off or abatement;

The Borrower is not bound by any indenture, agreement, lease or other instrument, nor is it subject to any trust agreement,
charter, by-law, unanimous sharehelders agreement or ather corporate restriction or any of the Applicable Laws, which
materially adversely affects its business operations in respect of the Charged Premises or the performance of its obligations
under this Charge or the Security;

The Borrower has complied with all Applicable Laws in respect of any residential unit located on the Charged Premises,
including in respeet of any conversion, demolition, rentals charged or filings or applications to be made and there are no
outstanding orders, decisions or directives made or pending which are or would be adverse to the Borrower or the Charged
Premises in respect of any residential unit located on the Cliarged Premises,

Each partner of the limited partnership of which the Borrower is the general partner is not a non-resident of Canada within the
meaning of the [ncome Tax Act (Canada);

With respect to each parmer of the limited partnership of which the Borrower is a general partner that is a Canadian corporation,
either (i) the shares of that corporation do not derive their value, directly or indirectly, primarily from foreign property, all
within the meaning of the fncome Tax Aet (Canada) or (if) the corporation is a corporation described in subsection 206(1.1) of
the Incame Tax Aet (Canada), as that provision may be amended from time to time;

The Borrower shall not, without the prior written consent of the Lender, execute or deliver any mortgage, charge, lien or other
encumbrance of the Lands intended to rank subordinate to this Charge; and

The Borrower is not and shall not be during the Term (without the prior written consent of the Lender), a farmer within the
meaning of the Farm Debt Mediation Act (Canada).

The representations and warranties set out in this Article 8 shall speak as of the date made, survive the execution and delivery of
this Charge and the making of any advance hersunder and continue to be true and accurate during the Term of this Charge,
notwithstanding any investigations or examinations which may be made by the Lender or the Lender’s solicitors and the Lender
shall be deemed to have relied on such representations and warranties in making advances under the Loan.

The Borrower shall indemnify and save harmless the Lender from and against all losses, damages, claims and expenses directly
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or indirestly incurred or suffered by the Lender resulting from any omission, inaccuracy or misrepresentation of the Borrower
herein relating to or concerning the Charged Premises and with respect to all losses, charges, claims and expenses directly or
indirectly mcurred or suffered by the Lender resulting from or arising in connection with environmental matters relating to,
arising from, in connection with or concerning the Charged Premiscs, whether referred to or contemplated herein or hereby.

ARTICLE 9 - COVENANTS

The Borrower covenants with the Lender that upon the occurrence of an Event of Default, the Lender shall have quiet
possession of the Charged Premises, free from any encumbrances, save and except for the Permitted Encumbrances.

The Borrower shall not without the prior written consent of the Lender, which may be withheld in the sole discretion of the
Lender permit or suffer to exist any charges, liens, seourity interests or other encurnbrances against the Charged Premises, save
and except for the Permitted Encumbrances; and the Borrower shall maintain the Permitted Encumbrances in good standing and
provide notice to the Lender forthwith of any default under any of the Permitted Encumbrances,

‘The Borrower shall not initiate, permit or suffer to exist any Event of Insolvency, in respect of itself or, to the extent that the
Loan, this Charge or the Seeurity is affected by the occurrence of any such event, of any related persen or corporation, including
without limitation, any parent corporation of the Borrower. The Bomrower covenants and agrees (i) to provide two Business
Days® notice prior to the pccurrence of an Event of Insolvency {an “Insolvency Notice”), and agrees that the receipt of an
Insolvency Notice by the Lender shall constitute an immediate Event of Default if the Borrower or any Guarantor(s) is an
applican! or takes the benefit of such statwe or proceeding or if any of these proceedings otherwise affect the rights or
entitlements of the Lender under the Loan, this Charge or the Security or the Lender’s ability to enforce this Charge or the
Security, and (ii) prior 1o the commencement of any such proceedings, to deliver to the Lender copies of all relevant filing
materials, including, without limitation, copies of dralt gourt orders, plans of compromise, proposals and notices of intention, it
being intended by the Borrower that the Lender be entitled during the period after receipt of an Insolvency Notice to enforce this
Charge and the Security lor the purpose of, among other things, taking possession-and control of the Charged Premises, in the
Lender's sole discretion. '

The Borrower shall not, without the prier written consent of the Lender, initiate, join in or consent to any change to or
modification in any private restrictive covenant, municipal or other governmental law, rule or regulation, by-law, or any other
public or private restrictions, limiting or defining the uses which may be made of the Charged Premises, or any part thereof and
which could adversely affect the Charge, the Security, the day- to-day aperations of the Charged Premises, the income derived
therefrom or the value of the Charged Premises.

The Borrower shall comply in-all respects with all covenants, deed restrictions, easements and Applicable Laws which pertain to
the ownership, use or operation of the Charged Premises or the performance by the Borrower of its obligations under this
Charge and shall ensure that all representations and warranties contained herein continue to be true and accurate at all times

during the Term.

The Borrower shall permit the Lender, or cause to be made available to the Lender, access to all records, both written and
electronic, pertaining to the Charged Premises and upoo request shall make copies of such information for the Lender. For such
purposes, the Lender shall have reasonable access to the Charged Premises or such other place as such records are kept upon
reasonable prior written notice to the Bomrower.

The Borrower shall fulfil on a timely basis any undertaking provided by it to the Lender at the time of the advance of the
Loan.

‘The Borrower covenants ta ensure that this Charge will remain a valid and enforceable mortgage of the Charged Premises with
first priority subject only to the Permitted Encumbrances and the Borrower will fully and effectively maintain and keep the
Security as valid and effective security during the currency hereof.

The Borrower shall promptly give written notice to the Lender of any litigation, proceeding or dispute affecting the Charged
Premises if the result thereof might have a material adverse effect on the Charged Premises, the financial condition or operations
of the Borrower or any Guarantor(s) or its ability to perform its obligations hereunder and shall, from time to time, furnish to the
Lender all reasonable information requested by the Lender concerning the status of such litigation, proceeding or dispute and
shall i all such cases diligently and in good faith proceed to defend, settle or otherwise deal with any such litigation, proceeding
or dispute in a commercially reasonable manner.

The Borrower shall promptly give notice to the Lender upon becoming aware of and provide particulars in respect of:

() An Event of Default or any event which with the passage of time or giving of notice would constitute an Event of
Default;

(b) Any default under a Lease;

(c) Details of material renovations to the Charged Premises when the Borrower intends to or reasonably anticipates that it
will renovate the Charged Premises;

(d) Any default under any Permitted Encumbrance;

(e) Any notice of expropriation, action or proceeding materially affecting the Charged Premises or the violation of any
Applicable Law which may have a material adverse affect on the Charged Premises; and

® Any matter which may have a material adverse affect upon the Borrower or the Guarantor(s) or Charged Premises or
the operations conducted thereon, or the security constituted by this Charge and the Security.

The Borrower covenants at all times:

@ to perform or cause to be performed all of the covenants and obligations on the part of lessor contained in the Leases
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(except the extent the same have been expressly waived by the other parties to such Leases and except in circumstances
where the tenant is in default and the Borrower is acting prudently and in the best interests of the Charged Premises),

(b) to maintain or cause to be maintained the Lease Rights in good standing and not to do, permit to be done or omit to do
anything which may impair the enforceability of the Lease Rights;

(c) save for the deposits for the first and last month rentals, not to accept Rents more than one (1) month in advance of the
dates when Rents fall due;

(d) not to enter into Leases which are not at arm’s length unless the terms thereof are at least equal to current market terms;

(e) not to enter into Lease which do not constitute Major Tenant Leases (each of which must be approved by the Lender as

hereafter provided) unless such leases are substantially on Lender pre-approved standard lease forms and not to enter
into Major Tenant Leases without the Lender’s approval as heyeafter provided;

(3] not to or to permit termination, alteration or amendment or waiver of rights or remedies or otherwise take any action
with respect to any of the Leases which in the aggregate would create a material reduction in Rents from those payable
as of the date hereof, without the prior approval of the Lender;

(s not to further assign, mortgage or pledge or permit the assignment, mortgaging or pledging of any Lease or the rents
thereunder, save for assignments by tenants of their tenant’s interest in Leases, to the extent permitted under such
Leases; and

(h) to ensure in respect of all Leases now or hereafter entered into that (i) the tenant thereunder, at the option of the Lender,

subordinates its lease to the security of this Charge and attorns to and becomes a tenant of the Lender or any purchaser
from the Lender in the event of the exercise of a sale remedy by the Lender, for the unexpired residue of the term and
upon the terms and conditions of said lease, provided the Lender will agree to enter into non- disturbance agreements
on commercially reasonable terms with all such tenants; and (ii) at the request of the Lender, provide as further security

specific assignments of Leases hereinafter entered into.

The Borrower shall not, without the prior written consent of the Lender, acting reasonably and promptly, enter into any
asreement or document in respect of the Charged Premises (except for leases in accordance with the terms hereof and the
Security) which is material to the ownership, value, operation, or use of the Charged Premises unless the same is in the ordinary

course of business.

With respect to any Major Tenant Lease, the Borrower shall not and shall not permit without the prior written consent of the
Lender:

(a) cancel or modify any Major Tenant Lease, release the obligations of any lessee theréunder, accept a surrender of a
Major Tenant Lease, accept any prepayment of Rents thereunder or consent to any sublet or assignment by the lessee
under any Major Tenant lease (except where the provisions of such Major Tenant Lease require the landlord to do so);

or

(b) enter into any Major Tenant Lease unless the terms, form and substance of such Major Lease is satisfactory to the
Lender, acting reasonably; or

(c) to further assign, mortgage, pledge, hypothecate or otherwise deal with any Major Tepant Lease.

The Borrower shall do or cause to be done all things necessary to keep in full force and effect all rights, franchises, licences and
qualifications necessary or incidental to perform or cause to be performed its obligations contained in this Charge and the
Security and to carry on its business pertaining thereto as presently carried on.

The Borrower shall from time to time to pay or cause to be paid all amounts related to taxes, wages, workers compensation
obligations, government royalties, and any other similar amounts relating to the business conducted on the Charged Premises if
non-payment thereof may result in an encumbrance (other than a Permitted Encumbrance) against the Charged Premises or any
of the assets secured in favour of the Lender by the Security.

The Borrower shall not, without the prior written consent of the Lender, acting reasonably and promptly, cause or permit any
change in the status of the Borrower that results in the representations contained in Subparagraph 8.1(u) or Subparagraph 8.1(v)
ceasing to be accurate in all material respects.

The Borrower covenants, subject to the rights of reorganization herein contained, to continue as a corporation duly organized,
validly subsisting and in good standing under the laws of its incorporating jurisdiction and maintain 8ll necessary corporate
power and authority to perform or cause to be performed its obligations contained herein and in the Security, to own and operate
thie Charged Premises and Lo carry on its business pertaining thereto as presently carried on.

The Borrower covenants that, unless in respect of a reorganization of the Borrower permitted under Paragraph 18.1(h) or with
the consent of the Lender as provided therein, no steps or proceedings will be taken 10 amend or supersede the articles or bylaws
of the Borrower and in any event no steps or proceedings, including any reorganization of the Borrower, will be taken in &
manner which would impair or limit the Borrower's or its successor's ability to perform its obligations hereunder or under the

Security.

The Borrower will not enter into any indenture, agreement, lease or other instrument, nor become subject to any trust agreement,
charter, by-law, unanimous shareholders agreement or other corporate restriction, which materially adversely affects the

Charged Premises.
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ARTICLE 10 - TAXES/LIENS

The Borrower shall pay or cause to be paid, all Taxes together with such other amounts, the failure to pay which would
give rise to a lien against the Charged Premises, as and when the same shall fall due and payable
(collectively, the “Bills™).

With respect to Taxes at the option of the Lender, the Borrower shall pay to the Lender in equal monthly instalments on
the first day of each month in each calendar year during the Term, commencing on the first day of the month next
following the Interest Adjustment Date, ane-twelfth (1/12) of the annual Taxes (or such amount as may be required in
order to pay the Taxes as they become dug) as reasonably estimated by the Lender; said payments of Taxes shall be
paid to the Lender in addition to the instalments of interest due and payable under this Charge, to be deposited upon
receipt and held by the Lender in an interest-bearing account for the payment of Taxes, with interest to accrue thereon
1o the benefit of the Borrower and to be credited in reduction of the amount required to be paid to the Lender for Taxes.
The Lender agrees that upon and subject o receipt of monies for Taxes it will remit such monies to the proper
municipal offices in payment of Taxes as required from time 1o time; provided that if any Event of Default shall occur
and be continuing, then the Lender, at its sole aption, may apply all or any part of any funds held in such account to any
amount due hereunder, whether principal, interest or otherwise. The Borrower shall also pay, or cause to be paid, 1o the
Lender before the due date for the payment of Taxes (or next periodic instalment date therefor, as the case may be) any
sums in addition to the aforesaid monthly instalments which may be required in order that out of such sums held in
trust or escrow by the Lender and such additional sums, the Lender may pay the whole amount of Taxes assessed
thereto, on the due date for payment thereof. Notwithstanding the foregoing provisions of this Paragraph 10.1(b), the
Borrower acknowledges that the Lender is under no obligation to collect from the Borrower monthly instalments on
account of Taxes. In addition, the Borrower acknowledges its obligation to pay all Taxes when due, whether or not the
payment of all Taxes are the responsibilities of tenants and whether or not such tenants have remitted the same to the

Borrower.

The Lender may, after written notice being given 1o the Borrower, pay all unpaid and due Taxes, and any amounts, the
failure to pay which would give rise to a lien and any amounts $o paid by the Lender shall become part of the Principal
hereby secured and be a charge on the Charged Premises in favour of the Lender and shall be payable forthwith by the
Borrower to the Lender with interest at the Applicable Rate until paid.

If the Charged Premises or any part thereof are sold or forfeited for nonpayment of Taxes while any sum remains
unpaid herennder, the Lender may acquire the title and rights of the purchaser at any sale, or the rights of any other
persan or corporation becoming entitled on or under any such forfeiture, or the Lender may pay, either in its own name
or it the name of the Borrower and on the Borrower's behalf, any and &ll sums necessary to be paid to redeem such
land so sold or forfeited, and to revest such lands in the Borrower, and the Borrawer hereby nominates and appoinis the
Lender as agent to pay such monics on the Borrower's behall and in the Borrower’s name, and any monies 5o expended
by the Lender shall become part of the Principal Sum hereby secured and be a charge on the Charged Premises in
favour of the Lender and shall be payable forthwith by the Borrower (o the Lender and until so paid shall bear interest
at the Applicable Rate or in the alternative, the Lender may purchase the Charged Premises at any tax sale of the same.

Notwithstanding anything to the contrary herein contained, the Borrower shall have the right to contest or defend any
actions brought to recover, or appeal any judgments recovered against it in respect of any Bills, or other like charges, or
any vonstruction or other liens levied or registered against the Charged Premises, by appropriate proceedings diligently
conducted in good faith, provided that the Borrower shall have first deposited with the Lender, or otherwise provided to
the reasonable satisfaction of the Lender, such sccurity as the Lender acting reasonably may require ineluding, without
limitation, seourity for the payment of such Bills, charges or liens and any costs payable in connection therewith, and
further provided that the Lender shall have determined, to its reasonable satisfaction, that any such contest, defence or
appeal or any delay or nonpayment of such Bills, charges or liens shall not materially prejudice the prior charge or lien
of this Charge or the title of the Borrower to the Charged Premises.  Should the Lender at any time thercafier
determing, in its reasonable discretion, that any such contest, defence or appeal or any delay or nonpayment of such
Bills, charges or liens shall materially prejudice the prior charge or lien of this Charge or the title of the Borrower to the
Charged Premises; the Lender may realize upon such security for payment as aforesaid and pay such Bills, charges or
liens. Upon termination of such proceedings, the Borrower shall promptly pay or cause ta be paid the amount of the
Bills, charges or licns and any other costs, fees, nterest and penalties as are properly payable upon determination of
sucl proceedings and promptly cause any tax notifications, caveats, liens, certificates of or pertaining litigation or any
ather form of notice or encumbrance in respect thereof to be promptly dischurged from the title to the Charged
Premises at the sole expense of the Borrower whereupon all such security deposited or otherwise provided to the
Lender and any proceeds from the realization thereof not paid on account of Bills as aforesaid, shall be retummed and

paid to the Borrower.

The Borrower agrees to and does hereby indemnify the Lender against all claims, demands, costs, damages and
expenses which arise in respect of any default, late payment, omissjon, act or proceeding by the Borrower, under or in
respect of this Section 10.1.

If the Lender comes into and for as long as it is in possession of the Charged Premises, the Lender, in its sole
discretion, shall be entitled to and shall enjoy all the rights of the Borrower set out in Paragraph 10.1(d) hereof; to the

exclusion of the Borrower.

ARTICLE 11 -~ INSURANCE

The Borrower will inmediately insure, unless already insured, and during the continuance of the Charge keep Insured against
loss or damage by fire, in such proportions upon each building as may be required by the Lender, the buildings on the land to the
amount of not less than their full insurable value on a replacement cost basis in dollars of lawful money of Canada. Such
insurance shall be placed with a company approved by the Lender. Buildings shall include all buildings whether now or
hereafter erected on the land, and such insurance shall include not only insurance against loss or damage by fire but also

insurance against loss or damage by explosion, tempest, torna

do, cyclone, lightning and all other extended perils customarily
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provided in insurance policies including "all risks" insurance. The covenant Lo insure shall also include where appropriate or if
required by the Lender, boiler, plate glass, rental and public liability insurance in amounts and on terms satisfactory to the
Lender. Evidence of continuation of all such insurance having been effected shall be produced to the Lender at least fifieen (15)
days before the expiration thereof; otherwise the Lender may provide therefore and charge the premium paid and interest
thereon at the rate provided for in the Charge to the Borrower and the same shall be payable forthwith and shall also be a charge
upon the land. It is further agreed that the Lender may at any time require any insurance of the buildings to be cancelled and new
insurance effected in a company to be named by the Lender and also of his own accord may effect or maintain any insurance
herein provided for, and any amount paid by the Lender therefore shall ba payable forthwith by the Bomrower with interest at the
rate provided for in the Charge and shall also be a charge upon the Jand. Palicics of nsurance herein required shall provide that
loss, if any, shall be payable to the Lender as his interest may appear, subject to the standard form of mortgage clause approved
by the Insurance Buresu of Canada which shall be attached to the policy of insurance.

During any construction on the Charged Property, the Borrower sha}l maintain:

@ Builders’ all-risk coverage for 100% of the construction cost with loss payable to the Lender by way of an
Insurance Bureau of Canada (“IBC™) approved morigage clause, The policy must cover flood, earthquake,
building by-laws, delayed opening, must allow for partial occupancy of the premises and provide for interim
loss payments during reconstruction;

(ii) Wrap-Up Liability coverage in an amount not less than $10,000,000 per occurrence;

(ii1) Project performance and completion bonds and insurance, including coverage for labour and material bonds;
and

(iv) Professional Liability coverage in an amount not less than § 10,000,000.

ARTICLE 12 - ENVIRONMENTAL

The following capitalized terms shall have the following respective meanings:

“Environmental Approvals” means all applicable permits, licences, authorizations, consents, directions or approvals required by
Governmental Authorities pursuant to the Environmental Laws with respect to the use, occupation, ownership or operation of

the Charged Premises;

“Environmental Laws” means all applicable federal, provincial and municipal laws, by-laws, regulations, exceutory orders,
judgments and protocols, relating in whole or in part, to the environment or its protection, and without restricting the generality
of the foregoing, includes without limitation, those laws relating to the manufacturing, processing, use, handling, packaging,
labelling, sale, storage, recycling, transporiation, treatment, destruction, burial or disposal of Hazardous Substances, employee
safety, and the emission, discharge, release, deposit, issuance, spraying, dumping, throwing, pouring, spilling, emplying,
placing, leaking, seeping, exhausting or abandonment of Hazardous Substances into the atmosphere, air, surface water, ground
water, land surface or subsurface strata and, in each such case, as such Environmental Laws may be amended or supplemented
from time to tinte, and “Enyironmental Law” means any of them;

“Hazardous Substance” means any pollutant, contaminant, waste, hazardous waste, toxic substance or dangerous good which is
defined or identified in or the object of any Environmental Law, the presence of which in the envirenment is in contravention of

any Environmental Law; and

“Inspections” means all inspections, evaluations or tests conducted by the Lender or any agent or consultant thereof for the
purpose of determining the environmental condition of the Charged Premises, as the Lender may deem appropriate, acting

reasonably.

The Borrower represents and warrants (which representations and warranties shall continue throughout the Term of the Loan)
that:

(a) The condition and use of the Charged Premises is and, to the best of the Borrower’s knowledge, any prior use of the
same was, in compliance in all material respects with all applicable Environmental Laws;

() The Charged Premises is not subject to any judicial or administrative proceedings alleging violation of any
Environmental Laws and there are no outstanding orders or proceedings against the Charged Premises from a
Governmental Authority responsible for protecting the environment alleging the violation of any Environmental Laws;

©) Ta the knowledse of the Borrower, the Charged Premises is not the subject of any investigation by Governmental
Authorities having jurisdiction evaluating whether any: remedial action is needed to respond to a contravention of any

Environmental Laws; and

(d) There is no contingent liability of which the Borrower has knowledge or reasonably should have knowledge in
connection with the contravention of any Environmenial Laws.

The Borrower covenants with the Lender:

@ If not already provided, to provide to the Lender within ninety (90) days of the execution of this Charge, an
environmental audit with respect to the Lands, and if an ¢vent shall have occurred after the date of this Charge, which
the Lender, acting reasonably, bglieves may have resulted or may result in material adverse change in the
environmental condition of the Charged Premises or any part thereof, to provide such further environmental audits as

the Lender may require;

) To provide notice within fifteen (15) days of either having learned of any enactment or promulgation of any
Environmental Laws which may result in any material adverse change in the condition, financial or otherwise, of the

Charged Premises;
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(c) To defend, indemnify and hold harmless the Lender, its directors, officers, employees, agents and their respective
successors and assigns, against any and all loss; cost, expense, claim, liability or alleged liability arising out of any
environmental damage occasioned to the Charged Premises contravention of any Environmental Laws;

(@) To, at all times and at its own expense, conduct its business and maintain the Charged Premises in compliance with all
Environmental Laws and Environmental Approvals including causing all tenants of the Charged Premises to comply

with the same;

(e) If the Borrower:

i) veceives notice from any Governmental Authority having jurisdiction that violation of any Environmental Law
or Environmental Approval has been committed by the Borrower or any tenant with respect to the Charged
Premises;

() receives notice that any remedial order or other proceeding has been filed against the Borrower or any tenant

alleging in respect of the Charged Premises violations of any Environmental Law or requiring the Borrower to
take any action in connection with the release of a Hazardous Substance into the environment; or

(iii) receives any notice from a Governmental Authority having jurisdiction in respect of the Charged Premises that
the Borrower or any tenant may be liable or responsible for costs associpted with a nuisance or a response to,
or clean up of, a release of a Hazardous Substance into the environment or any damages caused thereby;

to provide to the Lender a copy of such notice within ten (10) days of the Borrower’s receipt thereof, and thereafter
shall keep the Lender informed in a timely manner of any developments in such matters, and shall provide to the
Lender such ather information in respect thereto as may be reasonably requested by the Lender from time to time and
shall procsed to deal with the same diligently and in good faith in order to bring the Charged Premises into compliance
to the extent necessary to comply with Environmental Laws;

® Unless in existence an the Charged Premises on the date of this Charge, not to use, digcharge, wansport or install in or
upon the Charged Premises any material or equipment containing PCBs or permit any tenant of the Charged Premises
10 do so and, to the extent in existence on the Charged Premises as of the date of this Charge, to maintain the same in
compliance with all Environmental Laws;

(€3] To maintain, and to require all oceupants of the Charged Premises to maintain in good leak-proof condition all above-
ground and underground storage tanks and drums on the Charged Premises;

(h) Not to install asbestos or permit asbestos to be installed in the Charged Premises. With respect to any asbestos present
in the Charged Premises on the date of this Charge, the Borrower shall, at its expense, promptly comply with the
requirements of Environmental Laws and Governmental Authorities respecting the use, removal and disposal of
asbestos; and

) To obtain oF cause its solicitors to obtain copies of all relevant environmental studies or assessments of the Charged
Premises which the Borrower or its solicitors or agents have commissioned or which are in the possession or control of
the Borrower, as of the date of this Charge and, to the extent any such assessments or studies are required by the Lender
from time to time, to promptly provide same to the Lender upon request and herehy authorizes and directs its solicitors,
agents and consultants to promptly release same to the Lender.

Having due regard to the rights of any tenant of the Borrower, the Lender and its employees and agents shall have the right, and
are hereby granted permission by the Borrower, to enter the Charged Premises from time to time, and to have access to the
Borrowers’ relevant documents and records, in order fo conduct Inspections, to determine compliance with
Environmental Laws as the Lender, acting reasonably, may deem appropriate. Inspections shall be:

(a) at such times and to such extent as may be reasonable in the circumstances on prior notice to the Borrower if the
Lender has reasonable grounds for believing that:

(i) there are, contrary to Environmental Laws or Environmental Approvals, Hazardous Substances in or upon the
Charged Premises which have not been disclosed to and approved by the Lender and appropriate Government
Authorities; or

() the Borrower is in breach of any environmental representations in this Charge or its covenants in this
Article; or

(iii) the Borrower is not in compliance with any Environmental Laws or material Environmental Approvals; and
(b) at any time without prior notice upon the occurrence of an Event of Default which is continuing.

If the Borrower is found not to be in compliance with the Environmental Laws or Environmental Approvals and such failure to
comply becomes an Event of Default that is continuing, the Lender may, at its option (but without any obligation to do so) take
such actions as are required, acting reasonably, to bring the Charged Premises into compliance, and the costs thereof shall
immediately become due and payable to the Lender by the Borrower and shall be secured by the Security.

The Lender shall not, by virtue of being the chargee under this Charge or the enforegment of its rights contained herein for
purposes of the Environmental Laws, be or ke deemed to be the owner of, any of the Charged Premises, or to have management,
charge, control, oceupation or possession of any of the Charged Premises or the businesses of the Borrower, or of any
Hazardous Substances located on, upon or within any ol the Charged Premises.

The Borrower hereby covenants and agrees to be résponsible for, and to indemnify and hold harmless the Lender and each of its
officers, directors, employees, sharcholders, all unitholders of any pooled funds under its management and agents and their
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respective suceessors and assigns (in this Section, collectively referred to as the “Indemmified Parties”) from and against all
claims, demands, liabilities, losses, costs, damages and expenses (including, without limitation, reasonable legal fees and all
costs incurred in the investigation, pursuing of any claim, or in any proceeding with respect to, defense and settlement of any
item or matter hereinafier set out) that the Indemnified Parlies may incur or suffer, directly or indirectly as a result of or in
connection with:

(a) Any inaccuracy in or breach of the Borrower's representations and warranties relating to the environmental matters
contained herein;

(b) The presence of any Hazardous Substance on, upon or within the Charged Premises, or the escape, seepage, leakage,
spillage, discharge, emission, release, disposal or transportation away from the Charged Premises of any Hazardous
Substance, whether or not there is gompliance with all applicable Environmental Laws and Environmental Approvals;

() The imposition of any remedial order affecting the Lands, or any non-compliance with Environmental Laws or
Environmental Approvals pertaining to the Charged Premises by any person, including the Borrower, the Lender or any
person acting on behalf of the Lender; and

(d) Any diminution in the value or any loss on the disposition of the Charged Premises arising directly or indirectly as a
result of the presence on the Lands of any Hazardous Substance, or as a result of the imposition of any remedial order
or the breach by any person of any Environmental Law or Environmental Approval.

This indemnity shall survive the satisfaction and release of this Charse and the Security and the payment and satisfaction of all
indebtedness hereunder. The benefit of this indemnity may be assigned by the Lender to any successor or assign of the Lender
and the Borrower hereby consents to any such assignment.

ARTICLE 13 - ASSIGNMENT OF RENTS AND LEASES

As further sceurity. for the payment of all monies owing and the performance of all obligations to be performed hereunder, the
Borrower does, as and by way of security, hersby sell, assign, transfer and set over unto 1o the Lender all of the Borrower’s
right, title and interest, both at law and equity, in and to the Lease Rights, to hold and receive the same unto the Borrower with
full power and authority to demand, collect, sue for, recover and receive and give recelpts for Rents and enforce payments of the
same and enforce performance of the obligations of tenants under the Leases, provided, however, that, subject to the terms of
this Charge, the Borrower shall have the full right, so long as ne Event of Default has oceurred and is continuing, 1 continue to
collect Rents, to take or cause to take all actions as it deems necessary with respect to the Lease Rights, acting as a reasonable

lessor.

It is expressly acknowledged and agreed by the Bomower that nothing contained in this Charge shall oblige the Lender 1o
assume or perform any obligation of the Borrower to any third party in respect of or arising out of the assigned Lease Rights.
The Lender may, however, after the occurrence of an Event of Default and while such Event of Default continues, at its option,
assume or perform any such obligation as the Lender considers necessary or desirable to obtain the benefit of the Lease Rights,
free of any set-off, reduction or abatement, and any money expended by the Lender in this regard shall form part of or be
deemed to form part of the indebtedness secured by this Charge and shall bear interest at the Applicable Rate.

ARTICLE 14 - MANAGEMENT AND REPAIR

The Borrower shall cause the Charged Premises at all times to be professionally maintained, managed and operated and fully
and continuously operational during customary business hours, including all uses ancillary or incidental to its operations, at all
times, by competent managers and staff of proper background and training, in a first class manner consistent with the
management and operation of other properties which are of size, location, use, class, sge and type comparable to the Charged
Premises, and the Borrower shall obtain the Lender’s prior writlen approval of any manager and any management contract with
any manager which may be entered into by the Borrower for the management of the Charged Premises. In addition to any other
rights heretinder of the Lender, the Lender shall have the right, acting reasonably, to replace the manager at the expense of the
Rorrower in the cvent the management standavds are not maintained as required hereunder and the situation is not remedied
within thirty (30) days after written natice from the Lender, The Lender roknowledges and approves, as of the date hereof, of
the Borrawer or a company controlled by the Borrower acting as manager of the Charged Premises provided that the Charged
Premises are managed and maintained in accordance with the provisions hereof.

The Botrower shall promptly repair, maintain, restore, replace, rebuild, keep, make good, finish, add to and put in order, or
cause to be 5o doe, the Charged Premises, so that the same shall, at all times, be in good condition and repair and to pay or
cause (o be paid when due all claims for labour performed and marterials furnished therefor. The Borrower shall not commit or
suffer any waste of the Charged Premises nor take any action that might invalidate or give cause for cancellation of any
insurance maintained in respect of the Charged Premises. No building or other property now or herzafier charged by this
Charge shall be removed, or demolished or nor shall the structure of any building be materially altered, redeveloped, retrofitted
or renovated, without the prior written consent of the Lender, except that the Borrower shall have the right, without such
consent, to remove and dispose of, free from the lien or charge of this Charge, such fixed equipment as from time o time may
become worn out or ohsolete, provided that either (a) simultaneously with or prior to such removal, and if necessary for the
operation of the Charged Premises such equipment shall be replaced with other equipment of & quality comparable to that of the
replaced equipment and free from any lien, title retention agresment, conditional sale contract, security agreement or other
encumbrance, and by such removal and replacement the Borrower shall be deemed 1o have subjected such fixed equipment to
the lien or charge of this Charge, or, (b) any net cash proceeds received from such disposition shall, at the option of the Lender,
be paid over promptly lo the Lender to be applicd in & manner determined by Lender in its sole discretion toward the payment of
any amounts owing hereunder or secured hereby. The Borrower shall notify the Lender promptly of any material damage to or
defects in any of the Improvements, and thereafter forthwith shall make or cause to be made such repairs thereto as are required
1o correet any such damage or defoets and retum the Charged Premises to 8 state of condition and repair equivalent to the state
of condition and repair required by the provisions of this Charge.

The Barrower shall comply with, or cause to be complied with, all statutes including without limitation the provisions of the
Consiruction Lien Act (Ontario), ordinances and requirements of any Governmental Authority having jurisdiction with raspect to
the Charged Premises; the Borrower shall complete and pay for, within a reasonable time, any structure at any time in the
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process of construction on the Charged Premises.

The Borrower shall permit the Lender or its authorized agents at all reasonable times to enter upon the Charged Premises and
inspect same, and if such inspection reveals that any repairs or like actions are necessary, the Lender may give notice to the
Borrower requiring the Borrewer 1o repair, rebuild or reinstate the same, or take such other like action within a reasonable time,
Any failure by the Borrower to comply with such notice shall constitute an Event of Default hereunder and the Lender may
repeir, rebuild or reinstate the Charged Premises at the cost of the Borrower and charge all sums of money determined by the
Lender to be properly paid therefor and interest thereon at the Applicable Rate until paid.

ARTICLE 15 - INCREASED COSTS

In the event that as a result of any application of or any change in or enactment of any applicable law, regulation, treaty or
official directive after the date hereof (whether or not having the force of Iaw}, or in the interpretation of application thereof by
any court or by any governmental or other authority or entity charged with the administration thereof which now or hereafier:

(a) Subjects the Lender ta any tax or changes the basis of taxation, or increases any existing tax, on payments of principal,
interest or other amounts payable by the Borrower to the Lender under this Charge (except for taxes on the overall net
income of the Lender or capital of the Lender imposed by the Government of Canada or any political subdivision
thereof or by the jurisdiction in which the principal or lending office of the Lender is located); or

() Imposes, modifies or deems applicable any special requirements against assets held by, or deposits in or for the account
of or any other acquisition of funds by the Lender or imposes on the Lender a requirement to maintain or allocate
capita) or additional capita) in relation to the Loan; or

(c) Imposes on the Lender any other condition with respect to this Charge; or
(d) Renders any portion of this Charge illegal or unenforceable;

and the result of any of the foregoing is to increase the cost to the Lender, or reduce the amount of principal, interest or other
amount received or receivable by the Lender hereunder or its effective return hereunder in respect of making or maintaining the
Loan hereunder or to reduce the payments receivable by the Lender in respect of the Loan by an amount which the Lender
deems to be material, the Lender shall promptly give written notice thereof to: the Borrower setting out in reasonable detail the
facts giving rise to and a summary calculation of such increased costs or reduced payments, and the Borrower shall forthwith
pay to the Lender upon receipt of such motice that amount which will compensate the Lender for such additional cost or
reduction in income (herein referred to as “Additional Compensation™), Upon the Lender having determined that it is entitled to
Additional Compensation in accordance with the provisions of this Section, the Lender shall prompily so notify the Borrower.
The Borrower shall forthwith pay to the Lender upon receipt of such notice such Additional Compensation calculated on the
date of demand. The Lender shall be entitled to be paid such Additional Compensation from time to time to the extent that the
provisions of this Section are then applicable notwithstanding that the Lender hes previously been paid any Additional
Compensation. The Lender shall endeavour to limit the incidence of any such Additional Compensation, including seeking
recovery for the socount of the Borrower, by appealing any assessment at the expense of the Borrower upon the Borrower's

request.

All payments made by the Borrower to the Lender will be made free and clear of all present and future taxes, withholdings or
deductions of whatever nature, [f these taxes, withholdings or deductions are required by Applicable Law and are made, the
Borrower shall, as a separate and independent obligation, pay to the Lender all additional amounts as shall fully indemnify the
Lender from any such taxes, withholding or deduction. Provided, however, that the Borrower shall have no obligation to pay
any witbholding or like tax which may be exigible, incurred or required as a result of the Lender being a non-resident of Canada
for the purposes of the Income Tax Act (Canada).

If the result of any law, regulation, treaty or official directive or request or any change in or any introduction thereof or change
in the interpretation or application thereof or compliance by the Lender with the same (including, without limitation, those
relating to taxation, reserve requirements, capital adequacy or other banking or monetary controls) is such that it is or will
become (other than as a result of some positive action of the Lender, including any participation or syndication hereof by the
Lender) unlawful for the Lender to make, fund or allow to remain oulstanding all or part of the Loan, or to carry out all or any of
its other obligations under this Charge and/or the Security or receive interest or any fee at the Applicable Rate, then in such case:

(a) The Lender may give written notice to the Borrower of such law, regulation, treaty or official directive or request
(whether or not having the force of law) or such change in or any introduction thereof or change in the interpretation or
application thereof or compliance by the Lender with the same (including, without limitation, those relating to taxation,
reserve requirements, capital adequacy or other banking or monetary controls) which such notice shall certify that such
law, regulation, treaty, official directive or request is gencrally zpplicable to all other borrowers from the Lender with
any accommodation similar to that herein provided; and

(b) The Borrawer shall prepay the Indebtedness on such date and to such extent as the Lender shall certify to be necessary
to comply with the relevant law or change described above;

provided, however. that should the Loan become unlawfil, the Lender, without prejudice to its rights to require repayment and
without any obligation on its part, will consider other means of funding the Loan which would not be unlawful, would allow the
Lender to carry out its obligations in respect of the Loan and would enable the Lender to receive interest at the Applicable Rate,
provided always, notwithstanding the forégoing, the Lender is not obligated to provide alternate funding.

ARTICLE 16 - OBTAINING AND MAINTAINING SECURITY

Regardless of whether such sums are advanced or incurred with the knowledge, consent, concurrence or acquiescence of the
Borrower or otherwise and in addition to any other amounts provided for herein or otherwise permitted by Applicable Law to be
sectired hereby, except as herein otherwise provided, the following are to be secured hereby and shall be a charge on the
Charged Premises, together with the interest thercon at the Applicable Rate, and all such monies shall be repayable to the
Lender, on demand, except as herein otherwise provided:
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(a) All reasonable and properly chargeable solicitor’s, inspector’s, valuator’s, consultant's, architect's, engineer’s,
surveyor’s and appraiser’s fees and out-of-pocket expenses:

@) for drawing and registering this Charge and the Security and financing statements in connection therewith, and
attending to advances hereunder;

(ii) for examining the Charged Premises and the title thereto up the date hereof;

(iii) for making and maintaining this Charge as a registered charge on the Charged Premises and maintaining the

Security (including the registration and filing of renewals);

@iv) for the préparation of this Charge, the Security and any related documents and in exercising or enforcing or
attempting to enfpree or adviging the Lender in respect of defaults hereunder or in pursuit of any right, pawer,
remedy or purpose hereunder or subsisting at law;

») reasonable allowance for the time, work and expenses of the Lender or of any agent of the Lender in
connection therewith; and
(b) All reasonable sums which the Lender may from time to time advance, expend, incur or suffer hereunder:
() for insurance premiums, Bills, Taxes, rates, or in or toward payment of prior liens, charges, encumbrances or

claims charged or to be charged against the Charged Premises;
(ii) in maintaining, repairing, restoring or completing construction of the Charged Premise;

(iii) in inspecting, leasing, managing or improving the Charged Premises as permitted hereunder, including the
price or value of any goods of any sort or description supplied to be used on the Charged Premises as
permitted hereunder; and

(c) Without limiting the generality of any of the foregoing, the then current reasonable fee of the Lender and/or its solicitor
for the following matters:

@ executing any cessation or discharge of this Charge, notwithstanding thar said cessation or discharge may have
been prepared by the Borrower;

(ii) entering into an agreement to amend the interest rate or any other provision in the Charge;

(iii) handling any dishonored cheque;

(iv) preparing an amortization schedule showing the principal and interest components of payments due under this
Charge;
(v) the cost of completing a Phase I & II Environmental Audit and such other environmental audits as the Lender

may require in its discretion;

(vi) such other administrative matters.as the Lender may perform with regards to the Charge or with regards to any
collateral security, as permitted by the Commitment;

(vii)  the fee charged by the Lender's insurance consultant to review the Borrower's policy of insurance for the
subject lands including business interruption insurance if required by the Lender; and

(viii)  the execution and delivery of any consents, postponements, acknowledgments or any other documentis that
may be required from the Lender, whether from the Borrawer and/or any governmental authorities and/or

public/private utilities.

If any action or proceeding be commenced (except an action (o foreclose this Charge or to collect the money that is secured
hereby) in which the Lender becomes a party or participant by reason of being the holder of this Charge or the indebtedness
secured hereby, all sums paid by the Lender for the expense of so becoming a party or participating (including all reasonable and
properly chargeable legal costs) shall, on written notice, be paid by the Borrower, together with interest thereon at the
Applicable Rate from the dates of payment of such sums by the Lender, and shall be a lign and charge on the Charged Premises,
prior to any right or title to, interest in, or claim upon the Charged Premises subordinate to the lien and charge of this Charge,
and shall be deemed to be secured by this Charge, and that in any action or proceeding to foreclose this Charge, or o recover or
collect the indebtedness secured hereby, provisions of law respesting the recovery of costs, disbursements and allowances shall
prevail unaffected by this covenant.

ARTICLE 17 - CONDEMNATION AWARDS

The Borrower shall notify the Lender promptly upon it being aware of any and all awards or payments (“Condemnation
Award(s)") including interest thercon, and the right (o receive the same (save for amy portion of any such Condemnation Award
paid for remedial purposes and which is actually used for such purpose) which may be made with respect to the Charged

Premises, or any part thereof, as a result of:

(a) Any condemnation, eminent domain, compulsory acquisition, expropriation or like procedures (“Condemnation™),
partial or complete, including any sidewalk or lane; or

() The imposition, and enforcement, of any restriction, regulation or condition to meet any building or development
guideiine for development or restriction of or by amy municipality or other competent authority; or
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(©) Any other material injury to or decrease in the value of the Charged Premises by any lawful regulation or any
governmental authority having jurisdiction;

{any matier referred to i (a), (b) or (c) above being hereinafter called an “Incident of Expropriation”) to the extent of all
amounts which may be secured by this Charge at the date of receipt of any such Condemnation Award by the Borrower.
Notwithstanding the occurrence of any Incident of Expropriation, the Borrower shall continue to pay interest at the
Applicable Rate on the Principal Sum. The Borrower does hereby change, assign, set over as transfer to the Lender, as security

for the repayment of all Indebtedness.

Any Condemnation Award received by the Lender shall be held by the Lender as part of the securily for the Loan subject to
application as provided in this Article 17. Pending such application, such amounts received shall be held and invested by the
Lender, acting reasonably. If at any time an Event of Default has oceurred and is continuing, the Lender may, at its option,
apply such amounts in reduction of the amounts owing hereunder.

Notwithstanding the provisions of Sections 17.1 and 17.2, in the event that any Incident of Expropriation shall occur which, in
the reasonable opinion of the Lender, would materially and adversely affect the security of the Charge or any other Security
after the application of any Condemnation Award pursuant to Section 17.1 hereof, the Lender may, at its option, declars such
Incident of Expropriation to be an Event of Default and be entitled to exercise any and all rights and remedies available to it

hereunder art law or in equity.

ARTICLE 18 - EVENTS OF DEFAULT

The whole of the Principal Sum together with interest thergon ai the Applicable Rate, interest on overdue interest and any
amounts payable pursuant to Article 6, and all other amounts secured hereby shall, at the option of the Lender, subject to Section
18.2 hereof, become due and payable and all powers conferred on the Lender herein and hereby shall become exercisable, in like
manner to all intents and purposes as if the time herein mentioned for payment of such Principal monies had fully come and
expired, if specifically provided for in this Charge, or if any of the following events shall oceur (the occurrence of any such
event together with the expiry of the applicable cure period, if any, and any other occurrence specifically provided for herein as
an Event of Default being collectively referred to as an “Event of Default”):

(a) Upon default in payment of any regularly schedule instalment of interest beyond the date such payment is due and
payable; or

(b) Upon default in payment of the Indebtedness due and owing on the Maturity Date; or

(c) Upon default in payment of any Indebtedness (other than an instalment of interest and upon maturity) due hereunder
within five (5) Business Days after written notice thereof is provided by the Lender; or

@ Save as otherwise provided for in subparagraphs (a), (b) and (c) hereof or otherwise specifically provided herein, upon
any default in the performance of any covenant or obligation of the Borrower hereunder within fifteen (15) days after
written notice thereof is provided by the Lender, provided that if such defaull is curable and the nature of such default
is such that the exercise of reasonable diligence of more than fifteen (15) days is required to cure such default, and if
such default in the Lender's reasonable discretion does not jeopardize or adversely effect the security interest of the
Lender hereunder or adversely affect the Borrower or its ability to perform its obligations hereunder or under the
Security or adversely affect the Charged Premises, the Lender will not, for a further sixty (60) days so long as no other
Event of Default has ocourred, enforce its remedies in respect of such default while and se long as during such time the
Borrower is actively continuing to diligently and in good faith cure such default; or

(e) If at any time during the Term there is a breach of any representation or warranty contained herein or at any time during
the Term if any representation or warranty contained herein is no longer true or accurate or becomes untrue or
inaccurate for any reason and provided the same can be rectified, and the same is not rectified within thirty (30) days

after written notice thereof is provided by the Lender; or

f) Upon the assignment by the Borrower to any other party of the whole or a part of the rents, income or profits arising
from the Charged Premises, without the written consent of the Lender; or

(€3] The occurrence of an Event of Insolvency; or

h) If without the prior written consent of the Lender, in its sole and absolute discretion:
® the Borrower transfers, sells, conveys, or otherwise disposes of all or any part of the Charged Premises, or any

interest therein (other than by way of Leases), whether legal or beneficial or enters into any transaction or
series of transactions where all or any part of the Charged Premises becomes the property of another person,
whether through reorganization, amalgamation, merger, consolidation or otherwise, or if there is any change in
the legal or beneficial interest, in whole or in part, of the Charged Premises; or

@) If, without the prior written consent of the Lender, in its sole and absolute discretion:

@) there is any change in the Borrower’s corporate control or change in the Borrower’s effective control existing
as of the date of this Charge; or

(i) the Borrower creates, permits or suffers to exist any mortgage, pledge, charge, loan, assignment,
hypothecation, security interest or other encumbrance attaching the Charged Premises other than this Charge,
the Security and the Permitted Encumbrances; or ;

G Upon default by or non-compliance of the Barrower or any Guarantor(s), ‘or any others bound by or acknowledging to
be bound by the terms of this Charge, with respect to any ol the provisions of the Security or the Permitted

Encumbrances; or

Page 14 of 21



18.2

(k) If the Charged Premises are abandoned; or

m Failure by the Borrower to fulfil, complete or comply with any undertakings delivered by the Borrower to Lender in
connection with the Loan in accordance with the terms of such undertakings; or

(m) Upon any breach, default, non-observance occurring or being alleged, charged or claimed against the Borrower as
lessor under any lease or as sublessor under any sublease of the Charged Premises and the Borrower is not diligently
proceeding to rectify any such breach, default, non-observance or non-performance or defend any a)legations, charges

or claims of the same; or

(n) If this Charge, or any of the Security, shall fail to constitute a legal, valid, binding and enforceable first charge, first
assignment or first security interest, each enforceable in accordance with its terms, subject only to Permitted

Encumbrances; or

(0) If in the reasonable opinion of the Lender there occurs an event which has a material adverse effect on the financial
condition or operation of the Borrower, the Charged Premises, this Charge, the Security or the ability of the Borrower
to pay the Indebtedness or to perform its obligations hereunder or under the Security and which cannot be rectified by
the Borrower within a reasonable period of time.

Save as otherwise specifically provided, an Event of Default hereunder or under any Security shall not have occurred or be
deemed to have occurred until the expiration of any applicable notice period, if any, called for in this Charge or in such Security
within which the Borrower may remedy such default. In any event, if in the opinion of the Lender, an event has occurred which
with the passing of time, the giving of notice or otherwise would constitute an Event of Default and as a result of which the
Charged Premises or the property assets and undertaking subject to the Security is materially at risk, the Lender may take such
action or exercise such remedies as may be appropriate without notice to the Borrower or the expiry of any cure period.

ARTICLE 19 - REMEDIES

If an Event of Default has occurred hereunder and is continuing (or if the Lender exercises its rights pursuant to Section 18.2
hereof before the occurrence of an Event of Default), then at any time thereafter, but subject always to the waiver thereof by the

Lender, the Lender may:

(a) Declare the Indebtedness to be immediately due and payable and proceed to exercise any and all rights hereunder or
under the Security or any other rights available to it under any other document or instrument or at law or in equity
including without limitation, the drawdown of any letter of credit held by the Lender;

(&) Commence legal action to enforce payment of the Indebtedness or performance of the obligations by the Borrower to
the Lender;
©) At the expense of the Borrower, when and to such extent as the Lender deems advisable, observe and perform or cause

10 be observed and performed any covenant, agreement, proviso or stipulation contained herein or in the Security, and
the reasonable cost thereof with interest thereon at the Applicable Rate until paid, shall immediately become due from
the Borrower to the Lender after demand by the Lender upon the Borrower therefor;

(d) Pay or discharge any mortgage, encumbrance, lien, adverse claim or charge that may exist or be threatened against the
Charged Premises; in any such case, the amounts so paid together with costs, charges and expenses incurred in
connection therewith shall be added to the Principal outstanding and shall bear interest at the Applicable Rate;

(e) Send or employ any inspector or agent to inspect and report upon the value, state and condition of the Charged
Premises and may employ a lawyer to examine and report upon the title to the same;

63)] Immediately take possession of all of the Charged Premises or any part or parts thereof by action or otherwise, with
power, among other things, to exclude the Borrower, to enforce the Borrower’s rights, to preserve and maintain the
Charged Premises, to repair, alter or extend the Charged Premises, to lease the Charged Premises, to complete
construction and development of the Charged Premises, to operate and manage the Charged Premises and to collect or
receive rents, income and profits of all kinds (including taking proceedings in the name of the Borrower for that
purpose) and pay therefrom all reasonable expenses and charges of maintaining, preserving, protecting and
operating the Charged Premises (payment of which may be necessary to preserve or protect the Charged Premises), and
to enjoy and exercise all powers necessary to the performance of all functions made necessary or advisable by
possession, including without limitation, power to advance its own moneys and enter into contracts and undertake
obligations for the foregoing purposes upon the security hereof, and all sums advanced or expended shall be added to
the Principal outstanding and shall bear interest at the Applicable Rate;

() On default of payment for at least fifteen (15) days may, on at least thirty-five (35) days’ notice, sell and dispose in the
Charged Premises with or without entering into possession of the same and with notice to such persons and in such
manner and form and within such terms as provided under Part III of the Morigages Act (Ontario), as amended, and all
remedies available may be resorted to and all rights, powers and privileges granted or conferred upon the Lender under
and by virtue of any statute or by this Charge may be exercised and no want of notice or publication or any other
defect, impropriety or irregularity shall invalidate any sale made or purporting to be made in the Charged Premises; and
the Lender may sell, transfer and convey any part of the Charged Premises on such terms, including on credit for all or
part of the consideration, (provided the Borrower shall not be acountable for any default in respect of the credit),
secured by contract or agreement for sale, or charge, or otherwise, as shall appear to the Lender most advantageous and
for such prices as can reasonably be obtained therefor in the circumstances; and in the event of sale on credit or part
cash and part credit, whether by way of contract for sale or by conveyance or transfer, charge, or otherwise, the Lender
is not to be accountable for or charged with any monies until the same shall be actually received in cash or received by
a take-back charge; and sales may be made from time to time of parts of the Charged Premises to satisfy interest and
leaving the Principal or part thereof to run with interest at the Applicable Rate; and the Lender may make any
stipulations as to title or evidences or commencement of title or otherwise as the Lender shall deem proper and may
buy or rescind or vary any contract for sale; and on any sale or resale, the Lender shall not be answerable for loss
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occasioned thereby; and for any of such purposes the Lender may make and execute all arrangements and assurances
that the Lender shall deem advisable or necessary;

With respect to the Leases:

() to demand, collect and receive the Rents or any part thereof and to give acquittances therefor, and to take from
time to time, in the name of the Borrower, any proceeding which may be, in the opinion of the Lender or its
counsel, expedient for the purpose of collecting the Rents or for securing the payment thereof or for enforcing
any of the Borrower’s rights under the Leases;

(i) to compound, compromise or submit to arbitration any dispute which has arisen or may arise in respect to any
amount of Rent and any settlement arrived at shall be binding upon the Borrower;

(iif) to enter upon the Lands by its officers, agents or employees for the purpose of collecting the Rents; (iv) o
receive, enjoy or otherwise avail itself of the Lease Rights; and

w) on behalf of the Borrower to alter, modify, amend or change the terms of Leases; to terminate Leases, to enter
into new Leases; to give consents, concessions or waivers of any rights or provisions of Leases; to accept
surrenders of Leases; to give consents to assignment of or subletting under Leases;

With or without taking possession of all or any part of the Charged Premises, sell, lease or otherwise dispose of the
whole or any part of the Charged Premises, as agent for the Borrower and not the Lender, and in exercising the
foregoing power, the Lender may, in its absolute discretion:

@ sell, lease or otherwise dispose of the whole or any part of the Charged Premises by public auction, public
tender with notice, or by private contract (in the name of or on behalf of the Borrower) or otherwise, with such

notice, advertisement or other formality as is required by law;

(i) make and deliver to the purchaser good and sufficient deeds, assurances and conveyances of the Charged
Premises and give receipts for the purchase money, and any such sale once effected shall be a perpetual bar,
both at law and in equity, to the Borrower and all those claiming an interest in the Charged Premises by, from,
through or under the Borrower making any claim against the purchaser of the Charged Premises;

(iii) grant, rescind, vary or complete any contract for sale, lease or options to purchase or lease, or rights of first
refusal to purchase or lease the whole or any part of the Charged Premises, for cash or for credit, with or
without security being given therefor, and on terms as shall appear to be most advantageous to the Lender
(including a term that a commission be payable to the Lender or a related corporation in respect thereof) and if
a sale is on credit, the Lender shall not be accountable for any moneys until actually received;

(iv) make any stipulation as to title or conveyance or commencement of title;

) re-sell or re-lease the Charged Premises or any part thereof without being answerable for any loss
occasioned thereby; and

(vi) make any arrangements or compromises which the Lender shall think expedient in the interest of the Lender
and to assent to any modification of this Charge, and to exchange any part or parts of the Charged Premises
for any other property suitable for the purposes of the Lender on such terms as the Lender considers expedient,
either with or without payment of money for equality or exchange or otherwise;

Take proceedings in any cowt of competent jurisdiction for sale or foreclosure of all or any part of the Charged
Premises;

To borrow or raise money on the security of the Charged Premises or any part thereof in priority to this Charge or
otherwise, for the purpose of the maintenance, preservation or protection of the Charged Premises or any part thereof or
for carrying on all or any part of the business of the Borrower relating to the Charged Premises;

Take proceedings in any court of competent jurisdiction for the appointment of a receiver (which term as used in this
Charge includes a manager and a receiver and manager, and hereafter, the “Receiver”) of all or any part of the Charged

Premises;

By instrument in writing appoint, with or without taking possession, any person to be a Receiver of the Charged
Premises or of any part thereof and may remove any Receiver so appointed and appoint another in his stead, with all
fees and costs related thereto being the Borrower’s obligations; and the following shall apply in respect of any such

Receiver so appointed:

@) the Lender may from time to time fix the remuneration of the Receiver who shall be entitled to deduct that
same out of the revenue from the Charged Premises or the proceeds thereof;

(ii) the Receiver shall, to the fullest extent permitted by law, be deemed the agent or attorney of the Borrower for
all purposes and the Lender shall not be in any way responsible for any actions other than as caused by gross
negligence, willful misconduct or fraud, of any Receiver, and the Borrower hereby agrees fo
indemnify and save harmless the Lender from and against any and all claims, demands, actions, costs,
damages, expenses or payments which the Lender may hereafter suffer, incur or be required to pay as a result,
in whale of in part, of any action taken by the Receiver or any failure of the Receiver to do any act or thing
other than as are caused by gross negligence, willful misconduct or fraud;

(iii) the appointment of the Receiver by the Lender shall not incur or create any liability on the part of the Lender
to the Receiver in any respect and such appointment or anything which may be done by the Receiver or the
removal of the Receiver or the termination of any such Receivership shall not have the effect of constituting
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the Lender a mortgagee in possession in respect of the Lands or any part thereof;,

(iv) the Receiver may exercise or pursue any ather remedy or proceeding which the Lender is entitled as the holder
of the Charge authorized or permitted hereby or by law or in equity in order to enforce the security constituted
by this Charge;

) and for the purposes above, the Borrower hereby irrevocably empowers the Receiver so appointed as its
attorney 10 eéxecute deeds, transfers, leases, contracts, agreements or other documents on its behalf and in its
place (and the same shull bind the Borrower and have the same effect as if such deeds were executed by the
Borrower) and to affix the Borrower's sedl, if necessary, or a duplicate thereof to any of the same. On its own
account or through a Receiver and whether alone or in conjunction with the exercise of all or any other
remedies contemplated hereby, shall have the right, at any time, to notify and direct any account debtor 1o
make all payments whatsoever to the Lender and the Lender shall have the right, at any time, to hold el
amounts received from any account debtor and any proceeds as part of the Secured Property; any payments
received by the Borrower from and after the security hereby constituted becomes enforceable, shall be held by
the Borrower in trust for the Lender in the same medium in which received, shall not be commingled with any
assets of the Borrower and shall, at the request of the Lender, be turned over to the Lender not later than the
next Business Day following the day of their receipt; and

(vi) save as to claims for accounting under paragraph (o) below, the Borrower hereby releases and discharges the
Lender and the Receiver from every claim of every nature, whether resulting in damages or not, which may
arise or be caused to the Borrower by reason or as a result of anything done by the Lender or any successor or
assign claiming through or under the Lender or the Receiver under the provisions of this paragraph unless
such claim be the direct result of dishonesty or gross neglect;

The Lender may at any time and from time to time terminate any receivership by notice in writing to the Borrower and
to the Receiver;

The Receiver shall account for all monies received in respect of the Charged Premises or any part thereof, and shall
pay, out of such monies received, subject to the further direction of the Lender in its discretion, the following in the

order specified:
@) the Receiver’s remuneration;
(ii) all payments reasonably made or incurred by the Receiver in connection with its receivership;

(ii1) all payments of interest, Principal and other money which may, from time to time, be or become charged upon
the Charged Premises in priority to this Charge, and all Bills, Taxes, insurance premiums and every other
proper expenditure reasonably made or incurred by the Receiver in respect to the Charged Premises or any

part thereof; and

(iv) all payments to the Lender of all interest due or falling due hereunder and the balance to be applied upon
Principal due and payable and secured hereby;

and thereafter any surplus remaining in the hands of the Receiver after payments made as aforesaid shall be
accountable to the Borrower or other persons entitled thereto; and

On its own account or through a Receiver and whether alone or in conjunction with the exercise of all or any other
remedies contemplated hereby, shall have the right, at any time, to notify and direct any account debtor to make all
payments whatsoever to the Lender and the Lender shall have the right, at any time, to hold all amounts received from
any account debtor and any proceeds thereof as security for the Indebtedness; any payments received by the Borrower
from and after the security hereby constituted becomes enforceable, shall be held by the Borrower in trust for the
Lender in the same medium in which received, shall not be commingled with any assets of the Borrower and shall, at
the request of the Lender, be turned over to the Lender not later than the next Business Day following the day of their

receipt.

ARTICLE 20 - DEFAULT UNDER SECURITY, PARAMOUNTCY DISCHARGE AND RENEWAL

Payments of principal and interest made under and pursuant to the terms of the Security shall constitute payment hereunder and
vice versa and default in the payment of principal and interest under the Security shall constitute default hereunder and vice
versa, Default in compliance with any of the conditions, covenants, undertakings, provisions and stipulations contained in the
Security shall entitle the Lender to exercise all or any of the rights or remedies provided herein and the occurrence of and Event
of Default hereunder or in compliance with any of the conditions, covenants, undertakings, provisions and stipulations contained
herein shall entitle the Lender to exercise all or any of the rights or remedies provided in the Security. The occurrence of an
Event of Default hereunder shall constitute an Event of Default under the Security and vice versa.

The cancellation of or any other dealing with any Security (other than foreclosure thereof) shall not release or affect this Charge,
and the taking of this Charge, or the cancellation of or any other dealing with, or proceeding under (other than foreclosure
hereunder), this Charge, shall not release or affect any Security:

O

The Lender may at any time and from time to time release any part or parts of the Charged Premises or any other
Security or any surety for payment of all or any part of the monies hereby secured or may release the Borrower or any
other person from any covenant or other liability to pay the Principal Sum and interest and all other monies secured
hereby, or any part thereof, either with or without any consideration therefor, and without being accountable for the
value thereof or for any monies except those actually received by the Lender, and without thereby releasing any other
part of the Charged Premises, ar any other Security or covenants herein contained, it being especially agroed that
notwithstanding any such release, the Charged Premises, the Security and the covenants remaining unreleased shall
stand charged with the whole of the monies hereby secured;
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(b) In the event that the monies advanced hereunder are applied to payment of any charge or encumbrance, the Lender
shall be subrogated to all the rights of and stand in the position of and be entitled to all the equities of the party or
parties so paid whether such charge or encumbrance has or has not been discharged; and the decision of the Lender as
to the validity or amount of any advance or disbursement made under this Charge or of any claims so paid, shall be

final and binding on the Borrower; and

The Lender shall not be charged with any monies receivable or collectible out of the Charged Premises or otherwise, except
those actually received by or on behalf of the Lender and all revenue of the Charged Premises received or collected by the
Lender from any source other than payment by the Borrower may, at the option of the Lender, be retained in a separate account
to be used in, maintaining, insuring or improving the Charged Premises to the extent required for such purpose, in the opinion of
the Lender, acting reasonably, or in payment of Taxes or other liens, charges or encumbrances against the Charged Premises, or

applied in reduction of the amounts owing hereunder.

Subject to Section 6.1 hereof, upon payment of all amounts secured by this Charge, the Borrower shall be entitled to receive and
the Lender shall provide a discharge of this Charge and the Security within a reasonable period of time after the request therefor.
The Lender shall have a reasonable time after such payment within which to prepare and execute such discharge and all
reasonable legal and other expenses for the preparation, execution and registration of such discharge and/or documents, as the

case may be, shall be borne by the Borrower.

All payments made pursuant to Section 20.3 shall be made to and received by the Lender prior to 1:00 p.m. on the date due or
the next succeeding Business Day in the event the date due is not a Business Day; provided such extension of time shall be

included for the purposes of computation of interest.
ARTICLE 21 - NO MERGER OR WAIVER OF LENDER’S RIGHTS

It is further understood and agreed that this Charge and the Security shall stand as a continuing security for repayment of the
Loan, including, all advances made thereunder together with all interest, damages, costs, charges and expenses which may
become due and payable to the Lender in respect of or in connection with the Loan or any portion thereof, notwithstanding any
fluctuation or change in the amount, nature or form of the Loan or in the obligations now or hereafter representing the Loan or
any portion thereof or in the names of the obligors or any of them. :

The rights of the Lender arising under this Charge shall be separate, distinct and cumulative and, except as expressly provided
herein, none of them shall be in exclusion of the other and no act of the Lender shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision, anything herein or otherwise to the contrary

notwithstanding.

The giving and taking of this Charge shall in no way merge, waive, prejudice, suspend or affect any of the rights or remedies of
the Lender under any Security which may be given or which may have been or may hereafter be given in respect of the Principal
Sum hereof, interest and other monies secured by this Charge, or any part thereof, or under the Security and all rights and
remedies which the Lender now has or may hereafter have against any one or more persons, are hereby preserved.

The taking of a judgment or judgments under any of the covenants or obligations herein or under any Security shall not operate
as a merger of the covenants of the Borrower or affect the Lender’s right to interest at the Applicable Rate on any monies due or
owing to the Lender during the continuance of this Charge, under any of the covenants herein contained or on any judgment to

be recovered thereon.

The covenant of the Borrower to pay interest shall not merge in any judgment in respect of any covenant or obligation of the
Borrower under this Charge or any Security and such judgment shall bear interest at the Applicable Rate until such judgment

and all interest thereon have been paid in fuil.

Any waiver by the Lender of any default by the Borrower or any omission on the Lender’s part in respect of any default by the
Borrower shall not extend to or be taken in any manner whatsoever to affect any subsequent default by the Borrower or the

rights resulting therefrom.

No extension of time given by the Lender to the Borrower or anyone claiming under the Borrower, shall in any way affect or
prejudice the rights of the Lender against the Borrower or any person liable for payment of the monies hereby secured.

ARTICLE 22 - FINANCIAL DATA

The Borrower shall provide or cause to be provided promptly to the Lender full and complete information about the financial
condition and operations of the Charged Premises, including a comprehensive rent roll of all space in the Charged Premises,
about the financial condition of the Borrower and any Guarantor(s) and such other information which the Lender may
reasonably require from time to time, and the Lender shall have the right to examine the books and records of the Borrower
relating to the Charged Premises at reasonable times and upon reasonable prior notice.

Without limiting the foregoing, the Borrower covenants and agrees to provide or cause to be provided to the Lender audited
financial statements together with operating statements pertaining to the Charged Premises and such other financial information
the Lender may reasonably require, (2) in the case of audited financial statements, within ninety (90) days of the end of each
fiscal year of the Borrower (or such other time as may reasonably be required by the Lender), and (b) with respect to operating
statements for the Charged Premises, within thirty (30) days of the end of each quarter of each calendar year. The audited
financial statements are to be prepared by a nationally recognized firm of chartered accountants and shall include a balance
sheet, and a detailed statement of income and expenditures and supporting notes and schedules. The operating statements shall
conrain a certificate by a senior officer of the Borrower as to the contents and preparation thereof, and shall include detailed
statements of income, expenditures results of operation and such other matters relating to the operation of the Charged Premises
as the Lender may reasonably require. In the event applicable, the Borrower shall provide the Lender with copies of all proxy
statements, reports and information circulars that the Borrower makes available to its shareholders and copies of all regular and
periodic reports which the Borrower may file with any securities commission or any other Governmental Authority.

The Borrower shall provide or cause to be provided to the Lender, or as the Lender may direct, a comprehensive list of all
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current tenants and rentals of space in the Charged Premises during the Term, which list shall disclose, without limitation, the
name of each tenant, the duration of its term, renewal options, if any, and the term thereof, the rental being paid, the last date on
which rental was paid and whether such tenancy is in good standing. Such list shall contain an endorsement by an officer of the

Borrower as to being complete and accurate.

All statements, reports and other documents required to be provided hereunder shall be prepared in a manner acceptable to the
Lender, in its reasonable discretion.

ARTICLE 23 - NOTICE

Unless otherwise provided herein, any demand, notice or communication given or required to be given to a party hereunder shall
be in writing and shall be personally delivered or given by transmittal by telecopy or facsimile transmission addressed to the
respective parties at its address or telecopy or facsimile number set forth below or to such other address or telecopy or facsimile

number as such party may designate by notice in writing to the other party hereto:

(a) If to the Borrower, at the address for service set out in the electronic Charge to which this schedule is attached; and
) If to the Lender, at the address for service set out in the electronic Charge to which this schedule is attached.

Any demand, notice or communication made by or given by personal delivery shall be conclusively deemed to have been made
or given on the day of actual delivery thereof, and, if made or given by telecopy or by facsimile, on the first day other than a
Saturday, Sunday or a statutory holiday in Ontario, on which Schedule I banks are open for commercial business in Toronto,

Ontario, following the transmittal thereof.
ARTICLE 24 - GENERAL

If any provision of this Charge or the application thereof to any circumstances shall be held to be invalid or unenforceable, it
shall be deemed severed herefrom and the remaining provisions of this Charge, or the application thereof to other circumstances,
shall not be affected thereby and shall be held valid and enforceable to the full extent permitted by law. In particular, and
without limiting the generality of the foregoing, to the extent any and all amounts due pursuant to Article 6 hereof may be
deemed to be in excess of what is permissible by law, any such excess shall be deemed not to be due under this Charge.

Wherever used in this Charge, unless the context clearly indicates a contrary intent as unless or otherwise specifically provided
herein, the word “Borrower” shall mean “Borrower and/or subsequent owner or owners of the Charged Premises”, the word
“Lender” shall mean “Lender or any subsequent holder or holders of this Charge”.

The descriptive headings of the several subparagraphs or paragraphs or sections or articles of this Charge are inserted for
convenience only and shall not control or affect the meaning or construction of any of the provisions hereof.

Wherever the singular number or masculine gender is used in this Charge, the same shall be construed as including the plural
and feminine or a body corporate, respectively, and vice versa, where the fact or context so requires; and the successors and
assigns of any party executing this Charge are bound by the covenants, agreements stipulations and provisos herein
contained. The covenants, agreements stipulations and provisos herein stated shall, except as otherwise limited hereby, be in

addition to those granted or implied by statutory law.

This Charge shall be construed and enforceable under and in accordance with the laws of the Province of Ontario and the federal
laws of Canada applicable therein, and the Borrower hereby irrevocably attorns to the non-exclusive jurisdiction of the courts

sitting at Toronto, Ontario.

The Borrower shall at all times, do, execute, acknowledge and deliver or cause to be done, executed, acknowledged or delivered
all such further acts, deeds, transfers, assignments, security agreements and assurances as the Lender may reasonably require in
order to give effect to the provisions hereof and for the better granting, transferring, assigning, charging, setting over, assuring,
confirming or perfecting the Charge and the priority accorded to them by law or under this Charge.

If any of the forms of words contained herein are also contained in Column 1 of Schedule “B” of the Short Forms of Mortgages
Act (Ontario) and distinguished by a number therein, this Charge shall be deemed to include and shall have the same effect as if
it contained the form of words in Column 2 of Schedule “B” of the said Act distinguished by the same number, and this Charge
shall be interpreted as if the Short Forms of Morigages Act (Ontario) were still in full force and effect. The implied covenants
deemed to be included in a charge under Subsection 7(1) of the Land Registration Reform Act (Ontario) shall be and are hereby

expressly excluded from the terms of this Charge.

This Charge shall, whether or not it secures a current or running account, be a general and continuing security to the Lender for
payment of the indebtedness in an amount not exceeding the amount secured by this Charge and performance of the Borrower’s
other obligations under the Charge notwithstanding any fluctuation or change in the amount, nature or form of the indebtedness
or in the accounts relating thereto or in the bills of exchange, promissory notes and/or other obligations now or later held by the
Lender representing all or any part of the indebtedness outstanding at any particular time; and the Charge will not be deemed to
have been redeemed or become void as a result of any such event or circumstance.

This Charge is given as collateral security to the Commitment.

In the event of conflict between the Commitment and the terms of this Charge, the provisions of the Commitment shall prevail;
provided that any provision herein contained that is not contained in the Commitment and vice vetsa shall not in and of itself be

considered to be inconsistent or in conflict.
ARTICLE 25 - CONDOMINIUM PROVISIONS

The Borrower covenants and agrees that in the event that the security for the within Charge shall be or shall become a
condominium unit(s) the following provisions shall apply.
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@) the Borrower does hereby assign to the Lender all of its rights to vote or consent in the affairs of the Condominium
Corporation having jurisdiction over the subject lands and the Lender, may at its option, exercise the right of an owner
of a condominium unit to vote or consent in the affairs of the Condominium Corporation in the place and stead of such
owner, without in any way consulting the owner as to the manner in which the vote shall be exercised or not exercised,
and without incurring any liability to the owner or anyone else because of the manner in which such vote or right to
consent in the affairs of the Condominium Corporation was exercised.

(ii) the Borrower shall pay promptly, when due, any common expenses, assessments, instalments or payments due to the
Condominium Corporation.

(iii) the Borrower shall observe and perform the covenants and provisions required to be observed and performed under or
pursuant to the provisions of the Condominium Act (Optario), all amendments thereto, and any legislation passed in
substitution thereof, and the declaration and by-laws of the Condominium Corporation and any amendments thereto.

(iv) Where the Borrower defaults in the Borrower's obligation to contribute to the common expenses assessed or levied by
the Condominium Corporation, or any authorized agent on its behalf, or any assessment, instalment of payment due to
the Condominium Corporation, upon breach of any of the foregoing covenants or provisions in this paragraph
contained, regardless of any other action or proceeding taken, or to be taken by the Condominium Corporation, the
Lender, at its option and without notice to the Borrower, may deem such default to be a default under the terms of this
Charge and proceed to exercise its rights therein and the Lender shall be entitled at its option to pay all common
expense amounts as they come due and these amounts so paid together with legal fees shall form part of the

Indebtedness.
ARTICLE 26 — CONSTRUCTION LOAN PROVISIONS

In the event that any of the monies advanced or to be advanced under this Charge are intended to finance any improvement to the
Charged Premises, the parties hereto covenant and agree that the following conditions shall apply:

26.1

)
o
[

All construction on the Charged Premises shall be carried out by reputable contractors having experience which is
commensurate to nature and size of the project to be constructed, which contractors must be prior approved by the Lender in

writing, such approval not to be unreasonably withheld.

The construction of the building and structures located on the Charged Premises have been commenced and shall be continued
in a good and workmanlike manner, with all due diligence and in accordance with the plans and specifications delivered to the
Lender and to the satisfaction of all governmental and regulatory authorities having jurisdiction.

Provided that should construction of the project on the Charged Premises cease for any reason whatsoever (strikes, material
shortages and weather conditions beyond the control of the Borrower excepted), for a period of ten (10) consecutive days
(Saturdays, Sundays and Statutory holidays excepted), then, at the option of the Lender, this Charge shall immediately become
due and payable. In the event that construction does cease, then the Lender shall have the right, at its sole option, to assume
complete control of the construction of the said project in such manner and on such terms as it deems advisable. The cost of
completion of the said project by the Lender and all expenses incidental thereto shall be added to the principal amount of this
Charge, together with a management fee of fifteen percent (15%) of the costs of the construction completed by the Lender, All
costs and expenses, as well as the management fee of fifteen percent (15%) added to the principal amount of this Charge shall
bear interest at the rate as herein provided for and shall form part of the principal sum herein and the Lender shall have the same
rights and remedies to collection of principal and interest hereunder or at law.

At all times there shall be sufficient funds unadvanced under this Charge and retained by the Lender to complete the
construction and/or renovation of the project on the Charged Premises and as may be necessary to retain the Lender’s priority
with respect to any deficiency in the holdbacks required to be retained by the Borrower under the Construction Lien Act

(Ontario).

This Charge will be advanced in stages as construction upon the Charged Premises proceeds or as the conditions as enumerated
by the Commitment are complied with.

All advances which are made from time to time hereunder shall be based on certificates of a duly qualified architect, engineer,
quantity surveyor, cost consultant or other consultant(s) retained for the purpose of reviewing and advising the Lender with
respect to the said project and the progress thereof, whose fees and costs shall be for the account of the Borrower regardless of
by whom such person has been retained. All such certificates shall without limitation certify the value of the work completed
and the estimated costs of any uncompleted work and such certificates shall further certify that such completed construction
and/or renovation to the date of such certificate shall be in accordance with the approved plans and specifications for the said
construction and further, in accordance with the building permits issued for such construction and in accordance with all
municipal and other governmental requirements of all authorities having jurisdiction pertaining to such construction and that
there shall be no outstanding work orders or other requirements pertaining to construction on the Charged Premises. Such
certificates with respect to any values shall not include materials on the site which are not incorporated into the building.

The Borrower shall pay to the Lender on each occasion when an inspection of the Charged Premises is required to confirm
construction costs to date and compliance with conditions for further advances, an inspection fee in such reasonable amount as
the Lender may charge from time to time for each such inspection and the Lender’s solicitors shall be paid their reasonable fees
and disbursements for each sub-search and work done prior to each such advance and all such monies shall be deemed to be
secured hereunder and the Lender shall be entitled to all rights and remedies with respect to collection of same in the same
manner as it would have with respect to collection of principal and interest hereunder or at law.

The Borrower agrees to indemnify and hold the Lender harmless from any and all claims, demands, sums of money, debts,
covenants, bonds, accounts, actions, causes of action, rights, obligations and liability of every kind whatsocver which arise out
of claims against the property under the Construction Lien Act (Ontario) arid that any liens for work and/or supplies that are
registerad against the Borrgwer's interest in the property will be promptly discharged within seven (7) days from the date of
registration of the lien, The Lender may, but is not required to, deal with the lien claimant and pay the lien claim into court
pursuant to the provision of the Construction Lien Act (Ontario) for the purpose of vacating the lien from title to the property.
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DATED

The Borrower agrees to be liable for all costs, claims, amounts and fees including, without Jimitation, all legal fees (on a
solicitor and his client basis) incurred by the Lender arising from or in connection with the Borrower or the Lender obtaining
and registering either a release of the lien or an order vacating the lien.

ARTICLE 27 - ASSIGNMENT AND SALE

The Loan and all other amounts secured hereby, this Charge, the Security and all documents anciliary or collateral thereto may,
in the Lender's sole discrétion and without the consent of the Borrower, in whole or in part, be participated, sold, securitized,
syndicated or assigned by the Lender from time to time to one or more Persons.

The Lender may disclose to participants, transferees or assignees or to potential participants, transferees or assignees or others in
connection with any sale, assignment, participation, securitization, transfer or syndication, such information concerning the
Borrower or the Charged Premises as the Lender may consider to be appropriate in connection therewith.

No grant, assignment or transfer pursuant to this Article 27 shall constitute a repayment by the Borrawer to the Lender of the
Loan or any other amounts owing hereunder and included in such assignment or transfer and the Borrower acknowledges that all
obligations under this Charge and the Security with respect to such assignment or transfer will continue and not constitute new
obligations.

The Borrower agrees 1o be bound by and do all things necessary or appropriate to assist and give effect to any transfer,
participation, securitization, sale, syndication or assignment, but shall incur no increased liabilities as a result thereof.

LA PUE INTERNATIONAL INC..-——=
- /
Per: =

Name: Pawel Fugiel
Title: President
1 have the authority to bind the corporation

this 1 day of October 2020

/ | Vﬁ/ .4:,%“;}7/4/ e

wnrmu

Pawel Fugiel as Guarantor
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LRO # 59 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as SN620981 on 20200225  at 09:56
yyyy mmdd Page 1 of 28

Properties

PIN 64349 - 0257 LT Interest/Estate Fee Simple

Description LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273; VILLAGE OF NIAGARA FALLS;
NIAGARA FALLS;PART LOTS 43, 44, 45, PLAN 273; VILLAGE OF NIAGARA FALLS; AS
IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273, & PART LOT 47, PLAN
273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049; NIAGARA FALLS.

Address NIAGARA FALLS

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

LA PUE INTERNATIONAL INC.
6158 Allendale Avenue
Niagara Falls, ON L2G 0A5

I, Pawel Fugiel, President, have the authority to bind the corporation.

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

Chargee(s)

Capacity

Share

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

MAPLE CORP INVESTMENTS

8830 Jane Street, Vaughan ON L4K 2M9

RIVERSIDE HUMBER CORP.

8830 Jane Street, Vaughan ON L4K 2M9

FREEMAC TILE & GRANITE INCORPORATED

8830 Jane Street, Vaughan ON L4K 2M9

ROSSI, FREDY

8830 Jane Street, Vaughan ON L4K 2M9

1620375 ONTARIO LIMITED

8830 Jane Street, Vaughan ON L4K 2M9

2205633 ONTARIO LIMITED

8830 Jane Street, Vaughan ON L4K 2M9

CBB HOLDINGS INC.

8830 Jane Street, Vaughan ON L4K 2M9

672510 ONTARIO LIMITED

8830 Jane Street, Vaughan ON L4K 2M9

SERICCHI, DOMINIC

8830 Jane Street, Vaughan ON L4K 2M9

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

Tenants In Common

$2,000,000.00
of
$8,000,000.00

$400,000.00 of
$8,000,000.00

$400,000.00 of
$8,000,000.00

$2,200,000.00
of
$8,000,000.00

$300,000.00 of
$8,000,000.00

$400,000.00 of
$8,000,000.00

$1,500,000.00
of
$8,000,000.00

$500,000.00 of
$8,000,000.00

$300,000.00 of
$8,000,000.00

Statements

Schedule: See Schedules

Provisions
Principal $8,000,000.00 Currency
Calculation Period monthly, interest only
Balance Due Date 2021/03/01




LRO # 59 Charge/Mortgage Registered as SN620981 on 20200225 at 09:56

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 28
Provisions

Interest Rate 9.75% per annum

Payments

Interest Adjustment Date 2020 03 01

Payment Date 1st day of each and every month

First Payment Date 2020 04 01

Last Payment Date 2021 03 01

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor Pawel Fugiel
Additional Provisions

An interest reserve in the amount of $780,000.00 is to be held back from the proceeds to constitute interest payable to term.

Signed By
Janna Broit 1000-120 Adelaide St. W. acting for Signed 2020 02 25
Toronto Chargor(s)
M5H 3V1
Tel 416-363-2211
Fax 416-363-0645

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

Submitted By
Schneider Ruggiero Spencer Milburn LLP 1000-120 Adelaide St. W. 2020 02 25
Toronto
M5H 3V1
Tel 416-363-2211
Fax 416-363-0645
Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05

File Number

Chargee Client File Number : 41639



SCHEDULE TO THE ATTACHED CHARGE/MORTGAGLE

RECITALS
The Lender has agreed to make a loan in favour of the Bosrower upon the terms and conditions morc particularty contained herein,
The Borrower is the regisiered owner of the lands and premiscs described in the elegironic Charge to which this sehedule s attached.

This Charge is given by the Borrower to the Lender as continuing security for the repayment by the Borrower to the Lender of such
loan and the performance hy the Borrower of its obligations as more particularly deseribed herein.

ARTICLE 1 - DEFINITIONS
1.1 For the purposes of this Charge the following definitions will apply:

“Applicable Laws” means, at any time, in respect of any Pergon, property, transaction, event or other matler, as applicable, all then
current lwws, rules, statutes, regulations, teaties, orders, judgments and decrees and all official directives, rules, guidelines, ordors,
policies, dogisions and other requirements of any Governmental Autherity (whether or not having the force of law) (collectively, the
“Law™) relating or applicable (o such Person, property, (ransaction, event or other matter and shall also include any interpretation of the
Law or any partof the Law by any Person having jurisdiction over it or charged with its administration or interpretation;

“Applicable Rate” means the interest rate set out in the clectronic Charge (o which this schedule is attached or, in the altemative, the
intercst rate set out in the Commitment;

“Bills” has the meaning ascribed thereto in Section 10.1(a);

“Borrower” means (he party identified as “Chargor™ set oul in the electionic Charge to which this schedule is attached and its successors
and assigns;

“Business Day” means a day on which the Lender is open for business but specifically excluding Saturdays, Sundays or statutory
holidays pursuimt to the laws of Canada or the Province of Ontaria and “Business Days” means more (han one Business Day;

“Charge” means lhis charge/mortgage of land and all instruments supplemental hereto or in amendment, renewal, exlension, restaterment,
replacement or confumation hereof;

“Charged Premises” means, collectively, the Lands and the Improvements;

“Commitment” means the letier of commitment between the Borrower and the Lender, as the same has been or may be amended,
yestated, supplemented, venewed, extended or superseded from time to time;

“Environmental Approvals” has the meaning ascribed (o it in Seetion 12.1 hercof]

“Environmental Laws" or “Environmental Law” has the meaning ascribed to them in Section 12.1 hereof;
“Event of Default” has the meaning ascribed thereto in Section 18.1 hereof;

“Bvent of Insolvency” means the occurrence of any onc of the following cvents:

(a) If the Borrower, or the Guarantor(s), shall, other than as expressly permilted hereby:

(i) be wound up, dissolved or liquidated, whether pursuiint to the provisians of the laws of the Province of Ontario or the
federal laws of Canadn applicable therein, or any other law or atherwise, or becomes subject to the provisions of the
Winding-Up and Restructuring Act (Canada), or has its exislence teyminaled or has any resolution passed therefor; or

(ii) makes a general assignment for he benefit of its ereditors or files a proposal or a notice of intention to make a
proposal under the Bankrupicy and Insolvency Act (Canada), shall otherwise acknowledge its insolvency or shall be
declared or become bankrupt or insolvent; or

(iid) proposes a compromise oy arrangement or otherwise brings pioceedings under or becomes subject to the provisions of
the Companies’ Creditors Arrangement Act (Canada) or shall file any petition or answer sceking any re-organization,
arrangement, composilion, re-adjustment, liquidation, dissolution or any other relief for itself under, or in any way
takes the benefit of, the Bankruptcy and Insolvency Act (Canada) or any other present or future law relative (o
bankruptcy, insolvency or other relief for debtors or for or against the benefit of creditors; or

(iv) be unable, by rcagon of insolvency or similar circumstances, lo pay its trade creditors generally, within onc hundred
and twenty (120) days of the rendering of trade accounts or admit its inability to pay its dehbis or perform its obligations
as they become due; or

) If a court of competent jurisdiction shall enter an order, judgment or decree against he Bowower in respect of any re-
organization, arrangement, composition, re-adjustment, liquidation, dissolution, winding-up, lermination of exislence,
declaration of bankruptey or insolvency, or similar reliel under any present or future law relative to bankmptoy, insolvency or
other relicf for deblors or for or against the benefit of creditors, or the Borower shall acquiesce in the entry of such order,
judgment or decree, unless the Borrower is also proceeding forthwith to diligently and in good faith contest the same and,
provided that none of the Charged Premises, the Charge or the Security, the value of the Charged Premises or the operation
thereof, are adversely affected and there is no prejudice to the Lender in the Lender's reasonable opinion, and such order,
judgement or decree is vacated or permanently stayed within fifteen (15) days of its making; or

© If any truslee in bankruptey, receiver, receiver and manager, monitor or liquidator or any other officer with similar powers shall
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be appointed for the Charged Premiscs or any portion thereof, or for the Borrower or the Guarantor(s), or [or all or any
substantial part of its asscts or its interest in the Charped Prgmises with the consent or acquiescence of the Borrower; or

(d) 1f, other than as expressly permitied herely, an encumbsancer or the holder of any lien or charge or any ather creditor takes
possession of the Charged Premises or the Borrower's interost in the Charged Premises, or any part thereal, or if a distress,
execution, garnishment or any similar process is levied or enforced upon or against the same;

“Governmental Authorily” means any federal, provingial, territorial or municipal government and any executive, judicial, regulatory or
administrative funetions of, or pertaining to, government (including, without limitation, all boards, commissions, agencies,
departments and ministiies);

“Guarantor(s)” means any Person from lime to time guarantecing the Indebledness;
«“[{azardous Substance” has the meaning ascribed (o it in Section 12,1 hereof;

“Improvemen(s” means the buitdings, crections, structures, fixed machinery, fixed equipment, plant, and improvements now localed on
the Lands and all appurtenances pestaining thereto, together with all other buildings, struetures, fixtures and improvements hereifter
Jocated from time to time in, on or under the Lands and all personal property, equipment and chattels now or hereafter affixed to the
Lands or to sueh buildings, crections, structures, fixed machinery, fixed equipment, plant, and improvements owned by the Borrawer;

“(ndebledness” means, collectively, the Principal Sum, any debts, linbilitics, obligations, covenants and dutics owing by the Borrower to
the Lender of any kind or nalure, present or futare and arising under, pursuant to or in conneation with this Charge, the Security or any.
other document delivered pursuant to or in connection herewith or therewith, whether or not evidenced by any nofe, guarantee or other
imstrument, whether or pot for the payment of moncy, whether arising by reason of an extension of eredit, loan, puaroniee,
indlemuification, or in any other manner, whether direct or indirect (including those acquired by assignment), abisolite or contingent, due
or 1o become due, now existing or herenfter avising and however acquired and in all cases arlzing under, pursuant to or in connection with
this Charge, the Security or any other document delivered pursuant to or in connection herewith ar therewith. The term includes, without
limitation, all interest, yield maintenance, charges, expenses, foes, including all processing and commitment fees and all legal fces and
disbursements (in each case whether or not allowed), and any other sum chargenble to the Bomower under, pursuant to or in connection
with (his Clisrge, the Security or any other document delivered pursuant to or in comection herewith ar therewith;

“Inspections” has the meaning ascribed to it in Section 12.1 hercof;
“Inlerest Adjustment Date” means (he intercst adjustment datc set by the Lender for the purposes of setting a payment schedule;

“Lands” means the lands and premises deseribed in the clectronie Charge to which this schedule is attached, including il tenements,
hereditaments and appurlenances belonglng or in any way appertaining thereto, and the reversion or roversions, vemainder and
remainders, rents, issues and profits therefrom, and oll the estate, right, title, interest, property claim and demand whatsosver of the
Borrower of, in and ta the same and of, in and to every part thereof;

olease Benelits” means the benefit of all covenants and obligations of tenants, licencees or occupants ¢ontined in any of the Leases,
including, without limitation, all rights and benefits of any guarantees thereof, the right to demand, sue for, colleet, vecover and receive
all Rents, to enforce the landlord’s rights under any Lease and generally any collateral advantage or benefit (o be derived from the Leases
or any of them;

“_ease Righls” means, collectively, the Leases, the Rents and the Lease Benefits;

#Leases” means all present and future leases, soblenses, licences, agreements (o lease, agreements lo sublease, optlons lo lease or
sublease, rights of renewal or other agreements by which the Borower, or any predecessor or suceessor in title thereto, has pranted or
will grant the vight to use or oceupy all or part or parts of the Charged Premises, including all apreements callataral thereto, but which,
for the purpase of this definition does not include the Property Lense, and “Lease” means any one of them;

“Lender” means the partly identificd as “Chargee” in the electronic Charge to which this schedule is attached, and its successors and
assigns;

“Loan” means the loan extended or to be extended by the Lender:to the Borrower in the principal amount set out in the electronic Charge
1o which this schedule is attached and secured by this Chasge and other secwrity glven to the Lender by the Borrower and the
Guarantor(s), if any;

“Major Tenant Leases" means any agieements o lease, offers to lease or leases, subleases or occupancy agresments in respeet of
premises sitate on the Charged Premises and which are determined by the Lender in its discretion to be material to the Charged
Premises and the extension and maintenance of the Loan;

“Maturity Date” means, subject to early maturity by reason of the accurrence of an Event of Default and the acceleration of repayment at
the option of the Lender, the balance due dute set oul in the clectronic Charge to which this schedule is attached;

“Permitted Encumbrances” means the items more particularly set out in Schedule ‘A’ hereto together with such other encumbrances,
liens and interests affecting the Charged Premises which are acceptable lo the Lender in its sole discretion. If no Schedule ‘A’ is attached

hereto, there are no permitted encumbrances;

“Person” means any natural person, sole proprictorship, partnership, syndicate, trust, joint venture, Governmental Authority or any
incorporated or unincomporated or entily or assaciation of any natwre;

“Principal” or “Principal Sum” means the principal amount of the Loan owing from time to lime by the Borrower to the Lender;
“Rents” means all rents, issues and profils now due or to become due under or derived from the Leases;

“Security” means, collectively, all other or additional security, other than this Charge, given by the Borrower or others to the
Lender as security for the Loan;
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“Taxes” means Tor each year duving the term of this Charge all real property taxes, husiness laxes, rales, duties, charges, assessments,
impositions, taxes, levies and charges for local improvements or othenwise, imposed wpon or assessed againgt the Charped Premises or
auy part or parts thereof by any Governmental Authority including, without limitation, schoel boards, and paid or payable by the
Bavrower or any tenant of the Charged Premises, but shall not inelude franchise, capital levy or transfer (@x or any income, excess profits
oy tevenue tax or any other tax or impost of a personal natwe charged or levied upon the Borrower or any tenunt of the Charged
Piemises. 1F the system of real property taxation or business shall be altered or vavied and any naw tax shall be levied or imposed on all
or any portion of the Charged Premises or the revenues therefrom in substitution for, or in addition to, taxes presently levied or imposed,
then any such new (ax or levy shall be deemed to be and shall be inghuded herein; and

“Term” means the term of this Charge and being a period which expires on the Maturity Date.
ARTICLE 2 - CHARGING PROVISIONS

2.1 Now therefore wilnesseth thal the Borrower, being the registered owner of a [reehold estate in fee simple in possession of the
Lands, in consideration of the Loan advanced or to be advanced by the Lender lo the Bowrower or for its henefit, and as sceurity
for the repayment of all Indebtedness and the performance of the obligations of the Borrowar herennder, does herehy grant,
morigage, charge and create & seewity inferest in, to and in favour of the Lender all of its estate, right, title and interest inand to
the Charged Premises and covenants and agrees to and with the Lender as hereinafter provided.

22 The last day of any term reserved by any lease or sublease, verbal or writien, or any agreement therefor, now held or hereafter
acquired by the Borrower, as lesseo, and forming part of the Charged Premises is hereby excepted out of the morlgage, charge,
assignment and security interest herehy ereated or granted or any instroment it implementations hereol, and the same shall be
deemed to be o charge by way of sublense, As further security for the payment of the Indebtedness, the Borrower agrees that it
will stand passessed of the reversion of such last day of the term and shall hold it in trust for the Lender for the purpose of this
Charge and to assipn and dispose thereof, without cost or expense to the Lender, in such manner as the Lender shall by notice in
writing, for sueh purpose, dircet. Upon any sale, assignment, sublease or other disposition of such leasehold interest of any part
thereof, the Lender, for the purpose of vesting the aforesald ohe day yesidue of such lerm or renewal (horcof in any purchaser,
nssignee, sublessee or other aequiver thereof, shall be entitled by deed or writing to appoint such party or parties as 4 new trustee
or trustees of the aforesald residue of any such term or renewal thereof in the place of the Borrower and to vest the same
accordingly in the new trustee or trustees so appointed freed and discharged from any obligation respecting the same,

ARTICLE 3 - REPAYMENT AND INTEREST

3.1 The Borrower covenants to pay to or to the order of the Lender at its offices as set out in Atticle 23 hereof or at such other
address as the Lender may from time to time designate in writing, without set-off, compensition or deduction, and without
deduction for bank service or any other charges, the Principal Sum together with all ather Indebtedness with interest thereon at
the Applicable Rate, as wall after as before maturity and both before and after default, demand and judgment, Such interast at
the Applicablo Rate shall be computed from the date of advance (o become due and be paid initially on the Interest Adjustment
Date and thereafter to be paid in equal instalments of interest, cc ncing on the fivst payment date set out in the Commitment
oF in the electronic Charge to which this schedule Is attached and continuing each month during the Term, to and including the
last payment date set out in the Commitment or the electronic Charge to which this schedule is attached, cach such instalment to
be in the amount stipulated in the Commilment or in the electranic Charge to which this schedule is altached and the last
instalment, in the amount of the then remaining balance of the Principal Sum, other Indebtedness and accrued interest thereon, lo
be paid on the Maturity Date,

3.2 The Borrower acknowledges and agrees that monthly instalments for interest described in Section 3.1 together with all payments
for Taxes us set out in Section 10,1 hercof must pass through a single bank account on which the Borrower will have provided
post-dated cheques (0s required by the Lender) or have pre-authorized the Lender to wilhdraw the monthly payments under this
Charge plus any Taxes payable in respect of the Charged Premises if not othorwise paid by the Borrower, In addition, the

Dorrower must maintain at all times in such sccount a minimum balance equal to the sum of the monthly payment of prineipal,
interest and Taxes (as such Taxes become due).

33 It is hereby agreed that if default should accur in payment of any sum duc at the time appointed for payment thercof ns herein
provided, compound interest at the Applicable Rate shall be payable on the sum in amrears from time to time, as well after as
before maturity, and if intergst as compounded is not paid within one (1) menth from the time of defaull, a rest shall be made,
and compound interest at the Applicable Rate shall be payable on the sggregale then due, as well after as before maturity, both
before and afier defanlt, demand and judgement and so on from time to time and all such Interest and compound intervest shall be
a charge on the Charged Premises.

34 All interest in arrears shall be treated (as to payment of interest thereon) as Principal and shall bear compound interest, as well
aRer as before maturity, default and judgement as provided in Scction 3.3 hercof,

3:5 The Borrower will pay interest, including interest on overdue interest, at the Applicable Rate on any arrcars of instalments of
interesi, md any payment by the Borrower shall be applied by the Lender first on account of interest and then on account of
principal.

3.6 All payments of prineipal and interest pursuant to Section 3.1 shall be made (o and received by the Lender prior to 3:00 pam, on

the dale due, faifing which such payment shall be deemed received on the next succecding Business Day provided that in such
case, such extension of time shall be included for the purpose of compulation for interest; provided further that in the event mny
payment is duc on a day which is not a Business Day, it shall be payable prior to 3:00 p.m. on the nexl succecding Business Day
and provided such payment is received by such date and such time, then, save in respect of repayment of the Indebtedsess at the
Maturity Date where interest shall be charged for extensions (o the next succeeding Business Day, interest shall not be charged
for such cxtension.
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ARTICLE 4 - CRIMINAL RATE OY INTEREST

Notwithstanding any other provisions of this Charge, in no event shitll the agpregate Minterest” (as defined in Seetion 347 of the
Criminul Code, (Canada), as the same shall be amended, replaced or re-enacted from time Lo time) payable to (he Lender under
this Charge exceed the effective annual rate of interest an the “eredit advances” (as defined in that section) under this Charge
lawfully permitted under that section and, il any payment, collection or demand pursuant to this Charge in respect of “interest”
(as defined in that section) is determined to be conteary to the provisions of that section, such payment, collection, or demand
chall be deemed fo have been made by mutual mistake of the Leader and the Borower and the amount of such payment or
collcetion in excess of that lawfully permitted shall be refunded by the Lender to the Bomrower.

ARTICLE 5 - INTEREST ACT (CANADA)

For the purposes of this Charge, whenever interest is payable or stated not on the basis of & yearly rite, sueh vate of interest may
be determined by multiplying the Applicable Rate by a fraction the numerator of which is the actual number of days in the
calendar year in which the same is to be ascertained and the denominator of which is the number of days in the period for which
such rate is determined to be payable.

All caleulations of intergst or feas under this Charge are to be made on the basis of the staled rates sel out herein and not on any
basis which gives effect to the principle of deemed re-inyestment.

ARTICLE 6 - PREPAYMENT

Subject to prepayment provisions provided for in the Commitment, if my, or carly maturity by reason of the acceleration of the
repayment of the Indebicdness at the option of the Lender upon the accurence of an Event of Default, the Borrower shall not be
entitled to prepay all or any portion of the Principal under this Charge prior (o the Maturity Date.

ARTICLE 7 - NO OBLIGATION TO ADVANCE

The Borrower acknowledges and agrees that the Lender is not bound to make any advance of any of the Principal Sum or any
unadvanced portion ereof by reason of the registration of this Charge in any place ar registry office or the advance of any part
of the said Pringipal Sum, it being acknowledged by the Borrower that any advance hereunder is subjeet, inter alin, to: (i) the
representations and warsanties contained hevein being true and correct as of the date of any advance of the Lean; (ii) no default
having oceurred hereunder, under any of the Security or under the Commitment; and (i) the conditions precedent contained in
the Commitment having been satisfied.

In the event this Charge is registered and cither no advance whatsoever is made hereunder by the Lender or the Borrower's
ability to draw down funds is terminated by the Lender before any funds are adyanced, e Lender will, at the expense of the
Bortower and upon payment of all monies, costs, fees and disbursements then due to the Lender, promptly upon request by the
Bonowar exccute and deliver to the Borrower, or any agent thereof; registrable discharges of this Charge and of the Security, for
use in every registry office where they or natices thereof have been recorded or filed; provided that the Borrower acknowledges
{hat this Section 7.2 shall be of no cffect once any advance of the funds is made hereunder by the Lender.

ARTICLE 8 - REPRESENTATIONS AND WARRANTIES

The Borrower represenls and warrants in favour of the Lender, acknowledging that the Lender is relying on such
representations and warranties in extending the Loan:

The Borrower is a corporation duly organized, validly subsisting mnd in good standing under the laws of its incorporating
jurisdiction and has all neceessary corporate power and authority (o enter into this Charge and the Security and to perform or
cause to be performed its obligations contained herein and therein, to own and operate the Charged Premises and to earry on it
business perlaining thercto as presently carried on;

Thete are no pravisions in the articles or bylaws of the Bomower or any unanimous sharcholders agreement of or with respect to
the Borrower or to which the Borrower is a parly which restrict, limit or regulate in' any way (he powers af the Borrower ta
borrow on eredit or to issue, sell or pledge any of the property or assets now or hereafler owned by il fo secure its debt
obligations, save and except any provisions which have been complied with. No steps or proceedings have been taken or are
pending to amend or supersede the articles or bylaws of the Borrower in a manner which would impair or limit the Borrower's
ability ta perform its obligations hereunder or under the Seeurity;

The Borrower has taken all necessary ¢orporate action to authorizs the execution and delivery of this Charge and the Security,
and performance of the provisions of each in accordange with its terms;

The suthorizatlon, creation, execution or delivery of this Chargg or the Securily or the Borrower's perforinace of ts obligations
hereunder or thereunder does not require any approval or consent of any Governmental Authority having jurisdiction nor witl
any such action be in conflict with or contravene any of the Bomrower's articles, bylaws, wnanimous sharcholders agreement, if
any, or resolutions of direetors or shareholders, or the provisions of any indenture, instrument, agreement or undertaking (o
which the Borrower is a parly or by which il or its properties or nsscld ave bound, or result in the crentlon, imposition or
cyrstallization of any hypothee, litlle retention, charge, pledge, lien, encumbrance or security intorest of any kind upon any of its
propety or assels subject lo the Charge or sceurity interest ciented thereby or by the Security other than in accordance with the
provisians of this Charge and the Security. This Charge and the Security when cxecuted and delivered will constitte valid and
lepally binding obligations of the Borower, enforceable against it in accordance with its terms;

There is ol now pending or, 1o the best of the Borower's knowledge or beliel afier due inguiry, threatencd against the
Borawer, any litigation, action, suil, investigation or other proceeding by or before eny comt, tribunal or other competent
Govemmental Authority which would materinlly sdversely alfect the present or prospective ability of the Bormower to perform
its obligations under this Charge or the Security, as the case may be, or which ealls into question the validity or enforeeability of
this Charge or the Securily;

No Event of Insolvency has occurred or is threatened or pending;
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The Bomower is (he registercd owner of and has a good and marketable title in fee simple 1o the Lands, and, unless otherwise
disclosed 10 the Lender in writing, is the legal and beneficial owner of the Charged Premises, free and clear of all sceurity
interests, charges, liens and other encumbrances whatsocver except for the Permitted Encumbrances, which Permitted
Encumbrances are in good standing;

The Borrower has the right to charge the Charged Premises to the Lender;

The Horrower has nol received any notice of or threat of a lien under the Construction Lien Act (Ontario), as amended, against
the Charged Premises nor has any lien boon registered against the Charged Premiscs in respect of labour, materials or services
furnished with respect to tny improvement theveon which has not been discharged;

Unless expressly stipulated in the Commitment, the Charge is not being given with the intention to use the proceeds thereof o
finance any allerations, additions or repairs to; or any construction, ercetion, demolition or installation on the Charged Premises
or any structure thereon;

Unless expressly stipulated in the Commitment, the Charge is not a building mortgage, within the meaning of the Canstruction
Lien Act (Ontario), as amended, and the funds to be advanced by the Lender are nol being used to repay a building mortgage;

There has been no improvement or materials supplied on or in respect of the Charged Premises in respeet of which a
constriction lien could st and which has not been completed or abandoned within the forty-five (45) days immediately
preceding the date hereof;

Except as disclosed to the Lender in writing, the existing and proposed uscs, the operation of the Charged Premises and the
business condueted thereon comply and, to the best of the Borrower’s knowledge and beliel, have (including all prior uses) at all
times complicd with all Applicable Laws, including all Environmental Laws, and the Borrower is not in violation of, and does
not vielate, by virwe of the ownership, use, mainienance or operation of the Charged Premises or the conduct of any busingss
related thereto, any Applicable Laws, including all Environmental Laws;

The Charged Premises may be charged by the Borrower in compliance with the Planning Act (Ontario), and no severance of any
adjoining Innds owned by the Borrower is required;

Al financial statements and data delivered or presented to the Lender by the Borrower up 1o and including the date herool are
trie and correet in all material respects as al the dates and for the periods indicated and have been prepared in accordance with
Canadian generally accepted nccounting principles and disclose to the Lender all Anonelal formation relevant to the Lender in
respect of making the Loan and there is no information, financial or otherwise, which has not been disclosed to the Lender
which would be materin] to the Lender in its decision to advance the Loan, and, without limiting the foregoing, neither the
Guarantor(s) nor the Borrower has failed to disclose to the Lender any facts or information material to the making of the Loan;

No Event of Default, or an event which with the giving of nalice, lapse of time or othcrwise, would constitute an Event of
Default exists;

Each Permitted Encumbrance i3 in good standing and all obligations and covenants required (o be met or complied with
therennder on the part of the Borrower have béen complied with and, in respect to any other party thercto to the best of the
Bormower's knowledge and belief, have been met or complied with;

All Leases entered into as of the date hereof are valid, subsisting and enforceable leases and are in good standing as of the date
hercof without right of set-off or abatement;

The Borrower is not bound by any indenture, agreement, lease or other instrument, nor is it subject to any (rust agreement,
chaster, by-law, unanimous sharcholders agreement or olher corporate testriction or any of the Applicable Laws, which
malerinlly adversely affects its business operationg in respect of the Charged Premises or the performance of its obligations
under this Charge or the Security;

The Borrower hus complied with all Applicable Laws in respect of any residential unit located on the Charged Premises,
including in respect of any conversion, demolition, rentals charged or filings or spplications (o be made and there are no
outstanding orders, decisions or divectives made or pending which are or would be adyerse o the Borrower or the Charged
Pyemises in respect of any residential unit locnted on the Charged Premises;

Bach partner of the limited partnership of which the Borrower is the general partner is not a non-resident of Canada within the
meaning of the fncome Tax Act (Canadn);

With respeet to each partner of the Hmited parinership of which (he Borrower is a general parmer thal is a Canadian corporation,
cither (i) the shares of that corporation do not derive their value, direcily or indireatly, primarily [rom foreign property, all
within the meaning of the Tncome Tax Aef (Canada) or (i) the corporation is a corporation deseribed in subsection 206(1.1) of
the Income Tax Act (Canada), as that provision may be amended from lime to lime;

The Borrower shall not, without the prior written consenl of the Lender, execute or deliver any mortgage, charge, lien or other
encumbrance of the Lands intended to rank subordinate to this Charge; and

The Borrower is not and shall not be during the Term (without the prior wrilten consent of the Lender), a farmer within the
meaning of the Farm Debt Mediation Act (Canada).

The representations and wirrinties set out in this Article 8 shall speak as of the date made, survive (e exeention and delivery of
this Charge und the making of any advance herennder and continue 1o be true and accurate duriig the Term of this Charge,
notwithstanding any investigations or examinations which miry be mads by the Lender or the Lender's solicitors and the Lender
shall be deemed to have relied on such representations and warrantics in making advances under the Loan,

The Bomrower shall indemnify and save harmless the Lender from and against all losses, damages, claims and expenses directly
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9.9

9.10

or Indircetly incurred or suffered by the Lender sesulting from any omissian, inacewacy or misrepresentation of the Borrower
herein relating to or coneerning tha Charged Premises anil with respect to all losses, charges, claims and expenses diveetly or
indireatly incured or suffered by the Lender resulting from or arising in connection with environmental mutlers relating to,
arising from, in connection with or conceming the Churged Premises, whether refered to or contemnplated herein or heveby.

ARTICLE 9 - COVENANTS

The Bomower covenants witli the Lender (hat upon the accurrence of an Byent of Default, the Lender shall have quiet
possession of the Charged Premises, free from any encumbrances; save and except for the Permitted Encumbrances.

The Borrower shall not without the prior wrilten consent of the Lender, which may be withheld in the sole discretion of the
Lénder permit or sulfer (o exist any ebarges, liens, security interests ar other encumbrances igainst the Charged Premises, save
and except for the Pormitted Encumbrances; and the Borrower shall maintain the Permitted Encombrances in goad standing and
provide notice to the Lender farthwith of any default under any of the Permitted Encumbrances,

The Borrower shall not initiate, permit or suffer to exist any Bvent of Insolvency, in respeet of itself or, to the extent that the
Loan, this Charge or the Security is affected by the ocoumrence of any such gyent, of any related person or corporation, including
without limitation, sny parent corporation of the Borrower. The Bomower covenants and agrecs () lo provide two Business
Days" notice prior (o he ocewrence of an Bvent of Insolvency (an “Insolvency Notice"), and agrees that the receipt of an
Insolvency Notice by the Lender shall constitute an immediate Event of Default if the Bovower or any Guarantor(s) is an
applicant or takes the benefit of such statute or proceeding or i any of these proceedings otherwise affect the rights or
entitlements of the Lender under the Loan, this Charge or the Sccurity or the Lender's ahility to enforce this Charge or the
Seourity, and (ii) prior to the commencement of any such proceedings, o deliver to the Lender copies of all relevant filing
materials, including, without limitation, copies of draft eourt orders, plans of compremise, proposals and notices of intention, it
being intended by the Borrower that the Lender be entitled during the period after receipt of an Insolvency Notice to enforce this
Charge and the Securlly for the purpose of, among other things, taking possession and control of the Charged Premises, in the
Lender's sole discretion.

The Borrower shall not, without the prior written consent of the Lender, initiate, join in or consenl 1o any change to or
modificalion in any privale restrictive covenant, municipal or other governmental law, sule or vegulation, by-law, or any other
public or private restrictions, limiting or defining the uses which may be made of the Charged Premises, or any part theveof and
which cauld adversely uffect the Charge, the Seeurity, the day- to-day operations of the Charged Premises, the income derived
therefrom or the value of the Charged Premises.

The Darrower shall camply inall respects with all co ts, deed restrictions, ea ts sind Applicable Laws which pertain to
the ownership, use or operation of the Charged Premises or the performance by the Borrower of its obligations under this
Charge and shall that all rep tations and warranties contained herein continue to be tme and aceurate at all times

during the Term.

The Borower shall permit the ‘Lender, or cause to be made avajlable to the Lender, access to all records, both wiitlen and
elacivonic, pertaining to the Charged Premises and upon request shall make copies of such information for the Lender. For such
purposes, the Lender shall have reasonable access to the Charged Premises or such other place as such records are kepl upen
reasonable prior wrilten notice to the Bomower.

The Bostower shall fulfil on a timely basis any undertaking provided by it to the Lender at the lime of the advance of the
Loan,

The Borrower covenants ta cnsure that this Charge will remain a valid and enforceable morigage of the Charged Premiscs with
first priority subject only to the Permited Encumbrances and the Borrower will fully and effectively malntain and keep the
Seeurity as valid and effective security during the curency hereof.

The Borrower shall promptly give written notice to the Leader of any litigation, proceeding or dispute affecting the Charged
Premises if the result thereof might have a material adverse effect on the Charged Premises, the financial condition or operations
of the Barrower or any Guarantor(s) or its ability to perform its obligations herennder and shall, from time (o time, furnish to the
Lender all reasonable iformation requested by the Lender concerning the status of such litigation, proceeding or dispule and
shall in all such cases diligently and in good fith proceed to defend, seitle br atherwise deal with any such litigation, proceeding
or dispute in a commercially reasonable manncr.

The Boirower shall promplly give notice to the Lender upon becoming aware of and provide particulars in respect of:

(a) An Event of Default or any event which with the passage of time or giving ol notice would constitute an Event of
Defaull;

(b) Any dcfault undey a Lease;

(c) Details of material renovations (o the Charged Premises when the Borrower intends to or reasonably anticipates that it
will renovate the Charged Premises;

(d) Any default under any Permitted Encumbrance;

(c) Any notice of exprapriution, action or proceeding materially affeeting the Charged Premises or the violation of any
Applicable Law which may have a malerial adverse affeet on the Churged Premises; and

® Any malter which may have & material adverse affect upon the Borrower or the Guarantor(s) or Charged Premises or
the operations conducted thereon, or the seeurity constituted by this Charge.and the Security.

The Boyrower covenants at all times:

(a) to perform or causc lo be performed all of the covenants and obligations on the part of lessor contained in the Leases
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9.16

9.18

(except the extent the same have been expressly waived by the other partics lo such Leases and exeopt in circumslances
where the lenant is in default and the Borrower is acting prudently and in the best interests of the Charged Premises);

(b) 10 maintain or causc lo be maintained e Lease Rights in good standing and not to do, permit to be done or omit to da
anything which may impair the enforceability of the Ledse Rights;

(©) save for the deposis for the first and last month rentals, not to accept Rents more than onc (1) month in advance of the
dates when Rents fall due;

(d) 1ol to enter into Leases which are not al arm’s length unless the terms thercol are at least equal to current market lerms;

(e) nol to enter into Lease which do not constitute Major Tenant Leases (cach of which must be approved by the Lender as
hereafter provided) unless such leases are gubstantially on Lender pre-npproved standard leasc forms and not 1o enter
into Major Tenant Leases without the Lender’s approval as hereafter provided;

6] not to of to permit termination, alteration or amendment or walver of rights or remedies or otherwise lake any action
with respect to any of the Lenses which in the apgregate would erente a material reduction in Rents from those payable
as of the date hereof, withiout the prior approval of the Lender;

(g) not to further assign, mortgage or pledge or permit the assignment, mortgaging or pledging of nny Lease or the rents
thescunder, save for assignments by tenants of their tenant’s interest in Leases, to thie extent permitled under such
Leases; and

(h) to ensure in respect of all Leases now or hereafler entered into that (i) the fenant thereunder, at the aption of the Lender,
suboydinates its lnase Lo the security of this Charpe and attomns to and beeomes a tenant of the Lender or any purchaser
fiom the Lender in the event of the exerciss of i sale remedy by the Lunder, for the unexpired residue of the term and
upon the terms and conditions of said lease, provided the Lender will agres to enter into non- disturbanee agreements
on commerginlly reasonable terms with all such tonants; and (ii) at the request of the Lender, provide as further security
specific assignments of Leases hereinaller entered into.

The Borrowar shall not, without the prior wrilten consent of e Lender, acting yersonably and promptly, cnter into any
agreement or document in respect of the Charged Premises (excepl for leases in accordance with the terms hereot and the
Seeurity) which is material to the ownership, value, operation, or use of the Charged Premises unless the same is in the ordinary
course of business.

With respect to any Major Tenant Lease, the Boiower shall not and shall not permit without the prior written consent of the
Lender:

(a) cancel or modify any Major Tenant Lease, release the obligations of any lessee therounder, aceept a surrender of a
Major Tenant Lease, accept any prepayment of Rents thereunder or consent to any sublet or assignment by the lessce
under any Major Tenant lease (except where the provisions of such Major Tenant Lease require the landlord to do so);
or

(b) enter into any Major Tenant Lease nnless the terms, form and substance of such Major Lease is satisfactory to the
Lentler, acting reasonably; or

(c) to further assign, mortgage, pledge, hypothecate or otherwise deal with any Major Tenant Lease.

The Borrower shall do or cause to be done all things necessary to keap in full foree and cffect all rights, franchiscs, licences and
qualifications necessary or incidental to perform or cause (o be performed its obligations confained in this Charge and the
Seourity and to carry on its business pertuining thereto as presently carricd on.

The Borrower shall from time to time to pay or cause to be paid all amounts rclated Lo taxes, wages, workers compensation
obligations, government rayalties, and any other similar amounts retaling {o the business conducted on the Charged Premises if
non-payment thereof may result in an encumbrance (other than a Permitted Encumbrance) against the Charged Premises or any
of Ihe assets secured in favour of the Lender by the Security.

The Borrower shall not, without the prior written consent of the Lender, acting reasonably and promptly, cause or permit any
change in the status of the Borrower that results in the reprosentations contained in Subparagraph 8,1(u) or Subparagraph 8,1(v)
ceasing to be accurate in all material respecs.

The Borrower covenants, subject to the rights of reorganization herein contained, to continue as a corporation duly organized,
validly subsisting and In good standing under the laws of its incorporating jurisdiction and maintain all necessary corporate
pawer and authority to perform or eause to be performed its obligations contained hesein and in the Sccurity, to own aml pperale
the Charged Premises and to carry on its business pertaining thereto as presently carried on.

The Bonower covenants that, unless in respect of a reorganization of the Borrower permitted under Paragraph 18.1(h) or with
the consent of the Lender as provided (herein, no steps or proceedings will be taken to amend or supersede the articles or bylaws
of the Borfower and in iy event ne steps or proceedings, including any reorganization of the Borrower, will be taken in a
manmer which would impair or limit the Horrower’s or its successor's ability Lo perform its obligations hereunder or under the
Securily.

The Bonower will not enter into any indenture, agreement, lzase or other instrument, noy become subjeet to any trust agreement,

charter, by-law, unanimous shareliolders agreement or other corperate vesiriction, which materially adversely affects the
Charged Premises.
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ARTICLE 10 - TAXES/LIENS

The Borawer shall pay or cause to be paid, all Taxes together with such other amounts, the failure to pay which would
give rise to a lien against the Charged Premises, as and when (he same shall fall due and payable
(collectively, the “Bills”).

With respeet 1o Taxes at the option of the Lender, the Bonower shall pay to the Lender in cqual monthly instalments on
the first day of each month in each calendar year during the Term, commencing on (he first day of the month next
following the Interest Adjustment Date, one-twelfth (1/12) of the annual Taxes (or such amoun( as may be required fn
order to pay the Taxes as they | due) as bly estimated by the Lender; said payments of Taxes shall be
piid 1o the Londer in addition to the instalments of interest due and payable nnder this Charge, to be deposited upon
receipt and held by the Lender in an interest-hearing account for the payment of Taxes, with interest to averue thercon
1o the benefit of the Borrower and to be eredited in reduction of the amount required to be paid to the Lender for Taxes,
The Lender agrees that upen and subject to receipt of monles for Taxes it will remit such monies to the proper
municipal offices in puyment of Taxes s required from time to time; provided that if any Evenl of Default shall oceur
and be continuing, then the Lender, at its sale option, may apply all or any part of any funds held in sugh account o any
amount due hereunder, whether principal, interest or otherwise. The Borrower shall also pay, or cause to be paid, to the
Lender before the due date for the payment of Taxes (or next periadic instalment date therefor, as the case may be) any
sums in addition to the aforesaid monthly instalments which may be required in order that out of such sums held in
trust or escrow by the Lender and such additional sums, the Lender may pay the whole amount of Taxes assessed
thereto, on the due dale for payment thercof. Notwithstanding the foregoing provisions of this Paragraph 10.1(b), the
Borrower acknowledges that the Lender is under no obligatlon to colleet from the Borrower monthly instalments on
account of Taxes. In addition, the Borrower acknowledget its obligation to pay all Taxes when due, whether or not the
payment of all Taxes are the vesponsibilities of tenants and whether or not sueh tenants have remitted the same Lo the
Borrower.

The Lender may, aller written notice being given to the Barrower, pay all unpaid and due Taxes, and iny smounts, the
Failure to pay which would give rise to a lien and any amounts 5o paid by the Lender shull become part of the Principal
hereby secured nud he a charge on the Charged Premices in favour of the Lender and shall be payable forthwith by the
Borrower to the Lender with interest at the Applieable Rate until paid.

If the Charged Premises or any part thereof are sold or forfeited for nonpayment of Taxes while any sum remalns
unpaid hereunder, the Lender may acquire the title and rights of the purchaser at any sale, or the rights of any other
person or corporation becoming entitled on or under any such forfeitnte, or the Lender may pay, either in its own name
or i the name of the Borrower and on the Borrower's behalf, any and all sums necessary o be paid (o redeem such
land so sold or forfeited, and lo revest such lands in the Borrower, and the Borrower horeby tiominales and appoints the
Lendér ns agent to puy such monies on the Borrower's behalf and in the Borrower's name, und sny monies o expended
by the Lender shall become part of the Principal Sum hereby secured and be a charge on the Charged Premises in
favour of the Lender and shall be payable forthwilh by the Borrower to the Lender and until so paid shall bear interest
at the Applicable Rate or in the alternalive, the Lender may purchase the Charged Premises at any tax sale of the same.

Notwithstanding anything to the contrary herein contained, the Borrower shall have the right to contest or defend any
actions brought o recover, or sppeal any judgments recovered against it in respect of any Bills, or other like chavges, or
any construction or other liens levied or registered ngainst the Charged Premises, by appropriate proceedings diligently
condueted in good faith, provided that the Borrower shall have first deposited with the Lender, or otherwise provided to
the reasonable satisfaction of the Lender, such seeurity as the Lender acting reasonably may reyuire including, without
limitation, security for the payment of such Bills, charges or liens and any costs payable in conneetion therewith, and
furthér provided that the Lender shall have determined, to ils yeasonable satisfaction, that any such contest, defence or
appeal or any delay or nonpayment of such Bills, charges or licns shall not materially prejudice the prior charge or lien
of this Charge or the fille of the Borrower to the Charged Premises. Should the Lender at any time thereafier
determine, in its reasonnble discretion, that any such contest, defenge or appenl or any delay or nonpayment of such
Bills, charges or liens shall materially prejudice the prior charge or lien of this Charge or the title of the Borrower to the
Charged Premises, the Lender may realize upon such security for payment as aforesald and pay such Bills, chavges or
liens, Upen termination of such proceedings, the Borrower shall promptly pny or ciuse 1o be paid the amount of the
Bills, charges or liens and any other costs, fees, interest and penaltics as are properly payable upon determination of
sueh proceedings and promptly cause any tax notifications, caveats, liens, certificales of or pertaining litigation or any
other form of notice or encumbrance in respect thereof to be promptly discharged from the title to the Charged
Premises at the sole expense of the Borrower whersupon all such secwity deposited or otherwise provided to the
Lender and any proceeds from the realization thereof not poid on account of Bills as aforesaid, shall be returned and
paid to the Borrower.

The Bomower agrees to and does herchy indemnify the Lender against all claims, demands, costs, dameges and
expenses which arise in respect of any defaull, late payment, omission, act or proceeding by the Borrower, under or in
respect of this Section 10.1.

If the Lender comes into and for as long as it is in possession of the Charged Premises, the Lender, in its sole
dicretion, shall be entitled to and shall enjoy all the rights of the Bomawer set out in Paragraph 10.1(d) hercof, to the
exclusion of the Borrower.

ARTICLE 11 - INSURANCE

The Borrower will immediately insure, unless already insured, and during the continuance of the Charge keep insured against
loss or damage by firg, in such proportions upon each building as may be required by the Lender, the buildings on the land to the
amount of not less than their full insurable value on a replacement cost basis in dollars of lawful money of Canada. Such
insurance shall be placed with a company approved by the Lender. Buildings shall include all buildings whether now or
heteafler erected on the land, and such insurance shall include not anly insurance against loss or damage by fire but also
insurance against loss or damage by cxplosion, tempest, tornado, cyclane, lightning and all other extended perils eustomarily
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provided in inswance policics inchiding "all rigks" inswrance, The covenant o insure shall also include where sppropriste or if
yequired by the Lender, boiler, plate plass, rental and public liability instince iy amounts and on terms satisfactory o the
Lender. Evidesice of ¢ontinuation ol all such insuranee having been efteeted shall be produced to the Lender at least fifteen (15)
days before the expiration theseo, atherwise the Lender may provide therefore md charge the premivm paid and interest
theveon ut the rate provided for in the Charpge to (he Bommower and the same shall be payable forthwith and shall ulso be a charge
upen the land. [t is farther agreed thal the Lender may at any time require any insurance of (he buildings to be cancelled and new
{nsurance effected in @ company to be named by the Lender and also of his own accord may effect or maintain any insuranee
hevein provided for, and any amount paid by the Lender therefore shall be payable forthwith by the Borrower with interest at the
sate provided for in (he Chaige and shall also be a charge upon the land. Policies of insurances herein required shall provide that
loss, if any, shall be payable to the Lender as his interest may appear, subject o the standard form of mortgage ¢lavse approved
by the Inswance Burenu of Canada which shall be attached 1o the policy of insurance.

During any construction on the Charged Properly, the Borrower shall maintain:

@) Builders’ all-risk coverage for 100% of the construction cost with loss payable to the Lender by way of an
Insurance Burenu of Canada (“IBC”) approved mostgage clause, The policy must cover flood, carthqunke,
building by-laws, delayed opening, must allow for partial occupancy of the premises and provide for inferim
loss payments during reconstruction;

(i) Wrap-Up Liability coverage in an amount nol less than $10,000,000 per occunrence;

(iif) Project performance and completion bonds and insurance, including coverage for labour and material bonds;
and

@iv) Profassional Liability coverage in an amount not less than $10,000,000.

ARTICLE 12 - ENVIRONMENTAL
The following capitalized terms shall have the following respeclive meanings:

“Environmental Approvals” means all applicable permits, licences, authorizations, consents, dizections or approvals required by
Govermmental Authoritics pursuant to the Environmental Laws with respect (o the use, occupation, ownership or operation of
the Charged Premiscs;

“Egvironmental Laws” means all applicable federal, provincial and municipal laws, by-laws, vegulations, exceutory ordess,
judgments and protocols, relating in whole or in parl, (o the environment or its protection, and without restricting the generality
of the foregoing, includes without limitation, thase laws velating to the facturing, pr ing, use, handling, packaging,
labelling, sale, storage, recycling, transportation, reatment, destriction, burial or disposal of Hazardous Substances, employee
safely, and the emission, discharge, releae, deposit, issuanee, spraying, dumping, towing, pouring, spilling, emptying,
placing, leaking, seeping, cxhausting or abandonment of Hazardous Substances into the atmosphere, air, surface water, ground
water, lind surface or subsurface strata and, in each such cuse, as such Environmental Laws may be amended ot supplemented
from time lo lime, and “Environmental Law"™ means any of them;

"Hazardous Substancs” means any pollutant, contaminant, wasle, hazardous wiste, toxic substance or dangerous good which is
defined or identified in or the object of any Environmental Law, the presence of which in the environment is in conlravention of
any Environmental Law; and

“Inspections” means all inspections, evaluations or tests condueted by the Lender or any agent or consullant thereof for the
purposeé of determining the environmental condition of the Charged Premises, as the Lender may deem approprinte, acling
reasonably.

The Borrower represents and warrants (which represcntations and warranties shall continue throughout the Term of the Loan)
that:

(@) The condition and use of the Charged Premises is and, to the best of the Borrower's knowledge, any prior usc of the
same was, in complinnee in all material respects with all applicable Environmental Laws;

(b) The Charged Premises is not subject to any judicial or administrative proceedings alleging violation of any
Bnvironmental Laws and there are no outstanding orders or procecdings against the Charged Premises from a
Govemnmental Authority responsible for protecting the environment alleging the violation of any Environmentel Laws;

(© To the knowledge of the Borrower, the Charged Premises is not the subject of any investigation by Governmental
Authorities having jurisdiction evaluating whether any remedial action is needed o respond tp a contravenlion of any
Bnvironmental Laws; and

(@D There is no conlingent liability of which the Borrower has knowledge or reasonably should have knowledge in
conneclion with the contravention of any Environmental Laws.

Thé Borrower covenants with the Lender:

(2) If not already pravided, to provide (o the Lender within ninety (90) days of the execution of this Charge, an
envirormental audit with respeet to the Lands, and if an event shall have occurred after the date of this Charge, which
the Lender, acling reasomably, believes may have resulted or may result in material adverse change in the
environmental condition of the Cliarged Premises or any part thereof, to provide such further environmental audits as
the Lender may require;

(b) To provide notice within fifteen (15) days of ecither having leamed of any enactment or promulgation of any
Environmental Laws which may result in any material adverse change in the condition, financial or otherwise, of the
Charged Premises;
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(c) To defend, indemnify and hold harmless the Lender, its dircetors, officers, employces, agents and (heir respective
successors and assigns, against any and all loss, cost, expensc, claim, lability or alleged lability arising out of any
envirommental damage occasioned o the Charged Premises contravention of any Environmental Laws;

(d) To, at all times and at its own expensc, conduct its business and maintain the Charged Premises in compliance with all
Environmental Laws and Environmental Approvals including causing all tenants of the Charped Premises to comply

wilh the same;

(©) If the Borrower:

QY) receives notlee from any Govemnmental Authority having jurisdiction that viclation ol any Environmenlal Law
or Environmental Approval has been conimitted by the Bomvower or any tenant with respect to the Charged
Premises;

(ii) receives notice that any remedial order or othey procceding has been filed against the Borrower or any tenant

alleging in respect of the Charged Premises violations of any Environmental Law or vequiring the Borrower to
take any action in connection with the release of a Hazardous Subslance into the environment; or

(iii) veceives any notice from a Governmental Authority having jurisdiction in respect of the Charged Promises that
the Borrawer or any tenant may be liable or yesponsible for costs associated with a nuisance or a response to,
or clean up of, a release of a Hazardous Substance into the environment or any damages caused thereby;

to provide (o the Lender a copy of such notice within ten (10) days of the Borrower's receipt thereaf, and thereaftar
shall keep the Lender informed in a timely 1 of any developments in such matters, and shall provide to the
Lender such other information in respect thereto as may be reasonably requested by the Lender from time 1o time and
shall proceed to deal with the sume diligently and in goad faith in arder to bring the Chayged Premises into complinnee

to the extent necessary to comply with Environmental Laws;

® Unless in existence on the Charged Premises on the date of this Charge, nol o use, discharge, transport or install in or
upon the Charged Premises any material or equipment containing PCBs or pormit any tenant of the Charged Premises
to do so and, to the extent in existence on the Charged Premises as of the date of this Charge, to maintain the same in
compliance with all Environmental Laws;

(2) To maintain, and lo require all occuparity of the Charged Premises to muintain in good leak-proof condition all ebove-
ground and underground storage tanks and drums on the Charged Premises;

(h) Not to install asbestos or permit ashestos to be installed in the Charged Premises. With tespect (o any nshestos present
in the Charged Premises on the date of this Charge; the Borrower shall, at its expense, prompily comply with the
requiy 15 of HEnvir (al Laws and Governmental Anthoritics respecting the use, removal and disposal of
asbestos; and

() To obtain or cause its solicitors to obfain copies of all relevant enyin tal studies or 15 of the Charged
Premises which the Borrower or its solicitors or agents have commissioned or which are in the possession or control of
the Borrower, as of the date of this Charge and, (o the extent any such assessments or studies are required by the Lender
from time to time, to promptly provide same to the Lender upon request and hereby suthorizes and diveets its solleitors,
agents and consultants to promptly refease same to the Lender,

Having due regard to the rights of any tenant of the Borrower, the Lender and its employees and agents shall huve the right, and
are hereby pranted permission by the Bommower, (o enter the Charged Premises from time to time, and ta have access Lo the
Borrowers' relevant documents snd  records, in order o conduct Inspections, (b determine complinnee  with
Environmental Laws as the Lender, acting reasonably, may deem appropriate. Inspections shall be:

(a) at such times and te such extent as may be reasonable in (he circumstances on prior notice to the Bonower if lhe
Lender has yeasonable grounds for believing that:

i) there are, contrary to Bnvironmental Laws or Environmental Approvals, Hazardous Substances in or upon the
Charged Premises which have not been disclosed to and approved by the Lender and appropriate Government
Authorities; or

(i) {he Borrower is in breach of any cnvironmental representations in this Charge or its covenants in this
Aurticle; or
(iii) the Borrower is not in compliance with any Environmental Laws or material Environmental Approvals; and
b at any lime without prior nolice upon the occurrence of an Event of Default which is continuing.
Y p p B

If the Borrower is found not to be in compliance with the Environmental Laws or Environmental Approvals and such failure to
comply becomes an Bvent of Default that is continuing, the Lender may, at its option (but without any obligation to do sn) like
such actions as are required, acting reasonably, to bring the Charged Premises into compliance, and the costs thercof shall
immedialely become due and payable to the Lender by the Borrower and shall be secured by the Security.

The Lender shall not, by virtue of being the chargee under this Charge or the enforcement of its rights contained herein for
purposes of the Environmental Laws, be or be deemed to be the owner of, my of the Charped Premises, o to have management,
charge, control, accupation or possession of any of the Charged Premiscs or the businesses of the Bormower, or of any
Hazardous Substances loeated on, upon or within any of the Charged Premises.

The Borrower liereby covenants and agrees lo be yesponsible for, and o indemnify and hold harmless the Lender and each of its
officers, directors, employees, shareholders, all unitholders of any pooled funds under its management antl agenls and their
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13.2

14.1

respective successors and assigns (in this Seetion, colleetively refened o as the “Indemmilied Parlles™) {rom and against all
clajms, demandy, liabilities, losses, costs, damages and expenses (inclading, without limitation, reasonable legal fees ond all
costs inemred in the investigation, pussuing of any claim, or in any procecding with respect th, defonse and settlement of any
item or maller hereinafter sct out) that the Indemnified Parlies may ineur or suffer, directly or indireetly as a vesult of or in
conncction with:

(a) Any inaccuracy in or breach of the Bomower’s representations and warranties relating to the environmental matters
contained herein;

) The presence of any Hazardous Substance on, upon ox within the Charged remises, ox the escape, SeCpage, leakape,
spillage, discharge, emission, release, disposal or transportation away from the Charged Premises of any Hazardous
Substance, whether or not there is compliance with all applicable Environmental Laws and Environmental Approvals;

() The imposition of any remedial order affecting the Lands, or any non-compliance with Environmenlal Laws or
Environmental Approvals pertaining to the Charged Premises by any person, including the Borrower, the Lender or any
person acting on behalf of the Lender; and

(d) Any diminution in the value or any loss on the disposition of the Charged Premises arising directly or indirecily as a
result of the presence on the Lands of any Hazordous Substance, or as a vesult of the imposition of any remédial order
ar the breach by any person of any Environmentzl Law or Envivonmental Approval.

This indemnity shall survive the satisfaction and release of this Charge und the Security and the payment and satisfaction of all
indebledness hereander. The benafit of this indemnity may be assigned by the Lender lo any successor or assign of the Lender
and the Borrower hereby consents to any such assignment.

ARTICLE 13 - ASSIGNMENT OF RENTS AND LEASES

As farther security for the payment of all monies owing and the pexformance of all obligations to be performed hereonder, the
Borrower does, ns and by way of security, hereby sell, agsipn, transfer and set over unto to the Lender all of the Borrower's
right, title and interest, both at law and equity, in and to the Lease Rights, to hold und receive the same unto the Bormawer with
full power and autherity to demand, collect, sue for, recover and receive and give receipts for Rents and enloree payments of the
sume and enforce performance of the obligations of tenants under the Leases, provided, however, that, subject to the lerms of
this Charge, the Borrower shall have the full right, so long as no Event of Default hos ocewmred and is continuing, to continue to
colleet Rents, to take or cause to take all actions as it deems necessary with respect to the Lease Rights, acting as a reasonable
lessor.

It is expressly acknowledged and apreed by the Borrower that nothing contained in this Charpe shall oblige the Lender to
assume or perform any obligation of the Boyrower (o any thivd party in respect of or arising out of the assigned Lease Rights,
The Lender may, however, after the ocowrence of an Bvent of Default and while such Event of Default continues, at its aption,
assums or perform any such obligation as the Lender considers necessary or desirable to obtain the benefit of the Lease Rights,
free of any sct-off, reduction or abatement, and any money expended by the Lender in (his regard shall form part of or be
deemed to form past of the indebtedness secured by (his Charpge and shall bear i al the Applicable Rate.

ARTICLE 14 - MANAGEMENT AND REPAIR

The Bomower shall cause the Charged Premises at all times to be professionally maininined, niariaged and operated and fully
and continuously operational during customary business hours, including all uses ancillary or incidental to lis operations, at all
times, by competent managers and staff of proper background snd (raining, in a first elass manner consistent with the
management and operation of other properties whicl are of size, location, use, class, ape and type comparable to the Charged
Premises; and the Borrower shall obtain the Lender's prior written approval of any manager and any management contract with
any manager which may be entered into by the Borrower for the management of the Charged Premises. In addition (o any other
rights horcunder of the Lender, the Lender shall have the right, acting reasonably, to replace the manager at the expense of the
Borrower in the event the management standards are not maintained s requircd hercunder and the situation is not remedied
within thirty (30) days afier written notice from the Lender. The Lender acknowledges and approves, ¢ of the dale hereof, of
the Bormwer or i company controlled by the Borrower acting as manager of the Charged Premises provided that the Charged
Premises are managed and maintained in aceordance with the provisions hercol.

The Bortower shall prompily repair, maintain, restore, replace, rebuild, keep, make good, finish, add (o and put in order, or
cnuse (o be so don, the Charged Premises, so that the same shall, at all tlmes, be in goed condition and yepair and to pay or
cause to be paid when due all claims for labowr performed and materials furnished therefor. The Borrower shall not commit or
suffer any waste of the Charged Premises nor taks any action that might invalidate or give canse for cancellstion of any
inswance maintained in respect of the Charged Premises. No building or other property now or hereafter charged by this
Charge shall be removed, or demolished or nor shall the structure of any building be materlally altered, redeveloped, retrofitted
or renovated, without the prior written consent of the Lender, except that the Borrower shall have (he right, without such
consent, (o remove and dispose of, free from the lien or charge of this Charge, such fixed equipment 48 from time (o lime may
become wom out or absolete, provided that cither (a) simultuncously with or prior to such removal, and if necessary for the
operation of the Charged Premises such cquipment shall be replaced with other equipment of a quality comparable to that of the
replaced equipment and free from any lien, title vetention agreement, conditional sale contract, sccurity agreement or other
encombrance, and by such removal and replacement the Boyrower shall be deemed to have subjeeted such fixed equipment w
the lien or charge of tiis Charge, ar, () any net cash proceeds received from such disposition shall, at the option of the Lender,
be pid over promptly to the Lender to be applied In a manner determined by Lender in its sole discretion toward the payment of
any amounts owing heseunder or secured heveby, The Bomewer shall nolify the Lender promptly of any material dumage to o
defecis in any of the Improvements, and therealler forthwith shall make or cause o be made sueh repairs thereto as are required
to correct any such damage or defects and retumn the Charged Premises to a state of condition and repair equivalent to the state
of condition and repair required by the provisions of this Charge.

The Bomower shall comply with, or cause to be complied with, all statutes including without limitation the provisions of the
Consirnetion Lien Act (Ontario), ordinances and requirements of uny Governmental Authority having jurisdiction with respect to
the Charged Premises; the Bowrower shall complete and pay for, within a reasonable time, nny structure at uny lime in the
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process of construction on the Charged Premises.

The Bomoewer shall permit the Lender ar its authorized agents at all reasonable imes to enter upon the Charged Premises and
inspect same, and if such inspection reveals that any repairs or like actions are necessary, the Lendor may give notice Lo the
RBorrower requiring the Dorrower 1o repair, rebuild or reinstate the same, or take such other like action within a reasonable time,
Any failure by the Bonower to comply with such notice shall constitute an Bvent of Default hereunder and the Lender may
repair, rebuild or reinstate the Charged Premises at (he cost of the Borower and charge all sums of money determined by the
Lendor to be propedy paid therefor and interest thereon at the Applicable Rale unlil paid.

ARTICLE 15 - INCREASED COSTS

11,

In the event that is a result of any application of or any change in or ¢ t of any appli lnw, vegulation, treaty or
official dircctive nfter the date herenf (whether or not having the farce of law), or in the interpretation of application thereaf by
any eourt or by any governmental or other authority or enlity charged with the administration thereof which now or hereafier:

(a) Subjccts the Lender to any tax or changes the basis of taxation, or increnses any existing tax, on payments of principal,
interest or other amounts payable by the Borrower ta the Lender under this Charge (excepl for taxes on the overall net
income of the Lender or capital of the Lender imposed by the Government of Cianada or any political subdivision
thereof or by the jurisdiction in which the principal or lending office of the Lender is located); or

(b) Imposcs, madifies or deems applicable any speelal requirements against assets held by, or deposits in or for the accaumt
of or mny other nequisition of funds by the Lender or imposes on the Lender # requirement to maintain or allocate
capital or additional eapital in relation fo the Loan; or

(©) Imposes on the Lender any other condition with respect to this Charge; or
(d) Renders any portion of this Charge illegal or unenforceable;

and the result of any of the foregoing is to increase the cost to the Lender, or reduce the amount of principal, interest or other
amount received or rcceivable by the Lender hereunder or its effective retumn hereunder in respect of making or maintaining the
Loan hereunder or to reduce the payments receivable by the Lender in respect of the Loan by an amount which the Lender
deems to be material, the Lender shall promptly give written nofice thercol lo the Borrower selting out in reasonable detail the
facts giving vise to and a summary caloulation of such increased costs or reduced payments, and the Borrower shall forthwith
pay to the Lender upon receipt of such notice that amount which will compensate the Lender for such additional cosl or
reduction in income (herein referred to as “Additional Compensation™). Upon the Lender having determined that it is entitled to
Additional Compensation in accordance with the provisions of this Section, the Lender shall promptly so notify the Bomower,
The Borrower shall fosthwith pay to the Lender upon réceipt of such notice such Additionnl Compensation ealoulated on the
date of demand. The Lender shall he entitled to be paid such Additionnl Compensation from time ta time to the extent that the
provisions of this Section are then applicabile notwithstanding (hut the Lender has previously been paid any Additional
Compensation. The Lender shall endeavour to {imit the incidence-of uny such Additional Compensation, including seeking
recovery for the account of the Borrower; by appealing any assessment at the expense of the Borrower upon the Barrower's
request.

All payments made by the Borrower to the Lender will be made fiee and clear of ull present und e taxes, withhaldings or
deduetions of whatever nature. If these taxes, withholdings or deductions are required by Applicable Law and are made, the
Borrower shall, a5 a sepavate and independent obligation, pay to the Lender all additional amounts as shall fully indemnify (he
Lender from any such taxcs, withholding or deduction. Provided, however, that the Borrowar shall have no obligation to pay
airy withholding or like tax which may be oxigibile, fneurred or required as a result of the Londes being a non-resident of Canada
for the purposes of the fncome Tax Aet (Canada),

If the vesult of any law, regulation, treaty or official directive or request or any change in or any introduction thereof or change
in the interpretation or application thereof or ¢ li by the Lender with the same (including, without limitation, those
relating to laxation, reserve requi ts, capital adequacy or other banking or mongtary controls) is such that it is or will
hecome (other than as a result of some positive action of the Lender, including any participation or syndieation hereof by the
Lender) unlawful for the Lender to make, fund or allow to vemain outstanding all or part of the Loan, or to carry out all or any of

its other obligations under this Charge and/or the Seeurity or receive interest or any fec at the Applizable Rate, then in such case:

() The Lender may give writlen notice to the Borrower of such lnw, regulation, treaty or official dircctive or request
(whether or not having the force of Inw) or such change in or any invoduction thereof or change in the interpretation or
application thereof or compliance by the Lender with the same {including, without limitation, those relating to taxation,
reserve requirements, capital adequagcy or other buanking or monetary controlg) which such notice shall certify that such
law, regulation, treaty, officinl dircetive o request is pencrally applicable to ol other borrowers from the Lender with
any accommodation similar to that herein provided; and

(O] The Borrower shall prepay the Indebtedness on such dale and to such extent as the Lender shall certify to be necessary
to comply with the relevant law or change described above;

provided, however, that should the Loan become unlawlul, the Lender, without prejudice Lo its vights to require yepayment and
without any obligation on its part, will consider other means of funding the Loan which would not be unlawful, would allow the
Lender to carry oul its obligations in respect of the Loan and wonld enable the Lender to receive interest at the Applicable Rate,
provided always, notwithstanding the foregoing, the Lender is not obligated to provide altemate funding.

ARTICLE 16 - OBTAINING AND MAINTAINING SECURITY

Regardless of whether such sums are advanced or incurred with (he knowledge, consent, concurrence or acquiescence ol the
Bomtwer or otherwise and in addition lo any other amounts provided for herein or otherwise permilted by Applicable Law to be
secured hereby, except as herein otherwise pravided, the following are to be secured herehy and shall be a charge on the
Charged Premises, together with the interest tl at the Applicable Rate, and all such monics shall be repayable to the
Lender, on demand, except as herein otherwise provided:
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(a) All reasonable and properly chargeable solicitor’s, inspector’s, valuator's, consultant’s, architecl’s, engincer’s,
surveyor’s and appraiser’s [ees and out-of-pocket expenses:

(] for drawing anil registering this Charge and the Security and financing statements in connection therewith, and
attending to advances hercunder;

(ii) for examining the Charged Premises and the title thereto up the date hereof;

(iii) for making and maintaining this Charge as a registered charge on the Charged Premises and maintaining the
Security (including the registration dnd filing of renewals);

(iv) for the preparation of this Charge, the Security and any reluted documents and in exercising or enforeing or
attempling to enforee or advising the Lender in respect of defiuults hereunder or in pursuit of any right, power,
remedy or pumpese hereunder or subsisting at lav;

v) reasonable allowance for the time, work and expenses of the Lender or of any agent of the Lender in
connection therewith; and

(L) All reasonable sums which the Lender may from time to time advance, expend, incur or suffer hercunder:

(i) for insurance premiums, Bills, Taxus, rates, or in or toward payment of prior liens, charges, encumbrances or
claims charged or to be chayged against the Charged Premises;

(ii) in maintaining, repairing, restoring or completing construction of the Charged Premise;
(iii) in inspecting, leasing, managing or improving the Charged Premises as permitted hereunder, including the
price or valuc of any goods of any sort or description supplied to be used on the Charged Promises as

permitted hereunder; and

(c) Without limiting the generality of any of the foregoing, the then current reasonable fee of the Lender and/or its solicitor
for the following matters:

) exccuting any cessation or discharge of this Charge, notwithstanding that said cessation or discharge may have
been prepared by the Borrower;

(ii) cnlering into an agreement {o amend the interest rate or any other provision in the Charge;

(ili) handling any dishonored cheque;

(iv) preparing an amortization schedule showing the principal and interest components of payments due under this
Charge;

) the cost of completing a Phase I & TI Environmental Audit and such other environmental audits as the Lender

may require in its discretion;

(vi) such other administralive mallers as the Lender may pexform with regards to the Charge or with regards to any
collateral security, as permitted by the Commitment;

(vif) the fee charged by the Lender's insurance consultant to review the Borrower's policy of insurance for the
subject lanls including business interruption inswrance if required by the Lender; and

(viiiy  the execution and delivery of any consents, postponements, acknowledgments or any other documents that
may be required from the Lender, whether from the Borrower and/or any governmental authoritics and/or
public/private utilitics.

I[ any nction or proceeding be commenced (excepl an action 1o foreclose this Charge or to collect the money that is secured
hereby) in which the Lender becomes a party or participant by reason of being the holder. of this Charge or the indebtedness
seeured hereby, all sums paid by the Lender for the expensc of so becoming a parly or participating (including all reasonable and
properly ehargeable legal costs) shall, on writlen notice, be paid by the Borrower, together with interest thereon at the
Applicable Rate fram the dutes of payment ol such sums by the Lender, and shall be a lien and charge on the Charged Premises,
prior to any right or title to, interest in, or claim upon the Charged Premises subordinate to the lien and charge of this Charge,
and shall be deemed to besecured by this Charge, and that in any aclion or procceding to forcelose this Charge, or lo yecover or
colleet the indebiedness secured hereby, provisions of law respecting the recovery of costs, dishmsements and allowances shall
prevail unaffected by this covenant.

ARTICLE 17 - CONDEMNATION AWARDS

The Borwwer shall notify the Lender promptly upon it being aware of any and all awards or payments (“Coodemnation
Award(s)") including interest thereon, and the right to receive the sume (save for any portion of any such Condenmation Award
paid for rmedisl purposes and which is actually used for such purpose) which may be made with respect to the Charged
Pramises; or any part thereof, as a result of:

(a) Any condemnation, eminent domain, ‘compulsory acquisition, expropriation or like proccdures (“Condemnation”),
partial or complete, including any sidewalk or lane; or

(b) The imposition, and enforcement, of any restriction, regulation or condition to meet any building or development
guideline for development or restriction of or by any municipality or other competent authority; or
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12.3

(c) Any other material injury fo or decrense in the value of the Charged Premises by any lawful repulation or any
gaverumental authority having jurisdiction;

(any mutter referred to in (a), (b) or (g) above being hereinalier called an “Incident of Expropriation”) to the extent of all
amomnts which may be secured by this Charge at the date of receipt of any such Condemnation Awnrd by the Bomower.
Nolwithstanding the occurrcnce of any Ingident of Expropriation, the Borrower shall conlinue to piy interest at  the
Applicable Rate on the Pyincipal Sum. The Dorrower does hereby change, assipn, set over as transfer to the Lender, as sccurity
for the repayment of all Indebledness.,

Any Condemnation. Award received by the Lender shall b held by the Lender as part of the security for the Loan subject lo
application as provided in this Article 17. Pending such application, such 1 received shall be held and invested by the
Lender, acting reasonably, If at any time an Event of Defiult has occwred and is continuing, the Lender may, at its option,

apply such amounts in reduction of the amounts owing hereunder.

Notwithstanding the provisions.of Sections 17.1 and 17.2, In the event that any Incident of Exproprintion shall oceur which, in
the reasonable opimion of the Lender, would materinlly and adversely affect the seewrity of the Charge or any other Securily
afler the application of any Condemnation Award porsunnt to Seetion 17.1 hereof, the Londer may, at its option, declare such
Incident of Expropriation (o be an Event of Default and be entitled to exereise any and all vights and remedies available to it
hereunder al law or in equity.

ARTICLE 18 - EVENTS OF DEFAULT

The whole of the Principal Sum together with interest thereon at the Applicable Rale, Interest on overdue interest and any
amounts payable pursuant to Article 6, and all other amounts seenred hereby shall, at the option of the Lender, subject to Section
18.2 hereof, beeome due and payable and all powers conferred on the Lender hevein and hereby shall become exercisable, in like
mantier 1o all intents and purposes as if’ the time herein mentioned for payment of such Principal monies had fully come nnd
expired, if specifically provided for in this Charge, or if any of the following events shall vccur (the ovcurrence of any such
event together with the expiry of the applicable cure period, if any, and any other ocewrence speeifivally provided for herein as
an Event of Default being coilectively referted to as an “Event of Default”):

(a) Upon default in payment of any regularly schedule instalment of interest beyond the date such payment is due and
payable; or

L) Upon default in payment of the Indebtedness due and owing on the Matusity Date; or

(©) Upon defuult in pwyment of any Indebtedness (other than an instalmant of inlerest and upon maturity) due hereunder
within five (5) Busingss Days after written notice thereof is provited by the Lender; or

(d) Save ds otherwise provided for in subparagraphs (a), (b) and (c) hiereof or otherwise specificaily provided herein, upon
any default in the performance of any covenant orabligation of the Borrower hercunder within fifteen (1 3) days after
wiitten notice thereof is provided by the Lender, provided that if such defbult is curable and the nature of such defaull
is such that Uhe exercise of reasonable diligence of more than fifteen (15) days is required to cute such default, and if
such default in the Lender’s reasonable diseretion does not jeopardize or adversely effect the seeurity Interest of the
Lender heveunder or adversely affect the Borrower or its ability to perfarm its obligations hereunder or undey the
Security or adversely affoct the Charged Premises, the Lender will not, for a fugther shity (60) days so long ns no other
Hvent of Default has oecurred, enforce its remedics in vespect of such default while and so long as duying such time the
Bormrower is actively continuing to diligently and in good faith cure such default; ar

(e) If at any time during the Term there is a breach of any répresentalion or warranty contained herein or at any time during
the Tevm if any representation or warranty contained lierein is no longer true or accurate or becomes witrue or
inaceurate for any reason and provided the same can be reclified, and the same is not roctified within thirty (30) days
after writlen notice ieréof s provided by the Lender; or

(03] Upon the assignment by the Borrower to any other party of the whole or a part of the rents, income or profits arising
from the Charged Premises, without the wiliten consent of the Lender; o

(® The occurrence of an Event of Insolvency; or
(h) 1f without the prior written consent of the Lender, in its sole and absolute diseretion:
(i) {he Borrower tyansfers, sells, conveys, or atherwise disposes of all'or any parl of the Charged Promises, or any

Interest therein (other than by way of Leases), whether legal or beneficial or enters into any transaclion or
cerics of transhctions where all or any put of the Charged Premises beconies the property of another peyson,
whaller through reorganization, amalgamalion, merger, consolidation orotherwise, or 1 there is any change in
Use legal or beneficial interest, in whale of in parl, of the Charged Premises; or

(i) If, without the prior written consent of the Lender, in its sole and absolute discretion:

(i) there is any change in the Borrower’s corporate control or change in the Bomrower’s effective control existing
as of the date of this Charpe; or

(ii) the Porrower ercates, permits or suffers to exist any mortgage, pledge, charge, loan, assignment,
hypotheeation, seeurity interest or other encumbrance allaching the Charged Premises other than this Charge,
the Security and the Permitted Encumbrances; or

) Upon default by or non-compliance of the Borrower or any Guarantor(s), or any others bound by or acknowledging to

be bound by the terms of this Charge, with respecl to any of the provisions of the Security or the Permitted
Encumbrances; or
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18.2

(€3] 1f the Charged Premises are abandoned; or

0 Failurc by the Borrower to fulfil, complete or camply with any undextakings delivered by the Bomawer to Lender in
connection with the Loan in aceordance with the terms of such undertakings; or

() Upon any breach, default, non-observance acewrring or being alleged, eharped or claimed against the Borrower as
lessor under sny lease or as sublessor under any sublease of the Charged Premises and the Borrower is not diligently
proceading to rectify any such breach, default, non-obgervance or nun-performance or defend any allegations, charpes
or claims of the same; or

(n) If this Charge, or any of the Sccurity, shall fail to constitute a legal, valid, binding and enforceable first charge, first
assignment or first securily interest, each enforecable in aveordance with its teyms, subject only to Permitted
Encumbrances; or

(o) If i the reasanable opinion of the Lender there oceurs an event which has & material adverse effect on the financial
condition or operation of the Borrower, the Charged Premises, this Charge, the Security or the ability of the Borrower
to pay the Indebtedness or to perform its obligations hercunder or under the Security and which cannot be yectified by
{he Borrowet within a reasonable period of time.

Save as otherwise specifically provided, an Event of Default tiereunder or unded any Securlty shall not have ecowred or be
deemed (o have occuwrred until the expiration of any applicable notice periad, if any, ealled for in this Charge or in such Security
within which the Borrawer may remedy such default. In uny event, ifin the opinion of the Lender, an event has occurred which
with the passing of time, the giving of notice or otherwise would constitute an Event of Default and s a result of which the
Clarged Premises or the property assets and undertaking subject to the Security Is materially at risk, the Lender muy take such
action br exercise such remedies as may be appropriate without notice to the Borrower or the expiry of any core period,

ARTICLE 19 - REMEDIES

If an Event of Default has occurred hereunder and is continuing (or if the Lender exercises ils rights pursuant o Seetion 18.2
hercof before the oceurrence of an Byent of Default), then at any time thereaiter, but subject always to the waiver thereof by the
Lender, the Lender may:

(a) Declare the Tndebtedness to be immedintely due and payable and proceed to exercise any and all rights hereunder or
under the Security or any other rights available to it under any other document or instrument or al law or in equity
including without limitation, the drawdown of any letter of credit held by the Lender;

(b) Commence legal action to enforce payment of the Indebtedness or performance of lhe obligations by the Borrower lo
the Lender;
© At the expense ofthe Borrower, when and to such extent as the Lender deems ndvisable, observe and perform or canse

to be observed and performed any covenant, agicement, proviso or stipulation contained herein or in the Security, and
the yeasonable cost thereof with interest theveon at the Applicable Rate until paid, shall immediately become dug from
the Borrower to the Lender after demand by the Lender upon the Borrowen therefor;

(d) Pay or dischirge any morigage, encumbrance, lien, ndverse claim or charge that may exist or be threatened against the
Charged Premises; in any such case, the amounts 5o paid together with costs, charges and expenses inewrred in
connection therewith shall be added to the Principal ontstanding and shall bear interest at the Applicable Rate;

(e) Send or employ any inspectororagent to inspect and report upon the value, state and condition of the Charged
Premises and may employ 4 lawyer lo examine and report upon the title to the same;

@ Immediately take possession of all of the Charged Premises or any: pait or parts thereof by action or otherwise, with
power, among other things, to exelude the Borower, (o enforce the Barrower's rights, lo preserve and maintain. the
Charged Premises, to vepair, alter or extend the Charged Premises, to lease the Charged Premises, to complete
construetion and development of the Charged Premises, to operate and manage the Charged Premises and to collect or
receive rents, income and profits of all kinds (including taking proceedings in the name of the Bonower for that
purpose) and pay therefrom all reasonable expenses and charges of moinfaining, preserving, protecting and
operating the Charged Premises (payment of which may be necessary to preserve or proteet the Charged Premises), and
to enjoy and exercise all powers neeessary lo the porformance of all functions made necessary or advisable by
possession, ineluding without limitation, power to advance its own moneys and enter lnto gontracts and undertake
abligations for the foregoing purposes upon the securily hereof, and all sums advanced or expended shall be added o
the Principal outstanding and shall benr interest at the Applicable Rate;

(®) On defoult of payment for at least fifteen (15) days may, on at least thirty-five (35) days’ notice, sell and dispose in the
Charged Premises with or without entering into possession of the same and with notice to such persons and in such
manner and form and within such terms as provided under Part 1L of the Morigages Aet (Ontario), as amended; and all
remedics available may be resorted to and all rights, powers and privileges granted or conferred upon the Lender under
and by virtue of any statule or by this Charge muy be exercised and no want of notice or publication or any other
defect, impropriety or irregularity shall invalidate any sale made or ptirporting to be made in the Charged Premises; and
the Lender may sell, tansfer and convey any part of the Charged Premises on sueh terms, including on eredit for all or
part of the consideration, (provided the Borrower shall not be aceonntable for any default in vespeet of the eredit),
secured by contract or ngreement for sale, or charge, or otherwise, as shall appear fo the Lender most advantageous and
for such prices ns ean reasonably be obtained therefor in the circumstances; and in the event of sale on eredit or part
cash nnd part eredit, whetlier by way of contract for sale or by conveyunce or tansfer, charge, or otherwise, the Lender
is not to be accountable Tor or charged with any monies uitil the same shall be actually received in cosh or received by
a take-back charge; and sales may be made from time to time of parts of the Charged Premises o satisfy interest and
leaving the Principal or part thereof to run with inferest at the Applicable Rate; and the Lender may make any
stipulations as (o litle or evidences or commencement of title or atherwise as the Lender shall deem proper and may
buy or rescind or vary any contract for sale; and on any sale or resale, the Lender shall not be answerable for loss
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occasioned thereby; and for any of such purposes the Lender may make and execute all arangements and assurances
that the Lender shall deem advisable or necessary;

With respect lo the Leases:

@) to demand, collect and receive the Rents or any part thereof and to give acquittances therefor, and to take fiom
lime to time, in the name of the Borrower, any proceeding which may be, in the opinion of the Lender or lts
counsel, expedient for the purpose of collecting the Renls or for securing the paymaont thereof or for enforving
any of the Borrower's rights under the Leases;

(ii) i compound, compromise or submit Lo arbitration any dispute which has arisen or may arise in respect (o any
amoynt of Rent and any seitlement arrived at shall be binding upon the Borrower;

(i) to enter upan the Lands by its officers, agents or employees for the purpose of collecting the Rents; (iv)  to
receive, enjoy or otherwise avail itself of the Lease Rights; and

) on behalf of the Borrawer (o alter, madify, amend or change he terms of Leases; (0 terminate Leases, to enter
into new Leases; to give consents, concessions or waivers of any rights or provisions of Leases; (o accept
swrrenders of Leases; to give conscnts to assignment of or subletting under Leases;

With or without taking possession of all or any part of the Charged Premises, sell, lease or otherwise dispose of the
whole or any part of the Charged Premises, as agent for the Barrower and not the Lender, and in exoreising the
forcgning power, the Lender may, in its absolute dlscretion:

) sell, lease or otherwise dispose of the whole or any pait of the Chatged Preémises by public auction, public
tender with notice, or by private contract (in the name of or on behalf of the Borrower) or otherwise, with such
notice, advertisemnent or other formality as is required by law;

(i) mike and deliver to the purchaser good and sufficient deeds, assurances and conveyances of the Charged
Premises and give receipts for the purchase money, and any such sale onee effected shall be a perpetus bay,
both at law and in equity, to the Borrower and all those claiming an {nterest in the Charged Premises by, from,
through or under the Borrower making any claim against the purchaser of the Charged Premises;

(iii) grant, reseind, vary or complele any contract for sale, lease or aptions to purchase or lcase, or rights of first
refusal to purchase or leasé the whole or any part of the Charged Premises, for cash or for credit, with or
without security being piven therefor, and on terms as shall appear to be most advantageons to he Lender
(ineluding a term that a commission be payable to the Lender or a related corporation in respeet thereof) and if
a sale Is on credit, the Lender shall not be accountable for any moneys until actually received;

(iv) make any stipulation as to title or conveyance or commencement of title;

) re-sell or re-lease the Charged Premises or any part thereof without being answerable for any loss
oceasioned thereby; and

(vi) make any anangements or compromiscs which the Lender shall think expedient in the intevest of the Lender
and to #ssent (o any modification of this Charge, and to exchange any part or parts of the Charged Premises
for any other praperty suitable for the purposes of the Londer on such terms as the Lender considers expedient,
either with or without payment of money for equality or exchange or otherwise;

Take proceedings in any court of competent jurisdiction for sale or foreclosure of all or any part of the Charged
Premises;

To borrow or raise money on the security of the Charged Premises or any pait thereol in priority to this Charge or
otherwise, for the purpose of the maintenance, preservation or protection of the Charged Promises or any part thereof or
for cairying on all or any part of the busincss of the Borrower relnting to the Charped Premises;

Take proceedings in any court of competent jurisdiction for the appointment of a receiver (which term as used in this
Charge includes a manager and a receiver and imanager, and hereafter, the “Receiver) of all or any part of the Charged
Premises; !

By instiument in writing appoint, with or without taking possession, any person to be a Receiver of the Charged
Premises or of any parl thereof and may remove any Receiver so appointed and appoint another in his stead, with all
fees and costs related thereto being the Borrowei’s obligations; and the following shall apply in respect of any such
Regeiver so appointed:

i) the Lender may from time to time fix the remuneration of the Recelver who shall be entitled to deduct thal
same out of the revenuc from the Charged Premises or the proceeds thereof;

(ii) the Reeeiver shall, (o the fallest extent permitted by law, be deemed the agent or attorney of the Borrower for
all purposcs and the Lender shall not be in any way responsible fior any actions other than as caused by gross
negligence, willfal misconduct or fraud, of any Receiver, and the Bomower hereby agrees 1o
indemnify and save harmless the Lender from and apainst any and all claims, demands, nctions, cosis,
damages, expenses or payments which the Lender may fereafter suffer, ineur or be required to pay as a result,
inn whole of in part, of any action taken by thie Receives or any failure of the Resciver to do any act ar thing
other than ns are caused by gross neglipence, willful misconduct or fraud;

(iii) the appointment of the Receiver by the Lender shall not incur or crente any Hability on the part of the Lender
to the Receiver in any respect and such appointment or anything which may be done by the Receiver or the
removal of the Receiver or the termination of any sneh Receivership shall not have the effect of constituting
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20.2

the Lender a mortgagee in possession inyespect of the Lands or any pait thercof;

(iv) the Receiver may exercise or pursue any other vemedy or procéeding which the Lender is entilled as the holder
ol the Charge authorized or permitled hereby or by law or in equily in oxder Lo enforee the security constituted
by this Charge;

) and for the purposes above, the Borrower hereby irrevocably empowers the Recciver so appointed as its
attorney to execule deeds, iransfers, lenses, conlracts, agreements or other documents on its behalf and In its
place (and the same shall bind the Borrower and have the same effeet ag if such deeds were exeouted by the
Borrower) and to affix the Borrower's seal, if necessary, ora duplicate thereof to any of the same. On its own
account or (hrouph a Receiver and whether alone or in conjunction with the exereise of all or any other
remedies contemplated hereby, shall have the right, al any time, to notify mnd direct any account debtor to
make all payments whatsoever (o the Lender and the Lender shall have the vight, at any time, ta hold all
amounts received from any account debtor and any proceeds as part of the Secured Property; any payments
received by the Borrower from and after the security hereby constituted becomes enforeeable, shall be icld by
the Borrower in trust for (he Lender in the same medium in which yeeeived, shall not be dommingled with any
assels of the Borrower and shall, at the request of the Lender, be tarmed over lo the Lender npt later than (he
next Business Day following the day of their receipt; and

(vi) save as to claims for accounling under paragraph (o) below, the Borrower hereby releases and discharges the
Linder and the Recelver from every claim of every nature, whether resulting in damages or not, which may
arise or be caused Lo (e Borrower by reason or as a result of anything done by the Lender or any sueeessor or
assign elaiming through or under the Lender or the Receiver under the provisions of this paragraph unless
such cluim be the direct resull of dishonesty or gross neglect; .

n) The Lender may at any time and from time to time terminate any receivership by notice in writing to the Borrower ‘and
to the Receiver;

(o) The Receiver shall accoimt for all monies received in respect of the Charged Premises or any part thereof, and shall
pay, out of such monies received, subject to the farther direetion of the Lendes in ils discietion, the following in the
order specificd:

(i) the Receiver’s remuneration;
(ii) all payments reasonably made or incurred by the Receiver in connection with its receivership,

(iii) all payments of interest, Principal and other money which may, from lime 10 lime, be or become charged upon
the Charged Premises in priority to this Chavge, and all Bills, Taxes, nsurance promiums and every other
proper expenditure reasonalily made or incurred by the Receiver in xespect to the Charged Premises or any
part thereof; and

(iv) all payments to the Lender of all intersst dus or falling due hercunder and the balance to be applied upon
Principal due and puyable and secured hereby;

and thercafter any swplus rempining jn the hands of the Receiver after payments made as aforesaid shall be
accountable lo the Borrower or other persons entitled thereto; and

) On its own account or through a Receiver and whether alone or in conjunction with the exereise of all or any other
remedies contemplated herehy, shall have the right, at any time, (0 notify and direct any account debtor to make all
payments whatsoeyer o the Lender and the Lender shall have the right, at any time, (o hold all amounts rectived from
any aceount debtor and any proceeds thereof as scourity for the Indebitedness; any payments received by the Borower
from and after the security hereby constitnted becomes enforceabls, shall be held by the Borrawer in trust for the
Lender in the same medium in which received, shall not be commingled with any assets of the Borrower and shall, at
the request of the Lender, be umed over to the Lender not later than the next Business Day follawing the day of their
receipt.

ARTICLE 20 - DEFAULT UNDER SECURITY, PARAMOUNTCY DISCHARGE AND RENEWAL

Payments of principal and interest made under and pursuant to the terms of the Security shall constitute payment hereundey and
vice yersa and defanlt in the payment of principal and interest under the Security shall constitule default hereunder and vice
versa, Default In complinnee with any of the conditions, covenants, underiakings, provisions and stipulutions contained in the
Security shall entitle the Lender to exercize all or any of the rights or remedies provided herein und the aecurrence of and Event
of Default hereunder ar in compliance with any of the conditions, covenants, underlakings, provisions and stipulations contained
herein shall entitle the Lender to exercise all or any of the rights or remedies provided in the Seeurity, The peeumence of an
Event of Default hereunder shall constitute an Event of Default under the Secuvity and vice versa.

The cancellation of or any other dealing with any Security (other than foreclosure thereof) shall not release or-affect this Charge,
and the taking of this Charge, or the cancellation of or any ather dealing with, or proceeding under (other than forcclosure
hereunder), this Charge, shall not release or uffiect any Seeurity:

(a) The Lender may at any (ime and from time lo time release any purt or paits of the Charged Premises or any other

' Seeurily or any surety for payment of all or any past of the monies hereby secured or may release the Bomower or any
other person from my covenent or other Hability to pay the Principal Sum and interost and all other monies scourcd
hereby, or any part thereol, either with or without any conslderation therefor, and without being accountable for the
value thereof or for any monies cxcept thase actunlly received by the Lender, and without thereby releasing any other
part of the Charged Premises, or any other Securily or cavenants herein contained, it being especially agreed that
notwithstanding any such release, the Charged Premises, the Security and the covenants remaining unreleased shall
stand charged with the whole of the monies hereby secured;
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(b) 1o the event that the monics advanced hereunder are applied o payment af wy charge or encumbrance, the Lender
shall be subrogated o all the vights of and stand in the position of and hie catitled to all the cquities of the party or
parties so paid whether such charge or encumbrance has or has not heen discharped; and the deeision of the Lender as
to tho validity or amount of any advance or disbursement made under this Charge or of any claims so paid, shall be
final and binding on the Boyrower; ind

The Lender shall not be charged with any monies receivable or colleclible out of the Charged Premises or otherwise, except
those actually received by or on behall of the Lender and all revenue of the Charged Premises received or collected by the
Lender from any source other than payment by the Borrower may, at the optien of the Lender, be retained in a separale account
to be used in, maintaining, insuring or improving the Charged Pyemises Lo the extent required for such purpose, in the opinion of
the Lender, scting reasonably, or in payment of Taxes or other licns, charges or encumbrances against the Charged Premises, or
applied in reduction of the amounts owing hereunder.

Subjeot to Seetion 6.1 hercof, upon payment ol all amounts secured by this Charge, the Borrower shall be entitled (o receive and
the Lender shall provide a dischorge of this Charge and the Security within s reasonable period of time after the request therefor.
The Lender shall have a reasonable time after such payment within which to prepare and sxecnte such discharge and all
reasonuble legal and other expenses for the preparation, execution and registration of such discharge and/or documents, s the
case may be, shall be bomne by the Borrower.

All payments made pursuant lo Seetion 20.3 ghall be made to nnd received by the Lender prior to 1:00 p.m. on the date due or
the next succeeding Business Day in the event (he date due is not a Business Day; provided such extension of time shall be
included for (he purposes of computation of interest.

ARTICLE 21 - NO MERGER OR WAIVER OF LENDER’S RIGHTS

It is fusther understond and agreed thut this Chavge and the Security shall stand as a continuing security for repayment of the
Loan, incliding, all sdvances made thereunder together with all interest, damages, costs, chmges and expenses which may
become due and paysble to the Lender in respect of or in tian with the Loan or any portion thereof, notwithstanding any
fugtuation or change in the amount, natore or form of the Loan o in the obligations now or hereafter representing the Loan or
any portion thereaf ar in the names of |he obligors or mny of them.

The rights of the Lentler arising under this Charge shall be separate, distinet and cumulative and, except as expressly provided
herein, none of them shall be in exclusion of the other and no st of the Lender shall be construed as an election to proceed
under any ome provision herein to the exclusion of any other provision, anything herein or otherwise to the contrary
notwithstanding.

The giving and taking of this Charge shall in no way merge, waive, prejudice, suspend or affect any of the rights or yemedies of
the Lender under any Security which may be given or which may have heen or may hercafler be given in sespect of the Principal
Sum hercof, interest and other monies secured by this Charge, or any part thereof, br under the Security and all rights and
semedies which the Lender now has or moy hereaftor have against any one oy more persons, sre hereby preserved.

The taking of & judgment or judgments under any of the covenants or abligations herein or under any Sccurity shall not eperate
a8 a merger of the covenants of the Borrower or affect the Lender’s right to interest at the Applicable Rate on any monies due or
awing to the Lender during the continuance of this Charge, wnder any of the covenants hercin contained or on any judgment to
be recovered thercon.

The covenint of the Borrower to pay interest shall not merge in any judgment in respect of uny tovenant or obligation of the
Borrower under this Charge or any Security and such judgment shall bear interest at the Applicable Rate until such judgment
and all interest thereon have been paid in full.

Any walver by the Lender of any default by the Borrower or any omission on the Lender’s pait in respect of any default by the
Borrewer shall not extend to or he taken in any manner whatsoever to affect any subsequent default by the Borrower or the
rights resulting therefrom.

No extension of time given by the Lender (o the Barrower or anyone claiming under the Borrower, shall in any way affect or
prejudice the rights of the Lender against {he Borrower or any person liable for payment of the monies herehy seenred.

ARTICLE 22 - FINANCIAL DATA

The Berrower shall provide or ciuse to be provided promptly to the Lender full and complete information about the financial
condition aud operations of the Charged Promises, including a compr hensive rent roll of all space in the Chavged Premises,
about the financial condition of the Borrower and any Guarantor(s) and such other infoymation which the Lender may
reasonably require from lime to time, and the Lender shall have the right to examine the books and records of the Borrower
relating to the Chargied Premises at reasonable times and upon reasonable prior notice.

Without limiting the forcgaing, the Borvower covenants and agrees. (o provide or cause to be provided to the Lender andited
financlal statements together with operating statements pertaining to the Charged Promises and such other financial information
the Lender may reasonably require, (1) in the case of andited financial statements, within ninety (90) days of the end of each
fiscal year of the Borrower (or such other time as may reasonably be required by the Lender), and (b) with respect Lo operating
statements for the Charged Premises, within thirty (30) days of the end of each quarter of each calendor year, The audited
financial statements are to be prepared by a nationally recognized firm of chartered aceountants and shall include o balance
sheet, and a detailed statement of income and expenditures and supporting notes and schedules.  The operating statemonls shall
contain a cerlificats by a senior officer of the Borrower as to the contents and preparation thereof, and shall include detailed
statements of income, expenditares results of operation and such ather matfers velating to the operation of the Charged Promiscs
a5 the Lender may reasonably reguire. Tn the event applicable, the Borrower shull provide (e Lender with copies of all proxy
statements, repovts and information circulars that the Borrower makes availnble to its shaveholders and copies of all regular and
periodic reports which the Borrower may file with any securities commission or any other Gevernmental Authority,

The Borrower shall provide or cause to be provided to the Lender, or as the Lender may direct, a comprehensive list of all
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242

24.3

24.6

24.7

24.8

24.10

current femants and ventals of spase in the Charged Premises during he Term, which list shall diseloss, without limitation, the
nane of eael tenant, the duration of fis term, rencwal options; il any, andd the tevm thereaf, the rental being paid, e last date on
which rental was paid and whether such tenaney is in good standing. Suah listshall contain an endorsement by an officer of the
Boirower as to being complete and accwrale.

All statements, reports and other documents required Lo be provided hereunder shall be prepared in a manner acceptable (o the
Lender, in its reasonable discretion.

ARTICLE 23 - NOTICE

Unless otherwise provided herein, any demand, notice or communication given or required to be given to a party hereunder shall
be in writing and shall be personally delivered or given by transmittal by (elecopy or facsimile trunsmission addressed to the
yespeclive parties ut its address or telecopy or facsimile number sct forth below or o such other address or telecopy or facsimile
number as such party may designate by notlee in writing (o the other party herelo:

® Ifto the Borrower, at the address for service sel out in the electronic Charge to which this schedule is attached; and
L) If to the Lender, at the address for service set out in the electronic Charge to which this schedule is attached.

Any demand, nofiee ar cammunication made by or given by personal delivery shall be conclusively deemad o have been made
or given on the day of actual delivery thereof, and, if made or given by telecopy or by facsimile, on the first duy other than a
Saturday, Sunday or o statutory holiday in Onlario, on which Schedule T banks are open for commerclal business in Toronto,
Onlario, [ollowing the transmilial thereaf.

ARTICLE 24 - GENERAL

If any pravision of this Charge or the ppplication thereof to any circumstances shall be held to be invalld or unenforceable, it
shall be deemed severed herefrom and the remaining provisions of this Charge, or (he application thereof to other circumstanees,
shall not be affected thereby and shall be held valid and enforceable to the full extent permitted by law. In particular, and
witlout limiting the generality of the foregoing, to the extent any and all amounts due pursuant to Arlicle 6 hereof may be
deemed to be in cxcess of what is permissible by law, any such excess shall be deemed not to be due under this Charge.

Wherever used in (his Charge, unless the context clearly indicates a contrary intent as unless or otherwise specifically provided
hevein, e word “Bomower™ shall mean “Boamower and/or subsequent owner or owners of the Charged Premises”, the word
L ender” shall mean “Lender or any subsequent holder or holders of this Charge™. ’

The descriptive headings of the several subparagraphs or paragraphs or sections or articles of this Charge are inserted for
convenience only and shall not control or affect the meaning or construction of any of the provisions hereof.

Whesever the singular number o maseuline gender is used in this Charge, the same shatl be construcd as ineluding the plural
and feminine or a body corporate, respeetively, and vice versa, where the fact or context so requires; and the suceessors and
assigns of any party ckeculing this Charge are bound by the covenants, sgreements stipulations and provisos hercin
contained. The covenants, agreements stipulntions and provisos herein stated shall, excopt as otherwise limited hereby, be in
addition to those granted or implied by statutory law.

This Charge shall be tonstrued and enforceable under and in aceordance with the laws of the Province of Ontario and the federal
laws of Canada applicable therein, and the Borrower herehy irrevacably attorns to the non-exclusive jurisdiclion of the courts
sitting at Toronto, Ontario.

The Borrower shall at all times, do, execute, acknowledge and deliver or cause to be done, executed, acknowledged or delivered
all such further acts, deeds, transfers, assignmenls, security agreements and assurances as the Lender may reasonably require in
order o give effect to the provisions hereof and for the beiter granting, transferring, assigning, charging, setting over, assuring,
confirming or perfecting the Charge and the priority accorded to them by law or under this Charge.

If any of the forms of words contained herein are also contained in Column 1 of Schedule “B” of the Shoit Forms of Morigages
Act (Ontario) and distinguished by o ymmber therein, this Charge shall be deemed to include and shall have the same effect as if
it contained the form of words In Column 2 of Schedule “B” af the sald Act distinguished by the same number, and this Charge
shall be interpreted as if the Short Forms af Morigages Act (Ontario) were still in full force and effeel, The implied covenants
deemed to be included in a charge under Subscction 7(1) of the Land Regisiration Refarm Act (Ontario) shall be and are hereby
exprassly excluded from the terms of this Charge.

This Charge shall, whether or not it secures a current or running L, bie o g 1 and conlinning seeurity to the Lender for
payment of the indebtedness in an amount not exceeding the amount secured by this Charge and performance of the Borrower’s
other obligations under the Charge nolwithstanding any fluctuation or changs in the amount, nature or form of the indebledness
or in the aceounts relating thereto or in the bills of exchange, promissory notes and/or other obligations now or later held by the
Lender vepresenting all or any part of the indcbledness outstanding ot any purticular time; and the Charge will not be deomed 1o
have been redeemed or become void as a result of any such event or circumstance.

This Charge is given as collateral security to the Commitment.

In the event of conflict between the Comnmitment and the terms of this Charge, the provisions of the Commitment shall prevail;
provided that any provision herein contained that is not contained in the Commitment and vice versa shall not in and of itself be
considered to be ingonsistent or in conflict.

ARTICLE 25 - CONDOMINIUM PROVISIONS

The Borrower covenants and agrees thal in the event that the security for the within Charge shall be or shall become a
condominium unil(s) the fallowing provisions shall apply.
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(i) the Noyrower does hereby agsign (o the Lender all of its rights 1o vote or consent in the allaivs of the Condominium
Corperation having jurisdiction over the subjeet lands and the Lender, may at its aption, excreise the right ol an owner
of a condaminitm unit to vole or-consent in the affairs of the Condominium Corporation in the place and stead of such
owney, withoul in any way consulting the owner as (o the munner in which the vote shall be exercised or not exercised,
and without incurring any liability to the owner or anyone else because of the manner in which such volc or right to
consent in the affairs of the Condominium Corporation was exerciscd.

(ii) the Borrower shall pay promptly, when due, any common eXpenses, assessments, instalments or payments due to the
Condominium Corporalion.

(iii) the Borrower shall abserve and perform the covenants snd provisions required to be observed and performed undey or
pursuant to the provisions of the Condominium Act (Ontario), all amendments thereto, and any lepistation passed in
substitution thereof, and the declaration and by-laws of the Condominium Corperation and any amendments theiclo.

(iv) Where the Borrower defaults in the Borrower's obligation to contribute to the common cxpenses assessed or levied by
the Condominium Corporation, or any authorized agent on its behalf, or any nssessment, instalment of payment due Lo
the Condominium Corporation, upon breach of any of the foregoing covenatts or provisions in this paragraph
contained, regardless of any other action or proceeding taken, or to be taken by the Condominium Corporation, the
Leder, at its option and without notice to the Borrower, may deem such default to be a default under the terms of this
Charge and proceed to excreise ils rights therein and the Lender shall be entitled at its option o pay all common
expense amounts as they come due and these amounts so paid together with lcgal fees shall form part of the
Indebtedness.

ARTICLE 26 - CONSTRUCTION LOAN PROVISIONS

In the event that any of the monies advanced or 1o be advanced under this Charge are intended to finance any improvement to the
Charged Premises, the parties horcto covenant and agree that the following condilions shall apply:

26.1

26.4

26.6

26.7

26.8

All construction on the Chargéd Premises shall be cared out by reputable contractors having cxperience which is
commensiirate to nature and size of the project ta be constructed, which contractors must be prior approved by the Lender in
wriling, such approval not to be unreasonably withheld.

The construclion of the building and structures located on the Charged Premises have been commenced and shall be continued
in a good and workmanlike manner, with all due diligence and in accordance with the plans and specifications deliveved to the
Lender and to the satisfaction of all governmental and regulatory authorities having jurisdietion.

Pravided that should construgtion of the project on the Charged Premises cense for any reason whatspever (strikes, material
shortages and weather conditions beyond the control of the Borrower cxcepted), for a period of ten (10) conscoutive days
(Saturdays, Sundays and Statutory holidys excepted), then, at the optian of the Lender, this Charge shall immiedintely become
due and payable. Tn the event that construction dacs cease, then the Lender shall have the right, at its sole option, to assume
complete control of the construction of the said project i1 such manner and on such terms as it deems advisable. The cost of
vompletion of the said project by the Lender and all expenses incidental thereto shall be added to the principal amount of this
Charge, togather with a management fec of fifteen percent (15%) of the costs of the construction completed by the Lender, All
costs and expenses, 15 well a5 the management fee of fifteen percent (1 5%) added to the principal amount of this Charge shall
bear Interest at the rate as herein provided for and shall form part of the principal sum herein and the Lender shall haye the same
rights and remedies to collection of principal and inlerest hereunder or at law.

At all times there shall be sufficient funds unsdyanced under this Charge and refained by the Lender to complete the
construction andfor renpvation of the project on the Charged Premises and as muy be necessary to retain the Lender's priority
with respect to any deficiency in the holdbacks required to be retained by the Borrower under the Constriiction Lien Act
(Ontario).

This Charge will be advanced in stages as construction upon the Charged Premises proceeds or as the conditions as enumerated
by (he Commitment are complied with.

All advances which are made from time to (ime hereunder shall be based on certificates of a duly qualified architect, engineer,
quantity surveyor, cost consultant or other consultant(s) retained for the purposc of reviewing and advising the Lender with
respeet to the sald project and the progress \hereof, whose fees and costs shall be for the acconnt of the Bomower regardless of
by whom such person lins been retained.  All such certificates shall without limitation certify the value of the work completed
and the estimated costs of any uncompleted work and such certificates shall further certify that such completed construction
and/or renovation (o the date of such certificate shall be in accordance with the npproved plans and specilications for the said
constiuction and futher, in accordance with the building permils issued for such construction and in accordance with all
municipal and other governmenial requirements of all authorities having jurisdiction pertaining to such constiuction and (hat
there shall be no outstanding work ovders or other requirements pertaining to construction on the Charged Premises. Such
certificates with respeet to any values shall not include materials on the site which are not incorporated into the building.

The Boirower shall pay to the Lender on each occasion when an inspection of the Charged Premiscs is required lo confirm
constriiction costs to date and compliance with conditions for further advances, an inspection fes in such reasonable amount as
the Lender may charge from time to time for each such inspection and the Londer's solicitors shull be paid their reasonable fees
and disbursements for each sub-search and work done prior to each such advance and all such monics shall be deemed to be
secured hereunder and the Lender shall be entitled to all rights and remedies with respect to collection of same in the same
manner as it would have with respect to collection of principal and interest hereunder or at law.

The Borrower aprees o indemmify and hold the Lender hovmless from any and all ¢laims, demands, sums of money, debts,
covenants, bonds, sceownts, actions, causes of action, rights, obligations and liability of every kind whutsoever which arise oul
of claims against the property under the Construction Lien Act (Ontnrio) and that any liens for work and/or supplies that are
ropistered against the Borrower's interest in the property will be pramptly discharged within seven (7) days from the date of
vegistration of the lien. The Lender may, but is not vequited to, deal with the lien elaimant and pay the lien claim into court
pursuant (o the provision of tie Construction Lien Act (Ontario) for the purpose of vacating the lien from title to the propersty.
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27.1

27.2

27.3

274

The Borrower aprees lo be linble for all costs, claims, ampunts and fees including, without limitation, all legal fees (on a
solicitor and his client basis) Inewrred by the Lender arising from.or in connection with the Borrower or the Lender obtaining
and registering cither a release of the lien or an order vacating the lien.

ARTICLE 27 - ASSIGNMENT AND SALE

The Loan i all other amiounts secuted hereby, this Charpe, the Security and all documents ancillary or collateral therelo may,
in the Lender's sole discretion and without the consent of the Borrower, in whole or in part, be participated, sold, securitized,
syndicated or assigned by the Lender from time (o ime to one or more Persons.

The Lender may disclose to participants, tanslerees or assignees or to potential participants, ransferees or assignees or others in
connection with any sale, assignment, participation, securitization, transfer or syndication, such information conceming the
Bornnwer oy the Charged Premises as the Lendor muy consider (o be appropriale in’connection therewith.

No grant, assignment or transfer pursuant to this Asticle 27 shall constitute a repayment by the Borower to the Lender of the
Loan orany other amounts.owing herennder and included in such assignment or transfer and the Borrower acknowledges that all
obligations under this Charge and the Security with respect to such assignment oy irausfer will continue and not constitute new
obligations.

The Borrower agrees to be bound by md do all things necessary or appropriate to assist and give effect to any transfer,
participation, securitization, sule, syndication or assignment, but shall incur no increased fiabilities as a result thereof.

DATED this2] day of February 2020

LA PUE INTERNATIONAL INI
Name: Pawel Fugiel
Title: President

Per:

1 have the authority to bind the corporation

(\\U\ )\JS\X - e

Pawel Fugiel as Guarantor
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Schedule A

Administration Fees:

The mortgagor shall pay to the Mortgagee an Administration Fee of $500.00 for each occurrence of
any of the following events.

* Late payment.

» Cheque dishonored for any reason.

« Failure to provide proof of payment of Realty taxes.

« Failure to provide proof of payment of Insurance coverage on an annual basis.

» Failure to provide post-dated cheques.

« Failure to notify mortgagee of registration on lien by the Condominium Corporation for

common maintenance arrears.

« Failure to notify mortgagee of registration of lien with CRA arrears.

« Requests for any mortgage information statements.

» Dealing with any default insurance notices.

Late Payment

In Event the loan is not repaid at the time or times provided herein, the Chargee will not be required
to accept payment of the principal monies without first receiving three (3) months interest bonus in
advance of the principal monies.

Additionally

There will be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc. if any
mortgages on the property fall into more than sixty (60) days arrears. Such administration fees will be
added to the principal amount outstanding if the mortgage arrears are not paid within 5 days of
demand of payment for the same. In the event of a further occurrence as set out herein, the penalty
shall increase by a further sum of $50.00 and this shali be on a cumulative basis.

There will be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc. if insurance
on the property is cancelled and not reinstated five (5) days prior to the cancellation date.

There will also be a $2,000.00 (two thousand dollar) Administration fee payable to TriLend Inc. if
property taxes fall into arrears greater than one (1) year and are not paid within thirty (30) days of the
mortgagee's request to pay said arrears.

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5565 Funds@trilend.com
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 Page 1 of 5
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Upon renewal of any mortgage term a minimal renewal fee equal to the lender fee charged at time of
original lending. If a signed Renewal is not received within thirty (30) days after maturity or if the
mortgagee does not receive written notification within thirty (30) days after maturity that the mortgagor
intends not to renew, then the mortgage is considered automatically renewed and the renewal fee is
payable regardless of receiving a signed Renewal.

A $500.00 fee will be payable for any mortgage statement for discharge purposes, not including the
mortgagee's solicitor discharge fee.

Disposition of the Mortgage Lands

Provided that if the mortgagor sells, transfers, conveys or otherwise disposes of the subject property,
or any interest therein, then all amounts, whether principal interest or otherwise that may be owing
hereunder, including administration fees and bonuses, shall be immediately due and payable at the
sole option of the mortgagee.

Post Dated Cheques

The mortgagor agrees to provide to TriLend Inc. a series of twelve (12) post-dated cheques on or
before the closing date of the mortgage and further series of post-dated cheques on or before each
anniversary date / renewal of the within mortgage. Failure to provide such cheques shall constitute a
default under the mortgage at the sole option of the mortgagee.

Discharge

Provided that when a discharge of this mortgage is required, then unless otherwise stated on the
discharge statement, the Mortgagee's Solicitor will prepare the Discharge Statement for execution by
the Mortgagee, the cost of which will be the mortgagor's expense.

Time of Payment

Any payment that is received at the Mortgagee's office after 1:00 pm Eastern Standard Time on any
date shall be deemed, for the purpose of calculation of interest, to have been made on the next
business day.

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5565 Funds@trilend.com
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 Page 2 of 5
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Default of Encumbrances

Default under any terms or covenants contained in any encumbrances registered in priority or
subsequent to this Mortgage shall constitute default under the herein Mortgage at the sole option of
TriLend.

Principal Residence

In the event that the subject property is not used as the principal residence of the mortgagor, then all
amounts, whether principal, interest or otherwise that may owed, hereunder, including Administration
fees and bonuses, shall be immediately due and payable at the sole option of TriLend.

Encumbrances

Provided further that by signing this document, you are agreeing that the Mortgagor(s) shall not give
cause for prior registered charge mortgage of Land(s) registered on the property described herein to
be transferred or assigned to a third party, and if such should occur, this mortgage shall deem to be
immediately in default with all monies to become due and payable in full with-all penalties and costs
forthwith unless expressly approved in writing between the Mortgagor(s) and the Mortgagee(s).
Provided further that by signing this document, the Mortgagor(s) also agree to keep the lands
described herein free and clear of all encumbrances, Liens, Mortgages, Security Interests and other
financing agreements of any kind subordinate to our interests in the property unless expressly
approved in writing between the Mortgagor(s) and TriLend Inc.

Bankruptcy and Insolvency Act

The Chargor/Guarantor represents and warrants that she/he is not an "undischarged bankrupt” as
defined in the Bankruptcy and Insolvency Act, In the event that the Chargor/Guarantor is an
"Undischarged Bankrupt", then all the amounts, whether principal, interest or otherwise that may be
owing hereunder including administration fees and bonuses together with a one (I) month interest
payment thereon shall be immediately due and payable at the sole option of the Charge.

Prepayment Provisions

Provided that the Chargor, when not in default hereunder, shall have the privilege of prepaying all or
any part of the principal sum hereby secured upon payment of three months interest by way of bonus.

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5565 Funds@trilend.com
FSCO Broker#12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 Page 3 of 5
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Servicing Fee

In the event that TriLend Inc. called upon to pay any payment in order to protect its security position,
including but not limited to the payment of realty taxes, insurance premiums, condominium common
expenses, principal, interest or costs under a prior mortgage, it is agreed that such payment shall
bear interest at eighteen (18%) per cent per annum, calculated and compounded monthly and that
there shall be a service charge of not less than $300.00 for making such payment or payments.

Rental Assignments

On all mortgages, where the subject property is non-owner occupied, an Assignment of Rents and
Leases are to be provided. In the event the Lender or its agent invokes the Rent Assignment, a
service charge in the sum of TWO HUNDRED DOLLARS ($200.00) per each month, will be added to
the mortgage and payable to Lender.

Additional Fees

The Chargor/Mortgagor agrees that should Trikend Inc. issue either a Notice of sale or Statement of
Claims, TriLend, at its option, shall be entitled to charge an additional fee equivalent to three (3)
months interest. The chargor/ Mortgagor agree that should the mortgage not be renewed or
discharged on the maturity date that TriLend, at its option shall be entitled to charge an additional fee
equivalent to three (3) months interest.

Alterations

The Chargor will not make or permit to be made, any structural alterations or additions to the land or
to the building or structure thereon or change or permit to be changed the use of the premises without
written consent oldie Charges.

Severability of any Invalid Provisions

In the event that any covenant term or provision contained in the charge is held to be invalid. illegal or
unenforceable in whole or in part then, the validity, legality and enforceability of the remaining
covenants, provisions and terms shall continue in full force and effect. All covenants, provisions and
terms hereof are declared to be separate and distinct covenants, provisions or terms as the case may
be.

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5565 Funds@trilend.com
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 Page 4 of 5
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Maintenance Fee

TriLend shall be entitled to a fee of $100.00 per day for administering the maintenance and security of
any property in its possession.

Chargor Date
(Signature)

Chargor

“(Print Name)

TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
(905) 851-5565 Funds@trilend.com
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL 2020 . Page5o0f5



THIS IS EXHIBIT “E” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025
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TRILEND

b RESIDENTIAL ’GEIMMEEL‘.IAL WDEVELDFMENT

MORTGAGE DISCHARGE STATEMENT

November 16, 2021

La Pue International Inc.
6158 Allendale Avenue
Niagara Falls, ON L2G 0A5

Account: #1104, 2nd Mortgage, Lots 48.49, &50, Plan 273 PT Lot 47, Plan 273, Niagara Falls, ON

Please be advised that the amount below is required to obtain a discharge of the above-mentioned
mortgage as of discharge date below.

Discharge Date: November 30, 2021
Maturity Date December 1, 2021
Next Payment Due December 1, 2021
Interest Rate 12.000%
Interest Paid-To Date November 1, 2021
Principal Balance $3,000,000.00
Interest for Month of November 2021 $30,000.00
Accrued Interest $0.00
Unpaid Interest $0.00
Unpaid Late Charges $0.00
Unpaid Charges attached $0.00
Early Payout Bonus $0.00
Other Fees *For additional details see itemization attached $750.00
Trust Balance $0.00
Discharge Amount: $3,030,750.00

Please add $986.30 for each additional day past December 1, 2021.

We reserve the right to amend this demand should any changes occur that would increase the total amount
for the discharge.

Sincerely,

Bryce Coates

TriLend Inc.
8830 Jane St, Vaughan, ON L4K 2M9
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL
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’- RESIDENTIAL hﬂnMMEEGIALFDEVELDFMENT

ITEMIZATION OF OTHER FEES

Description Amount
Statement Fee $250.00
Discharge Fee $500.00
$0.00
Total $750.00
TriLend Inc.

8830 Jane St, Vaughan, ON L4K 2M9
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL
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b RESIDENTIAL ’GEIMMEEL‘.IAL WDEVELDFMENT

MORTGAGE DISCHARGE STATEMENT

November 16, 2021

La Pue International Inc.
6158 Allendale Avenue
Niagara Falls, ON L2G 0A5

Account: #1097, 15t Mortgage, Lots 48,49, &50, Plan 273 PT Lot 47, Plan 273, Niagara Falls, ON

Please be advised that the amount below is required to obtain a discharge of the above-mentioned
mortgage as of discharge date below.

Discharge Date: November 30, 2021
Maturity Date December 1, 2021
Next Payment Due December 1, 2021
Interest Rate 9.750%
Interest Paid-To Date November 1, 2021
Principal Balance $8,000,000.00
Interest for Month of November 2021 $65,000.00
Accrued Interest $0.00
Unpaid Interest $0.00
Unpaid Late Charges $0.00
Unpaid Charges attached $0.00
Early Payout Bonus $0.00
Other Fees *For additional details see itemization attached $750.00
Trust Balance $0.00
Discharge Amount: $8,065,750.00

Please add $2,136.99 for each additional day past December 1, 2021.

We reserve the right to amend this demand should any changes occur that would increase the total amount
for the discharge.

Sincerely,

Bryce Coates

TriLend Inc.
8830 Jane St, Vaughan, ON L4K 2M9
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL
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’- RESIDENTIAL hﬂnMMEEGIALFDEVELDFMENT

ITEMIZATION OF OTHER FEES

Description Amount
Statement Fee $250.00
Discharge Fee $500.00
$0.00
Total $750.00
TriLend Inc.

8830 Jane St, Vaughan, ON L4K 2M9
FSCO Broker #12788  FSCO Administrator # 12832
CONFIDENTIAL
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LRO # 59 Application Consolidation Parcels Registered as SN613492 on 20191212  at13:51

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties
PIN 64349-0200 LT

Description LTS 64, 63, 50, 49, 48 PL 273, PT LT 47 PL 273; NIAGARA FALLS, SURFACE ONLY AS
IN RO718049; NIAGARA FALLS

Address 5916 ALLENDALE AVENUE
NIAGARA FALLS
PIN 64349 - 0202 LT
Description LT 51 PL 273; NIAGARA FALLS
Address 5943 STANLEY AVENUE
NIAGARA FALLS
PIN 64349 - 0203 LT
Description LT 52 PL 273; NIAGARA FALLS
Address 5943 STANLEY AVENUE
NIAGARA FALLS
PIN 64349 - 0204 LT
Description LT 62 PL 273; NIAGARA FALLS
Address 5943 STANLEY AVENUE
NIAGARA FALLS
PIN 64349 - 0205 LT
Description LT 61 PL 273; NIAGARA FALLS
Address 5943 STANLEY AVENUE
NIAGARA FALLS
PIN 64349 - 0214 LT
Description LT 65 PL 273 VILLAGE OF NIAGARA FALLS; NIAGARA FALLS
Address VACANT LANDS, W/S STANLEY AVENUE
NIAGARA FALLS
PIN 64349 - 0215 LT
Description PT LTS 43, 44 & 45 PL 273 VILLAGE OF NIAGARA FALLS AS IN RO712797; NIAGARA
FALLS
Address 5510 FERRY STREET
NIAGARA FALLS
PIN 64349 -0181 LT
Description LT 46 PL 273 VILLAGE OF NIAGARA FALLS ; NIAGARA FALLS
Address 5536 FERRY STREET
NIAGARA FALLS
Applicant(s)
Name LA PUE INTERNATIONAL INC.
Address for Service 96 Cumberland Avenue

Mississauga, Ontario L5G 3M8
I, Pawel Fugiel, President, have the authority to bind the corporation.

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

Statements

The registered owner applies to consolidate the selected PINs and the proposed description for the parcels to be consolidated is Lots 46,
51, 52, 61, 62, 63, 64 & 65, Plan 273; Village of Niagara Falls; Niagara Falls;

Part Lots 43, 44, 45, Plan 273; Village of Niagara Falls; as in RO712797, Niagara Falls;

Lots 48, 49,& 50, Plan 273, & Part Lot 47, Plan 273; Niagara Falls, Surface only as in RO718049; Niagara Falls.

Signed By
Rocco Vacca 40 Queen St., PO Box 1360 acting for Signed 20191212
St. Catharines Applicant(s)
L2R 622
Tel 905-688-6655
Fax 905-688-5814

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



LRO # 59 Application Consolidation Parcels
The applicant(s) hereby applies to the Land Registrar.

Registered as SN613492 on 2019 12 12
yyyy mm dd

at 13:51
Page 2 of 2

Submitted By

SULLIVAN MAHONEY LLP

40 Queen St., PO Box 1360
St. Catharines

20191212

L2R 622
Tel 905-688-6655
Fax 905-688-5814
Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05

File Number

Applicant Client File Number : 120259-RV
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DocuSign Envelope ID: FEA2795B-1455-473F-8573-4E3247A9CFDF

TRUST ADVANCE STATEMENT - Anticipated Closing Date: November 30, 2021
MarshallZehr Group Inc. corporate financing with La Pue International Inc.

The Stanley District Lands MZGI 424

Received from MarshallZehr Group Inc.

Paid to TriLend Inc - payout of existing 1st mortgage

Per Diem is $2,136.99 for each additional day past December 1st

Paid to TriLend Inc - payout of existing 2nd mortgage

Per Diem is $986.30 for each additional day past December 1st

Paid to Schneider Ruggiero Spencer Millburn LLP
Legal Fees for Discharge of TriLend Inc. Mortgages

Paid to MA Main Street Mortgages - Broker Fee

Paid to First Canadian Title - Title Insurance Policy

Paid to Insurance Reviewer - Intech Risk Management Inc. Inv #55615

Paid to MarshallZehr Group Inc., in trust:
Lender Fee

Good Faith Deposit previously received
Admin Fee

Interest Reserve

Held by Chaitons LLP, in trust
Estimated Legal Fees + disbursements plus HST

Paid to Keyser Mason Ball LLP, in trust

DocuSigned by:

ANV

097946 A0FS624ER

Aiden Lupyrypa , Project Risk Manager

E&OE

$ 12,000,000.00

$ 8,065,750.00
$ 2,136.99
$ 3,030,750.00
$ 986.30
$ 4,000.00
$ 30,000.00
$ 8,822.09
$ 700.06
$  240,000.00
-$ 30,000.00
$ 5,000.00
$  570,000.00
$ 21,450.00
$ 50,404.56

$12,000,000.00 $ 12,000,000.00

Internal Notes:
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DocuSign Envelope ID: 00238DA5-27CC-468C-A500-48533CC75EB5

MY/
Marshall
Zehr

PRIVATE AND CONFIDENTIAL
La Pue International Inc.

6158 Allendale Ave

Niagara Falls ON

Attention: Pawel Fugiel

RE: Project: The Stanley District Lands — MZGI 424
Purpose: First (1Y) Amendment
Borrower: La Pue International Inc.
Property Address: 5528 Ferry Street, Niagara Falls ON

Current Maturity Date: January 1, 2023

MarshallZehr Group Inc.

412 Albert Street, Suite 100
Waterloo, ON N2L 3V3, Canada

June 27,2022

MarshallZehr Group Inc. (the “Lender”) is pleased to advise we have approved the following amendment (the
“1st Amendment”) to the above noted mortgage and Commitment Letter dated November 15, 2021:

Delete (Original):
Loan Amount: $12,000,000 (the “Loan”)

Insert (New):
Loan Amount: $12,375,000 (the “Loan")

Delete (Original):
Sources and Uses of Funds

Uses

Land Costs S 11,432,000
Development Costs S 659,000
Hard Costs S 748,000
Soft Costs o 2,514,000
Sales & Administrative Costs S 2,450,000
Financing Costs S 1,410,000
3rd Party Broker Fee S 30,000
Total Uses S 19,244,000
Sources

1st Mortgage - Land S 12,000,000

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
412 Albert Street, Suite 100, Waterloo, ON N2L 3V3 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
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M7z

Project: The Stanley District Lands — MZGl 424

June 27,2022

Insert (New):

Sources and Uses of Funds

Deferred Costs S 570,000
Cash Equity S 6,674,000
Total Sources S 19,244,000
Uses

Land Costs S 11,432,000
Development Costs S 659,000
Hard Costs S 748,000
Soft Costs o 2,515,000
Sales & Administrative Costs S 2,450,000
Financing Costs S 1,785,000
3rd Party Broker Fee S 30,000
Total Uses S 19,619,000
Sources

1st Mortgage - Land S 12,375,000
Deferred Costs S 570,000
Cash Equity S 6,674,000
Total Sources S 19,619,000

The following provisions shall be included in this Amendment that were not contemplated in the original

Commitment:

Amendment Fee:

Subsearch:

Upon execution of this Amendment, the Borrower shall pay a fee of $10,000 to the
Lender (the "Amendment Fee”). This Amendment shall not be effective until such
time as the Lender has received the Amendment Fee in full. Please make the cheque

payable to MarshallZehr Group Inc.

A subsearch will be completed prior to executing this Amendment at the expense

of the Borrower .

All other terms of the Commitment shall survive, unamended.

This Agreement may be simultaneously executed in several counterparts, each of which when so executed
shall be deemed to be an original and such counterparts together shall constitute one and the same
instrument. A facsimile or electronic copy of an executed counterpart shall be deemed to be an original.

By signing this amending letter the Borrowers and Guarantors agree that the Lender may obtain credit and
other financially related information about the Borrower(s) and the Guarantor(s), including reports from other
credit grantors, consumer reporting agencies and credit bureau.

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
412 Albert Street, Suite 100, Waterloo, ON N2L 3V3 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
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\ I 7 Marshall Project: The Stanley District Landju;é\ﬂzéGlzggézl
y « Zehr ’

The execution of this letter does not obligate the Lender to advance any of the agreed funds unless all of the
conditions to such advances have been satisfied to the satisfaction of the Lender and its solicitors.

If you are in agreement with the above terms, please indicate such agreement by signing and forwarding to
the undersigned a copy of this agreement, along with the Amendment Fee, by June 29, 2022.

This Amendment Letter is not binding until it has been approved and signed back by an Officer of the Lender,
MarshallZehr Group Inc. and the mortgage is in good standing.

Sincerely,
DocuSigned by:
(Cotm
B6697E6642B774AE...
\ I'/ Marshall
i « Zehr
Cecil Hayes cim

Chief Operating Officer

T 519 342 1000 X 233
C 519 590 3810
marshallzehr.com | email

Broker
MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
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By signing below, | agree to the extension of the above-noted mortgage.
Borrower:
| HEREBY accept the terms and conditions as stated herein.

27 June
DATED this day of 2022.

La Pue International Inc.
DocuSigned by:
—

o E@

Name ECTBEUCDAOYRATOA0I.
Title:
| have authority to bind the corporation

June 27,2022

The following parties execute this Commitment letter in their capacities as guarantors only.

Pawel Fugiel
DocuSigned by:
—_—

Per: Fg@

~—ECTBCDAGIAT8485...
Name:

Title:
| have authority to bind the corporation

EDocuSigned by:
—
EC1BCDAG9A18485

Witness: Pawel Fugiel

I/s

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
412 Albert Street, Suite 100, Waterloo, ON N2L 3V3 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
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Lender:

| HEREBY accept the terms and conditions as stated herein.
27 June

DATED at Waterloo, this day of, 2022.

MarshallZehr Group Inc.

DocuSigned by:
Per: [ FAE499604764A8—
Gregory Zehr

CEOQ & Co-Founder
| have the authority to bind the Corporation

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
412 Albert Street, Suite 100, Waterloo, ON N2L 3V3 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com



THIS IS EXHIBIT “1” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

D

A Commissioner Etc.
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TRUST ADVANCE STATEMENT - Date: June 30th, 2022

MarshallZehr Group Inc. Corporate Financing with La Pue International Inc.
The Stanley District Lands MZGI 424 Facility 1 #1A - Funding 2

Received from MarshallZehr Group Inc. $ 375,000.00

Paid to MarshallZehr Group Inc.
First Amendment Fee $ 10,000.00

Paid to Chaitons LLP, in Trust
Subsearch Fee $ 582.12

Paid to MarshallZehr Group Inc.
Draw Fee $ 250.00

Paid to MarshallZehr Group Inc, CTR
MZ Invoice #2768 $ 1,809.70

Paid to MarshallZehr Group Inc., in Trust
Interest Reserve Top Up $ 362,358.18

DocuSigned by:
[Usa Enans

EZE40E6466004FE2
Lisa Evans, Manager, Project Manager

$ 375,000.00 $ 375,000.00

E&OE



THIS IS EXHIBIT “J” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

D

A Commissioner Etc.
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Wednesday, November 30, 2022
PRIVATE AND CONFIDENTIAL
La Pue International Inc.
6158 Allendale Ave.
Niagara Falls, ON

Attention: Pawel Fugiel

Dear Pawel Fugiel

RE: Project: The Stanley District Lands — MZGI 424
Purpose: Second (2nd) Amendment
Borrower: La Pue International Inc.
Property Address: 5528 Ferry Street, Niagara Falls ON

Current Maturity Date: ~ January 15, 2023

MarshallZehr Group Inc. (the “Lender”) is pleased to advise we have approved the following amendment (the “2"4 Amendment”) to
the above noted mortgage and Commitment Letter dated November 15, 2021, and the 1st Amendment dated June 27, 2022:

Delete (Original):

Maturity Date: January 1st, 2023

Insert (New):

Maturity Date: April 1st, 2023

Delete (Original):

Loan Amount: $12,375,000 (the “Loan”)

Insert (New):

Loan Amount: $18,000,000 (the “Loan”)

Delete (Original):

Sources & Uses: Uses
Land Costs $ 11,432,000
Development Costs S 659,000
Hard Costs S 748,000
Soft Costs S 2,515,000
Sales & Administrative Costs S 2,450,000
Financing Costs $ 1,785,000
3rd Party Broker Fee S 30,000
Total Uses S 19,619,000
Sources
1st Mortgage - Land S 12,375,000
Deferred Costs S 570,000
Cash Equity S 6,674,000
Total Sources S 19,619,000
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Insert (New):
Sources & Uses:

Delete (Original):
Security to be Delivered
Mortgage

Insert (New):
Security to be Delivered
Mortgage

Delete (Original):
4.2 b) Project Loan to
Value Ratio (LTV)

Insert (New):
4.2 b) Project Loan to
Value Ratio (LTV)

Delete (Original):
4.2 c) Project Loan to Cost
Ratio (LTC)

Insert (New):
4.2 c) Project Loan to Cost
Ratio (LTC)

Insert (New):
1st Renewal

Uses

Land Costs S 11,432,000
Development Costs $ 659,000
Hard Costs & 748,000
Soft Costs S 2,515,000
Project Related Costs to Complete S 4,274,500
Sales & Administrative Costs S 2,450,000
Financing Costs $ 3,135,500
3rd Party Broker Fee $ 30,000
Total Uses $ 25,244,000
Sources

1st Mortgage - Land $ 18,000,000
Deferred Costs S 570,000
Cash Equity $ 6,674,000
Total Sources S 25,244,000

A 1st mortgage in the amount of $13,800,000 on The Stanley District Lands — MZGI 424 Project and
property plus any accrued contingent payments. The mortgage will be registered at the Wrap Up rate
of interest, being two times the rate of Prime + 14.10%.

A 1st mortgage in the amount of $21,600,000 on The Stanley District Lands — MZGI 424 Project and
property plus any accrued contingent payments. The mortgage will be registered at the Wrap Up rate
of interest, being two times the rate of Prime + 14.10%.

The Borrower shall, at all times, maintain an LTV Ratio of less than 70.0%; notwithstanding the
foregoing, for the purposes of calculating this ratio each Fiscal Quarter as required pursuant to the
compliance certificate contemplated in Section 4.1(e)(iv). LTV shall be calculated in accordance with
the parameters defined in Section 2.1;

The Borrower shall, at all times, maintain an LTV Ratio of less than 72.5%; notwithstanding the
foregoing, for the purposes of calculating this ratio each Fiscal Quarter as required pursuant to the
compliance certificate contemplated in Section 4.1(e)(iv). LTV shall be calculated in accordance with
the parameters defined in Section 2.1;

The Borrower shall, at all times, maintain an LTC Ratio of less than 70.0%; notwithstanding the
foregoing, for the purposes of calculating this ratio each Fiscal Quarter as required pursuant to the
compliance certificate contemplated in Section 4.1(e)(iv). LTC shall be calculated in accordance with
the parameters defined in Section 2.1;

The Borrower shall, at all times, maintain an LTC Ratio of less than 72.5%; notwithstanding the
foregoing, for the purposes of calculating this ratio each Fiscal Quarter as required pursuant to the
compliance certificate contemplated in Section 4.1(e)(iv). LTC shall be calculated in accordance with
the parameters defined in Section 2.1;

Provided the Borrower is not in default of any of its obligations under this Commitment or

under any Lender security, the Lender will offer one three (3) month extension option with
30 days written notice prior to the end of the Term (the “Renewal Term”). The interest will
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be calculated and compounded at the same rate as the original Term of this mortgage. The
extension is open for repayment at any time, within the Renewal Term with 30 days’ notice.
The Borrower shall pay a renewal fee of 0.50% of the outstanding loan balance. A
subsearch will be conducted by the Lender's solicitor upon the acceptance of this renewal
letter at the Borrower's expense. The Borrower will be responsible for any reasonable costs
associated with the extension.

[Space left intentionally blank]
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The following provisions shall be included in this 29 Amendment that were not contemplated in the original Commitment:

3rd Advance Conditions

2rd Amendment Fee:

Syndication of the 2nd
Amendment

Subsearch:

The following conditions must be fulfilled by the Borrower, to the Lender’s satisfaction, in its sole
discretion, prior to the advance of $5,625,000 funds (the “3rd Advance”) by the Lender:

a) The Borrower shall provide an executed copy of a finalized partnership agreement between
the Borrower, or an Affiliate, and Buttcon Limited, to the satisfaction of the Lender, in their
sole discretion. Such partnership agreement shall be satisfactory to the Lender in terms of
form, content, conditions, and terms;

b) The Borrower shall provide financial statements for Buttcon Limited’s two most recently
ended fiscal years. The Lender shall be satisfied with Buttcon Limited’s financial capacity to
guarantee a construction loan, in their sole discretion;

c) The 3rd Advance shall be requested in writing and in the form provided to the Borrower by the
Lender;

d) Atitle search will be conducted by the Lender’s solicitors for each Lender Advance. The title
search and solicitors’ fees and expenses applicable thereto are at the Borrower's expense
and shall be deducted from the Lender Advance by the Lender. In the event a Lender Advance
is occurring simultaneously with a Borrower Draw, only one title search will be conducted;
and

e) The Borrower shall deliver an executed statutory declaration, in the form provided by the
Lender, indicating it is in compliance with the requirements of the Construction Act, if
applicable, and that all funds shall be used to pay for the applicable Project Costs outlined in
the advance request.

The Borrower hereby acknowledges and agrees that interest shall accrue as of the date that the 3rd
Advance is deposited into the Lender’s trust account, regardless of whether the Borrower has met the
conditions set out herein.

Upon execution of this 2nd Amendment, the Borrower shall pay a fee of $61,875 to the Lender for
extension of the Loan Term (the “1st Installment”).

Upon satisfying all conditions for advance of the 34 Advance, the Borrower shall pay of fee of
$112,500 to allow the increase in the Loan Amount (the “2nd Installment”).

Both the 1st Installment and 24 Installment of said fees shall constitute the 2"d Amendment Fee. This
2nd Amendment shall not be effective until such time as the Lender has received the 2"d Amendment
Fees as outlined above, in full.

It is the Lender’s intention to syndicate all or a portion of the 2"d Amendment with other lenders on
terms and conditions satisfactory to the Lender. All obligations of the Lender are conditional on
successful syndication by the Lender. This 24 Amendment shall be null and void if the Lender is
unable to syndicate the 2"d Amendment.

A subsearch will be completed by the Lender’s solicitor upon acceptance this 24 Amendment at the
Borrower's expense. A subsearch will be required upon execution of the extended maturity date as
well as execution of the loan increase.

All other terms of the Commitment shall survive, unamended.
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This 2"d Amendment may be simultaneously executed in several counterparts, each of which when so executed shall be deemed to
be an original and such counterpart together shall constitute one and the same instrument. A facsimile or electronic copy of an
executed counterpartshallbe deemedtobean original.

By signing this amending letter, the Borrowers and Guarantors agree that the Lender may obtain credit and other financially related
information about the Borrower(s) and the Guarantor(s), including reports from other credit grantors, consumer reporting agencies

and credit bureau.

The execution of this letter does not obligate the Lender to advance any of the agreed funds unless all of the conditions to such
advances have been satisfied to the satisfaction of the Lender and its solicitors.

Ifyouareinagreementwiththeabove terms, pleaseindicate suchagreementbysigningandforwardingtothe undersignedacopy
ofthis agreement, alongwith the 1stInstallment ofthe 2" AmendmentFee as outlined above, by November28th, 2022.

Thisamendingletteris notbinding untilithas beenapproved and signed back by an Officer ofthe Lender,MarshallZehr GroupInc.
and the mortgage is in good standing.

Sincerely,

MARSHALLZEHR GROUP INC.

—DocuSigned by:
| A F )
Per: BEOTEGBAZBTTAAE

Cecil Hayes

Name
Title:  Chief Operating officer

| have the authority to bind the Corporation
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OAKVILLE NOVEMBER 2022.

Acknowledged and agreed at this 30TH dayof "~ "~

Borrower:

La Pue International Inc.

Per:

) 7
Name: | A PUE INTERNATIONAL INC.
Title:  ceo, PRESIDENT

Per:
Name:
Title:

I/we have authority to bind the Corporation

The following parties execute this Commitment in their capacities as guarantors only.

Guarantors:

Pawel Fugiel Witness:
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AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
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i

A Commissioner Etc.
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LRO # 59 Charge/Mortgage

Receipted as SN703091 on 2021 12 01

at 11:31

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 19
Properties
PIN 64349 - 0257 LT Interest/Estate Fee Simple

Description LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273; VILLAGE OF NIAGARA FALLS;

NIAGARA FALLS;PART LOTS 43, 44, 45, PLAN 273; VILLAGE OF NIAGARA FALLS; AS

IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273, & PART LOT 47, PLAN

273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049; NIAGARA FALLS.

Address NIAGARA FALLS

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

LA PUE INTERNATIONAL INC.
6158 Allendale Ave, Niagara Falls,
Ontario, Canada, L2G 0A5

I, Pawel Fugiel, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share
Name MARSHALLZEHR GROUP INC.
Address for Service 465 Phillip St., Suite 206, Waterloo, ON N2L 6C7
Statements
Schedule: See Schedules
Provisions
Principal $13,800,000.00 Currency CDN
Calculation Period Monthly, Interest Only
Balance Due Date 2023/01/01
Interest Rate Two times the Prime Rate plus 14.10% per annum
Payments
Interest Adjustment Date 202112 01
Payment Date 1st day of each and every month
First Payment Date 202112 01
Last Payment Date 2023 01 01
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor Pawel Fugiel
Signed By
Wing Chiu Wu 5000 Yonge Street, 10th Floor acting for Signed 2021 12 01
Toronto Chargor(s)
M2N 7E9
Tel 416-222-3888
Fax 416-218-1860
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
CHAITONS LLP 5000 Yonge Street, 10th Floor 20211201
Toronto
M2N 7E9
Tel 416-222-8888
Fax 416-218-1860
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid

$66.30




1.

SCHEDULE - ADDITIONAL PROVISIONS

DEFINITIONS

In this Charge, unless the context requires otherwise:

@
(b)

©

(d

©

®

(8)

(h)

®

0

(k)
)

“Act” means the Condominium Act, 1998 (Ontario) as amended.

“Applicable Taxes” means any goods and services tax levied under Part IV of the Excise Tax Act
(Canada), the provincial portion of harmonized sales tax, value-added tax or any similar tax
applicable thereon.

“Business Day” means any day, other than a Saturday or Sunday, on which Canadian chartered
banks are open for domestic and foreign exchange business in the Province of Ontario.

“Charge” means this charge/mortgage of land (including the attached electronic form of
charge/mortgage, this schedule and all other schedules to this charge) as it may be amended, restated
or replaced from time to time.

“Chargee” means MarshallZehr Group Inc.
“Chargor” means the Person or Persons indicated in the applicable Computer Field.

“Commitment” means collectively, the loan proposal and the letter of commitment, each issued by
the Chargee to the Chargor in connection with the borrowing contemplated hereby, as may be
subsequently amended from time to time.

“Computer Field” means a computer data entry field in the attached electronic form of
charge/mortgage registered pursuant to Part 111 of the Land Registration Reform Act (Ontario) in
which the terms and conditions of this Charge may be inserted.

“Condominium Corporation” means, if applicable, the proposed condominium corporation which
may be created on any portion of the Real Property upon registration of a declaration and description
by the Chargor.

“Costs” means all fees, costs, charges and expenses of the Chargee of and incidental to, including
without limitation:

() the collection of any amounts payable hereunder, enforcement of any covenants contained
herein, and the realization of the security herein contained;
(ii) procuring or attempting to procure payment of any portion of the outstanding principal

sum secured hereunder or any other amounts due and payable hereunder, including
foreclosure, power of sale or execution proceedings commenced by the Chargee or any

other party;
(iii) the Chargee having to go into possession of the Real Property and secure, complete and
equip any buildings or improvements situate thereon in any way in connection therewith;
(iv) the exercise of any of the powers of a Receiver contained herein; and
) all solicitor’s costs, charges and expenses relating to any of the foregoing and any necessary

examination of title to the Real Property.

For greater certainty, Costs shall:

) extend to and include legal costs incurred by the Chargee on a substantial indemnity basis;
(i) be payable forthwith by the Chargor;
(iif) bear interest at the Interest Rate; and

(iv) be a charge on the Real Property.
“Covenantor” means the Person or Persons indicated in the applicable Computer Field.

“Governmental Authority” means, when used with respect to any Person, any government,
parliament, legislature, regulatory authority, agency, commission, tribunal, department,
commission, board, administrative agency, court, arbitration board or arbitrator or other law,
regulation or rule making entity having or purporting to have jurisdiction on behalf of, or pursuant
to the laws of Canada or any province, municipality or district located therein.

Doc#5281997v2
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(n)
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(q)
(r)

()

®

(W)

™)

(w)
)

“Hazardous Substance” means any hazardous waste or substance, pollutant, contaminant, waste
or other substance, whether solid, liquid or gaseous in form, which when released into the natural
environment may immediately or in the future directly or indirectly cause material harm or
degradation to the natural environment or to the health or welfare of any living thing and includes,
without limiting the generality of the foregoing:

() any such substance as defined or designated under any applicable laws and regulations
for the protection of the environment or any living thing;

(ii) asbestos, urea formaldehyde, poly-chlorinated biphenyl (“PCB’s”) and materials
manufactured with or containing the same; and

(iif) radioactive and toxic substances.

“Interest Adjustment Date” means the date indicated in the applicable Computer Field.
“Interest Rate” means the interest rate set out in the Commitment.

“Loan” means the loan extended by the Chargee to the Chargor pursuant to the terms of the
Commitment.

“Maturity Date” means the Balance Due Date as set out in the applicable Computer Field.

“Person” is to be broadly interpreted and includes an individual, a corporation, a partnership, a
trust, an unincorporated organization, and the executors, administrators or other legal
representatives of an individual in such capacity.

“Project” means the proposed project intended to be developed by the Chargor on the Real
Property, which may consist of the Units together with any ancillary amenities thereto.

“Real Property” means the real property described in the attached electronic form of
charge/mortgage, together with all of the present and future interest of the Chargor in the Real
Property including, all rights, benefits, agreements, rights-of-way, easements, privileges and right
to use or occupy now or hereafter to such real property; and, all fixtures, improvements, buildings
and other structures placed, installed or erected from time to time on any such real property
(including all such property now or in the future owned, leased, licensed, possessed or acquired
by the Chargor, or in which the Chargor now or in the future has any interest or to which the
Chargor is now or may in the future become entitled).

“Requirements of Environmental Law” means all requirements of the common law or the statutes,
regulations, by-laws, ordinances, treaties, judgments and decrees and (whether or not they have
the force of law) rules, policies, guidelines, orders, approvals, notices, permits, directives and the
like, of any Governmental Authority relating to environmental, health, fire or safety matters, or
any of them and the Real Property and the activities carried out therein (whether in the past,
present or the future), including, but not limited to, all such requirements relating to Hazardous
Substances.

“Taxes” means all taxes, rates and assessments of whatever nature or kind and to whomever
imposed, levied, collected, withheld or assessed as of the date of this Charge or at any time in the
future charged or payable with respect to the Real Property by any Governmental Authority
having jurisdiction, including local improvement rates and any and all interest, fines and penalties
in connection therewith.

“Term” means the term of this Charge, to expire on the Maturity Date.

“Unit” means any portion of the Real Property (i) designated or intended for use as a single family
residential dwelling in accordance with the Planning Act (Ontario) and/or (ii) consisting of an
individual condominium unit created in accordance with the provisions of the Act, and “Units”

means more than one (1) Unit.

NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds secured hereunder, the Chargor
hereby acknowledges that the terms, conditions, obligations, liabilities, warranties and representations
contained in the Commitment shall not merge on the closing, registration and/or delivery of the Loan
security, including, without limitation, this Charge, but shall remain binding and effective upon the parties
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hereto and in full force effect. It is understood and agreed that any default under the Commitment shall be
deemed a default under this Charge. In the event of an inconsistency or conflict between any of the terms
of this Charge and the terms of the Commitment, the Chargee shall determine, in its sole and unfettered
discretion, which shall prevail.

3. LOAN FACILITY EXTENDED TO THE CHARGOR AND SECURED HEREIN

(a) Whereas pursuant to the terms of the Commitment, the Chargee has agreed to extend a loan facility
to the Chargor and the Chargor hereby charges the Real Property in favour of the Chargee with the
indebtedness owing from time to time pursuant to the Loan up to the principal amount set out in the
Commitment, together with interest thereon at the Interest Rate, Costs and other amounts thereon as
provided for herein.

(b) Provided this Charge to be void upon payment to the Chargee of the aggregate of the unpaid balance
advanced to the Chargor by the Chargee in lawful money of Canada with interest thereon at the
Interest Rate, and, which interest shall be calculated and compounded monthly not in advance as
hereinafter set forth, as well after as before maturity and both before and after default and judgment.

(c) Interest calculated daily and compounded monthly, not in advance, at the Interest Rate on the amount
advanced from time to time shall become due and payable monthly on the first (1) day of each and
every month from and including the first (1) day of the month immediately following the Interest
Adjustment Date to and including the first (1) day of the month in which the Maturity Date takes
place. The aggregate sum advanced to the Chargor by the Chargee, together with interest thereon at
the Interest Rate shall become due and payable on the Maturity Date. The first payment of interest to
be computed from the Interest Adjustment Date shall be due and payable on the first (1) day of the
month immediately following such date.

(d) Costs and Taxes and performance of statute labour, and observance and performance of all covenants,
provisos and conditions herein contained.

4. COMPOUND INTEREST

It is hereby agreed that in case default shall be made in payment of any sum in respect of the Loan to
become due for interest at any time appointed for payment thereof as aforesaid, compound interest shall
be payable and the sum in arrears for interest from time to time, as well after as before maturity, shall bear
interest at the rate aforesaid, and in case the interest and compound interest are not paid in one (1) month
from the time of default a rest shall be made, and compound interest at the Interest Rate shall be payable
on the aggregate amount then due, as well after as before maturity, and so on from time to time, and all
such interest and compound interest shall be a charge upon the Real Property.

5. CAPITALIZED INTEREST

The Chargee shall have the right at its sole option to capitalize any interest owing from time to time and to
add same to the principal amount of the Loan and to treat it as part thereof and charge interest thereon.
Such capitalized interest and interest thereon shall at all times be secured under the security granted by the
Chargor to the Chargee pursuant to this Loan in first priority in the same manner as accrued interest. The
Chargee at its sole option shall have the right to treat such capitalized interest as principal or accrued
interest. Notwithstanding anything contained herein to the contrary, the principle of deemed reinvestment
of interest shall not apply to any interest calculation in respect of this Charge.

6. PREPAYMENT

The Chargor, when not in default hereunder, the Commitment, and/or any other Additional Security, shall
have the prepayment rights set out in the Commitment.

7. PRE-AUTHORIZED DEBIT

(a) If so requested by the Chargee from time to time, all or a portion of the payments to be made by
the Chargor to the Chargee hereunder shall be made by way of automatic monthly debit
withdrawals by the Chargee from a designated bank account of the Chargor, as the Chargor may
notify the Chargee in writing. In this regard, the Chargor hereby authorizes and directs the Chargee
to automatically debit any bank account designated by the Chargor for amounts payable
hereunder. The Chargor hereby further agrees to do, make and execute, or cause to be done, made
and executed, all such documents, acts, matters and things as may be reasonably required by the
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Chargee to give effect to the foregoing, including, without limitation, executing the Chargee’s Pre-
Authorized Debit Form.

(b) Alternatively (or in addition), if so requested by the Chargee, the Chargor shall deliver to the
Chargee a series of post-dated cheques from time to time at any time during the Term following
the delivery to the Chargor by the Chargee of the final advance to be made under the Loan,
representing all or a portion of monthly payments on account of interest due and owing on account
thereof throughout the then-remaining Term.

8. PAYMENTS AFTER 1:00 P.M.

Any payment received by the Chargee after 1:00 P.M. (local time) on any Business Day, shall be deemed for
the purpose of calculation of interest, to have been made and received on the immediately following Business
Day. For greater certainty, if funds are received (or deemed received) on a Friday after 1:00 P.M. (local time),
interest shall be calculated to the following Business Day.

9. SALE OR CHANGE OF CONTROL

(a) In the event that the Chargor directly or indirectly sells, conveys, transfers, assigns or exercises a
power of appointment with respect to the Real Property or any portion thereof to a purchaser,
transferee or assignee, other than a sale or transfer of individual Units to a purchaser thereof as
contemplated by Section 15 hereof, or in the event of a change of shareholders of the Chargor which
results in a change of control of the Chargor, or in the event of a change in the legal or beneficial
ownership of the Real Property or any portion thereof, other than a sale or transfer of individual
Units to a purchaser thereof as contemplated by Section 15 hereof, the Chargee may, at the
Chargee’s sole option, declare all of the sums secured by this Charge to be immediately due and
payable and invoke any remedies permitted by this Charge or law, unless the written consent of the
Chargee is first obtained, which consent may be arbitrarily or unreasonably withheld. The right of
the Chargee pursuant to this provision shall not be affected or limited in any way by the acceptance
of payments due under this Charge from the Chargor or any Person claiming through or under the
Chargor and the rights of the Chargee hereunder shall continue without diminution for any reason
whatsoever until such time as the Chargee has consented in writing as required by this provision.

(b) No sale or other dealings by the Chargor with the equity of redemption in the Real Property or any
part thereof shall in any way change the liability of the Chargor for the observance, fulfilment and
maintenance of all covenants, terms and provisions herein or in any way alter the rights of the
Chargee as against the Chargor or any other Person liable for payment of the moneys hereby secured.
No dealing between the Chargee and the Chargor or the owner of the equity of redemption, including
extending or renewing this Charge, shall in any way affect, change or prejudice the liability of the
Chargor for the observance, fulfilment and maintaining of all covenants, terms, provisos, conditions,
agreements and stipulations in this Charge or any amendment or extension thereof or in any way
alter the rights of the Chargee as against the Chargor or any other Person liable for payment of the
moneys hereby secured, and the Chargor expressly waives all notice of such dealings between the
Chargee with the owner of the equity of redemption, including extending or renewing this Charge.

10. MATERIAL ADVERSE CHANGES

In the event that at any time while any indebtedness remains outstanding pursuant to the provisions of this
Charge, the Chargee discovers that there is or has been any material adverse change, discrepancy or
inaccuracy in any written information, statements or representations made or furnished to the Chargee by or
on behalf of the Chargor and/or any Covenantor concerning the Real Property or the financial condition and
responsibility of the Chargor or any Covenantor, or in the event of default by the Chargor or any Covenantor,
then, in the event of such default, or if such material change, discrepancy or inaccuracy cannot be rectified or
nullified by the Chargor or such Covenantor within thirty (30) days after written notification thereof by the
Chargee to the Chargor or such Covenantor, the Chargee shall be entitled forthwith to withdraw and cancel
its obligations hereunder or decline to advance any further funds, as the case may be, and to declare any
funds which have been advanced, together with interest, to be forthwith due and repayable in full.

11. RESTRICTIONS ON FURTHER FINANCING
The Chargor covenants and agrees that it will not enter into, create, incur, assume, suffer or permit to exist

any other charge, pledge or other form of financing against the Real Property and/or in respect of any
chattels or other equipment directly related to the Real Property, and not to further encumber same in any
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manner without the prior written consent of the Chargee, which approval may be unreasonably withheld
by the Chargee.

12. CONSENT TO REGISTRATION OF A PLAN OF CONDOMINIUM

Provided that the Chargor is not in default hereunder, the Commitment, and/or any other Additional
Security, the Chargee hereby agrees that it will consent to the Chargor registering a plan of condominium
and declaration (the “Condominium”) pursuant to the Act with respect to a portion of the Real Property
provided that the Chargee has received and approved the draft plan of condominium and the declaration.

13. NON-APPORTIONMENT

Units into which the Real Property is or may hereafter be divided do and shall stand charged with the
whole of the principal amount of this Charge and interest and all other amounts payable under this Charge,
and no Person shall have any right to require the principal amount of this Charge or interest or such other
amounts to be apportioned upon or in respect of any such Unit, other than as provided for in the Act.

14. DEVELOPMENT PROVISIONS

(a) The Chargor, its agents, employees, and parties authorized by it may not conduct development
and construction operations on the Real Property, including, without limitation, demolition and
removal of existing structures, survey work, grading and excavation operations, installation of
services, construction of a sales pavilion and all other acts incidental to the development of the
Project without the prior written consent of the Chargee, in its sole and unfettered discretion.
Provided that in the event that the Chargee has approved of any such construction operations on
the Real Property and the Chargor is not in default hereunder, the Commitment, and/or any other
Additional Security, the Chargee shall, on written request from the Chargor, execute and deliver
within five (5) Business Days of written request therefore, without the requirement of payment of
any principal or interest under this Charge, all plans, agreements, consents, postponements,
releases and other documents so that the Chargor may develop the Real Property, including,
without limitation the following:

(1) engineering, financial, condominium, subdivision, servicing, site plan, development, cost-
sharing and reciprocal agreements required by the Governmental Authorities;

(i) consents or authorizations required to have the Real Property or any part thereof rezoned
or divided or to comply with the provisions of the Planning Act (Ontario);

(iii) consents or postponements for any easements required to be granted for any public service
or other purpose including the realignment of the existing pedestrian and vehicular
easement with the adjoining land owner;

(iv) consents or partial discharges for or relating to parts of the Real Property required by the
Governmental Authorities for the purpose of granting or dedicating roads, road
widenings, walkways, reserves, parklands, recreation sites, school sites, drainage areas,
buffer strips or other public purposes, provided such conveyances do not negatively
impact on continued access to the Real Property; and

w) consents for the registration of the Condominium relating to the Real Property.

(b) Provided, however, that the Chargee shall not be required to undertake or assume any financial or
other obligation as a result thereof and provided further, that with respect to partial discharges or
consents required for any of the purposes referred to herein, an amount shall be paid for a partial
discharge for such portion of the Real Property equal to the amount if any, received by the Chargor
from any third party for the transfer or dedication of any such lands as set out in Section 15 herein.

(c) The Chargor hereby covenants and agrees that it will:

() indemnify the Chargee and save it harmless from any losses, claims, actions or damages
arising as a result of its agreement to execute any of the documentation referred to above;
and

(i1) bear the Costs of the Chargee's solicitors and consultants in connection with the review of

such documentation.
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15. PARTIAL DISCHARGE PROVISIONS

(a) The following provisions shall apply in respect of each and every partial discharge of this Charge
from any part of the Real Property as may be requested by the Chargor and/or given by the Chargee
pursuant to the terms of this Charge:

)

(i)

(iii)

(iv)

v)

notwithstanding anything otherwise contained herein, the Chargor shall not be entitled to
request or receive any partial discharge when there is any outstanding material default by
the Chargor hereunder;

in addition to all amounts on account of principal required to be paid by the Chargor to
the Chargee in respect of any part of the Real Property to be partially discharged, the
Chargor shall also pay to the Chargee:

a. accrued and unpaid interest on such principal amounts to the date of partial
discharge;

b. the reasonable legal and other costs incurred by the Chargee in connection with
each such partial discharge; and

c. any and all other charges due and owing by the Chargor pursuant to the
provisions of this Charge;

the Chargor shall not be entitled to request and the Chargee shall not be obliged to give
any partial discharge if doing so and registration of the same would result in any of the
following:

a. a violation of the Planning Act (Ontario);
b. any undischarged parts of the Real Property becoming landlocked;

c. the occupancy and use of any undischarged parts of the Real Property in the same
manner as prior to such partial discharge to be in non-compliance with any laws,
by-laws or regulations of any Governmental Authority having jurisdiction;

the Chargee hereby agrees to deliver to the Chargor, upon prior written request, execution
copies of all instruments and other documents reasonably required to be executed by the
Chargee in connection with any partial discharge(s) of this Charge (collectively, the
“Discharge Documents”) contemplated to be registered at any time during the Term, in
respect of any portion of the Real Property designated or intended for use as a Unit,
provided that any such Discharge Documents so delivered to the Chargor by the Chargee
pursuant to this subsection (d) shall be held in escrow by the Chargor’s solicitors (provided
that the Chargor’s solicitors are acceptable to the Chargee) pending (i) the successful sale
of any such Unit to a third party purchaser for value and delivery of the applicable Net
Closing Proceeds (as hereinafter defined) to the Chargee (or as it may otherwise direct)
together with payment of the Chargee’s reasonable administrative and legal costs incurred
with respect to preparation and delivery of such partial discharge(s), and (ii) written notice
from the Chargee or its solicitors that any such Discharge Documents may be so released.
Any other request for partial discharge shall be made by the Chargor upon not less than
five (5) Business Days’ prior written notice to the Chargee accompanied by execution
copies of all Discharge Documents required to be executed by the Chargee in connection
therewith; and

all monies payable to the Chargee in respect of each partial discharge shall be paid by
certified cheque, in lawful money of Canada.

(b) When and if pursuant to exercise of the partial discharge provisions set forth in this Charge, the
Chargor has paid to the Chargee all amounts secured by this Charge, then the Chargee

acknowledges and agrees that, notwithstanding anything otherwise contained herein, the Chargor
shall be entitled to request and obtain from the Chargee one or more partial discharges of this
Charge from all parts of the Real Property then remaining undischarged without further payment
on account of principal, but subject always to the provisions set forth in this Section 15.
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16.

(2)

Notwithstanding the foregoing, but subject always to the provisions set forth in this Section 15(a),
the Chargor shall be entitled to request and obtain from the Chargee a partial discharge of any
portion of the Real Property designated or intended for use as a Unit upon payment to the Chargee
for each such Unit an amount on account of principal which is equal to one hundred (100%) percent
of the Net Closing Proceeds from the sale of each such Unit. For the purposes herein, “Net Closing
Proceeds” shall mean the sale price of such Unit (which sale price shall be approved by the
Chargee) less, the aggregate of:

() approved legal costs in respect of such sale;
(ii) approved sales commission in respect of such sale; and

(iii) any Applicable Taxes payable in respect of the sale of such Unit.

CONDOMINIUM PROVISIONS

Provided that if all or any part of the Real Property is or becomes a Unit pursuant to the provisions
of the Act, the following covenants and provisions shall apply in addition to all other covenants
and provisions set forth in this Charge:

() for the purposes of all parts of the Real Property comprising one or more such Unit, all
references in this Charge to the Real Property shall include the Chargor’s appurtenant
undivided interest in the common elements and other assets of the Condominium
Corporation;

(ii) the Chargor shall at all times comply with the Act;

(iii) the Chargor shall pay, when due, all monies payable by the Chargor or with respect to the
Real Property in accordance with the provisions of the Act and the declaration, by-laws
and rules of the Condominium Corporation, including all required contributions to
common expenses and any special levies, charges and assessments, and shall provide
proof of such payment to the Chargee upon request; and if the Chargor fails to make any
such payment, the Chargee may do so at its option and all amounts so paid by the Chargee
shall be secured by this Charge and shall be payable by the Chargor to the Chargee
forthwith upon demand, together with interest thereon as herein provided;

(iv) the Chargee shall not be under any obligation to vote or to consent or to protect the
interests of the Chargor;

) the exercise by the Chargee of its right to vote or to consent or to abstain from doing so
shall not constitute the Chargee as a mortgagee or chargee in possession and shall not give
rise to any liability on the part of the Chargee;

(vi) the Chargor hereby authorizes and directs the Condominium Corporation to permit the
Chargee to inspect the records of the Condominium Corporation at any reasonable time;

(vii)  in addition to and notwithstanding any other provisions of this Charge, the outstanding
principal amount and all accrued interest and other charges secured by this Charge shall,
at the Chargee’s option, become immediately due and payable without notice or demand
if any of the following events or circumstances shall occur and be continuing:

a. the government of the Condominium Corporation or the government of the Real
Property by the Condominium Corporation is terminated;

b. a vote of the Condominium Corporation authorizes the sale of all or substantially
all of its property or assets or all or any part of its common elements or all or any
part of the Real Property;

c. the Condominium Corporation fails to comply with any provision of the Act or its
declaration or any of its by-laws and rules; and/or

d. the Condominium Corporation fails to insure its assets, including the Real
Property, in accordance with the Act and the declaration and by-laws of the
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(viii)

Condominium Corporation, or any insurer thereof cancels or threatens
cancellation of any existing obligation to insure the same;

the Chargee is hereby irrevocably authorized and empowered to exercise all rights of the
Chargor (in its capacity as an owner of any particular Unit forming a part of the
condominium development (the “Condominium”)) to vote or to consent in all matters
relating to the affairs of the Condominium Corporation (collectively, the “Rights”)
provided that:

a. the Chargee may at any time or from time to time give notice in writing to the
undersigned and the Condominium Corporation that the Chargee does not intend
to exercise the Rights until such time as the Chargee revokes same and the
undersigned may exercise its respective Rights. Any such notice may be for an
indeterminate period of time or for a limited period of time or for a specific
meeting or matter; and

b. the Chargee shall not by virtue of the assignment to the Chargee of the Rights be
under any obligation to vote or consent or to protect the interest of the
undersigned;

c the foregoing assignment is made pursuant to the (i) Land Registration Reform Act,

R.S.0. 1990, Chapter L.4 and (ii) Act.

17. ENVIRONMENTAL PROVISIONS

(a) The Chargor represents and warrants that:

)

(ii)

(iii)

(iv)

v)

(vi)

it has not caused or permitted, and to the best of its knowledge, information and belief
after making due inquiry, no other person has caused or permitted, any Hazardous
Substance to be manufactured, refined, traded, transported or transformed to or from,
handled, produced, processed, placed, stored, located or disposed of on, under or at the
Real Property;

it has no knowledge that any owner or occupier of any abutting or neighbouring properties
has done any one or more of the matters or things prohibited by subsection (a) hereof;

it and its tenants, invitees and other occupiers of the Real Property have and will at all
times carry out, and to the best of their respective knowledge, information and belief after
making due inquiry, all prior owners and occupiers of the Real Property have at all times
carried out, all business and other activities upon the Real Property in compliance with all
applicable laws intended to protect the environment including, without limitation, laws
respecting the discharge, emission, spill or disposal of any Hazardous Substance;

no order, direction, enforcement action or other governmental or regulatory action or
notice, nor any action, suit or proceeding relating to an Hazardous Substance or the
environment has been issued or is otherwise threatened or pending with respect to the
Real Property;

all of the representations and warranties set out herein shall remain true and accurate in
all respects until all amounts secured hereunder are paid in full; and

the Chargee may delay or refuse to make any advance to the Chargor if the Chargee
believes that any of the representations and warranties set out herein were not true and
accurate when made or at any time thereafter.

(b)  The Chargee or agent of the Chargee may, at any time, before and after default of this Charge, and
for any purpose deemed necessary by the Chargee, enter upon the Real Property to inspect the Real
Property and buildings thereon. Without in any way limiting the generality of the foregoing, the
Chargee (or its respective agents) may enter upon the Real Property to conduct any and all tests,
inspections, appraisals and environmental audits of the Real Property deemed necessary by the
Chargee so as to determine and ensure compliance with the provisions of this Charge including,
without limitation, the right to conduct soil tests and to review and copy any records relating to the
Real Property or the businesses and other activities conducted thereon at any time and from time to
time. The reasonable cost of such testing, assessment, investigation or study, as the case may be,
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with interest at the Interest Rate, shall be payable by the Chargor forthwith and shall be a charge
upon the Real Property. 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 Real Property.

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

(d) The Chargor covenants that it will:

) remedy forthwith, at its own expense, any environment damage that may occur or be
discovered on the Real Property in the future;

(ii) comply with and monitor, on a regular basis, its compliance and the compliance of any
tenant, subtenant, assignee or other occupant of the Real Property with all Requirements
of Environmental Law;

(iii) notify the Chargee promptly of any event or occurrence that has given, or is likely to give,
rise to a report, order, inquiry or investigation relating to a matter that may have an
adverse effect on the financial position of the Chargor or the Real Property or any action,
suit or proceeding against the Chargor or others having an interest in the Real Property
relating to, or a violation of, the Requirements of Environmental Law, including any
release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal,
leaching or migration of Hazardous Substances into, on or under the Real Property, air and
surface and ground water, and will also notify the Chargee promptly or any such above-
mentioned information of which the Chargor has or receives knowledge relating to lands
adjacent to the Real Property;

(iv) not lease or content to any sublease or assignment of any part of the Real Property to a
tenant, subtenant or assignee who may engage in, nor permit any tenant, subtenant,
assignee or occupant of the Real Property to engage in a business involving the generation
of Hazardous Substances or the storing, handling, processing, manufacturing or disposing
of Hazardous Substances in, or, under or from the Real Property save and except in
accordance with the Requirements of Environmental Law, and any lease, sublease or
assignment of any part of the Real Property shall preserve as against any lessee, sublessee
or assignee all of the rights of the Chargee herein;

) save and except for those Hazardous Substances which are present on, in or under the Real
Property in accordance with the Requirements of Environmental Law and which have
been disclosed to the Chargee in writing remove, in accordance with all Requirements of
Environmental Law, any Hazardous Substances from the Real Property forthwith upon
their discovery and advise the Chargee forthwith in writing of the procedures taken;

(vi) provide to the Chargee upon request such information, certificates or statutory
declarations as to compliance with the provisions hereof and all Requirements of
Environmental Law and conduct such environmental audits or site assessments as may be
reasonably necessary to ensure compliance with the Requirements of Environmental Law,
and to provide to the Chargee copies of any environmental, soils, safety or health reports
or studies in respect of the Real Property that it receives or possesses from time to time;
and

(vii)  permit the Chargee to conduct such inspections and appraisals of all of any of its records,

business and property relating to the Real Property at any time and from time to time to
monitor compliance with the Requirements of Environmental Law.
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The Chargor and Covenantor further covenant that they will be liable for and fully indemnify and
save harmless the Chargee and its officers, directors, employees, agents and shareholders from and
against any and all losses, damages, costs and expenses of any and every nature and kind
whatsoever (including legal fees on a substantial indemnity basis and any environmental
remediation costs included by the Chargee) which at any time or from time to time may be paid or
incurred by or asserted against any of them as a direct or indirect result of:

(1) a breach of any of the representations, warranties or covenants hereinbefore set out;

(ii) the presence of any Hazardous Substance in, on or under the Real Property; or

(iii) the discharge, emission, spill or disposal of any Hazardous Substance from the Real
Property into or upon any property, the atmosphere, any watercourse, body of water or
wetland;

and such losses, damages, costs and expenses include, without limitation:

() the costs of defending, counterclaiming or claiming over against one or more third parties
in respect of any action or matter; and

(ii) any settlement of any action or proceeding entered into by the Chargee with the consent
of the Chargor (which consent shall not be unreasonably withheld);

and the provisions of all representations, warranties, covenants and indemnifications set out herein
shall survive the release and discharge of this Charge and any other security held by the Chargee
and repayment and satisfaction of the Loan. The provisions of this indemnity shall enure to the
benefit of the Chargee and its successors and assigns including, without limitation, any assignees
of this Charge.

TAXES

The Chargor covenants and agrees that in the event the Chargee does not elect to collect the realty
taxes imposed for the Real Property that the Chargor shall pay all instalments as they become due
and shall provide proof of payment by way of a receipt to the Chargee on or before the due date
for each such payment. In the event the Chargee elects to collect the realty taxes levied for the Real
Property together with the monthly interest payment hereunder, and subsequently the monthly
realty tax payments collected from the Chargor are insufficient to pay any realty tax bill when due,
the Chargor covenants to pay all arrears, insufficiencies and instalments to the Chargee within
fourteen (14) days of written notice from the Chargee’s solicitors to make such payment. In the
event that the Chargor fails to provide proof of payment as set out above, the Chargor agrees that
the Chargee’s solicitors may obtain verbal information from the applicable Governmental
Authority, or for those Governmental Authorities which do not provide verbal information
pertaining to realty tax accounts, by obtaining a tax certificate, and the Chargor agrees that the cost
of obtaining such information shall be borne by the Chargor plus disbursements and Applicable
Taxes which cost will be determined by the Chargee and will be added to the principal amount
secured by the Charge. In all other respects, the Chargor covenants and agrees with the Chargee
that it will comply strictly with every requirement of any Governmental Authority including
without limitation, pay all Taxes as and when they are due and deliver to the Chargee evidence of
such payment.

INSURANCE

Insurance shall be provided to the Chargee in accordance with the provisions of Paragraph 16 of Standard
Charge Terms 200033 and in accordance with the provisions of the Commitment and shall be subject to the
review and approval of the insurance consultant of the Chargee as contemplated in the Commitment.

20.

ACKNOWLEDGEMENT ON ASSIGNMENT

In the event that the Chargee assigns, transfers or otherwise conveys its interest hereunder, and upon the
delivery of notice of same to the Chargor, the Chargor, if so requested, shall without cost, at any time and
from time to time, execute an acknowledgment with respect to the terms and conditions of this Charge and
the amount outstanding thereunder. Failure to execute the acknowledgment shall be deemed to be default by
the Chargor hereunder.
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21. INSPECTION OF REAL PROPERTY

(a) The Chargee shall be entitled to inspect the Real Property periodically and/or to appoint a monitor
to conduct such inspections. The Chargee and/or any monitor when so appointed shall have the
power to:

@) inspect physical status of the Real Property and to make or cause to be made such tests and
inspections in connection therewith as it may deem advisable; and

(ii) review the management and financial position of the business being conducted at the Real
Property, and for such purpose shall have full access to all books and records relating to
same.

(b)  The Chargee will not, by virtue of the exercise of the foregoing rights, or in exercising any of the rights
given to the Chargee in this Charge, be deemed to be a mortgagee-in-possession of the Real
Property.

22. EXPROPRIATION

If the Real Property or any part of it is expropriated by any Governmental Authority having powers of
expropriation, all money payable in respect of such expropriation shall be paid to the Chargee and, if
received by the Chargor, shall be received in trust for the Chargee and forthwith paid over to the Chargee
subject to the rights of any prior chargee pursuant to the terms of its charge provided such charge is
permitted by this Charge. Such money shall, at the option of the Chargee, be applied against the obligations
hereunder or such part of them as the Chargee may determine, or be held unappropriated in a collateral
account as continuing security for the full payment and performance of the obligations hereunder. The
Chargor shall forthwith deliver to the Chargee a copy of any notice of expropriation or proposed
expropriation received by the Chargor in respect of the Real Property.

23. LIENS

The Chargor shall provide such additional security, information, documentation and assurances as may be
required from time to time by the Chargee during the currency of this Charge to determine and to establish
and preserve, in all respects, the priority of this Charge and all advances made hereunder over any rights
of lien claimants pursuant to the provisions of the Construction Act (Ontario). If the Chargee makes any
payment, in connection with the determination, establishment or preservation of its priority, whether such
payment is made to a lien claimant or other Person claiming an interest in the Real Property or is paid into
court, then the amount or amounts so paid and all costs, charges and expenses incurred in connection
therewith shall be forthwith payable to the Chargee by the Chargor and shall be a charge on the Real
Property and shall be added to the debt hereby secured and shall bear interest at the applicable rate and,
in default of payment, the powers of sale and other remedies hereunder may be exercised. It is further
agreed that the Chargee shall not become a mortgagee in possession by reason only of exercising any of the
rights given to it under this Section 23 or in making any payment to preserve, protect or secure the Real
Property.

24. ADDITIONAL SECURITY

(@) A General Assignment of Rents, General Security Agreement and other collateral security
documents contemplated by the Commitment (collectively, the “Additional Security”) are being
given as further security to this Charge, which Additional Security is being granted by the Chargor
to the Chargee and any default under the Additional Security shall constitute default under this
Charge and any default under this Charge shall constitute default under the Additional Security and
at the option of the Chargee require the entire principal secured under this Charge, together with all
accrued and unpaid interest to become due and payable. Payment under the Additional Security
shall constitute payment under this Charge and payment on account of this Charge shall constitute
payment under the Additional Security.

(b) It is agreed that the Chargee’s rights hereunder shall in no way merge or be affected by any
proceedings the Chargee may take under the Additional Security and the Chargee shall not be
required to take proceedings under such Additional Security or any part thereof before proceeding
under this Charge, and conversely, no proceedings under this Charge shall in any way affect the
rights of the Chargee under such Additional Security and the Chargee shall not be required to take
proceedings under this Charge before proceeding under the Additional Security or any part thereof.

Doc#5281997v2



-12 -

() Upon request from the Chargee, the Chargor agrees forthwith upon delivery from time to time of
any chattels in which it has an ownership interest (including replacements thereof) relating to the
Real Property, it shall promptly notify the Chargee, and its solicitors, of such delivery and shall
forthwith supply the Chargee with all serial numbers and a description which shall include make
and model. The Chargor agrees to provide written evidence of proof of purchase of the chattels, free
of encumbrances, and of insurance of same, both in the form and content satisfactory to the Chargee.

25. UNDERTAKINGS

In the event the Chargor or any Covenantor default with respect to any undertakings delivered to the Chargee
in consideration of the advance of funds under this Charge or with respect to any covenant contained in the
terms and provisions contained in this Charge or the Additional Security, such default will be an event of
default under this Charge.

26. SALE ON TERMS

In the event power of sale proceedings are taken, the Chargee, as vendor, may sell the Real Property on terms
and if the result is that any mortgages taken back are at a rate lower than the rate for first and/or second
mortgages in the industry then the Chargee shall be entitled to sell these charges at a discount and the
discount shall form part of the loss incurred by the Chargee and be recoverable against the Chargor.

27. COSTS

It is agreed that all Costs of the Chargee incurred in endeavouring to collect any money overdue under this
Charge, including all legal costs on a substantial indemnity basis, whether legal proceedings are instituted or
not, shall be added to the principal and be payable forthwith by the Chargor. Furthermore, and in addition
to any Costs payable by the Chargee as aforesaid, upon default under this Charge resulting in the Chargee
entering into or taking possession of the Real Property or any part of it, the Chargee or any Person appointed
on its behalf shall be entitled to a management fee equal to five (5%) percent of the outstanding principal
indebtedness hereunder plus Applicable Taxes thereon, which fee shall be added to the mortgage
indebtedness and shall bear interest at the rate herein set forth. The Chargor acknowledges and agrees that
the 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.

28. MORTGAGE STATEMENT

Any request for a mortgage statement shall be made in writing allowing the Chargee, at minimum, five (5)
Business Days to respond. The Cost of any such statement shall be borne by the Chargor.

29. EVENTS OF DEFAULT

(a) At the option of the Chargee, it shall constitute default hereunder if the Chargor or any Covenantor
shall become insolvent or be the subject of any bankruptcy, arrangement with creditors, proposal,
amalgamation or any transaction or series of transactions which results in a change in control of
the Chargor (subject to Section 9), reorganization (subject to Section 9), or any liquidation, winding-
up, dissolution or receivership or without the Chargee’s consent, seeks continuation under the laws
of any other jurisdiction. In the event of a default by the Chargor under this Charge, the Chargor
will, if required by the Chargee, establish a separate bank account for the Project.

(b) Provided and without in any way limiting anything herein contained, in the event that:

(a)  the Chargor makes default in the payment of any principal or interest or any other monies
required to be paid by the Chargor hereunder;

(b)  the Chargor fails to observe or perform any other covenant or agreement herein contained
and/or the Commitment;

(c)  any representation or warranty made herein and/or in the Commitment by the Chargor is at
any time while this Charge is outstanding not true;

(d) any construction lien is registered against any portion of the Real Property and is not
removed within ten (10) Business Days;
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an order is made or a resolution is passed for the winding up of the Chargor, or if a petition
is filed for the winding up of the Chargor;

the Chargor becomes insolvent or makes an unauthorized assignment or bulk sale of the
Chargor’s assets or if a bankruptcy petition is filed or presented against the Chargor;

any proceedings with respect to the Chargor are commenced under the Companies ’Creditors
Arrangement Act (Canada) or other debtor relief legislation;

an execution, sequestration, extent or any other process of any court becomes enforceable
against the Chargor or if a distress of analogous process is levied against the Real Property
or any portion thereof, provided such execution, sequestration, extent, process of court,
distress or analogous process is not in good faith being disputed by the Chargor;

the Chargor shall permit any sum which has been admitted as due by the Chargor or is not
disputed to be due by the Chargor and which forms, or is capable of being made, a charge
upon any portion of the Real Property in priority to or raking equally with the charge of this
Charge to be or remain unpaid;

any charge or encumbrance created or issued by the Chargor having the nature of a fixed
and/or floating charge shall become enforceable, whether ranking in priority to, or pari passu
with this Charge; and/or

the Chargor ceases or threatens to cease to carry on its business or if the Chargor commits or
threatens to commit any act of bankruptcy;

then, and in any such event, this Charge shall, at the option of the Chargee, be deemed to be in
default.

30. REMEDIES ON DEFAULT

(a) Upon the occurrence and during the continuance of default the Chargee may, personally or by
agent, at such time or times as the Chargee in its discretion may determine to exercise any one or
more of the remedies in and by this Charge or conferred by law in case of default, including the
following remedies:

(@)

(b)

(d)

()
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Possession. Entry into possession and use of the Real Property or any part or parts of it
with power, among other things, to exclude the Chargor therefrom, to preserve and
maintain the Real Property and to make such repairs, replacements, alterations and
additions to the whole or any part of the Real Property that the Chargee may think
advisable, to satisfy the whole or any part of any prior charge or any other prior claim or
encumbrance then affecting the Real Property, to receive rents, income and profits of all
kinds owing to the Chargor in respect of the Real Property and to pay from it all expenses
of maintaining, preserving, protecting and operating the Real Property, including payments
which may be due for insurance, Taxes, assessments, charges or liens prior to the charge of
this Charge upon the Real Property and for the services of lawyers, agents and other
Persons, and all costs, charges and expenses incurred in connection with the execution of
the powers contained in this Charge; and to enjoy and exercise all powers necessary to the
performance of all functions made necessary or advisable by possession, including the
power to advance its own money (with interest payable on it at the Interest Rate) and to
enter into contracts and to undertake obligations for the foregoing purposes upon the
security of this Charge;

Court Receiver. Proceedings in any court of competent jurisdiction for the appointment of
a receiver of all or any part of the Real Property, and removal or replacement from time to
time of any such receiver;

Private Receiver. Appointment by instrument in writing of a receiver of all or any part of
the Real Property, whether before or after entry into possession of the Real Property or any
part of it, and removal or replacement from time to time of any such receiver;

Distress. The Chargee may distrain for arrears of payments in respect of the principal
amount of this Charge, interest or any other amount payable under this Charge;

Sale or Lease. Sale, lease or other disposition of all or any part of the Real Property whether
before or after entry into possession of the Real Property or any part of it;



(b)

31.

(2)
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) Foreclosure. Proceedings in any court of competent jurisdiction for sale or foreclosure of
all or any part of the Real Property, with or without entry into possession of it;

(g)  Action on Covenant. Taking any action or proceeding to enforce the performance of any
covenant in favour of the Chargor contained in this Charge, whether before or after entry
into possession of the Real Property or any part of it;

(h)  Proof of Claim. Filing of proofs of claim and other documents to establish the claims of the
Chargee in any proceeding relating to the Chargor; and

() Other. Any other remedy or proceeding authorized or permitted by this Charge or at law
or in equity.

No right or remedy of the Chargee under this Charge or that the Chargee may have at law or in
equity shall be exclusive or dependent on any other right or remedy, but any one or more of such
rights and remedies may from time to time be exercised independently or in combination. The rights,
remedies and powers conferred under this Charge are supplementary to and not in substitution for
any of the powers that the Chargee may have or be entitled to at law, in equity or otherwise.

RECEIVER

Upon the occurrence of any one or more events of default, the Chargee may, in its discretion, by
writing appoint a receiver (which term shall include a receiver and manager) (a “Receiver”) of the
Real Property or any part of it and of the rents and profits from it and may from time to time
remove any Receiver and appoint another in his place, and in making any such appointment or
appointments the Chargee shall be deemed to be acting as the attorney for the Chargor unless the
Chargee indicates in writing a contrary intention. The following provisions shall apply in respect
of the appointment of any Receiver:

() such appointment may be made either before or after the Chargee shall have entered into
or taken possession of the Real Property or any part of it;

(if)  such Receiver may, in the discretion of the Chargee, be vested with all or any of the powers
and discretion of the Chargee and shall have the power to borrow on the security of the
Real Property;

(iii)  the Chargee may from time to time fix the remuneration of such Receiver and direct the
payment of such remuneration from out of the proceeds of the Real Property;

(iv)  such Receiver shall, so far as concerns the responsibility for his acts or omissions, be deemed
the agent of the Chargor and in no event the agent of the Chargee and the Chargee in
making or consenting to such appointment shall not incur any liability to the Receiver for
his remuneration or otherwise howsoever;

(v) such Receiver shall from time to time have the power to collect, realize, sell or otherwise
deal with the Real Property in such manner, upon such terms and conditions and at such
time or times as may seem to the Receiver to be advisable and without notice to the Chargor;

(vi)  such Receiver shall from time to time have the power to lease any portion of the Real
Property which may become vacant for such term and subject to such provisions as the
Receiver may deem advisable or expedient and, in so doing, such Receiver shall act as the
attorney or agent for the Chargor (unless specifically appointed by the Chargee as the agent
of the Chargee) and such Receiver shall have authority to execute, under seal or otherwise,
any leases of any such premises in the name of and on behalf of the Chargor and the Chargor
undertakes to ratify and confirm whatever any such Receiver may do on the Real Property;
and

(vii)  such Receiver shall have full power to manage, operate, amend, repair, alter or extend the
Real Property or any part of it in the name of the Chargor for the purpose of securing the
payment of rental from the Real Property or any part of it, including the power to:

a. take proceedings in the name of the Chargor or otherwise and to make any
arrangement or compromise;
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b. borrow or raise money on all or any part of the Real Property in priority to this
Charge or otherwise for such purposes as may be approved by the Chargee;

c. give any and all notices to be given by the Chargor under any leases and exercise
any and all rights of the Chargor under them;

d. do or cause to be done any and all acts and things under any lease and adjust and
settle all matters relating to such performance; and

e. institute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Real Property, defend
all suits, proceedings and actions against the Chargor or the Receiver, appear in
and conduct the prosecution and defence of any suit, proceeding or action then
pending or thereafter instituted and appeal any suit, proceeding or action.

32. APPLICATION OF PROCEEDS

All money and other proceeds of disposition of any Real Property of the Chargor received by the Chargee
or a Receiver may be applied to discharge or satisfy any expenses (including the Receiver's remuneration
and other expenses of enforcing the Chargee rights against the Chargor under this Charge), encumbrances
over the Real Property of the Chargor in favour of Persons other than the Chargee, borrowings, Taxes and
other outgoings affecting the Real Property of the Chargor or which are considered advisable by the
Chargee or the Receiver to protect, preserve, repair, process, maintain or enhance the Real Property of the
Chargor or prepare it for sale, lease or other disposition, or to keep in good standing any encumbrances on
the Real Property ranking in priority to the Charge from the Chargor, or to sell, lease or otherwise dispose
of the Real Property of the Chargor. The balance of such proceeds, if any, may, at the sole discretion of the
Chargee, be held as security for the obligations of the Chargor hereunder or be applied to such of the
obligations (whether or not they are due and payable) in such manner and at such times as the Chargee
considers appropriate (including in such manner as may be required to comply with any priority,
subordination or security sharing arrangements between any one or more of those for whom the Chargee
is the chargee) and thereafter will be accounted for as required by law.

33. ATTORNEY OF THE CHARGOR

(a) Under Leases. The Chargee, as attorney or agent for the Chargor and in its name, may at any time
and from time to time after default, exercise any of the rights, powers, authorities and discretion
which under the terms of any of the leases could be exercised by the Chargor.

(b) On Sale. In case of any sale under this Charge, whether by the Chargee or by a Receiver or under
any judicial proceedings, the Chargor agrees that it will, forthwith upon request, execute and
deliver to the purchaser such deeds, assurances, conveyances and receipts as may be necessary to
transfer good title to the Real Property or any part or parts of it sold, and if in case of any such sale
the Chargor shall fail to do so forthwith after request, the Chargee or such Receiver may execute
and deliver to the purchaser of the Real Property or any part or parts of it such deeds, assurances,
conveyances and receipts as may be necessary to transfer good and sufficient title to it, the Chargee
or, if appointed, the Receiver being hereby irrevocably constituted the attorney of the Chargor for
the purpose of making such sale and executing all deeds, assurances, conveyances, receipts and
documents pertaining thereto.

34. LIMITATION OF OBLIGATIONS

The Chargee shall not, nor shall any Receiver appointed by it, be responsible or liable, otherwise than as a
trustee, for any debts contracted by it or for salaries during any period during which the Chargee or such
Receiver is managing the Real Property or any part or parts of it upon or after entry, as provided for in this
Charge, nor shall the Chargee nor the Receiver be liable to account as mortgagee in possession or for
anything except actual receipts or be liable for any loss on realization or for any default or omission for
which a mortgagee in possession might be liable.

35. CHARGEE’S COSTS

(a) The Chargee may (but shall not be obliged to) pay all costs, charges and expenses (including agents’
charges and solicitors’ fees and disbursements on a solicitor and his own client basis) incurred from
time to time in taking, recovering and keeping possession of the Real Property or in performing
work in respect of the buildings, erections, structures and improvements situate on it or in
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inspecting it and generally in any other proceedings taken to realize the money secured by this
Charge or in protecting the security for such money, whether any action or other judicial
proceeding to enforce such payment has been taken or not. Any and all amounts so paid shall be
added to the obligation and shall be payable forthwith by the Chargor to the Chargee with interest
at the Interest Rate from the date of payment by the Chargee.

(b) The Chargor shall immediately pay to the Chargee all amounts paid or incurred by or on behalf of
the Chargee and all costs and expenses of preparing, executing and registering the Charge and any
other related instruments, inspecting, protecting, repairing, completing, insuring, taking, keeping
possession of and managing all or any part of the Real Property, preparing the Real Property for
sale or lease, selling or leasing the Real Property, collecting all or any part of the Principal amount
of this Charge, the exercise of any of the rights of a Receiver appointed pursuant to the provisions
of this Charge and such Receiver's fees and expenses, agents' costs and expenses, legal fees and
disbursements on a solicitor and his own client basis, and any other costs and expenses of
exercising or protecting the Chargee's rights (under this Charge or otherwise) or all or any part of
the Real Property.

36. ADDITIONAL REMEDIES

The rights, powers, and remedies conferred herein are supplementary to and not in substitution for any of
the powers which the Chargee may have or be entitled to at law or otherwise. Any one or more remedies
may from time to time be exercised independently of or in combination with any of the others, as often and
in such order as the Chargee considers appropriate and the remedies include, but are not limited to, the
Chargee’s right to commence court proceedings to foreclose the Chargor’s right, title and equity of
redemption to the Real Property and the Chargee's right to ask the court to order the sale of the Real
Property under the court’s supervision. Such rights, powers and remedies shall not be capable of being
waived or varied except by virtue of an expressed waiver or variation in writing signed by an officer of the
Chargee. In particular, any failure to exercise or any delay in exercising any of such rights and remedies
shall not operate as a waiver or variation of that or any other such right or remedy, any defective or partial
exercise of any of such rights shall not preclude any other or future exercise of that or any other such right
or remedy and no act or course of conduct or negotiation on the part of the Chargee or on its behalf shall
in any way preclude it from exercising any such right or remedy or constitute a suspension or variation of
any such right or remedy.

37. CONSENT TO PERSONAL INFORMATION AS PER PRIVACY POLICY

The Chargor and each Covenantor agrees that any information, personal or otherwise, either that the
Chargor and each Covenantor has provided or will provide to the Chargee or that the Chargee has on file
about the Chargor and each Covenantor shall be retained and may be used as the Chargee deems necessary
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 Chargor and each Covenantor also agree to any
credit bureau search being carried out by the Chargee from time to time as the Chargee deems necessary
in its sole and unfettered discretion. By signing this Charge, the Chargor and each Covenantor agree that
the Chargee shall have the right to seek any information from any Governmental Authority at any time
either before or after the registration of the Charge and before and after default including to request site
inspections or any information on file about the Chargor and each Covenantor and/or the Real Property
and the Chargee shall have the right to retain such information which may be used as the Chargee deems
necessary in its sole and unfettered discretion. The Chargor and each Covenantor also agree that the
Chargee may retain all information provided to it in accordance with the provisions of this Section 37 on
file for as long as the Chargee deems appropriate.

38. SEVERABILITY OF ANY INVALID PROVISIONS

If in the event that any covenant, term or provision contained in this Charge is held to be invalid, illegal or
unenforceable in whole or in part, then the validity, legality and enforceability of the remaining covenants,
provisions and terms shall not be affected or impaired thereby, and all such remaining covenants, provisions
and terms shall continue in full force and effect. All covenants, provisions and terms hereof are declared to
be separate and distinct covenants, provisions or terms as the case may be.

39. INDEMNIFICATION OF CHARGEE

In the event the Chargee shall, without fault on its part, be made a party to any litigation commenced by or
against the Chargor, the Chargor shall protect and hold the Chargee harmless therefrom and shall pay all
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costs, expenses and solicitors’ fees on a substantial indemnity basis. Such costs shall be a charge on the Real
Property and may be added to the Loan.
40. HEADINGS

The headings herein are not to be considered part of this Charge and are included solely for the convenience
of reference and are not intended to be full or accurate descriptions of the contents of the paragraphs to which
they relate.

41. 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.

42. TIME OF ESSENCE
Time shall be of the essence of this Charge in all respects.

43. GOVERNING LAW

This Charge shall be governed by the laws of the Province of Ontario.
44. SUCCESSORS AND ASSIGNS

This Charge shall enure to the benefit of and be binding on the parties and their respective successors and
permitted assigns.

45. AGREEMENTS IN WRITING

No agreement for modification to this Charge or to any other security agreement provided to the Chargee,
including any renewals hereof 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, renewal hereof of
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.

46. CURRENCY REFERENCES
All dollar amounts referred to in this Charge are stated in lawful money of Canada.

47. CONFLICT/AMBIGUITY

In the event of any inconsistency between the terms of this schedule to this Charge and the terms of
Standard Charge Terms 200033, the terms of this schedule to this Charge shall prevail and the inclusion of
any term in Standard Charge Terms 200033 that is not set out in this schedule to this Charge shall not be
an inconsistency.

48. BLANKET CHARGE

(a) The Chargor hereby acknowledges and agrees that the indebtedness owing from time to time
pursuant to the Loan shall be secured by all of the Real Property described under Properties field
in the electronic form to which this Schedule is attached. For purposes hereof, each of the parcels
of land comprising of the Real Property and designated by the Land Titles Office in which this
Charge is registered shall hereinafter be referred to as a “Parcel” and collectively referred to as the
“Parcels”. The Chargor hereby further acknowledges and agrees that:

() the Charge shall be registered against each of the Parcels;
(i) each Parcel shall be charged with the whole of the principal sum secured hereby together

with interest thereon at the Interest Rate and Costs and other amounts thereon as provided
herein; and
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(iii) the Chargor shall not be entitled to apportion any principal amount due under the Loan in
respect of any of the Parcels.
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 1 OF 4
REGISTRY PREPARED FOR Camelia0l
OFFICE #59 ON 2024/12/10 AT 13:24:52
* CERTIFIED IN ACCORDANCE WITH THE LAND

ServiceOntario

LES ACT * SUBJE!

T TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47, 48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN
59R17206; SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50 PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT

TO AN EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN 273 AS IN R0O441658 AS IN SN754703; CITY OF NIAGARA FALLS

FOR THE PURPOSE OF THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE
2022/04/07 AT 10:29 BY OTTEN, LISA.

ITLE IS 2022/03/11. CORRECTION: DOCUMENT 59R16793 ADDED TO 64349-0258 ON

E /QUALIFIE RECENTLY: PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 64349-0257 2022/03/11
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
LA PUE INTERNATIONAL INC. ROWN
CERT/
REG., NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **
**SUBJECT 10 SUBSECTION|44(1) OF THE LAND TY{TLES ACT, EXCEPT PARAGRAPHS 3 AND 14 AND *
i PROVINCIAL SYCCESSION DUTIES AND|EXCEPT PARAGRAPH 1] AND ESCHEATS OR FORFEITURE **
i TO THE CROWN|UP TO THE DATE OF REGISTRATION WITH AN|ABSOLUTE TITLE. **
NOTE: THE NO DEALINGS INDICATOR IS IN EFFECY ON THIS PROPERTY
SN549654 2018/04/20 | TRANSFER $2,100,000 | MALMER HOLDINGS LTD. LA PUE INTERNATIONAL INC. c
REMARKS: PLANNING ACT STATEMENTS.
SN549655 2018/04/20 | TRANSFER $250,000 | NIACAN LTD. LA PUE INTERNATIONAL INC. c
REMARKS: PLANNING ACT STATEMENTS.
SN549656 2018/04/20 | TRANSFER $2,000,000| 2075790 ONTARIO INC. LA PUE INTERNATIONAL INC. c

REMARKS: PLANNING ACT STATEMENTS.

SN613492 2019/12/12 | APL CONSOLIDATE LA PUE INTERNATIONAL INC.
SN629148 2020/05/14 NOTICE THE CORPORATION OF THE CITY OF NIAGARA FALLS
REMARKS: AGREEMENT
SN642462 2020/09/18 NOTICE THE CORPORATION OF THE CITY OF NIAGARA FALLS
El KS: SITE HLAN VT
59R16793 2020/10/01 | PLAN REFERENCE
REMARKS: SN643¢28.
SN644659 2020/10/02 CHARGE $2,000,000| LA PUE INTERNATIONAL INC. THE SOVEREIGN GENERAL INSURANCE COMPANY
SN658896 2021/01/26 | NOTICE $1| LA PUE INTERNATIONAL INC. THE SOVEREIGN GENERAL INSURANCE COMPANY
NO' ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

E

NSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




M PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

} > . . . LAND PAGE 2 OF 4

[/k Ontarlo SerVICeontarIO REGISTRY PREPARED FOR Camelia0l
OFFICE #59 ON 2024/12/10 AT 13:24:52

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

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

REMARKS: SN€44€¢59

SN666113 2021/03/22 | BYLAW DEEM PLNP THE CORPORATION OF THE CITY OF NIAGARA FALLS c
REMARKS: BY-LAW 2020-04 TO DEEM LOS NOT TO BE REGISTHRED ON PART LOTS 43, 44, 45 AND 47 AND LOTS 46, 48-52 AND 61-64 , ON PLAN 273 FOR THE PURPOSE OF
SUBSECTION 50(4) OF THE PLANNING A(T.

SN666891 2021/03/26 | NOTICE THE CORPORATION OF THE CITY OF NIAGARA FALLS c

SN703091 2021/12/01 CHARGE $13,800,000| LA PUE INTERNATIONAL INC. MARSHALLZEHR GROUP INC. C

SN703094 2021/12/01 [NO ASSGN RENT GEN LA PUE INTERNATIONAL INC. MARSHALLZEHR GROUP INC. c
REMARKS: SN703(91

SN703098 2021/12/01 POSTPONEMENT THE SOVEREIGN GENERAL INSURANCE COMPANY MARSHALLZEHR GROUP INC. C
MARKS: SN644659 TO SN703091

SN703255 2021/12/01 RESTRICTION-LAND LA PUE INTERNATIONAL INC. C
REMARKS: PROHIHITING ANY FURTHER CHARGE OF SUCH LANDS |WITHOUT THE CONSENT OF MARSHALLZEHRGROUP INC.

59R17206 2022/03/11 | PLAN REFERENCE o}

SN716940 2022/03/11 APL ABSOLUTE TITLE LA PUE INTERNATIONAL INC. LA PUE INTERNATIONAL INC. C
REMARKS: SN625430

SN721529 2022/04/12 |APL (GENERAL) THE CORPORATION OF THE CITY OF NIAGARA FALLS c
REMARKS: SN6291148 RELEASED FROM PART LOTS 61, 62, 63, |64 & 65, PLAN 273 BEING PART 1 ON 59R-16793 AND PART LOTS 44, 45 & 46, PLAN 273 BEING PART 3 ON
59, 206

SN721530 2022/04/12 |APL (GENERAL) THE CORPORATION OF THE CITY OF NIAGARA FALLS c
MARKS: SN642462 FROM PART LOTS 61, 62, 63, 64 & 65, |PLAN 273 BEING PART 1 ON 59R-16793 AND PART LOTS 44, 45 & 46, HLAN 273 BEING PART 3 ON 59R-17206

SN721531 2022/04/12 APL (GENERAL) THE CORPORATION OF THE CITY OF NIAGARA FALLS C
REMARKS: SN666491 FROM PART LOTS 61, 62, 63, 64 & 65, |PLAN 273 BEING PART 1 ON 59R-16793 AND PART LOTS 44, 45 & 46, HLAN 273 BEING PART 3 ON 59R-17206

SN723231 2022/04/26 | NOTICE THE CORPORATION OF THE CITY OF NIAGARA FALLS c
59R17292 2022/06/13 | PLAN REFERENCE o}
REMARKS: SN729954.
SN743390 2022/09/26 [NO CHNG ADDR INST MARSHALLZEHR GROUP INC. c
SN754703 2023/01/13 TRANSFER EASEMENT $1| LA PUE INTERNATIONAL INC. LOUKAS, ANASTASIA GEORGINA C
NO' ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY
OFFICE #59

PARCEL REGISTER

(ABBREVIATED)

FOR PROPERTY IDENTIFIER

PAGE 3 OF

4

PREPARED FOR CameliaOl

ON 2024/12/10 AT

13:24:52

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CERD
2779006 ONTARIO INC.
SN754704 2023/01/13 | POSTPONEMENT MARSHALLZEHR GROUP INC. LOUKAS, ANASTASIA GEORGINA
2779006 ONTARIO INC.
REMARKS: SN703(91 AND SN703094 TO 9N754703 PARTS 1 ANI 2, 59R17292
SN754705 2023/01/13 POSTPONEMENT THE SOVEREIGN GENERAL INSURANCE COMPANY LOUKAS, ANASTASIA GEORGINA
2779006 ONTARIO INC.
REMARKS: SN644€¢59 AND SN658896 TO 9N754703 PARTS 1 AN 2, 59R17292
SN754853 2023/01/16 |[LR'S ORDER LAND REGISTRAR, NIAGARA SOUTH LAND REGISTRY OFFICE
REMARKS: AMENDING TYPO IN PROPERTY |[DESCRIPTION
SN758055 2023/02/22 CONSTRUCTION LIEN $3,673,337| HC MATCON INC.
SN759949 2023/03/15 CONSTRUCTION LIEN $841,498 | KADA GROUP INC.
SN760306 2023/03/17 CONSTRUCTION LIEN $8,205,941| BUTTCON LIMITED
SN761643 2023/03/31 CONSTRUCTION LIEN $123,734 | KADA GROUP INC.
SN763208 2023/04/17 NOTICE $1| LOUKAS, ANASTASIA GEORGINA
2779006 ONTARIO INC.
LA PUE INTERNATIONAL INC.
SN764799 2023/05/01 | CERTIFICATE HC MATCON INC.
MARKS: SN758(55
SN767364 2023/05/26 | CONSTRUCTION LIEN $23,278| TT GALBRAITH ELECTRIC LTD
SN769190 2023/06/12 | CERTIFICATE BUTTCON LIMITED
MARKS: SN760306
SN770167 2023/06/21 CERTIFICATE KADA GROUP INC.
REMARKS: SN759949, SN761643
SN771564 2023/07/04 CONSTRUCTION LIEN $43,630| HC MATCON INC.
SN772841 2023/07/14 CERTIFICATE HC MATCON INC.
REMARKS: SN771464
SN787037 2023/11/29 | CONSTRUCTION LIEN $254,023 | HC MATCON INC.
NO' ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

E

NSURE THAT YOUR PRINTOUT

STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED

THEM ALL UP.




(\y_ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

} > . . R LAND PAGE 4 OF 4

[/r Ontarlo SerV|ceontar|O REGISTRY PREPARED FOR Camelia0l
OFFICE #59 64349-0258 (LT) ON 2024/12/10 AT 13:24:52
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

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

SN788992 2023/12/18 | CERTIFICATE HC MATCON INC. c
REMARKS: SN787(37

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




THIS IS EXHIBIT “M” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

-

A Commissioner Etc.
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PRIORITY AGREEMENT

THIS AGREEMENT dated the 30t day of November, 2021.
BETWEEN:

THE SOVEREIGN GENERAL INSURANCE COMPANY
(hereinafter collectively called the “Surety”)

-and -

MARSHALLZEHR GROUP INC.
(hereinafter called the “Lender”)

WHEREAS:

1. La Pue International Inc. (hereinafter called the "Principal') has entered into a
commitment letter with the Lender dated as of the 15" day of November, 2021 (the
“Commitment Letter”) pursuant to which it has executed and delivered certain security
to the Lender, including, without limitation, a charge of land dated the 30t day of
November, 2021, in the principal amount of Thirteen Million Eight Hundred Thousand
($13,800,000) Dollars (the " First Charge").

2. The Principal has granted to the Lender, pursuant to the provisions of the Commitment
Letter and the First Charge, certain other security interests in its personal property (all
present and future security granted by the Principal to the Lender, including such security
pursuant to the First Mortgage, is hereinafter collectively referred to as the "Lender
Security").

3. The First Charge was registered in the Niagara (South) Land Registry No. 59 (the
“‘Registry Office”) on the 1t day of December, 2021, as Instrument No. SN703091
against the lands municipally known as 5528 Ferry Street, Niagara Falls, Ontario and
legally described in PIN 64349-0257 (LT) (hereinafter called the "Property").

4. All deposit monies received from time to time from purchasers of dwelling units in the
condominium being developed by the Principal on the Property (the “Project”) and
accrued interest thereon (the “Deposit Monies”) have (or will be) deposited in a
designated trust account at the Bank of Montreal, Trust Account #1000-937 (the
“‘Designated Trust Account”) with Sullivan Mahoney LLP.

5. By a mortgage (the "Surety Mortgage") made between the Principal as mortgagor and
the Surety as mortgagee which Surety Mortgage was registered on the 2" day of
October, 2020 in the Registry Office as Instrument No. SN644659, as amended by a
notice to amend registered on the 26" day of January, 2021 in the Registry Office as
Instrument No. SN658896, the Principal did mortgage the Property to the Surety to
secure payment of the sum of Twelve Million ($12,000,000) Dollars and interest as set
out in the Surety Mortgage.

6. The Principal has granted to the Surety, pursuant to the provisions of the Surety

Mortgage, security interests in certain of its personal property, including the Deposit
Monies (all present and future security granted by the Principal to the Surety, including
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such security pursuant to the Surety Mortgage, hereinafter collectively referred to as the
"Surety Security").

The parties hereto wish to record their agreement as to the priorities of the Lender
Security and the Surety Security.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are
acknowledged) the Surety and the Lender agree as follows:

(@)

(b)

(€)

(d)

The Lender’'s Security and all amounts secured thereby (including all costs, charges and
fees and expenses incurred by the Lender, or any agent, receiver or receiver and
manager appointed by the Lender, in connection therewith but including advances made
thereunder only to the extent of Thirteen Million Eight Hundred Thousand ($13,800,000)
Dollars, plus interest thereunder and secured thereby and all additional advances for
construction cost overruns, shall be an encumbrance upon the Property ranking at all
times prior to the Surety Security, and the Surety hereby postpones and subordinates all
of its rights and interests under the Surety Security, to and in favour of the Lender’s
Security, and to all amounts secured thereby (including all costs, charges, fees and
expenses incurred by the Lender, or any agent, receiver or receiver and manager
appointed by the Lender, in connection therewith), and to all advances made thereunder
to the extent noted above and to all interest accruing thereunder and secured thereby. In
order to give effect to this postponement and subordination, the Surety releases to the
Lender all of its rights and claims to priority with respect to the Surety Security, to the
extent noted above.

Subject to the provisions of paragraph (a) above, the Surety Security shall at all times be
postponed to (and shall correspondingly rank subordinate to) the Lender Security, except
in respect of the Deposit Monies, in respect of which the Surety Security shall have
priority over the Lender Security for only so long as, and to the extent that, such Deposit
Monies shall remain in the Designated Trust Account.

The above postponements and subordinations shall apply notwithstanding the respective
dates of execution and registration of any of the Lender Security and the Surety Security,
in whole or in part, or the date of attachment or perfection of any security interest(s)
granted thereby, the date of any advance(s), the date of any default(s), or any other
matter(s). Each of the parties hereto agrees that it shall not claim against the others the
benefit of any charge, mortgage, security interest, trust or other claim which would affect
the priorities set out herein.

The Surety hereby agrees that, except in respect of the Deposit Monies, it shall not take
any Enforcement Action (as defined hereunder) under or in respect of the Surety Security
with respect to all or any part of the Property or against the Principal and/or Pawel Fugiel
(collectively, the “Credit Parties”) without reasonable prior notice to and the written
consent of the Lender, which consent may be given or withheld by the Lender in its sole
discretion. The Surety shall not challenge, contest or bring into question the validity,
priority or perfection of the Lender Security or any Enforcement Action taken by the
Lender under or in respect of the Lender Security against all or any part of the Property
or against the Credit Parties.

In this Agreement the term “Enforcement Action” means the commencement of a power
of sale, foreclosure or other judicial or private sale proceedings, the appointment or
obtaining of the appointment of a receiver, a manager, or a receiver/manager of all or any
part of the Property, or the appointment of any other person, corporation or entity having
similar powers as the aforesaid, the attornment of rents, the taking of possession or
control of all or any part of the Property or any other property or undertaking of the Credit
Parties, the commencing, giving notice of or making any demand for payment, the
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(e)

(f)

(9)

(h)

(k)

-3-

provision of any notice of intention to enforce security, the taking or commencement of
any action or proceeding seeking payment of or recovery of all or any part of any
indebtedness or damages in lieu thereof, the accepting of a transfer of any property in
lieu of foreclosure and/or the exercise of any other rights or remedies available to a
creditor under its security or otherwise at law or in equity, including without limitation, any
bankruptcy proceedings or any consent of the Surety to any voluntary bankruptcy
proceeding initiated by the Credit Parties.

Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed that:

(i) the foregoing covenants set out in paragraph (d) above shall only be binding and
enforceable against the Surety for ninety (90) days after default of the Credit
Parties under the Lender Security; and

(ii) nothing contained herein shall prevent the Surety from filing a proof of claim in
(or otherwise participating in) any bankruptcy or insolvency proceedings initiated
by any other creditor (or by the Credit Parties themselves) against the Credit
Parties and/or the estate of Pawel Fugiel, to the extent applicable.

The Surety hereby confirms that notwithstanding any provision to the contrary in any of
the Surety Security, the security provided by the Surety Security over the Property and
other assets of the Principal in any way related to the Project (including without limitation,
the Deposit Monies) shall not secure any indebtedness, liability or obligation of the Credit
Parties except in respect of the Project, while any amounts under the Lender Security
remains unpaid.

The Surety and the Lender hereby consent to the granting of the security by the Principal
referred to herein, and shall at all times (and from time to time) execute and deliver to the
others all such further documents, agreements or other assurances as may be necessary
to give effect to this agreement, and to carry out the intent hereof.

Nothing herein shall affect the rights of the Surety and the Lender, respectively against
the Principal. The provisions of this agreement shall enure to the benefit of, and be
correspondingly binding upon, the Lender and the Surety and their respective successors
and assigns, and shall be interpreted and construed according to the laws of the Province
of Ontario.

The Surety hereby covenants, agrees and undertakes to and with the Lender to execute
and deliver any usual documentation required in connection with the development and
registration of the Property as a Condominium.

The Lender may grant time, renewals, extensions, releases and discharges to, accept
compositions from and otherwise deal with the Credit Parties as it may see fit, including
without limitation renewal of the loan secured by the Lender Security, upon written
notice to the Surety and without prejudice to or in any way limiting or affecting the
agreements on the part of the Surety pursuant to this Agreement.

This Agreement may be signed in any number of counterparts, each of which shall be
deemed to be an original, but all such separate counterparts shall together constitute
one and the same instrument. Executed counterparts of this Agreement may be
transmitted by electronic transmission in pdf format (or other electronic format) and shall
in such event be deemed to be originals and binding on the parties hereto.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF the parties have duly executed this agreement as of the date first above
written.

THE SOVEREIGN GENERAL INSURANCE COMPANY

Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the Corporation

MARSHALLZEHR GROUP INC.

Per_ |7

Name: Murray snedden

Title: chief Financial officer & Principal Broker

Per:
Name:
Title:

[/We have authority to bind the Corporation

Doc#5283148v3
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IN WITNESS WHEREOF the parties have duly executed this agreement as of the date first above
written.

THE SOVEREIGN GENERAL INSURANCE COMPANY

/1
{,u{’f,

Per:

Name: Jariarthan Selvarajah
Title:  Sr. Underwriter, Residential Surety

<7

Per:

Name: Steve Trwin
Title:  Manager, Residential Surety

I/We have authority to bind the Corporation

MARSHALLZEHR GROUP INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the Corporation

Doc#5283148v3



THIS IS EXHIBIT “N” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

-7

A Commissioner Etc.
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LRO # 59 Postponement Of Interest Registered as SN703098 on 20211201  at11:42
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties

PIN 64349 - 0257 LT

Description

Address

LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273; VILLAGE OF NIAGARA FALLS;

NIAGARA FALLS;PART LOTS 43, 44, 45, PLAN 273; VILLAGE OF NIAGARA FALLS; AS

IN RO712797, NIAGARA FALLS;LOTS 48, 49,& 50, PLAN 273, & PART LOT 47, PLAN
273; NIAGARA FALLS, SURFACE ONLY AS IN RO718049; NIAGARA FALLS.

NIAGARA FALLS

Source Instruments

Registration No. Date Type of Instrument

SN644659 2020 10 02 Charge/Mortgage
Party From(s)

Name THE SOVEREIGN GENERAL INSURANCE COMPANY

Address for Service One York Street, Suite 1400

Toronto, Ontario L5J 0B6

I, Steve Irwin, Manager, Residential Surety & Cecilia Yanga, Jr. Underwriter, Residential Surety, have the authority to bind the

corporation.
This document

is not authorized under Power of Attorney by this party.

Party To(s)

Capacity

Share

Name

MARSHALLZEHR GROUP INC.

Address for Service 465 Phillip St., Suite 206, Waterloo, ON N2L 6C7

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number SN703091
registered on 2021/12/01

Schedule: The applicant further postpones the rights under Instrument No. SN658896 to the rights under an instrument registered as
number SN703091.

This document relates to registration number(s)SN658896

Signed By
Wing Chiu Wu 5000 Yonge Street, 10th Floor acting for Signed 2021 12 01
Toronto Party From(s)
M2N 7E9
Tel 416-222-8888
Fax 416-218-1860
| have the authority to sign and register the document on behalf of the Party From(s).
Submitted By
CHAITONS LLP 5000 Yonge Street, 10th Floor 20211201
Toronto
M2N 7E9
Tel 416-222-8888
Fax 416-218-1860
Fees/Taxes/Payment
Statutory Registration Fee $66.30
Total Paid $66.30




THIS IS EXHIBIT “O” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

g N/

A Commissioner Etc.
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LRO # 59 Construction Lien Registered as SN758055 on 2023 0222  at 10:09

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $3,673,337.03

Claimant(s)
Name HC MATCON INC.
Address for Service c/lo Pavey Law LLP

73 Water St. N., Suite 200

Cambridge, ON

N1R 7L6
I, Frank Claessens, Senior Project Manager, am the agent of the lien claimant and have informed myself of the facts stated in the claim
for lien and believe them to be true.
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.

Statements

Name and Address of Owner La Pue International Inc. 6158 Allendale Avenue, Niagara Falls, ON L2G 0A5 Name and address of person
to whom lien claimant supplied services or materials Buttcon Limited, 8000 Jane St., Tower B, Suite 401, Concord, ON L4K 5B8 Time
within which services or materials were supplied from 2022/06/15 to 2023/02/06 Short description of services or materials that have been
supplied Labour, Material, and Equipment for shoring and caissons. Contract price or subcontract price $5,891,432.64, inclusive of H.S.T.
Amount claimed as owing in respect of services or materials that have been supplied $3,673,337.03.

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Additional or alternative party with whom the lien claimant contracted and supplied services and materials to: La Pue
International Inc. 1658 Allendale Avenue, Niagara Falls, ON L2G 0A5

Signed By
loana Mandru 73 Water Street North, Suite 200  acting for Signed 2023 02 22
Cambridge Applicant(s)
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304

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

Submitted By
PAVEY LAW LLP 73 Water Street North, Suite 200 2023 02 22
Cambridge
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00
File Number

Claimant Client File Number : 20230130



THIS IS EXHIBIT “P” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

-

A Commissioner Etc.

DOC#12058931v1




LRO # 59 Construction Lien Registered as SN771564 on 2023 07 04  at 15:41

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $43,630.39

Claimant(s)
Name HC MATCON INC.
Address for Service c/lo Pavey Law LLP

73 Water St. N., Suite 200
Cambridge, ON N1R 7L6

Attention: Anthony J. Gabriele
1, Frank Claessens, Senior Project Manager, am the agent of the lien claimant and have informed myself of the facts stated in the claim
for lien and believe them to be true.

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.

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Avenue, Niagara Falls, ON L2G 0A5 Name and address of
person to whom lien claimant supplied services or materials Buttcon Limited, 8000 Jane St., Tower B, Suite 401, Concord, ON L4K 5B8
Time within which services or materials were supplied from 2022/06/15 to 2023/06/06 Short description of services or materials that have
been supplied Labour, Material, and Equipment for shoring and caissons. Contract price or subcontract price $5,690,978.52, inclusive of
H.S.T. Amount claimed as owing in respect of services or materials that have been supplied $43,630.39, inclusive of H.S.T.

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Additional or alternative party with whom the lien claimant contracted and supplied services and materials to: La Pue
International Inc. 1658 Allendale Avenue, Niagara Falls, ON L2G 0A5. The within Construction Lien is in addition to the Construction Lien
registered as SN758055 on February 22, 2023.

Signed By
loana Mandru 73 Water Street North, Suite 200  acting for Signed 2023 07 04
Cambridge Applicant(s)
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304

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

Submitted By
PAVEY LAW LLP 73 Water Street North, Suite 200 2023 07 04
Cambridge
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Claimant Client File Number : 20230130



THIS IS EXHIBIT “Q” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

7

A Commissioner Etc.
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LRO # 59 Construction Lien Registered as SN787037 on 20231129  at 15:58

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $254,023.98

Claimant(s)
Name HC MATCON INC.
Address for Service c/o Pavey Law LLP (ATT: Anthony J.

Gabriele)

73 Water St. N., Suite 200
Cambridge, ON

N1R 7L6

Email: gabriele@paveylaw.com
I, Frank Claessens, Senior Project Manager, am the agent of the lien claimant and have informed myself of the facts stated in the claim
for lien and believe them to be true.

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.

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Avenue, Niagara Falls, ON L2G 0A5 Name and address of
person to whom lien claimant supplied services or materials Buttcon Limited, 8000 Jane Street, Tower B, Suite 401, Concord, ON
L4K5B8 Time within which services or materials were supplied from 2022/06/15 to 2023/10/19 Short description of services or materials
that have been supplied Labour, Material, Equipment and design services for shoring and caissons. Contract price or subcontract price
$5,945,002.50 Amount claimed as owing in respect of services or materials that have been supplied $254,023.98, inclusive of H.S.T.

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Additional or alternative party with whom the lien claimant contracted and supplied services and materials to: La Pue
International Inc., 1658 Allendale Avenue, Niagara Falls, ON L2G 0A5.

Signed By
loana Mandru 73 Water Street North, Suite 200  acting for Signed 2023 11 29
Cambridge Applicant(s)
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304

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

Submitted By
PAVEY LAW LLP 73 Water Street North, Suite 200 2023 11 29
Cambridge
N1R 7L6
Tel 519-621-7260
Fax 519-621-1304
Fees/Taxes/Payment
Statutory Registration Fee $69.95
Total Paid $69.95

File Number

Claimant Client File Number : 20230130



THIS IS EXHIBIT “R” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

— Dl

A Commissioner Etc.
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LRO # 59 Construction Lien Registered as SN759949 on 202303 15 at 14:37

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $841,498.31

Claimant(s)

Name KADA GROUP INC.
Address for Service 50865 OReillys Road,

Wainfleet, ON L3B 5N6
I, Kevin DeGazio, President, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and
believe them to be true.

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.

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Avenue, Niagara Falls, ON L2G 0A5 Name and address of
person to whom lien claimant supplied services or materials Buttcon Limited, 8000 Jane Street, Suite 401, Tower B, Concord, ON L4K
5B8 Time within which services or materials were supplied from 2022/07/01 to 2023/01/31 Short description of services or materials that
have been supplied Site services and earthworks Contract price or subcontract price $2,549,000.00 Amount claimed as owing in respect
of services or materials that have been supplied $841,498.31

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Alternative party to whom the claimant supplied: Buttcon Ltd., 8000 Jane Street, Suite 401, Tower B, Concord, ON L4K 5B8

Signed By
Glenn William Ackerley 66 Wellington Street West, Suite acting for Signed 2023 03 15
4100 Applicant(s)
Toronto
M5K 1B7
Tel 416-365-1110
Fax 416-365-1876

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

Submitted By
WEIRFOULDS LLP 66 Wellington Street West, Suite 4100 2023 03 15
Toronto
M5K 1B7
Tel 416-365-1110
Fax 416-365-1876
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Claimant Client File Number : 23571.00005



LRO # 59 Construction Lien Registered as SN761643 on 2023 03 31  at 14:12

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $123,734.28

Claimant(s)

Name KADA GROUP INC.

Address for Service c/lo WEIRFOULDS LLP
66 Wellington Street West, Suite 4100
P.O. Box 35, TD Bank Tower,
Toronto, ON M5K 1B7

Attention: D. Dilks
1, Kevin DeGazio, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to
be true.

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.

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Avenue, Niagara Falls, ON L2G 0A5 Name and address of
person to whom lien claimant supplied services or materials Buttcon Limited, 8000 Jane Street, Suite 401, Tower B, Concord, ON L4K
5B8 Time within which services or materials were supplied from 2022/07/01 to 2023/01/31 Short description of services or materials that
have been supplied Site services and earthworks Contract price or subcontract price $2,549,000.00 Amount claimed as owing in respect
of services or materials that have been supplied $123,734.28

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Alternative party to whom the claimant supplied: Buttcon Ltd., 8000 Jane Street, Suite 401, Tower B, Concord, ON L4K 5B8

Signed By
Michael Robert Swartz 66 Wellington Street West, Suite  acting for Signed 2023 03 31
4100 Applicant(s)
Toronto
M5K 1B7
Tel 416-365-1110
Fax 416-365-1876

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

Submitted By
WEIRFOULDS LLP 66 Wellington Street West, Suite 4100 2023 03 31
Toronto
M5K 1B7
Tel 416-365-1110
Fax 416-365-1876
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00

File Number

Claimant Client File Number : 23571.00005
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LRO # 59 Construction Lien Registered as SN760306 on 2023 03 17  at 16:50

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

PIN 64349-0178 LT

Description LT 54 PL 273 VILLAGE OF NIAGARA FALLS; NIAGARA FALLS (AMENDED BY
REGISTRAR #27 1999/11/26 AT 15:19PM)

Address 5978 ALLENDALE AVE
NIAGARA FALLS
Consideration

Consideration $8,205,941.87

Claimant(s)

Name BUTTCON LIMITED
Address for Service 8000 Jane Street, Suite 401, Tower B,
Concord, Ontario, L4K 5B8

SOLICITOR: Emilio Bisceglia
9100 Jane Street, 2nd floor,

Concord, Ont L4K 0A4
1, Mark Rowlands, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to
be true.

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.

Statements

Name and Address of Owner LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara Falls, Ontario, L2G 0A5 Name and
address of person to whom lien claimant supplied services or materials LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara
Falls, Ontario, L2G 0A5 Time within which services or materials were supplied from 2020/04/06 to 2023/03/17 Short description of
services or materials that have been supplied : Provide construction manager services, labour and materials, with respect to the Stanley
District Mixed Use Development and related matters. Contract price or subcontract price $12,021,033.63 (H.S.T. included) Amount
claimed as owing in respect of services or materials that have been supplied $8,205,941.87 (H.S.T. included)

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Signed By
Anne Scott 85 Rosebury Lane acting for Signed 2023 03 17
Woodbridge Applicant(s)
L4L 321
Tel 905-264-1632
Fax 905-264-1059

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

Submitted By
SUMMIT SEARCH LIMITED 85 Rosebury Lane 2023 03 17
Woodbridge
L4L 321
Tel 905-264-1632
Fax 905-264-1059
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Total Paid $69.00
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SUPERIOR COURT OF JUSTICE
IN THE MATTER OF THE CONSTRUCTION ACT,
R.5.0. 1990, c.C.30
BETWEEN:
BUTTCON LIMITED
Plaintiff
-and —
LA PUE INTERNATIONAL INC.,
THE SOVEREIGN GENERAL INSURANCE COMPANY,
MARSHALLZEHR GROUP INC., FRAMAJO ENTERPRISES LIMITED,
TOMASZ SOBOTA, ANDRZEJ ZALEWSKI and DANIELA LUPU
Defendants
STATEMENT OF CLAIM
TO THE DEFENDANT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by
the Plaintiff(s). The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer
acting for you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the Plaintiff(s) lawyer(s) or, where the Plaintiff(s) do(es) not have a lawyer,
serve it on the Plaintiff(s), and file it, with proof of service, in this court office, WITHIN

TWENTY DAYS after this Statement of Claim is served on you, if you are served in Ontario.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE

GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A

LOCAL LEGAL AID OFFICE.
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TAKE NOTICE:

THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been set
down for trial or terminated by any means within five (5) years after the action was commenced
unless otherwise ordered by the Court.

DATE: , 2023 ISSUED BY:
Local Registrar

ADDRESS OF COURT HOUSE:
Ontario

Superior Court of Justice

102 East Main Street

Welland, Ontario

L3B 3W6

TO:

LA PUE INTERNATIONAL INC.
6158 Allendale Avenue

Niagara Falls, Ontario

L2G 0AS

TO:
THE SOVEREIGN GENERAL INSURANCE COMPANY
One York Street, Suite 1400, Toronto, Ontario, L5J 0B6

TO:
MARSHALLZEHR GROUP INC.
412 Albert Street, Suite 100, Waterloo, Ontario, N2L 3V3

TO:
FRAMAJO ENTERPRISES LIMITED
81 Aviva Park Drive, Vaughan, Ontario, L4L 9C1

TO:
TOMASZ SOBOTA
c¢/o 82 Queen Street South, Mississauga, Ontario, L5SM 1K6

TO:
ANDRZEJ ZALEWSKI
c/0 82 Queen Street South, Mississauga, Ontario, L5M 1K6
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TO:
DANIELA LUPU
c/0 82 Queen Street South, Mississauga, Ontario, L5M 1K6
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CLAIM

. The Plaintiff claims as against the Defendants, or any of them, for the following:
(a) payment of the sum of $8,205,941.87;

(b) alternatively, the sum of $8,205,941.87 as restitution to the Plaintiff of the reasonable
value of the materials and services supplied by the Plaintiff to the detriment of the
Plaintiff and the benefit of the Defendants, all on the basis of quantum meruit and

unjust enrichment;

(c) alternatively, the sum of $8,205,941.87 as damages for breach of contract plus damages
for breach of the duty of good faith in contractual performance for an amount to be

determined by the Court or at trial,
(d) such further and other damages as the Plaintiff may advise prior to trial;
(e) pre-judgment and post-judgment interest as follows:

1) 2% per annum above the prime rate for the first 60 days;
i1) 4% per annum above the prime rate after the first 60 days;
such interest shall be compounded on a monthly basis. The prime rate shall be the
rate of interest quoted by to be advised for prime business loans as it may change
from time to time;

(f) in the alternative, pre-judgment and post-judgment interest pursuant to the provisions

of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, and any amendments thereto;
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(g) its costs of this action on a substantial indemnity basis, including H.S.T.

(h) that, in default of payment of the said sum of $8,205,941.87 inclusive of H.S.T. plus
costs, all the estate and interest of the Defendants in the lands and premises hereinafter
described in Schedule “A” attached hereto (“Lands™) be sold and the proceeds, together
with the cash proceeds of any and all bonds or letters of credit paid into Court under
the Construction Act with respect to the improvement and premises be applied towards
payment of the Plaintiff’s claim for principal, interest and costs pursuant to the

provisions of the Construction Act, R.S.0. 1990, c. C. 30;

(i) an order for declaration as to the holdback in relation to the Defendants and an order

that the Plaintiff be paid any amounts owing;

(j) a declaration that the Plaintiff’s lien attached to any security posted to vacate the

Plaintiff’s claim for lien;

(k) adeclaration that the Plaintiff’s claim for lien is a charge against the holdbacks required

to be retained by the Defendants, or any of them, pursuant to the Construction Act;

() adeclaration that the Plaintiff’s claim for lien is a charge against the holdbacks required

to be retained by the Defendants, or any of them, pursuant to the Consfruction Act;

(m) full priority over the charges of The Sovereign General Insurance Company,
Marshallzehr Group Inc., Framajo Enterprises Limited, Tomasz Sobota, Andrzej

Zalewski and Daniela Lupu, or alternatively, priority to the extent of any deficiency in
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the holdbacks required to be retained by the Defendants, or any of them, and in addition,
or in the further alternative, to the extent that the charges may be prior charges under
the Construction Act, priority over the charges of these Defendants to the extent that
any portion advanced exceeded the actual value of the premises at the time when the
first lien arose, or in the further alternative, priority over the said charges to the extent
of any unadvanced portions thereof or in addition, or in the further alternative, priority
to the extent of any advance made at the time when there was a preserved or perfected
lien against the lands and premises hereinafter described, or after receipt of a written
notice of a lien;

(n) an accounting from the Defendants of the funds advanced for the purpose of financing
the construction of the improvement;
(o) for the purposes above, and for all other purposes that all proper directions be given,

queries made, and accounts taken;
(p) an order for an issuance of a Writ of Possession in relation to the Lands;
(qQ) an order for Writ of Possession of the Lands;
(r)  an order for possession of the Lands; and

(s)  such further and other relief as to this Honourable Court may seem just.
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Parties
2, The Plaintiff, Buttcon Limited (“Buttcon™), is a corporation incorporated pursuant
to the laws of the Province of Ontario. At all material times, the Plaintiff carried on business as a

construction manager.

3 The Defendant, La Pue International Inc., is a company incorporated pursuant to the
laws of the Province of Ontario, and at all material times, was the owner and party to whom the

Plaintiff supplied the services and materials (“La Pue™).

4. The Defendants, The Sovereign General Insurance Company, Marshallzehr Group
Inc., Framajo Enterprises Limited, Tomasz Sobota, Andrzej Zalewski and Daniela Lupu, are

Mortgagees, who at all material times, provided mortgage funds.
Improvement

. On or about April 28, 2020, Buttcon and La Pue entered into a contract to provide
construction manager services, labour and materials with respect to The Stanley District Mixed
Use Development (Underground Garage, Building A, Building B and Building C), Niagara Falls,

Ontario (“Project”).

6. It was a term of the delivery that any overdue invoice from the Plaintiff would bear

interest as follows:

(1) 2% per annum above the prime rate for the first 60 days;

(2) 4% per annum above the prime rate after the first 60 days;
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such interest shall be compounded on a monthly basis. The prime rate shall be the
rate of interest quoted by to be advised for prime business loans as it may change
from time to time;

T Buttcon delivered the materials and services requested with the sum of
$8,205,941.87, including H.S.T., remaining unpaid and owing to the Plaintiff.
8. By reason of supplying the services and materials, Buttcon became entitled to a lien

upon the interest of the Lands for the sum of $8,205,941.87 together with interest, plus costs of this

action, pursuant to the provisions of the Construction Act.

9. Alternatively, Buttcon states that it supplied materials and services at the request of
and for the benefit of La Pue to the detriment of Buttcon and without juristic reason. La Pue has
been enriched by Buttcon’s labour and material which are valued in the amount of $8,205,941.87.
Buttcon claims restitution from to the full extent of the value of the enrichment. Buttcon pleads

and relies on the doctrine of quantum meruit and the principles against unjust enrichment.

Claim for Lien

10. On March 17, 2023, Buttcon caused to be registered a Claim for Lien against title
to the Lands in the Land Registry Office for the Land Titles Division of Niagara Falls, (No. 59), as
Instrument No. SN760306. Attached hereto and marked as Schedule “B” is a true copy of the Claim

for Lien.
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1 L At all material times, the lands and premises described in the Claim for Lien were
owned by La Pue and are the Lands to which Buttcon supplied materials at the request of, upon the
credit, on behalf, with the privity and consent, and for the direct benefit of La Pue, and accordingly,

it is and was, at all material times, the statutory owner within the meaning of the Construction Act.

12, As a result of the above, the Defendants, or any of them, are liable to the Plaintiff
to the extent that they failed to comply with their obligations under the Construction Act. In this

regard, the Plaintiff asks for an accounting of all payments made in relation to the Improvement.
Breaches by La Pue

13, La Pue breach its terms of the Contract by failing to pay Buttcon. The breaches by

La Pue resulted in additional costs to Buttcon.

14. On March 14, 2023, Joe Pedlebury, an Ontario Adjudicator for Construction

Contracts pursuant to Construction Act, made determination as follows:

1. The Respondent [La Pue] is responsible for payment of 100% of the final adjudication fee
and shall therefore reimburse the Claimant [Buttcon] for their portion of the adjudication

fee in the amount of $15,311.50.

2. The Respondent is liable for payment of interest up to March 31st of $58,449.07 for a total

principal and interest owing of $3,082,796.95.
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3. The Respondent is liable for payment of interest charges if the 3 invoices continue to be
outstanding after March 31, 2023. The interest payments would amount to $26,967.10 per

month.

4. The Respondent is responsible for payment of 100% of the final adjudication fee and shall
therefore reimburse the Claimant for their portion of the adjudication fee in the amount of

$15,311.50.

5. The Respondent is responsible for payment of the Claimant’s fees for ODACC Referral

and Certification and shall therefore reimburse the Claimant the amount of $621.50.

15.  Buttcon served various notices of default on La Pue which defaults were not remedied by

La Pue.

The Sovereign General Insurance Company

16. The Sovereign General Insurance Company became a mortgagee of the Lands by
virtue of a charge which was registered on October 2, 2020, in the Land Registry Office for the
Land Titles Division of Niagara Falls (No. 59), as Instrument No. SN644659 (“Sovereign

Mortgage™).

17. The Sovereign Mortgage was given and taken by the La Pue with the intention to
secure the financing of the improvements on the Lands and the Plaintiff therefore claims that its

lien has full priority over the Sovereign Mortgage.
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18. Alternatively, the Plaintiff states that its lien has full priority over the Sovereign
Mortgage to the extent that any portion of the Sovereign Mortgage advanced exceeded the actual

value of the Lands at the time when the first lien arose.

19. In the further alternative, the Plaintiff states that its claim for lien has priority over

the Sovereign Mortgage to the extent of any unadvanced portions.

20. The knowledge of all advances pursuant to the Sovereign Mortgage is within the

knowledge of the respective Defendants.

21. In the further alternative, the Plaintiff states that its lien has priority over the
Sovereign Mortgage to the extent of any advance made at a time when there was a preserved or

perfected lien against the Lands or after receipt of written notice of a lien.

22, To the extent that the Sovereign Mortgage may be a subsequent mortgage under the
Construction Act, the Plaintiff states that its lien has priority over the Sovereign Mortgage to the
extent of any deficiency in the holdback required to be retained by the La Pue as the Sovereign
Mortgage was registered after the time when the first lien arose in respect of the construction

project or improvement.
Marshallzehr Group Inc.

23 Marshallzehr Group Inc. became a mortgagee of the Lands by virtue of a charge
which was registered on December 1, 2021, in the Land Registry Office for the Land Titles

Division of Niagara Falls (No. 59), as Instrument No. SN703091 (“Marshallzehr Mortgage”).
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24, The Marshallzehr Mortgage was given and taken by the La Pue with the intention
to secure the financing of the improvements on the Lands and the Plaintiff therefore claims that its

lien has full priority over the Marshallzehr Mortgage.

25, Alternatively, the Plaintiff states that its lien has full priority over the Marshallzehr
Mortgage to the extent that any portion of the Marshallzehr Mortgage advanced exceeded the actual

value of the Lands at the time when the first lien arose.

26. In the further alternative, the Plaintiff states that its claim for lien has priority over the

Marshallzehr Mortgage to the extent of any unadvanced portions.

21. The knowledge of all advances pursuant to the Marshallzehr Mortgage is within the

knowledge of the respective Defendants.

28. In the further alternative, the Plaintiff states that its lien has priority over the
Marshallzehr Mortgage to the extent of any advance made at a time when there was a preserved or

perfected lien against the Lands or after receipt of written notice of a lien.

29. To the extent that the Marshallzehr Mortgage may be a subsequent mortgage under
the Construction Act, the Plaintiff states that its lien has priority over the Marshallzehr Mortgage
to the extent of any deficiency in the holdback required to be retained by the La Pue as the
Marshallzehr Mortgage was registered after the time when the first lien arose in respect of the

construction project or improvement.
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Framajo Enterprises Limited

i Framajo Enterprises Limited became a mortgagee of the Lands by virtue of a charge
which was registered on March 24, 2021, in the Land Registry Office for the Land Titles Division

of Niagara Falls (No. 59), as Instrument No. SN666429 (“Framajo Mortgage”).

1. The Framajo Mortgage was given and taken by the La Pue with the intention to
secure the financing of the improvements on the Lands and the Plaintiff therefore claims that its

lien has full priority over the Framajo Mortgage.

3z, Alternatively, the Plaintiff states that its lien has full priority over the Framajo
Mortgage to the extent that any portion of the Framajo Mortgage advanced exceeded the actual

value of the Lands at the time when the first lien arose.

33. In the further alternative, the Plaintiff states that its claim for lien has priority over the

Framajo Mortgage to the extent of any unadvanced portions.

34. The knowledge of all advances pursuant to the Framajo Mortgage is within the

knowledge of the respective Defendants.

35. In the further alternative, the Plaintiff states that its lien has priority over the Framajo
Mortgage to the extent of any advance made at a time when there was a preserved or perfected lien

against the Lands or after receipt of written notice of a lien.

36. To the extent that the Framajo Mortgage may be a subsequent mortgage under the
Construction Act, the Plaintiff states that its lien has priority over the Framajo Mortgage to the

extent of any deficiency in the holdback required to be retained by the La Pue as the Framajo
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Mortgage was registered after the time when the first lien arose in respect of the construction

project or improvement.

Tomasz Sobota

Andrzej Zalewski

Daniela Lupu

37. Tomasz Sobota, Andrzej Zalewski and Daniela Lupu became mortgagees of the
Lands by virtue of a charge which was registered on January 26, 2022, in the Land Registry Office

for the Land Titles Division of Niagara Falls (No. 59), as Instrument No. SN710458 (collectively

“SZL Mortgage”).

38. The SZL Mortgage was given and taken by the La Pue with the intention to secure
the financing of the improvements on the Lands and the Plaintiff therefore claims that its lien has

full priority over the SZL Mortgage.

34, Alternatively, the Plaintiff states that its lien has full priority over the SZL Mortgage
to the extent that any portion of the SZL Mortgage advanced exceeded the actual value of the Lands

at the time when the first lien arose.

40. In the further alternative, the Plaintiff states that its claim for lien has priority over the

SZL Mortgage to the extent of any unadvanced portions.

41. The knowledge of all advances pursuant to the SZL Mortgage is within the knowledge

of the respective Defendants.
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42, In the further alternative, the Plaintiff states that its lien has priority over the SZL
Mortgage to the extent of any advance made at a time when there was a preserved or perfected lien

against the Lands or after receipt of written notice of a lien.

43, To the extent that the SZL Mortgage may be a subsequent mortgage under the
Construction Act, the Plaintiff states that its lien has priority over the SZL Mortgage to the extent
of any deficiency in the holdback required to be retained by the La Pue as the SZL Mortgage was
registered after the time when the first lien arose in respect of the construction project or

improvement.

44, The Plaintiff further states that in the event that its claim for lien is vacated from
title to the Lands by the posting of security with the Accountant of the Ontario Superior Court of
Justice, the Plaintiff’s claim is entitled to be paid from the proceeds of the security, should it be
found that the posting of the security resulted in the Plaintiff’s claim for lien ceasing to attach to

and/or bind the Lands and premises or the holdback.

45. The Plaintiff proposes that this action be tried in the City of Welland, Niagara

Region, in the Province of Ontario.

DATE OF ISSUE: BISCEGLIA & ASSOCIATES
Professional Corporation
Barristers-at-law
9100 Jane Street, Suite 200, Building A
Vaughan, Ontario, L4K 0A4

Emilio Bisceglia -LSO No. 34568Q
Tel: (905) 695-5200

Fernando Souza — LSO No. 369201
fsouza@lawtoronto.com

Lawyers for the Plaintiff
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SCHEDULE “A”

PIN 64349 - 0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43,
44, 45, 47,48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1
& 3 PLAN 59R17206; SECONDLY: SURFACE RIGHTS ONLY (AS IN
RO718049), PART LOTS 47, 48, 49 & 50 PLAN 273, VILLAGE OF NIAGARA
FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN EASEMENT OVER
PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN 273 AS
IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

PIN 64349 - 0178 LT

Description LT 54 PL 273 VILLAGE OF NIAGARA
FALLS; NIAGARA FALLS (AMENDED BY
REGISTRAR #27 1999/11/26 AT 15:19PM)

Address 5978 ALLENDALE AVE
NIAGARA FALLS
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The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 1
Properties J
PIN 64349 - 0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS
PIN 64349 - 0178 LT

Description LT 54 PL 273 VILLAGE OF NIAGARA FALLS; NIAGARA FALLS (AMENDED BY
REGISTRAR #27 1999/11/26 AT 15:19PM)

Address 5978 ALLENDALE AVE
NIAGARA FALLS

l Consideration J

Consideration $8,205,941.87

| Claimant(s) |

Name BUTTCON LIMITED
Address for Service 8000 Jane Street, Suite 401, Tower B,
Concord, Ontario, L4K 5B8

SOLICITOR: Emilio Bisceglia
9100 Jane Street, 2nd floor,

Concord, Ont L4K 0A4
|, Mark Rowlands, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to

be true.
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.

Statements

Name and Address of Owner LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara Falls, Ontario, L2G 0A5 Name and
address of person to whom lien claimant supplied services or materials LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara
Falls, Ontario, L2G 0A5 Time within which services or materials were supplied from 2020/04/06 to 2023/03/17 Short description of
services or materials that have been supplied : Provide construction manager services, labour and materials, with respect to the Stanley
District Mixed Use Development and related matters. Contract price or subcontract price $12,021 ,033.63 (H.5.T. included) Amount
claimed as owing in respect of services or malerials that have been supplied $8,205,941.87 (H.S.T. included)

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

F'Signed By I
Anne Scott 85 Rosebury Lane acting for Signed 2023 0317
Woodbridge Applicant(s)
L4L 321
Tel 905-264-1632
Fax 905-264-1059

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

Submitted By
SUMMIT SEARCH LIMITED 85 Rosebury Lane 2023 0317
Woodbridge
L4L 321
Tel 905-264-1632
Fax 905-264-1059
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Tolal Paid $69.00
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THIS IS EXHIBIT “U” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

o

A Commissioner Etc.

DOC#12058931v1




LRO # 59 Construction Lien Registered as SN767364 on 20230526 at 15:15

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $23,278.00

Claimant(s)

Name TT GALBRAITH ELECTRIC LTD
Address for Service 2-213 BUNTING RD

ST. CATHERINES, ON, L2M 3Y2
I, JAMES GALBRAITH, OWNER, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and
believe them to be true.

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.

Statements

Name and Address of Owner LA PUE INTERNATIONAL INC. of 6158 ALLENDALE AVENUE, NIAGARA FALLS, ON L2G 0A5 Name
and address of person to whom lien claimant supplied services or materials BUTTCON LIMITED of B401-8000 JANE ST, CONCORD,
ON, L4K 5B8 Time within which services or materials were supplied from 2022/10/28 to 2023/04/13 Short description of services or
materials that have been supplied provision of labour and material to install underground electrical ductbank and transformer vault with
ground grid, excavateffill splice pit for hydro connections. Contract price or subcontract price $23,278.00 Amount claimed as owing in
respect of services or materials that have been supplied $23,278.00

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Signed By
Bradley James Lohner 17315A 108 Ave NW acting for Signed 2023 05 26
Edmonton Applicant(s)
T5S 1G2
Tel 780-486-0219
Fax 780-486-3998

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

Submitted By
Priority Credit Management Corp. 17315A 108 Ave NW 2023 05 26
Edmonton
T5S 1G2
Tel 780-486-0219
Fax 780-486-3998
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Total Paid $69.00
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AFFIDAVIT OF CECIL HAYES
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DAY OF JANUARY, 2025

=
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LRO # 59 Construction Lien Registered as SN734331 on 202207 13  at 15:07

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PARTS 43, 44, 45, 47, 48,
49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; CITY OF NIAGARA

FALLS
Address NIAGARA FALLS
Consideration

Consideration $494,853.95

Claimant(s)
Name ASTRO EXCAVATING INC.
Address for Service c/o Pallett Valo LLP Lawyers

Attention: Maria Ruberto

77 City Centre Drive

West Tower, Suite 300

Mississauga, Ontario L5B 1M5

Direct Dial/Fax: 289-805-3441

Email: mruberto@pallettvalo.com
1, llan Philosophe, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to
be true.
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.

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Ave., Niagara Falls, ON L2G 0A5. Name and address of person
to whom lien claimant supplied services or materials see schedule. Time within which services or materials were supplied from
2021/11/29 to 2022/07/06 Short description of services or materials that have been supplied site preparation, strip topsoil & remove
offsite, supply & Install drill platform, laydown area, staging area & mud mat, bulk excavation & removals, trucking and disposal offsite;
Contract price or subcontract price $3,029,195.35, inclusive of HST. Amount claimed as owing in respect of services or materials that
have been supplied $494,853.95, inclusive of HST.

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Name and address of person to whom lien claimant supplied services or materials: La Pue International Inc., 6158 Allendale
Ave., Niagara Falls, ON L2G 0A5 and Buttcon Limited, 800 Jane St, Ste 401, Concord, ON, L4K 5B0

Signed By
Maria Ruberto 77 City Centre Drive, West Tower, acting for Signed 2022 07 13
Suite 300 Applicant(s)
Mississauga
L5B 1M5
Tel 905-273-3300
Fax 905-273-6920

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

Submitted By
PALLETT VALO LLP 77 City Centre Drive, West Tower, 2022 07 13
Suite 300
Mississauga
L5B 1M5
Tel 905-273-3300
Fax 905-273-6920
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid $66.30



LRO # 59 Construction Lien Registered as SN734331 on 202207 13  at 15:07
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 2

File Number

Claimant Client File Number : 88031



THIS IS EXHIBIT “W” TO THE
AFFIDAVIT OF CECIL HAYES
SWORN BEFORE ME THIS 14™
DAY OF JANUARY, 2025

Dol

A Commissioner Etc.

DOC#12058931v1




Court File No./N° du dossier du greffe : CV-22-00060943-0000

Electronically issued / Délivré par voie électronique : 15-Aug-2022
St. Catharinés Superior Court of Justice / Cour supérieure de justice

§5§3}-' ....... d}/;ﬂ%
i e o
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF the Construction Act, R.S.0. 1990, c. C.30
BETWEEN:

ASTRO EXCAVATING INC.

Plaintiff
and
BUTTCON LIMITED, LA PUE INTERNATIONAL INC.,
THE SOVEREIGN GENERAL INSURANCE COMPANY and

MARSHALLZEHR GROUP INC.
Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18 A prescribed by the Rules of Civil Procedure,

serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this

Statement of Claim is served on you, if you are served in Ontario.
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IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

IF YOU PAY THE PLAINTIFF’S CLAIM, and $1,500 for costs, within the time for
serving and filing your Statement of Defence you may move to have this proceeding dismissed by
the Court. If you believe the amount claimed for costs is excessive, you may pay the Plaintiff’s
claim and $400 for costs and have the costs assessed by the Court.

Date August 15, 2022 Issued by

Local Registrar

Address of 59 Church Street
court office:  St. Catharines, Ontario L2R 7N8§

TO: Buttcon Limited
8000 Jane Street
Suite 401, Tower B
Concord, Ontario L4K 5B8

AND TO: La Pue International Inc.
6158 Allendale Avenue
Niagara Falls, Ontario L2G 0AS5

AND TO: The Sovereign General Insurance Company
One York Street, Suite 1400
Toronto, Ontario M5J 0B6

AND TO: Marshallzehr Group Inc.
412 Albert Street, Suite 100
Waterloo, Ontario N2L 3V3
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CLAIM

1. THE PLAINTIFF CLAIMS:

(a) payment of the sum of $494,853.95, inclusive of HST, with respect to the Lien, as

defined herein, against the Defendants, or any of them;

(b) alternatively, damages in the amount of $494,853.95, inclusive of HST, on the basis

of quantum meruit or unjust enrichment;

(c) payment of the additional sum of $565,000.00, inclusive of HST, with respect to
the Loss of Profit Claim, as defined herein, as against the Defendants, Buttcon

Limited and La Pue International;

(d) payment of the additional sum of $847,500.00, inclusive of HST, with respect to
the Delay Claim, as defined herein, as against the Defendants, Buttcon Limited and

La Pue International Inc.;

(e) alternatively, payment of pre-judgment interest on the sum of $1,907,353.95, in
accordance with section 128 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as

amended;

63} post-judgment interest in accordance with section 129 of the Courts of Justice Act,

R.S.0. 1990, c. C.43, as amended;
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(g)  thatin default of payment of the sum of $494,853.95 plus costs, that the estate and
interest of the Defendants, or any of them, in the lands and premises to which the
Construction Lien hereinafter described attaches, and which are the subject matter
of this action, be sold and the proceeds applied toward payment of the Plaintiff’s
claim as aforesaid plus costs, pursuant to the provisions of the Construction Act,

R.S.0. 1990, c. C.30 (the “Act”);

(h) a charge against the holdbacks required to be maintained under the Act and any
additional amount owed by the Defendant, La Pue International Inc., or any other

payer to the Defendant, Buttcon Limited;

(1) full priority over the Mortgages, as defined herein, in favour of the Mortgagees, as
defined herein, or alternatively, priority over the Mortgages, as defined herein, to
the extent that any portion of the said mortgages advanced exceeded the actual
value of the lands and premises at the time the first lien arose, or, in the further
alternative, priority over the said mortgages to the extent of any unadvanced
portions, or in the further alternative, priority to the extent of any deficiencies in

the holdback required to be maintained pursuant to the provisions of the Act;

() for all purposes aforesaid and for all other purposes, that accounts be taken and

directions be given;

(k) costs of this action including all HST attributable to any award of costs; and

() such further and other relief as this Honourable Court deems just.
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THE PARTIES

2. The Plaintift, Astro Excavating Inc. (“Astro™), is a corporation incorporated pursuant to
the laws of the Dominion of Canada and carries on business as an excavating and site grading

contractor.

3. The Defendant, Buttcon Limited (“Buttcon™), is a corporation incorporated pursuant to the

laws of the Province of Ontario and carries on business as a general contractor.

4, The Defendant, La Pue International Inc. (“La Pue™), is, and at all material times was, the
registered owner of the lands and premises known as The Stanley District, located at 5510-5526
and 5536 Ferry Street, 5943 Stanley Avenue and 5916 Allendale Avenue, Niagara Falls, Ontario
(the “Project”), which are the lands and premises to which the Construction Lien hereinafter

described attaches (the “Subject Lands™).

5. The Defendants, The Sovereign General Insurance Company (“Sovereign”) and
Marshallzehr Inc. (“Marshallzehr”), (collectively, the “Mortgagees™), are the holder of mortgages

registered on title to the Subject Lands, as described herein.

THE LETTER OF INTENT

6. On or about June 15, 2021, at the request of Buttcon and La Pue, or either of them, Astro
submitted a revised excavation quotation to Buttcon for the supply of various preliminary works,
bulk excavation, detail excavation, backfill and related services as set out in the revised quotation

(the “Quotation”). The Quotation provided for the following pricing:

(a) Excavation Lump Sum Price in the amount of $2,275,000.00, plus HST;
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(b) Additional Price to Supply & Install Temporary Road & Stone Lot Plan in the

amount of $57,500.00, plus HST;

(c) Additional Price for Supply & Install 200mm of Granular A below SOG in the

amount of $140,000.00, plus HST; and

(d) Additional Price for 50% Performance Bond in the amount of $35,000.00, plus

HST.

7. Subsequent to the submission of the Quotation, Buttcon and La Pue, or either of them,
requested additional items to be added to the scope of work thereby increasing the quoted price for

the agreed scope of work to $2,653,900.00 plus HST (the “Original Price”).

8. On or about September 27, 2021, Buttcon provided Astro with the scope of work checklist

and breakdown of the Original Price.

9. On or about October 14, 2021, at the request of Buttcon and La Pue, Astro agreed to reduce
the Original Price quoted for the scope of work, as detailed in the preceding paragraph, to
$2,500,000.00 plus HST (the “Contract Price™). As a result, Buttcon delivered a Letter of Intent
(“LOI”) to Astro accepting the Quotation for an agreed upon Contract Price. The LOI provided

that a formal contract was being prepared and would be issued shortly.

10. On October 15, 2021, Astro executed the LOI and agreed to proceed with the work as
detailed in the Quotation, which included site preparation, stripping of topsoil and removal of

offsite, supply and installation of drill platform, laydown area, staging area and mud mat, bulk
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excavation and removals, and trucking and disposal offsite (the “Work™), on the understanding

that a formal contract would be provided to Astro without delay.

11.  Further to the preceding paragraph, on the direction of Buttcon and La Pue, or either of

them, on or around November 29, 2021, Astro began to perform the Work at the Subject Lands.

12. Upon commencing the Work, Astro advised La Pue and Buttcon, or either of them, that
there was excess debris and soil contamination issues encountered on the Project (the “Soil
Conditions™) that would need to be investigated and disposed of in accordance with the Ministry
of Environment requirements and regulations, which was not part of Astro’s scope of Work under

the LOI (the “Disposal of Contaminated Soil”).

13.  Astro was directed by La Pue and Buttcon, or either of them, to proceed with the
investigation of the Soil Conditions and Disposal of Contaminated Soil, which was an extra to the
Work (the “Extra™). Astro issued an invoice for the Extra in the amount of $204,195.35, inclusive

of HST (the “Extra Amount”).

14. Astro rendered invoices to La Pue and Buttcon, or either of them, for the Work and the

Extras and payment of said invoices was due by the 30" day following the date of each invoice.

15.  Despite repeated requests, La Pue and Buttcon, or either of them, have failed to deliver a

contract to Astro in accordance with the LOI.
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INDEBTEDNESS

16. As of the date hereof, Buttcon and La Pue, or either of them, remain indebted to Astro in
the total sum of $494,853.95, inclusive of HST, for the Work and the Extras supplied to the Subject
Lands, but not including the Loss of Profit Claim and the Delay Claim, as defined herein, broken

down as follows:

June 25, 2022 Invoice No. 1428 Progress Draw No. 2 $290.,658.60
June 25, 2022 Invoice No. 1426 Extra $2.282.60
June 25, 2022 Invoice No. 1427 Extra $10,181.30
June 27, 2022 Invoice No. 1438 Extra $191,731.45
TOTAL $494,853.95
WRONGFUL TERMINATION

17.  On July 6, 2022, without justification, Buttcon delivered a letter to Astro stating that the
LOI was terminated and that Astro had 48 hours to remove its equipment and machinery from the

Subject Lands, or by no later than July 9, 2022 (the “Termination™).

18.  Astro states that the Termination was wrongful and without justification as at all material
times, Astro was ready and willing to proceed with the Work and the Extras, but Buttcon and La
Pue, or either of them, refused to deliver the contract and refused to pay for the Work and the

Extras completed.

19.  Astro states that the Termination was wrongful and that Buttcon and La Pue breached their
duty of honest performance and good faith, the particulars of which include but are not limited to

the following:
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(a) failing to issue the contract in accordance with the LOI, despite repeated requests

from Astro;

(b) expecting Astro to proceed without addressing the Soil Conditions without signing
off on the work orders and the Extras, resulting in substantial delays to the Project

and Astro incurring escalation costs (the “Delays™);

(©) refusing to acknowledge the value of the Work and Extras performed by Astro;

(d) failing to provide accurate information and details of the Soil Conditions and
attempting to force Astro to dispose of material contrary to Ministry of

Environment requirements and regulations, which Astro refused to do; and

(e) breaching their payment obligations by failing to pay Astro the amounts that are

properly due and owing for the Work and the Extras.

LOSS OF PROFIT AND DELAY CLAIM

20.  Asaresult of the wrongful Termination by Buttcon, Astro was not allowed to complete the
remaining Work under the LOI, resulting in damages for loss of profit in the amount of

$565,000.00, inclusive of HST, being 20% of the Contract Price (the “Loss of Profit Claim”).

21.  As aresult of the Delays, Astro also suffered damages for escalation costs in the amount

of $847,500.00, inclusive of HST, being 30% of the Contract Price (the “Delay Claim™).



Electronically issued / Délivré par voie électronique : 15-Aug-2022 Court File No./N° du dossier du greffe : CV-22-00060943-0000
St. Catharinés Superior Court of Justice / Cour supérieure de justice

-10-
22.  Therefore, Astro claims total damages, inclusive of the Loss of Profit Claim and the Delay
Claim, in the amount of $1,907,353.95, inclusive of HST, from Buttcon and La Pue, or either of

them.

THE LIEN

23. By reason of supplying the Work and the Extras, Astro is entitled to a lien upon the interest

of the Defendants, or any of them, in the Subject Lands.

24, On July 13, 2022, Astro caused to be registered a Construction Lien against title to the
Subject Lands in the amount of $494,853.95, inclusive of HST, in the Land Registry Office for the
Land Titles Division of Niagara South (No. 59), at St. Catharines, as Instrument No. SN734331

(the “Lien”). Attached hereto as Schedule “A” is a true copy of the Lien.

25.  Further, by reason of supplying the Work and the Extras, Astro is entitled to a charge
against the holdback required to be maintained under the Act and any additional amounts owing

by La Pue, or any other payer, to Buttcon.

26. The Subject Lands were at all material times occupied by La Pue, and are the lands for
which Astro supplied the Work and the Extras at the request of, on behalf of, with the consent and
for the direct benefit of La Pue and accordingly, La Pue is, and at all material times was, an owner

within the meaning of section 1(1) of the Act.
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THE MORTGAGES

27.  The following mortgages are registered on title to the Subject Lands:

Name of Mortgagee Instrument Number | Registration Date | Principal Amount
Sovereign SN644659 October 2, 2020 $2,000,000.00
Marshallzehr SN703091 December 1, 2021 $13,800,000.00

(collectively, the “Mortgages™).

28.  Astro states that the Mortgages were given and taken with the intention to secure the

financing of the improvements herein and Astro claims that it has full priority over the Mortgages.

29.  Alternatively, Astro states that the Lien has priority over the Mortgages to the extent of

any deficiency in the holdbacks required to be retained pursuant to the provisions of the Act.

30.  In the further alternative, Astro states that the Lien has priority over the Mortgages to the
extent that any portion of monies advanced under the Mortgages exceeds the actual value of the

Subject Lands at the time when the first lien arose.

31.  In the further alternative, Astro states that the Lien has priority over the Mortgages to the

extent of any unadvanced portion thereof.

32.  Astro states that the knowledge of all advances made pursuant to the Mortgages is within

the knowledge of the Defendants.
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UNJUST ENRICHMENT/QUANTUM MERUIT
33.  In the alternative, Astro states that by reason of performing the Work and the Extras, the
Defendants, or any of them, have received the benefit of same and have been unjustly enriched in
the amount of $494,853.95, at the expense and to the detriment of Astro. Astro pleads and relies

upon the doctrine of unjust enrichment.

34.  In the further alternative, Astro states that it is entitled to damages in the amount of

$494,853.95 as against Buttcon and La Pue on the basis of quantum meruit.

Date: August 15, 2022
PALLETT VALO LLP
Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario
L5B IM5

MARIA RUBERTO (LSO # 51148D)
mruberto@pallettvalo.com
Direct Dial/Fax: 289-805-3441

Lawyers for the Plaintift
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SCHEDULE “A”
LRO® 58 ConstrucBon Lian Recalpied as SNTM331 on 20220713 301807
The apodicant(s) herehy applles fo the Land Registar yymmdd Pagetof 2
I F -
PN 62349 -0238 LT

Description FIRSTLY: LOTS 45, 51, 52, 61, 62, £3, 68 & 65, PLAN 273 & PARTS 43, 44, 45, 47, 4B,
49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 53R 17206;
SECONDLY: SURFACE RIGHTS ONLY [AS IN RO7T18049), PART LOTS 47, 48, 492 50
PLAM 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN S3R1T206; CITY OF NIAGARA

FALLS
Adgress MIACARS FALLS
I Consideration |

Conrsideralion 3404 B53.05

| Claimari{s) |

Name AFTRO EXCAVATING INC.
ADCress for Sendoe oo Palistt Vako LLP [ 3wyars
Attendon: Maria Rubesio
77 City Cenire Drhe:
Wes! Tower, Suie 300
Mississauga, Omiario LSE 1MS
Direct DialiFax 2B9-805-3441

Emali: mrubsriogh paiietivak. com
|, #an Philosophe, am the agent of the lien ci@imant and hawe informed mysell of the facts siated in the claim & fien and befievs them io

be e
A parson oF parsons wilh aUthorty to bind the corporation hashave consentied io e regisiration of his document.
This document IS not armorzad under -_-'ﬂ.'lErﬂ'AﬂElTEj' D:f'ﬂ'lsm

| Stafements

Mame and Address. of DWner La Pue Intemational Inc., 5153 Allendale Ave., Miagara Fals, ON L20G DAS. Name and address of parson
{0 whiom Hen clalmari Elm‘ﬁsmﬁ or matenials see schedule. Time within which sermaaarma‘senaﬁma.uﬁledm

2021/ 1/23 bo 20230705 Short gescription of E2nices o matenials that have been suppiled s preparation, Sirp Dpsok & remove
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Court File No. CV-22-00060943-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF the Construction Act, R.S.0. 1990, C. ¢.30
BETWEEN:
ASTRO EXCAVATING INC.

Plaintiff
-and-
BUTTCON LIMITED, LA PUE INTERNATIONAL INC.,
THE SOVEREIGN GENERAL INSURANCE COMPANY and
MARSHALLZEHR GROUP INC.

Defendants

STATEMENT OF DEFENCE AND COUNTERCLAIM
1. The Defendants, La Pue International Inc. (“La Pue”) and Buttcon Limited

(“Buttcon”) (collectively referred to as the “Defendants” herein) admit the allegations

contained in paragraphs 3, 4, 11, 24 and 27 of the Statement of Claim.

2. La Pue and Buttcon deny that the Plaintiff is entitled to the relief set out in
paragraph 1 of the Statement of Claim and further denies the allegations contained in
paragraphs 6, 7, 8, 9, 10, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 25, 33 and 34 of

the Statement of Claim.

3. La Pue denies that the Plaintiff is entitled to the relief set out in paragraphs 28

through to 32 of the Statement of Claim.
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2.
4, La Pue and Buttcon have no knowledge in respect of the allegations contained in

paragraphs 2, and 5 of the Statement of Claim.

5. Buttcon has no knowledge in respect of the allegations contained in paragraphs

27-32 of the Statement of Claim.

6. In respect of paragraph 26, La Pue admits that the Subject Lands (as defined in
the Statement of Claim) were at all material times occupied by and owned La Pue, but

denies the reminder of the paragraph.

The Parties

7. The Defendant, La Pue is the registered owner of the lands and premises known
as the Stanley District Project located at 5510-5526 and 5536 Ferry Street, 5943 Stanley

Avenue and 5916 Allendale Avenue, Niagara Falls, Ontario (the “Project”).

8. The Defendant, Buttcon, is the Construction Manager for the Project.

9. Buttcon and La Pue entered into a Construction Management Contract — for
Services and Construction for the Project, in accordance with an agreement between

the Defendants dated April 28, 2020.

The Site Conditions
10.  With respect to paragraph 12 and 13, the Defendants have no knowledge that the
soil located on the lands and premises at the Project, ever has been or is contaminated

soil and put the Plaintiff to the strictest proof thereof.
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11.  Onor about July 14, 2022, Buttcon engaged Niagara Soils Solutions Ltd., to obtain

samples and verify the soil conditions at the Project. All results indicate that the soil

conditions are Table 1 and classified as clean fill.

12.  Further, the Summary of Environmental Soil Quality report dated August 14, 2020
by Wood Environment & Infrastructure Solutions, A Division of Wood Canada Limited (the
“Wood Report”), confirmed that the soil at the Project met Table 1 SCS and classified as
clean fill, except for one sample that required re-analysis. Re-analysis confirmed the

sample was below Table 1 SCS.

13.  The Defendants maintain that the soil at the Project at all material times has been

and remains Table 1 clean soil except for the one noted sample in the Wood Report.

14. The Defendants assert that the Plaintiff’s lien claim is without merit, and is for work
that was either part of the scope, or remedial work that the Plaintiff was correcting to

repair the Plaintiff's own defective workmanship.

The Tender Package
15.  On or about July 14, 2020, Tender Package TP1.3 — Bulk/Detailed Earthworks &

Removals (“Tender Package”) was issued.

16. A site visit was scheduled that bidders were encouraged to attend on July 21,
2020. The Tender Package noted, “no extras will be considered for existing site

conditions that could have been know by visiting the site.”

17.  The existing concrete foundations at the Project were patrtially visible and

reasonably would have been known to all bidders who attended the scheduled site visit.
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18.  All bidders were required to familiarize themselves with the Tender Package, and

all related documentation.

19. The Tender Package documentation included the Geotechnical Investigation
Report prepared by Terraprobe dated October 10 2019 (the “Terraprobe Report”). The
Terraprobe Report noted that the pre-grading requirements included but were not

limited to:

€)) Removal of existing asphalt pavement;

(b)  Removal of topsoil and any unsuitable fill, and

(c) Cutting and/or grading to achieve design subgrade elevations.

20. The Terraprobe Report specifically noted the possibility of “building foundations

from former structures” being present in the soil.

21.  On or about May 28, 2021, Post Tender Addendum 03 for Tender Series #1 was

issued and a Revised Tender Form was to be submitted by the bidders.

Astro’s Excavation Quote

22.  On June 15, 2021, the Plaintiff, Astro Excavating Inc. (“Astro”), provided Buttcon
with an excavation quotation for the Project, in response to the Tender Package (the
“Original Quote”). The Original Quote had an excavation lump sum price of

$2,275,000.00.
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23. However, Astro’s Original Quote was incomplete, as it did not include a completed

scope of work checklist. The checklist was included with the Tender Package and

required by all bidders to be completed.

24.  The scope checklist included the following items:

() Item #5: Perform site removals as shown and specified.

(b) Item #16: Dispose off-site of Surplus Material. Allow for soil removal as per
Phase Two Environmental Site Assessment prepared by Wood

Environment & Infrastructure Solutions dated October 9, 2018.

(c) Item #22: Provide truck routing plan to and from site. Identify location of

disposal and fill sites

25. On June 25, 2021, Buttcon emailed Astro in response to its tender bid submission

and asked that Astro complete the required scope checklist for the Project.

26. On June 29, 2021, Astro replied with the completed scope checklist. In respect of
ltems #16 and #22, Astro circled “Yes” confirming that these items were to be included in

the Original Quote.

27. On June 30, 2021, Buttcon requested pricing for items excluded from Astro’s

Original quote (items #6 through to #12, #20, #28, #33 & #34).

28.  On or about July 6, 2021, Astro confirmed the price for the requested items.
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29.  On or about July 27, 2021, Buttcon emailed Astro to confirm: (i) that Astro had

reviewed the Wood Report, and (ii) confirmed with Astro’s disposal sites that the potential

lead levels in the excavated soil met Table 1 criteria for disposal.

30. On August 3, 2021, Astro confirmed in writing that (i) it had reviewed the Wood
Report and (ii) that the receiving sites confirmed that the lead levels in the locations
samples met the Table 1 criteria (with the 1 exception). Astro noted that additional test

pits would be required for the areas that were not previously sampled.

31.  On August 10, 2021, Buttcon requested the additional amount to dispose of soil in

the event it did not meet Table 1 criteria.

32.  OnAugust 11, 2021, Astro provided the additional charge for disposal of $7.50 per
tonne for areas with lead concentrations in the top 1 meter of soil that had not been

approved by the receiving sites due to insufficient volume of samples.

Astro and Buttcon Negotiations

33.  On September 24, 2021, Buttcon and Astro met to discuss the Original Quote and
the scope checklist. At this meeting, Astro provided an updated quote for the costs of the
additional scope items that it had omitted from their Original Quote. This revised the price

to $2,635,900.00.

34. On September 27, 2021, Astro provided the completed scope checklist to Buttcon

with a contract price of $2,507,500.00 (the “Astro’s Scope Checklist”).

35. On September 28, 2022, Astro agreed to a negotiated price of $2,500,000.00. This

price was to complete the full scope of the work required in the Tender Package.
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The Subcontract

36. On October 6, 2021, Buttcon submitted a Letter of Recommendation to La Pue
recommending Astro for the Tender Package (the “Work”). The subcontract price was

$2,500,000.00 plus HST.

37. On October 14, 2021, Buttcon delivered to Astro a Letter of Intent to award the

subcontract for the Work, for the price of $2,500,000 plus HST.

38. A formal contract was not delivered to Astro. Astro and Buttcon’s agreement was
governed by the following documents: (i) the Tender Package (ii) the Letter of Intent, (iii)
the Scope Checklist (iv) Addenda and Post Tender Addenda to the Tender Package (v)
verbal or written agreements between the parties regarding additional items to be

performed within Astro’s existing scope of work (herein referred to as the “Subcontract”).

Astro’s Early Works Mobilization
39.  On or about November 12, 2021, La Pue directed Astro to contact the surveyors

for the Project, Rouse Surveyors, to coordinate and commence the Work.

40. On November 14, 2021, La Pue provided to Astro and Rouse Surveyors a link to

all relevant site information. The link included the Terraprobe Report.

41. At La Pue’s direction Astro mobilized at the Project to perform certain early works

at the site, including but not limited to:

(a) preparing the site for vertical drilling;

(b)  strip and removal of topsoil offsite;
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(c) supplying and installing drill platform; and

(d) supplying and installing mud matt.

(Collectively referred to herein as the “Early Works”)

42. The Early Works, were part of the Subcontract, and was to be completed by
December 31, 2022. The total agreed price for the Early Works was $150,000.00

exclusive of HST.

43. On December 24, 2021, the Plaintiff issued invoice #1287 for $169,500 inclusive

of HST. The invoice was for the completion of the Early Works.

44.  On or about December 31, 2021, the Project closed for the winter.

45.  On March 2, 2022, La Pue paid the Plaintiff in full for the work that was represented

to have been completed, as listed pursuant on Invoice #1287.

Astro’s Second Mobilization
46. On March 2, 2022, Buttcon provided a Revised Letter of Recommendation to La
Pue for the Work, to reflect La Pue’s direct payment to Astro of $150,000 plus HST. The

revised amount was for $2,350,000 plus HST.

47.  The remaining Work under the Subcontract included but was not limited to:

€)) Site Grading — Cut & Fill

(b) Bulk excavation* to First Row Tie-back & Offsite Disposal,

(c) Bulk Excavation* to Subgrade & Offsite Disposal;
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(d) Layout;

(e) Detail Excavation of footings, pile caps, raft slabs, grade beams, crane pad

& offsite disposal;

(f) *Bulk excavation implicitly includes the removal of buried foundations and

underground structures as noted in section 5.1 of the Terraprobe Report.

(90 Work as described in: (i) the Tender Package (ii) the Letter of Intent, (iii)
Scope Checklist (iv) Addenda and Post Tender Addenda to the Tender
Package (v) verbal or written agreements between the parties regarding
additional items to be performed within Astro’s scope of work but excluding

certain early works.

Collectively referred to herein as the “Subcontract Work”.

48.  Astro represented itself to La Pue and/or to Buttcon, that was an experienced,
skillful excavator and that it would be able to complete the excavation work and that it
would be able to complete excavation work in a high quality manner, in accordance with

the plans and specifications.

Astro’s Deficiencies Discovered
49.  On about May 2, 2022, Buttcon attended a site meeting at the Project regarding
the preparation of the pad area /working surface for the Rotatory Foundation Drill (the

“Rig Platform”). RWH Engineering Inc. (“RWH?”) had identified a list of deficiencies.
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50. On May 4, 2022, Astro attended a site review with Buttcon and RWH. Minutes of

the meeting were recorded. At the meeting, the following deficiencies in the Astro’s Early

Works, including but not limited to the following, were identified:

(@)  The existing Rig Platform was 9 metres wide and not the recommended 12

metres as outlined in the RWH design proposal and field notes.

(b)  The presence of a number of underground structures (existing foundations,

tree stump, signage bases, etc.); and

(c) No rip-rap stone had been installed for the mud-mat.

51.  Astro disagreed that items (a) and (b) were within its scope, despite the clear
requirements within the contract documents. With respect to (c) above, Astro confirmed

that it would apply two inches of clear stone and level.

52.  On May 27, 2022, Buttcon had a site meeting with Astro. Buttcon directed Astro to
correct the deficiencies listed above in the Early Works before commencing the remaining
Subcontract Work. Astro was directed to mobilize and to complete the deficiencies noted

in Early Works, including but not limited to:

(a) Excavation of the additional width for the Rig Platform;

(b)  Removal of the concrete foundations and underground structures; and

(c) Installation of rip-rap stone for the mud-matt.

53. At this meeting, Astro confirmed that it would remove the buried existing concrete

foundations and underground structures for the agreed to contract price. The removal
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included but was not limited to the existing billboard footings, tree stumps, and any other

existing sign’s bases. Astro was to provide a separate price/load for the disposal of

concrete.

54.  Buttcon requested that Astro commence the site activities on May 30, 2022,

55.  On May 30, 2022, Astro mobilized its equipment to the site. Buttcon’s Site

Supervisor, Michael D’Aversa, recorded no excavation activities.

56. OnJune 1, 2022, Astro commenced excavation, but did not have sufficient workers
onsite. With only one worker present, Astro did not have the workers required to complete
the Work within the timelines required by the Project, contrary to its contractual

obligations.

57.  On or about June 6, 2022, the delay from the lack of sufficient workers on site

continued, resulting in site delay. Buttcon reported the lack of workers to La Pue.

58.  On or about June 10, 2022, RWH. conducted an inspection and prepared a report
identifying additional deficiencies in the Rig Platform which had failed to pass the test

proof roll (the “RWH Report”).

59. That same day, Astro was provided with the RWH Report identifying the areas
needing additional compaction. Astro was given until Monday June 13, 2022, to correct
the defective workmanship prior to re-inspection and additional proof roll testing (the

“‘Remedial Work”).

60. On June 14, 2022, Astro refused to complete the requested Remedial Work.
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61. On June 20, 2022, Astro again raised that sorting and disposing of existing

structures was not part of their scope of work, despite the Tender Package, Astro’s Scope
Checklist, and Astro’s previous agreement to perform such work at the Initial Site Meeting

on May 27, 2022.

62. OnJune 21, 2022, Astro provided Buttcon with a premium rate to dispose of buried

foundations, concrete, cinder blocks etc., of $50 per tonne.

63. Buttcon rejected this premium rate as these materials were within Astro’s Scope

Checklist.

64. On June 23, 2022, Astro refused to perform soil stripping as required, leaving

Buttcon to the complete the 10 hours of work.

65. On or about June 14, 2022, Astro began to refuse to the haul materials away from
the Project. These refusals include, but are not limited to: June 24, June 27 and June 28,

2022.

66. Astro failed to complete the items required in the Scope Checklist, including but

not limited to:

() Removal and disposal of the asphalt off-site (eight loads were left onsite

and disposed of by Buttcon);

(b) Mud matt (incomplete at all three entrances at time of demobilization);

(c) Proof rolling (was not able to supply);

(d) Soil stripping (as noted above at paragraph 64);
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(e) Sediment control (refusal to complete).

Notice of Default

67. OnJune 27,2022, Buttcon advised Astro that the work being performed was falling

behind schedule and there was a potential delay to the shoring contractor. Buttcon

delivered a Notice of Default to Astro.

68. In its Notice of Default, Buttcon confirmed, among other defaults, that Astro had
failed and/or refused to perform the Remedial Work, and had failed and/or refused to haul
materials, contrary to its contractual obligations and in breach thereof. Buttcon provided
Astro with an opportunity to correct its defaults by, among other things, requesting that
Astro re-mobilize and continue with the remaining Subcontract Work by no later June 30,

2022.

69. As of July 6, 2022, Astro had not re-mobilized at the Project and failed to provide

any explanation as to its failure to re-mobilize.

The Termination

70.  OnJuly 7, 2022, Buttcon provided Astro with a Notice of Termination.

71.  La Pue and Buttcon deny that the termination was wrongful or without justification
in light of Astro’s ongoing refusals to haul materials from the Project, effectively refusing
to perform the work it was retained to perform, or complete the Work in a competent,

diligent and experienced manner.
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72.  Astro’s failure to complete the Work in compliance with the requirements and

specifications and to perform the Work in a timely manner has resulted in delays to the

Project and the construction schedule.

73.  Astro failed to complete the Work in compliance with the Subcontract requirements

and specifications.

74.  Astro failed to cure the default as noted in the Notice of Default of June 27, 2022

by the June 30, 2022, deadline.

75.  OnJuly 11,2022, Astro demobilized from the site

Astro’s Failure to Follow Protocols

76.  As noted above, Astro’s Scope Checklist included:

16. Disposing of off-site Surplus Material. Allow for soil removal as per Phase Two
Environmental Assessment prepared by Wood Environment & Infrastructure

Solutions dated October 9, 2018.

22: Provide truck routing plan to and from site. Identify location of disposal and fill

sites.

77.  Astro did not follow the protocols in Astro’'s Scope Checklist for ltems #16 and #22.

78.  Astro was required to contact Wood to provide any additional testing pits required
to ensure the soil was Table 1 soil and could be received at disposal sites. To the

knowledge of the Defendants, Wood never performed such additional testing.
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79.  Astro also did not provide the truck routing, or identify the location of the disposal

and fill sites.

80. It was an express and/or implied condition of the Subcontract that all protocols

would be followed by Astro.

81.  The site hauling logs note that a total of 176 loads were removed by Astro from the
Project. The tickets provided to Buttcon and La Pue are from the Walkers Ridgemount
Quarries. This quarry only accepts Table 1 soil. Buttcon and La Pue have no knowledge

of where the allegedly contaminated soil was disposed of.

Astro’s Invoice for Extra Amounts

82. On June 27, 2022, Buttcon and/or La Pue received:

(@)  Astro’s invoice # 1438 for the “Extra” amount of $204,195.35. It includes

$182,220.00 for “Bulk Excavation to First Row Tie-back & Offsite Disposal’;

(b)  Weight Tickets dated June 23, 2022, June 20, 2022, June 16, 2022 and

June 15, 2022; and

(c) EXP’s Draft Report on behalf of Queensway Chippawa Properties Inc.,

dated July 16, 2021.

83.  With respect to (c) above, the Defendants plead that on or about June 22, 2021,
Astro and EXP Services Inc. wrongfully entered and trespassed at the Project. The entry
was unlawful and without any notice to the Defendants. Queensway Chippawa Properties

Inc. is not a registered owner of the Project and has no right or claim to the Project. As a
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result, Queensway Chippawa Properties Inc. had no ability to authorise or request that

Astro and EXP Services Inc.’s attend at the Project site.

84. The Defendants assert that all soil disposed of by Astro was in compliance with
Table 1 and delivered and accepted to a Table 1 disposal site, and that no extra amount

is due or payable.

85. In the alternative, if any soil disposed by Astro did not comply with Table 1, it was
pre-approved by the disposal site in advance and grandfathered under Ontario
Regulations 406/19 sampling requirements, and no extra amount is due or payable to

Astro.

86. To date, and despite requests for same, the Defendants have received no weight

tickets indicating that the Plaintiff deposited any “contaminated” soil to any disposal site.

87. The Plaintiff has failed to provide particulars in paragraph 12 and 13 of the

Statement of Claim of the following information:

(@)  the source of Astro’s information confirming the allegedly contaminated soil;

(b) its relationship with EXP and Queensway Chippawa Properties Inc.;

(c) the location(s) where the allegedly contaminated soil was disposed of; and

(d)  the tickets from the disposal site(s) in support of the extra amount of

$204,195.35 inclusive of HST as claimed in the Statement of Claim.

In the absence of these particulars, the Defendants are unable to properly plead.
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88. In the alternative, the Defendants deny that the Plaintiff is entitled to the “Extra”

amount as claimed at paragraph 13 of the Statement of Claim, and put the Plaintiff to

strict proof thereof.

The Disputed Invoices

89. On June 25, and June 27, 2022, the Plaintiff invoiced the Defendants La Pue and
Buttcon for a total of $494,853.95 via Invoices No. 1428, 1426, 1427, and 1438, as noted

in paragraph 16 of the Statement of Claim (the “Disputed Invoices”).

90. Buttcon and La Pue deny that these Disputed Invoices are legitimate. The services
listed therein were not rendered, or in the alternative, were rendered in a deficient,
incomplete or unsatisfactory manner and not to the standard of the reasonable and

prudent excavator.

91. La Pue has paid the Astro a total of $150,000.00 for the Early Works.

92. Buttcon and La Pue deny that the Plaintiff was ever entitled to a lien upon the
Project, denies the proper preservation and perfection of the Plaintiff's lien and further

puts the Plaintiff to the strict proof thereof, to establish the following:

(@)  That the Plaintiff ever had or now has a right to lien under the provisions of

the Construction Act, R.S.0. 1990, c. C. 30, as amended (the “Act”).

(b)  That the Plaintiff properly preserved its Claim for Lien in accordance with

the provisions of the Act;
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(c) That the Plaintiff properly perfected its Claim for Lien in accordance with the

provisions of the Act; and

(d)  That the proper quantum of labour, services, and materials alleged to have

been supplied to the Project is stated in the Statement of Claim.

93.  Alternatively, Buttcon and La Pue state that if the Plaintiff's Claim for Lien was
valid, which is not admitted but expressly denied, that the amount claimed is excessive
and put the Plaintiff to the strict proof of the amount claimed. Buttcon and La Pue plead

and rely upon Section 35 of the Act.

94. In the further alternative, La Pue and Buttcon state that at most, the value of the
services provided to date under the Subcontract Work was $78,946.55 (exclusive of

HST).

95. Buttcon and La Pue deny that there is or was any validity to the Plaintiff's claim or

that it is indebted to the Plaintiff herein.

96. Buttcon and La Pue state that Astro has performed its work in a negligent, careless
and unskilful manner resulting in numerous deficiencies and delays at the Project. Buttcon
and La Pue estimate the values of these deficiencies and back charges to be $50,583.00

(exclusive of HST).

97.  Buttcon and La Pue state that they are not indebted to Astro in the sum claimed of

$494,853.95 and puts the Plaintiff to the strict proof of its claim.
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98. Buttcon and La Pue ask that the claim against it be dismissed with costs and that

the lien registered against its lands and premises as instrument number SN 734331 be

discharged.

99. Buttcon and La Pue state that it is entitled to set-off, against any amount which
otherwise would be due and owing to the Plaintiff (the existence of said amounts not being
admitted but denied), the amounts that have arisen or will arise and that are required to
compensate them for the replacement of or to rectify, repair and complete any deficient
and/or incomplete work including inter alia, deficiency items and/or work. After giving
effect to the above-mentioned set-off, Buttcon and La Pue state that, no amounts are

owing to the Plaintiff.

COUNTERCLAIM

100. The Defendants, Buttcon and La Pue claim against the Plaintiff/Defendant by

Counterclaim:

(@) Damages for breach of contract, negligence and breach of duty of

$50,000.00;

(b) Damages for potential delays and resulting costs in an amount to be

determined;

(c) Damages for $50,583.00 for deficiencies and back charges;

(d) Damages for interest carrying costs of $950,000.00 per month;

(e) Damages for $294,960.00 for lender fees/costs related to a loan extension;



Electronically filed / Déposé par voie électronique : 05-Oct-2022 Court File No./N° du dossier du greffe : CV-22-00060943-0000
St. Catharines Superior Court of Justice / Cour supérieure de justice

-20-
() Prejudgment and Postjudgment interest pursuant to the provisions of the

Court of Justice Act, R.S.0. 1990, c. C 43 as amended.

(g9)  Costs of this action and counterclaim on a substantial indemnity basis, plus
any HST thereon pursuant to Section 86 of the Act, or alternatively,
pursuant to the provisions of the Rules of Civil Procedure and this

Honourable Court’s inherent jurisdiction; and

(h)  Such further and other relief as this Honourable Court may seem just.

101. Buttcon and La Pue plead and rely on all statements made in the Statement of

Defence herein.

102. Buttcon and La Pue state that as a result of Astro’s failure to complete the Early
Works and Subcontract Work in a proper manner it has suffered damages in the amount

of $1,345,543.00.

103. Buttcon and La Pue plead that Astro was in breach of contract, by abandoning the

job on or about June 14, 2022, when it refused to haul materials from the Project.

104. As a result of this and other breaches, including Astro’s negligence and numerous
deficiencies in the work performed, La Pue will be required to extend large sums of money

to complete the Project.

105. La Pue estimates the additional financing costs necessary as a direct result of the

Plaintiff's lien claim to be at least $1,244,960.00.
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106. Full particulars of the Counterclaim will be provided at or prior to trial and as La

Pue and Buttcon quantify such claims.

107. Buttcon and La Pue propose that this Counterclaim be tried with the main action.

September 30, 2022 KEYSER MASON BALL, LLP
3 Robert Speck Parkway
Suite 900
Mississauga Ontario
L4Z 2G5

Melissa Wright (LSO# 61742U)
Telephone No.: (905) 276-0404
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TO: PALLETT VALO LLP
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ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF the Construction Act, R.S.0. 1990, c. C.30
BETWEEN:

ASTRO EXCAVATING INC.
Plaintiff

and

BUTTCON LIMITED, LA PUE INTERNATIONAL INC,,
THE SOVEREIGN GENERAL INSURANCE COMPANY and
MARSHALLZEHR GROUP INC.
Defendants

REPLY AND DEFENCE TO COUNTERCLAIM

1. Unless otherwise admitted herein, the Plaintiff/Defendant by Counterclaim, Astro
Excavating Inc. (“Astro”), denies each and every allegation contained in the Statement of
Defence and Counterclaim (the “Defence and Counterclaim™) of the Defendants/Plaintiffs by

Counterclaim, Buttcon Limited (“Buttcon™) and La Pue International Inc. (“La Pue™).

2. Astro repeats and relies upon the allegations in its Statement of Claim.

3. Unless otherwise defined herein, all defined terms in this Reply and Defence to
Counterclaim have the same meaning as in the Statement of Claim and in the Defence and

Counterclaim.

4. Astro maintains that it is owed all amounts as claimed in the Statement of Claim without

deduction or set-off.
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5. Astro states that the allegations made in the Defence and Counterclaim are frivolous,
vexatious, and without merit. Furthermore, the counterclaim is advanced by Buttcon and La Pue
for the sole purpose of attempting to avoid their financial obligations to Astro for services

supplied for the improvement of the Project.

6. Astro specifically denies that Buttcon and La Pue have suffered any of the alleged
damages and costs claimed in the Defence and Counterclaim and puts Buttcon and La Pue to the

strict proof thereof.

7. In the alternative, if Buttcon and La Pue have suffered any damages or incurred any
costs, which is not admitted but denied, the said damages and/or costs are exaggerated,

excessive, remote, and not otherwise recoverable at law.

8. In the further alternative, if Buttcon and La Pue have suffered any damages or incurred
any costs, which is not admitted but denied, Astro states that Buttcon and La Pue have failed to

properly mitigate those costs and damages.

9. With respect to paragraphs 7 to 9 of the Defence and Counterclaim, Astro admits that La
Pue is the registered owner of the Project. On July 15, 2020, Astro submitted a quotation to La
Pue for excavation work in the amount of $3,450,000.00 plus HST (the “La Pue Quotation™).
Subsequent to delivery of the La Pue Quotation, on August 6, 2020, Astro was contacted by
Buttcon wherein Buttcon advised Astro that it was the Construction Manager for the Project and

that La Pue had requested that Buttcon contact Astro to provide a price to Buttcon for the work.

10.  With respect to the allegations at paragraphs 10, 12 and 13, Astro denies that the Soil

Conditions were Table 1 and classified as clean fill.
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11.  Further, Astro specifically denies the allegations contained in paragraph 10 of the

Defence and Counterclaim and states as follows:

(a) at all material times, Buttcon and La Pue were aware of the Soil Conditions at the

Project;

(b) La Pue and Buttcon were aware that meetings were scheduled at the Project site to

address the Soil Conditions; and

(©) Wood and EXP were both contacted by Buttcon and/or La Pue to complete the
additional sampling required and to deal with the contamination since the
borehole tests that had been conducted, were insufficient to satisfy the Ministry of
Environment (“MOE”) requirements and regulations and for the Qualified Person

(“QP”) at the receiving sites to approve the excavated material.

12.  With respect to paragraph 11 of the Defence and Counterclaim, Astro has no knowledge
of any alleged testing done by Niagara Soils Solutions Ltd. (“Niagara™), on or about July 14,
2022, which was subsequent to the Termination. Astro states that any samples to verify the Soil
Conditions on or after July 14, 2022 would indicate that if any remaining soil satisfied Table 1,
then this would support the fact that the Disposal of Contaminated Soil was already completed
by Astro prior to the Termination. Astro states that it has never been provided with Niagara’s
report for its alleged testing conducted on July 14, 2022 and, therefore, has no information as to

the areas, locations, perimeters, or depths that were sampled.
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13.  Astro states that the Wood Report sets out that Phase One and Phase Two Site
Assessments were prepared for La Pue by Wood on January 7, 2019 and January 29, 2019,

respectively (the “Wood Soil Assessments™).

14.  Astro disagrees with the interpretation of the findings in the Wood Report since it was
outdated, it already identified lead contamination, and it did not provide sufficient sampling in
accordance with the requirements of Ontario Regulation 406/19 On-Site and Excess Soil
Management made under the Environmental Protection Act, R.S.0. 1990, c. E.19 (“Excess Soil
Regulation™), which is why additional sampling was required to determine if the soil could be

accepted by Astro’s receiving sites. Astro pleads and relies on the Excess Soil Regulation;

15. Astro further states that the Wood Report and the Wood Soil Assessments were
insufficient and did not satisty the MOE requirements and the Excess Soil Regulation, since the
MOE requires sampling to be completed within the last twelve months before disposal of the
material, and also requires the number of samples completed, for each perimeter, to be based on
the volume of export from the source site in order to be approved by the QP at any receiving site
in Ontario. Therefore, since the Wood Soil Assessments were completed in 2019 and the
numbers of samples were insufficient, the Wood Report was not acceptable, and updated testing

and additional samples of the Soil Conditions were required for approval by the receiving sites.

16.  The Wood Report was also not acceptable because the Wood Soil Assessments were
insufficient to satisfy the MOE requirements and soil regulations. As a result, additional
sampling had to be completed to determine the level of soil contamination at the Project because

Wood had conducted limited borehole tests to properly represent the site and the chemical
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characterization of the soil between the boreholes, as well as the number of samples required by
the Excess Soil Regulations, which is based on the volume of export from the Project.
Additionally, since the Wood Report did identify one area with contamination, additional
samples had to be completed to verify that no other areas had contaminated soil. Wood was to
conduct the additional testing and despite numerous inquiries made by Astro with Wood, LaPue
and Buttcon on this, LaPue refused to have Wood proceed with additional sampling and
excluded Astro from further communications with Wood, after multiple communications were

sent by Astro to Wood to schedule the test pits required for the additional sampling.

17. Astro states that prior to submitting its updated Quotation dated June 15, 2021, it reached
out to Queensway Chippawa Properties Inc. (“QCP”) and ultimately reserved space at QCP’s site
for Astro to dispose of all excavated material from the Project, based on the materials meeting

the MOE’s Table 1 RPI criteria, which is also what Astro based it’s Quotation and pricing on.

18.  In order for Astro to proceed with disposal of the material offsite, EXP was retained by
QCP to conduct a soil sampling program to characterize soil material at the Project, in order for
EXP to approve the excavated material, since the Wood report provided insufficient sampling to
comply with the MOE requirements. EXP conducted testing and prepared a report on July 16,

2021 (the “EXP Report™). The EXP Report concluded, in part as follows:

This soil is not to be used as “excess soil” in the context of reuse and instead, be excavated and disposed of or remediation

and,or risk assessment may be warranted in these areas. It is noted that exceedance of excess soil standards in TP10 were limited
to sodium adsorption ratio and as such opportunities for reuse may exist for soils in these areas depending on the receiving Site

selected.

EXP recommends that the upper soils at the Site (to a depth of approximately 1.0 m bgs) be excavated in the areas of TP2Z, TP4,
TPS, TPE, TPE, and TPS. At TP4, the impacts extend to approximately 4.0 m bgs in the vicinity of and are delineated in each
direction. The impacted seil should be removed from the Site and disposed of at any receiving site that is accepting of soils with
impacts. The removal of the impacted soils should ocour prior to the excavation of approximately 90,000 m? of soil as part of the

future development of the Site.
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19. The EXP Report confirmed that there was impacted soil that exceeded Table 1 and the
impacted soil was to be disposed of at any receiving site that accepted soils with impacts, prior to

accepting the material.

20. Astro specifically denies the allegations contained in paragraph 14 of the Defence and
Counterclaim and states that the Work and the Extra were performed in accordance with the LOI
and the Scope of Work Checklist, in a good and workmanlike manner, in accordance with
Buttcon’s and/or La Pue’s instructions and directions, and that Astro did not have any defective

work to correct, as alleged.

21. With respect to the allegations at paragraphs 15 to 21 of the Defence and Counterclaim

relating to the Tender Package, Astro responds as follows:

(a) subsequent to the July 14, 2020 Tender Package being issued, there were 8 post-

Tender addendums issued. The Tender closing was August 6, 2020;

(b) on August 6, 2020, being the date of the Tender closing, Buttcon reached out
directly to Astro to ask if Astro could submit pricing to Buttcon for the work,
since La Pue had sourced Astro directly to provide pricing on June 11, 2020, with
very limited drawings and information. Therefore, regardless of the Tender
Package, Astro did not submit a bid in response to the Tender Package but rather

was sourced directly by La Pue to price out the work required for the Project;

() given that Astro did not submit a bid in response to the Tender, it would not have
had an opportunity to attend the site on July 21, 2020 for a site visit, as alleged at

paragraph 16;
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(d) Astro denies the allegations in paragraph 17 and states that even if the existing
concrete foundations were partially visible as alleged, which is specifically
denied, Astro states the disposal of this material was an extra and not within

Astro’s scope of work; and

(e) Other than the Post Tender Addendum, none of the requirements provided to
bidders under the Tender Package applied to Astro, since Astro did not participate
in the bidding process and was directly approached by La Pue to price out the

work.

22. Astro specifically denies the allegations made in paragraph 19 of the Defence and
Counterclaim and states that the Terraprobe Report did not determine what was included in
Astro’s scope of work or contract, and that the Work was based on the Quotation, which was
accepted by Buttcon and La Pue, resulting in Buttcon issuing the LOI and preparing the Scope of
Work Checklist. Furthermore, there is no mention of buried debris and waste in the Terraprobe
Report, or any indication of any buried foundations, debris and waste in any of the borehole logs

contained in the Terraprobe Report.

23.  Further, Astro states that it did not charge for disposal of asphalt pavement as this work
was not completed. In fact, it is industry practice to dispose and remove asphalt after the drilling
work is complete, as it provides the best surface for staging and drilling. Asphalt was left in as

required until shoring work completed, and Astro did not bill for this item.

24. Astro states that in its updated Quotation dated June 15, 2021 to Buttcon, since the

Project was put out to re-tender on August 25, 2021, with that re-tender, closing on September
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15, 2021, Astro set out what work was included and excluded and, specifically, the removal and

disposal of construction debris was not included in the Work.

25. With respect to paragraph 24 of the Defence and Counterclaim, Astro states that the
scope of work checklist dated September 24, 2021 (the “Scope of Work Checklist”) and the
Quotation govern and set out what was in Astro’s scope of work. Astro further states that the
Scope of Work Checklist set out the scope of work as agreed between Buttcon and Astro at a
meeting which took place on September 24, 2021 (the “September 24™ Meeting”), and emailed

to Astro by Buttcon on September 27, 2021, subsequent to the meeting.

26. Further with respect to paragraph 24 of the Defence and Counterclaim, Astro responds as

follows:

(a) the Scope of Work Checklist did not include the removal of buried debris, waste,
or foundations, and there was never a request from Buttcon to provide pricing for

this work when Astro was asked to provide pricing for the Project;

(b) at Item #5 of the Scope of Work Checklist, Astro acknowledges that site removals

were to be performed as shown and as specified;

() at Item #16 of the Scope of Work Checklist, Astro states that what is noted at
paragraph 24 does not completely reflect what was set out at Item #16 of the
Scope of Work Checklist. Item #16 provided that Astro was to dispose of surplus
material offsite for materials that meet Table 1. Further, the top 1 metre was to be
priced at a premium and that Astro was to reach out to Wood to do additional test

pits to determine the soil conditions; and
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at Item #22 of the Scope of Work Checklist, Astro acknowledges this item.

27.  With respect to paragraphs 22 to 32 of the Defence and Counterclaim regarding Astro’s

Excavation Quote, Astro responds as follows:

(a)

(b)

(©)

(d)

(e)

Astro admits that it submitted the Quotation to Buttcon on June 15, 2021, for the
excavation lump sum price of $2,275,000.00, but that Buttcon and La Pue, or
either of them, requested additional items to be added, increasing the Quotation to

$2,653,900.00 plus HST (the “Original Price”);

Astro did not provide a scope of work checklist included in the Tender Package,
since it did not formally participate in the bidding process and was asked by

Buttcon to submit its pricing after the Tender process;

Astro states that item #16 provided a condition that the material must meet Table

1;

Astro denies paragraph 28 as the allegations made are inaccurate as Astro did not
confirm the pricing for all the items listed at paragraph 27 as alleged. Astro
responded to Buttcon’s June 30, 2021 communication and provided clarification

on some of the items to Buttcon and indicated exclusions;

with respect to paragraph 29, Astro maintains that its price in the Scope of Work
Checklist only included removal of Table 1 material and Astro was not

responsible for anything exceeding Table 1;
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63) in response to paragraph 31, Astro states that all additional amounts for removal
and disposal of material exceeding Table 1 was based on unit rates, and Astro
provided a volume budget to Buttcon for the lead impacted material exceeding
Table 1 in the top meter only, which was the basis for the allowance that was built
into the Subcontract for this item. However, the additional sampling completed
on July 16, 2021, confirmed a much larger extent of contaminated soil, including
substantial petroleum hydrocarbon impacted materials and other various

contaminants buried up to 2 meters deep; and

(2) with respect to paragraph 32, Astro states after additional soil sampling was
completed by EXP that there was lead contamination that exceeded Table 1 as
there was petroleum hydrocarbon contamination and other various heavy metal
contamination found in soil samples taken by EXP in various locations, deeper

then the upper 1 meter.

28. With respect to paragraph 33 of the Defence and Counterclaim, Astro admits that on or
about September 27, 2021, Buttcon requested that Astro reduce the Original Price to
$2,500,000.00 (the “Reduced Price™), after the September 24" Meeting whereby Buttcon and

Astro agreed on the Scope of Work Checklist.

29. Astro admits that it agreed to the Reduced Price as stated in paragraphs 34 and 35 of the
Defence and Counterclaim but denies that the Reduced Price was to complete the full scope of

the work required in the Tender Package, but rather was for the agreed work as detailed in the
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Scope of Work Checklist, the Quotation and the Post Tender Addendum. Further, the Reduced

Price was exclusive of any premiums for the removal of contaminated soil that exceeded Table 1.

30.

follows:

31.

(2)

(b)

(c)

With respect to paragraphs 36 to 38 of the Defence and Counterclaim, Astro responds as

Astro has no knowledge of the allegations contained in paragraph 36;

Astro admits that on or about October 14, 2021 it received the LOI in accordance
with the agreement reached with Buttcon and the scope of work agreed to in the
Scope of Work Checklist and Quotation. Astro signed the LOI on October 15,
2021. The LOI specifically provided as follows:

A formal contract in the amount of $2,500,000 + HST is being prepared and

will be issued shortly. Optional extra to proceed only by revision to this
contract:
e Unit rate premium of $7.50/tonne to remove and dispose off-site material
containing lead contaminants greater than 120 pg/g pending additional
sampling by Wood.

despite the LOI requiring Buttcon to deliver a formal contract “shortly”, despite
Astro continuously demanding a formal contract in order to continue to proceed
with the Work, and despite Astro proceeding with the Work on the understanding
that Buttcon would deliver a formal contract forthwith, no formal contract was

ever received and, instead Buttcon wrongfully terminated Astro.

With respect to the allegations at paragraphs 39 to 45 of the Defence and Counterclaim

with respect to Astro’s Early Works Mobilization, Astro responds as follows:
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(c)

(d)

(e)
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on October 28, 2021, Buttcon sent an email to Astro asking Astro to provide a
price to do early works which would be billed separately to La Pue and will be a
credit to the Contract Price. Buttcon requested from Astro a schedule of values

for the Early Works;

on November 3, 2021, Astro sent an email to Buttcon providing a price of

$150,000.00 plus HST for Early Works, broken down as follows:

(1) mobilize, strip topsoil and haul topsoil offsite (300 mm deep) for a price of

$90,000.00; and

(i1) supply and install drill platform in the amount of $60,000.00.

(the “Early Works Price™).

La Pue wanted the Early Works completed prior to January 2022 when it

expected the shoring permit to be issued;

Astro performed the Early Works, which included stripping and removing topsoil
offsite and supplying and installing a drill platform (the “Platform™) for the
shoring contractor to start drilling in January 2022, in accordance with the

Temporary Road and Stone Lot Plan from the Site Logistics Plan;

La Pue directed Astro to construct the Platform in November 2021, prior to the
shoring permit being obtained, which La Pue anticipated receiving in January
2022. However, the permit was delayed and the drilling did not commence in

January 2022. In turn, Astro had to return to the Project to do maintenance work
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to re-engineer the Platform due to the spring thaw, inclement weather, and change
of seasons, which destroyed the Platform installed by Astro in December 2021

and, in in turn, delayed the start of the Project.

32.  As directed by La Pue, Astro proceeded to do the Early Works (i.e. stripping the topsoil
and installing the Platform, which was a 30 ft wide and 300 ml thick platform as specified in the
site logistic plan provided to Astro by Buttcon in the Post Tender Addendum (the “Buttcon Site
Logistic Plan™). However, the permit was delayed and was not received by La Pue until April
2022. As such, the delay in La Pue obtaining the shoring permit delayed the start of the Project

by approximately three months.

33. Further, as a result of the delayed start to the Project, the Platform that was constructed
by Astro in December 2021 deteriorated due to the Platform sitting through the winter cold and
spring thaw. As a result of the Platform sitting through the winter season and then the spring
thaw, additional maintenance was required to re-instate the Platform. Astro specifically denies

that this was a deficiency in its work.

34.  Astro states that whenever there are changing soil conditions caused by change in
weather the soil engineer has to come to the Project to certify and re-inspect the Platform on a
weekly basis. The permit delays caused the platform deterioration because of seasonal changes
and those delays were not Astro delays. The remedial work to the Platform had nothing to do
with any defective workmanship but was rather the direct result of the permit delay and La Pue
prematurely requesting that Astro install the Platform in December 2021 before actually

receiving the shoring permit.
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35. With respect to paragraph 46 of the Defence and Counterclaim, Astro admits that the
Early Work Price was to be invoiced directly to La Pue, as directed by Buttcon and La Pue, and
thereby reducing the Contract Price by $150,000.00 plus HST. Astro admits that it was paid

directly by La Pue for the Early Works it completed, as detailed in Astro’s Invoice No. 1287.

36. With respect to paragraph 47 of the Defence and Counterclaim, Astro states that the
balance of the scope of work is the balance of the work, excluding the Early Works, as set out in

the Scope of Work Checklist.

37. Astro specifically denies the allegations contained in paragraph 48 and states that all
work was performed in a good and workmanlike manner. Further, Astro is one of the top three
condominium excavation companies in Ontario and prides itself on meeting exceptional high
standards of work, in accordance with all plans and specifications and in accordance with all

MOE regulations, including but not limited to the Excess Soil Regulation.

38. With respect to paragraphs 49 to 66 of the Defence and Counterclaim, Astro denies the
allegations that there were deficiencies in the Work and that it delayed the Project as alleged and

puts Buttcon and La Pue to the strict proof thereof.

39.  Further, Astro responds as follows:

(a) the Project was delayed as a result of the delay in La Pue receiving the issued
shoring permit from January 2022 to April 2022, thereby delaying the start of the

Project;
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(c)
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the Project was also further delayed as a result of the operator’s strike, which was

beyond the control of Astro;

with respect to paragraph 49, RWH directed that the Platform width and
dimensions be expanded from 30 ft, as provided in the Buttcon Site Logistic Plan,
to 40 ft, and requested the additional laydown areas and additional temporary
roads. The Buttcon Site Logistic Plan clearly specifies a 30 ft wide shoring
platform and one mud matt at gate number 1. Therefore, the RWH requirements
were not deficiencies in Astro’s work, but rather, additional requirements beyond

Astro’s scope of work.

40. With respect to paragraph 50 of the Defence and Counterclaim, Astro states as follows:

(2)

(b)

(c)

with respect to paragraph 50(a), Astro installed the Platform as per the Buttcon
requirements as set out in the Buttcon Site Logistic Plan and RWH directed a
larger 40 ft wide shoring platform, additional laydown areas and additional
temporary roads, rather than what was specified by Buttcon in the Buttcon Site

Logistics Plan;

the items listed in paragraph 50(b) were not in Astro’s scope of work and Astro

provided extra pricing on a time and material basis to Buttcon; and

the allegations in paragraph 50(c) are not accurate the mud matt and any material

required for same were installed by Astro.
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41.  With respect to the allegations in paragraphs 51 and 52 of the Defence and Counterclaim,
Astro denies there were any deficiencies in its work that required remediation as alleged, and

responds to each item as follows:

(a) Astro provided additional pricing for the extra to increase the width for the

Platform;

(b) Astro provided pricing on a time and material basis since this was not part of its

scope of work as confirmed at the site meeting; and

(©) the rip-rap stone for the mud matt was installed.

42. With respect to the allegations at paragraph 53 of the Defence and Counterclaim, Astro
confirmed it would remove the buried existing concrete foundations and underground structures

on a time and material price as this was not part of the Subcontract price.

43.  With respect to the allegations at paragraph 55, Astro states that excavation work would
not proceed before the new Platform had to be installed and before the shoring vertical drilling.
Astro did mobilize to complete the maintenance of the Early Works platform that was destroyed
as a result of the delayed start, as well as the additional platform work, laydown areas and
temporary roads requested by RWH, to prepare the site for vertical drilling. Pursuant to the
construction schedule provided to Astro by Buttcon, Astro was not scheduled to start excavation
until 15 days after the shoring contractor started drilling at the Project. However, Astro, in good
faith, attempted to accelerate the schedule and began excavation and trucking off site, prior to the

15 day-period after the shoring contractor started drilling.
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44.  Astro denies the allegations at paragraph 58 and states that any issues identified by RWH
were due to soft spots caused by ground water, site conditions and inclement weather that
required more than a foot of granular, water had to be pumped out, trenches were dug out to
divert groundwater and this is not unusual for there to be soft spots which required digging out
and adding stone. This is caused by groundwater conditions, site conditions and inclement
weather. Buttcon as part of the scope of work only identified 1 ft of additional stone to be added
on top of the platform and all the additional stone that was required was an extra to the

Subcontract and was completed by Astro.

45. Astro denies the allegations at paragraphs 59 to 66 of the Defence and Counterclaim and

states as follows:

(a) as already noted, the disposal of foundation and/or structure debris was not within
Astro’s scope of work, and it was agreed that Astro would be paid on a time and

material basis;

(b) Buttcon refused to sign any work orders or progress draws;

(c) with respect to paragraphs 62 and 63, Astro states that the rates provided were
discounted rates for work outside its scope of work for which Buttcon arbitrarily
refused to sign completion slips and work orders despite the work being

completed and despite acknowledging it was outside of Astro’s scope of work;

(d) Astro states that it could not proceed with the work as Buttcon was refusing to

sign completion slips and work orders for work completed, and extras that were
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acknowledged, and Buttcon failed to deliver the Subcontract for execution in

accordance with the LOL

with respect to paragraph 66, Astro denies the allegations therein and states that

(1) it never applied for payment for disposal of asphalt as this work was to be
completed after the shoring drilling work is completed and in light of the
Termination, Astro was not afforded an opportunity to complete this work;

and

(i1) Astro was not required to supply a mud matt at all three entrances as
alleged and states that the Buttcon site logistic plan only required Astro to

install one mud matt at gate number 1, which was installed.

46. Astro states that it did not delay the Project as alleged and states that any delays were

caused by Buttcon and/or La Pue. In addition to what has already noted, but not limited to, the

following are particulars of some of the delays caused by Buttcon and/or La Pue:

(a)

(b)

(c)

Buttcon caused delays by its refusal to deliver a formal subcontract in accordance
with the LOI, but Astro, in good faith, proceeded with the Work at Buttcon’s

request in accordance with the LOI, Quotation, and the Scope of Work Checklist;

Buttcon refused to sign off on work orders and completion slips thereby delaying

the Work;

La Pue interfered with the Work and with Astro’s employees at the Project site;



(d)

(e)
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(h)
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the shoring permit was not received by La Pue in January 2022 but rather in April
2022, which in turn caused delays to Astro’s work and resulted in remediation
work to be required to the Platform that La Pue directed Astro to construct as part

of the Early Works prematurely in November 2021;

Buttcon refused to provide a Change Order to Astro for removal of buried
foundations, brick, block and garbage, which were not included in Astro’s scope

of Work under the LOI or the Scope of Work Checklist;

the Project schedule was already delayed from when Astro provided the
Quotation, resulting in increased costs to Astro from when the Quotation was

prepared to when the Work was performed;

Astro spent additional time sorting garbage and buried foundations within the

excavation area;

the drilling of Perimeter Caissons was scheduled to begin on September 29, 2021,
with excavation scheduled to start 15 days later, being October 14, 2021.
However, the shoring contractor did not mobilize at the Project until June 14 or
15, 2022 and did not start drilling the Perimeter Caissons until June 15 or 16,

2022 and were then shut down for a few days waiting on design changes.

47.  Astro denies the allegations contained in paragraphs 67 to 75 of the Defence and

Counterclaim and states that at all materials times, Astro continued to communicate with Buttcon

and requested direction, but Buttcon refused to address the outstanding issues, including issuing

a formal subcontract.
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48.  Astro states that on July 5, 2022, Buttcon and Astro had a meeting for the purpose of
finding an amicable resolution to Astro’s concerns and to move forward with the Project (the

“July 5™ Meeting”).

49. It was understood and agreed at the July 5 Meeting that:

(a) since Buttcon raised issues with Astro’s invoice and the percentage of completion
for some of the items noted on Progress Draw No. 2., Astro agreed to provide the
backup documentation in support of same, including the weight tickets and agreed
to have Astro’s surveyor complete a topographical survey of the site to take
measurements to verify the quantities and percentage of completion noted for the

bulk excavation line item on Progress Draw No. 2.;

(b) Buttcon would provide the proposed formal subcontract in accordance with the
LOI and an update on timing of approval of Astro’s invoices and payment of

same; and

() Astro made it clear to Buttcon what it required to re-mobilize and continue with

the Work.

50. At no point in time during the July 5" Meeting did Buttcon impose a deadline on the time
frame within which the documentation/information was to be provided by Astro to Buttcon.
Further, Astro proceeded in good faith and compiled the documentation requested and sent out
Astro’s surveyor to complete a topographical survey. Buttcon did not have the same intention to
proceed in good faith since approximately 24 hours after the July 5% Meeting, Buttcon

wrongfully terminated Astro.
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51.  Further to the preceding paragraph, Astro states that even though it went out of its way to
complete and submit all the items requested by Buttcon at the July 5™ Meeting, it is clear that
Buttcon misrepresented its intentions during the July 5™ meeting and was not acting in good faith

with a view to move forward and resolving the issues so that the Work could be completed.

52. With respect to paragraphs 70 to 75 of the Defence and Counterclaim, Astro states there

was no justification for the Termination as Buttcon and Le Pue were acting in bad faith.

53. Astro further states that at no material time did it refuse to perform the Work. To the
contrary, Astro continuously requested that a formal subcontract be provided for execution, that
Buttcon sign off on its work orders and completion slips, and that Buttcon and La Pue address
the Work that was outside of Astro’s scope of work. Furthermore, Astro stated multiple times
during the July 5 Meeting, that it was ready, willing and able to move forward and complete the

Work.

54. With respect to paragraphs 76 to 81 of the Defence and Counterclaim, Astro vigorously
denies the allegations that it failed to follow protocols set out in the Scope of Work Checklist. In
fact, Astro followed and complied with MOE requirements as provided in the Excess Soil
Regulations. In fact, it is Buttcon and /or La Pue who did not follow protocols. Astro states that
La Pue wanted to find illegal ways to dispose of the contaminated soil and not comply with
regulatory requirements, in an effort to save costs. When Astro refused, La Pue refused to pay

the necessary premiums for the Extra Amount for the Disposal of the Contaminated Soil.

55. With respect to the allegations at paragraph 76 to 80 of the Defence and Counterclaim,

Astro denies the allegations there in and states as follows:



(b)

(©)
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as already stated, Astro’s scope of work only included removals for Table 1 soil

material and everything outside of Table 1 was an extra;

with respect to paragraph 78, Astro confirms it did contact Wood to provide
additional testing, but La Pue was not authorizing Wood to proceed with the
additional testing after Astro sent multiple emails to try and schedule the soil

sampling; and

Astro denies the allegations at paragraph 79 and states at all material times this

information was communicated and within the knowledge of Buttcon.

56. With respect to paragraph 81 of the Defence and Counterclaim, Astro denies the

allegations therein and states that the Contaminated Soil was in fact disposed of at Walkers and

Astro had to pay a premium to dispose the Contaminated Soil.

57. With respect to paragraphs 82 to 88 of the Defence and Counterclaim, Astro responds as

follows:

(a)

(b)

at no material time did Astro wrongfully enter and trespass at the Project site, as

alleged;

La Pue had full knowledge that EXP would be attending at the Project on June 22,
2021 to take soil samples. La Pue discussed this with Astro on multiple occasions
and authorized Astro to allow EXP on site to complete the required test pits and
additional soil sampling to satisfy the MOE requirements in order to receive

approval at the receiving sites;



(c)

(d)

(e)
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the allegations of Buttcon and La Pue are contradictory as they allege that Astro
had an obligation to perform additional borehole testing, or testing on site, and

then allege that Astro was trespassing;

there were multiple communications between the parties which support the fact
that La Pue and Buttcon were fully aware of the Work and additional testing

being done by Astro and EXP at the Project site;

Buttcon was fully aware of the impacted material on the top 1 to 2 meters of the
excavation site and Buttcon’s site superintendent had communications with EXP

directly regarding the handling of the impacted materials;

on June 3, 2022, Buttcon wrote to Matt LiVecchi of EXP and requested he attend
the Project site on June 8, 2022 to take samples and complete a soil chemical

analysis. Mr. LiVecchi went on to note on June 3, 2022, as follows:

Gentlemen, this is a comparatively massive amount of soil
to be removed and will require a major soils
characterization and sampling program. Based on the
testing requirements of O. Reg 406/19 for the movement of
excess soil, you will likely need over 100 samples to meet
the minimum testing frequency. We would be talking about
a test pitting or borehole program to retrieve samples from
across the property.

This unfortunately is not as simple as meeting Wednesday
and grabbing a couple of samples. The cost associated
with testing for this much soil is also quite considerable.
recommend getting a cost quote for the work and sampling
from an Environmental QP....

La Pue and/or Buttcon refused to proceed as proposed by EXP, La Pue was trying

to hide the contamination, and Buttcon continued to send notices to Astro to truck
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and try to force Astro to deal with the contaminations, buried construction debris,

buried waste, and buried foundations, without signing off on same.

58.  With respect to the allegations at paragraph 87, Astro denies that it has failed to provide
particulars as alleged. Prior to the Termination, it was agreed that Astro would prepare a
package of documentation to submit to Buttcon and La Pue, but for no valid reason, Astro was
terminated. As of the date of this pleading, Astro has provided all supporting documentation to

support the value of the Work performed at the Project.

59. With respect to the allegations at paragraphs 82 to 88 of the Defence and Counterclaim,
Astro confirms it sent the documents set out at paragraph 82 as well as Progress Invoice No.
1428. Buttcon refused to sign off on work that was completed by Astro. Astro denies there was
any trespassing as alleged as Astro and EXP were authorized to be on site and conduct the

sampling.

60.  With respect to paragraphs 89 to 99 of the Defence and Counterclaim, Astro maintains
that all amounts it invoiced are legitimate and for the actual value of the Work performed at the
Project, in accordance with the LOI and the Scope of Work Checklist, and there is no basis for

Buttcon or La Pue to dispute the amounts that are properly due and owing.

61.  Buttcon and La Pue have fabricated allegations that are without merit and without
justification and failed to afford Astro an opportunity to complete the Work and thereby causing

damages to Astro, over and above the amounts owing for the Work and the Extra.

62. Further, Buttcon has breached its contractual duty of good faith and the duty of honest

performance which has in turn resulted in damages to Astro.
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63. With respect to paragraphs 92 to 95 of the Defence and Counterclaim, Astro states that it
preserved and perfected the Lien in a timely manner, within the time limits prescribed by the Act,
the Lien is valid, and the Lien amount is not excessive as alleged as it is based on the balance

owing by Buttcon to Astro for the value of the Work performed by Astro.

64. With respect to paragraphs 96 and 99 of the Defence and Counterclaim, Astro denies that
Buttcon and La Pue have a right to set off amounts for alleged deficiencies and delays against
any amounts due to Astro for the Work performed at the Project and that Buttcon and La Pue

have failed to provide particulars of their alleged costs and damages.

DEFENCE TO COUNTERCLAIM

65.  Astro denies each and every allegation contained in the Counterclaim of Buttcon and La
Pue.

66. Astro repeats and relies upon the allegations contained in the Statement of Claim and
Reply.

67. Astro denies that Buttcon and La Pue have suffered damages in the amounts alleged in

the Counterclaim, or any amount whatsoever, and puts Buttcon and La Pue to the strict proof

thereof.

68. Astro states that any damages allegedly suffered by La Pue and Buttcon, which Astro
explicitly denies, were a direct result of Astro’s wrongful termination by Button and La Pue,

following the July 5 Meeting, which was clearly done in bad faith.

69. Astro denies that it abandoned the Project and refused to haul materials from the Project,
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as alleged, and states that it was unable to complete the Work due to the Termination and the

refusal of Buttcon and La Pue to address various issues, including the Soil Conditions.

70.  Astro specifically denies that the Work was negligent and deficient as alleged, and that if
La Pue is required to expend large sums of money, which is due to its own negligence and/or the

negligence of Buttcon, and not Astro.

71. Astro states that if it is liable to Buttcon and La Pue in any amount, which is not admitted
but denied, Astro states that such costs were entirely caused by Buttcon and/or La Pue. Further,
any alleged additional costs were a result of the Buttcon and La Pue refusing to address the Soil
Conditions, and Buttcon failing to issue a formal subcontract, which caused significant delays to

the Project.

72. Astro states that any costs as alleged to have been incurred by Buttcon and/or La Pue are

grossly in excess of any actual costs sustained and are too remote and are not recoverable at law.

73.  In the alternative, the damages and costs claimed by Buttcon and/or La Pue are remote

and excessive and not within the contemplation of the parties.

74.  Astro states that if Buttcon and/or La Pue have suffered any damages, which is explicitly

denied, Astro states that Buttcon and/or La Pue have failed to mitigate its damages.

75.  Astro denies the validity of any claim for costs and damages being asserted by Buttcon
and/or La Pue in the Defence and Counterclaim and puts Buttcon and/or La Pue to the strict
proof that they have suffered additional costs as alleged because of Astro. The alleged damages

are without merit, unsubstantiated and merely an attempt by Buttcon and/or La Pue to avoid
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making payments to Astro for amounts that are due and owing under to Astro for the Work

performed at the Project.

76. Astro asks that the Counterclaim against it be dismissed with costs on a substantial

indemnity basis.

Date: November 29, 2022 PALLETT VALO LLP
Lawyers
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario L5B 1M5
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La Pue International Inc., Buttcon Limited
and The Sovereign General Insurance Company
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Court File No. CV-22-00060943-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF the Construction Act, R.S.0. 1990, C. ¢.30

. ——
THE H%OURABLE JUSTICE y /g@ag—»\ THE R )
“J\ | "B"”‘n"’“\c ; DAY OF 404‘“’\%‘2

ASTRO EXCAVATING INC.

Plaintiff
~and-
BUTTCON LIMITED, LA PUE INTERNATIONAL INC.,
THE SOVEREIGN GENERAL INSURANCE COMPANY and
MARSHALLZEHR GROUP INC. :
Defendants

ORDER

THIS MOTION, made by the Defendants, La Pue International Inc. (“La Pue”)
and Buttcon Limited (“Buttcon”) pursuant to section 44(2) of the Construction Act,
R.5.0.1990, c. C. 30, as amended, for an order vacating the registration of the claim
for lien of the Plaintiff and the Certificate of Action of the Plaintiff, upon posting security
with the Court by way of Lien Bond, was read this day at 58 Church Street, St.

Catharines, Oniario.
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ON READING the Affidavit of Shahista Afroze sworh November 25, 202, filed and
on reading the submissions of the lawyers for Buttcon and La Pue having obtained
security in the form of a lien bond, to be held by the Accountant of the Ontario Superior
Court of Justice (the “Accountant”) in the amount of $618,567.44, being the amount of
$494,853.95 together with costs of $123,713.49 as security for costs, by way of lien bond,
dated November 18, 2022, filed as Bond No. 100224-22 (the “Security”).

1. THIS COURT ORDERS that the Security to be posted with the Accountant by
Buttcon and La Pue to vacate the registration of the claim for "Iien of the Plaintiff
described in paragraph 3 herein and to vacate the registration of the Certificate of
Action of the Plaintiff described in paragraph 4 herein, in the amount of
$618,567.44, which is comprised of Astro’s claim for lien of $494,853.95 together

~ the amount of $123,713.49 as security for costs

2. THIS COURT ORDERS that the Accountant shall accept a copy of the fiat as
- signed by the Court, such that the originally signed fiat shall not be required.

3. THIS COURT ORDERS that upon the posting of the approved Security, the claim

for lien of the Plaintiff registered on August 15, 2022, as Instrument No. SN738509,

in the Land Registry Office for the Land Titles Division of Niagara Sduth (No. 59)

~at St. Catharines, in the amount of $494,853.95, against the lands and premises
referred to in Schedule "A" annexed hereto be vacated.

4. THIS COURT ORDERS that upon the posing of the approved Security, the
Certificate of Action of the Plaintiff dated August 15, 2022 and registered on August
15, 2022 as Instrument No. SN734331 in the Land Registry Office for the Land -
Titles Division of Niagara South (No. 59) at St. Catharines, against the lands and
premises referred to in Schedule "A" annexed hereto be vacated.




3.

5. THIS COURT FURTHER ORDERS that a copy of this Order, together with a copy
of the Accountant’s receipt from posting the Security, be served on the solicitors

for the Plaintiff forthwith after entry.
%r_»g/

Sighature)
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Schedule “A”: Property

Municipal Address:

5510-5526 and 5536 Ferry Street, 5943 Stanley Avenue and
5916 Allendale Avenue, Niagara Falls, Ontario.

Legal Description:

FIRSTLY: LOTS 486, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 &

PARTS 43, 44, 45, 47, 48, 49 & 50, PLAN 273, VILLAGE OF

NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049),
PART LOTS 47, 48, 49 & 50 PLAN 273, VILLAGE OF
NIAGARA FALLS, PART 2 PLAN 59R17206; CITY OF
NIAGARA FALLS

PIN:

©64349-0258 (LT)

Registry Office:

Land Registry Office #59
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SUPERIOR COURT OF JUSTICE

IN THE MATTER OF the Construction Act, R.S.0. 1990, c.
C.30 '

PROCEEDING COMMENCED AT
ST. CATHARINES

ORDER
(MOTION TO VACATE LIEN)

KEYSER MASON BALL, LLP
Three Robert Speck Parkway
Suite 900

Mississauga ON L4Z 2G5

Melissa Wright (LSO# 61742U)
Telephone No.: (905) 276-0404

Lawyers for the Defendants
Buttcon Limited and La Pue International Inc.

RCP-F 4C (September 1, 2020)
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AGREEMENT BETWEEN OWNER AND CONSTRUCTION MANAGER
— FOR SERVICES AND CONSTRUCTION

This agreement made on the 28 day of April in the year 2020
by and between

La Pue International Inc.

hereinafter called the “Owner”

and

Buttcon Limited

hereinafter called the “Construction Manager”

The Owner and Construction Manager agree as follows:

ARTICLE A-1 THE SERVICES AND THE WORK

The Construction Manager shall

1.1

1.2
1.3

perform the Services and the Work for

The Stanley District Mixed Use Development ( Underground Garage, Building A, Building B, and
Building C)

insert above the title of the Project
located at

In the parcels of land currently at 5536, 5510-5526 Ferry Street, 5916, and 5943 Stanley
Avenue in Niagara Falls, Ontario

insert above the Place of the Work

and as further described in Article A-3 of the Agreement — DESCRIPTION OF THE PROJECT, for which the
Agreement has been signed by the parties, and for which

ACK Architects ( overall design coordination, Underground, Building A and C) and
Chamberlain Architects ( Building B )

insert above the name of the Consultant
is acting as and is hereinafter called the “Consultant”, and
do and fulfill everything indicated by the Contract Documents, and

commence the Services and the Work by the 6  day of April in the yearr, 2020 |and
continue in accordance with any schedule provided in Article A-3 of the Agreement — DESCRIPTION OF THE
PROJECT. The Construction Manager’s obligation to provide Services shall end no later than one year after the date of
Substantial Performance of the Work.

ARTICLE A-2 AGREEMENTS AND AMENDMENTS

2.1  This Contract supersedes all prior negotiations, representations or agreements, either written or oral, relating in any
manner to the Project.

2.2 This Contract may be amended only as provided in the Contract Documents.

CCDC 5B-2010 1

Note:  This contract is protected by copyright. Use of a CCDC 5B document not containing a CCDC 5B copyright seal constitutes an infiingement of copyright. Only

sign this contract if the document cover page bears a CCDC 5B copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended
version of CCDC 5B — 2010 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



ARTICLE A-3 DESCRIPTION OF THE PROJECT

3.1  The following is a description of the Project including intended use, scope, budget, schedule, phases if applicable, and
the anticipated date of Substantial Performance of the Work), and any other information which further generally
describes the nature of the Project and the Work:

We understand the scope of work to include the following:

1)All necessary pre-construction activities as described in the CCDCS5B to provide
budgeting, scheduling, value engineering, constructability advice, market conditions
advice, and site logistics advice in planning for the construction of the project.
2)The overall construction of the following proposed in 2 phases:

Phase 1 consisting of the following:

a)The construction of 2 levels of underground parking serving the entire development area
consisting of approximately 500 parking spaces.

b)The construction of Building A, a mixed use 7 storey building of approximately 80,000 sf
of GFA above grade. This building comprises of two commercial units on the ground floor
and approximately 78 residential units from levels 2-7.

c)The construction of Building B, a 6 storey hotel building of approximately 102,000 sf of
GFA above grade. This building comprises of a ground floor level of commercial retail (fit
up by others), lobby and meeting space. Level 2 consists of a pool, restaurant, amenity
area, and guest rooms. Levels 3-6 consist of guest rooms. The overall hotel suite count is
approximately 148 units.

Phase 2 consisting of the following:

a)The construction of a 30 storey residential tower building of approximately 350,000 sf of
GFA above grade. The building comprises of approximately 300 individual units.

Our understanding of the above phasing is as follows:

1)Pre-construction commencing April of 2020

2)Site Plan Approval is anticipated to be received by April-May of 2020.

3)A building permit receipt and construction commencement for phase 1 above in
September of 2020.

4)Phase 2 to commence only upon substantial completion of Phase 1.

The above is preliminary which we will investigate and optimize throughout the
Pre-construction process as we work through our scheduling with the remainder of the
team.
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ARTICLE A-4 CONTRACT DOCUMENTS
4.1  The following are the Contract Documents referred to in Article A-1 of the Agreement — THE SERVICES AND THE

WORK:

e the Agreement Between Owner and Construction Manager (including the Schedules to the Agreement)
e the Appendix — STIPULATED PRICE OPTION

e the Definitions

o the General Conditions

o the Construction Documents

sk

-Email exchange between Daniel Rosati of Buttcon Limited and Pawel Fugiel of La Pue
International Inc.

- Site and underground drawings prepared by ACK Architects dated Dec 05 2019 for
information purposes only.

- Building A drawings prepared by ACK Architects dated August 23, 2018 for information
purposes only.

- Building B drawings prepared by Chamberlain dated September 05 2019 for information
purposes only.

- Building C drawings prepared by ACK Architects dated October 2019 for information
purposes only.

(Insert here, attaching additional pages if required, a list identifving all other Contract Documents)

CCDC 5B-2010 3

Note:  This contract is protected by copyright. Use of a CCDC 5B document not containing a CCDC 5B copyright seal constitutes an infiringement of copyright. Only
sign this contract if the document cover page bears a CCDC 5B copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended
version of CCDC 5B — 2010 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



ARTICLE A-5§ CONSTRUCTION MANAGER’S FEE

5.1

52

53

54

5.5

The Construction Manager’s Fee shall be equal to the sum of the fee for the Services as specified in paragraph 5.2 and
the fee for the Work as described in paragraph 5.3.

The Construction Manager’s Fee for the Services is comprised of one or more of the following:

.1* A fixed amount of|[Not Applicable ;and

2% A percentage amount of [ Not Applicable percent (_.Na %) of the Construction Cost Estimate. Final
reconciliation payments shall be adjusted based on Class A Construction Cost Estimate; and

.3*  An amount based on the time-based rates for personnel employed by the Construction Manager as described in
Schedule B to the Agreement and engaged in performing the Services to the level of effort agreed prior to the
commencement of the Services. The Owner may by written request require the Construction Manager to provide
prior to commencement of the Services an estimate of the total fee for Services to be performed based on the
time-based rates for evaluation and verification purposes.

* Strike out inapplicable paragraph(s).

The Construction Manager’s Fee for the Work is comprised of one or more of the following:

1E@ A percentage fee of tWO point SiX percent ( 2.60 (%) of the Cost of the Work earned as the Cost of the Work
accrues. In the event the Owner furnishes labour or material below market cost or materials are re-used beyond
that anticipated in the original scope of the Work, the Cost of the Work for purposes of establishing the
Construction Manager’s Fee for the Work is the cost of all materials and labour necessary to complete the Project
as if all materials had been new and as if all labour had been paid for at market prices at the time of construction

or, in the event that the construction does not proceed, at existing market prices at the anticipated time of
construction; and

2@ A fixed fee of|[Not Applicable s
earned as follows:

The above fee for the Services (pre-construction) based on time-based-rates to be
invoiced and paid monthly. If awarded the Work ( construction ) Buttcon will credit
back the previously invoiced and paid fee for the Services.

The above percentage fee for the Work ( construction ) to be invoiced monthly during
construction.

Delete inapplicable paragraph.

The Construction Manager’s Fee shall be subject to adjustment as may be required in accordance with the provisions of
the Contract Documents listed in Article A-4 of the Agreement — CONTRACT DOCUMENTS.

All amounts are in Canadian funds.

ARTICLE A-6 REIMBURSABLE EXPENSES FOR THE SERVICES

6.1

6.2

Note:

The reimbursable expenses are the actual expenses, supported by receipts or invoices, that the Construction Manager
incurred in performing the Services, and as identified in Schedule A2 to the Agreement plus the administrative charge of
two point six percent (2.60%). If there are no receipts or invoices, the expenses shall be at rates
prevailing in the area of the Place of the Work and supported with suitable documentation.

The Owner may by written request require the Construction Manager to:

.1 provide prior to commencement of the Services an estimate of the total reimbursable expenses incurred by the
Construction Manager in performing the Services for evaluation and verification purposes; and

.2 inform the Owner in writing prior to incurring reimbursable expenses relating to the Services.
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ARTICLE A-7 COST OF THE WORK

7.1  The Cost of the Work is the actual cost incurred by the Construction Manager in performing the Work and is limited to
the actual cost of the following:

1

.10
11
12

13

.14
15

.16
17
.18

.19

salaries, wages and benefits paid to personnel in the direct employ of the Construction Manager under a salary or
wage schedule agreed upon by the Owner and the Construction Manager, or in the absence of such a schedule,
actual salaries, wages and benefits paid under applicable bargaining agreement, and in the absence of a salary or
wage schedule and bargaining agreement, actual salaries, wages and benefits paid by the Construction Manager, for
personnel

(1) stationed at the Place of the Work, in whatever capacity employed;

(2) engaged in expediting the production or transportation of material or equipment, at shops or on the road,;

(3) engaged in the preparation or review of Shop Drawings, fabrication drawings and coordination drawings; or

(4) engaged in the processing of changes in the Work.

contributions, assessments or taxes incurred for such items as employment insurance, provincial or territorial health
insurance, workers' compensation, and Canada or Quebec Pension Plan, insofar as such cost is based on wages,
salaries or other remuneration paid to employees of the Construction Manager and included in the cost of the Work
as provided in paragraph 7.1.1;

travel and subsistence expenses of the Construction Manager's personnel described in paragraph 7.1.1;
all Products including cost of transportation thereof;

materials, supplies, Construction Equipment, Temporary Work, and hand tools not owned by the workers, including
transportation and maintenance thereof, which are consumed in the performance of the Work; and cost less salvage
value on such items used but not consumed, which remain the property of the Construction Manager;

all tools and Construction Equipment, exclusive of hand tools used in the performance of the Work, whether rented
from or provided by the Construction Manager or others, including installation, minor repairs and replacements,
dismantling, removal, transportation, and delivery cost thereof;

the Construction Manager’s field office;

deposits lost provided that they are not caused by negligent acts or omissions of the Construction Manager and the
Services are performed in accordance with this Contract;

the amounts of all contracts or written agreements with Subcontractors and Suppliers and the unrecoverable costs to
the Construction Manager that result from any Subcontractor’s or Supplier’s default, insolvency or abandonment;
termination of any Subcontractor’s or Supplier’s right to perform due to default by the Subcontractor or Supplier,
or termination of any Subcontractor’s or Supplier’s contract due to default by the Subcontractor or Supplier;

quality assurance such as independent inspection and testing services;
charges levied by authorities having jurisdiction at the Place of the Work;

royalties, patent license fees and damages for infringement of patents and cost of defending suits therefor subject
always to the Construction Manager's obligations to indemnify the Owner as provided in paragraph 10.3.1 of GC
10.3 — PATENT FEES;

premiums for all contract securities and insurance that the Construction Manager is required, by the Contract
Documents, to purchase and maintain;

taxes, other than Value Added Taxes, and duties relating to the Work for which the Construction Manager is liable;

charges for long distance communications, courier services, expressage, printing, and reproduction incurred in
relation to the performance of the Work;

removal and disposal of waste products and debris;
the cost of safety measures and requirements;

legal costs, incurred by the Construction Manager in relation to the performance of the Work provided that they are
not caused by negligent acts or omissions of the Construction Manager and the Work is performed in accordance
with this Contract;

the cost of financing the Work in accordance with the method determined by the parties and identified in Article A-
3 of the Agreement — DESCRIPTION OF THE PROJECT;
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72

7.3

7.4

7.5

7.6

.20 the cost of auditing when requested by the Owner;

21 the cost of project-specific information technology and usage in accordance with the method determined by the
parties in writing;

.22 the cost of removal or containment of toxic or hazardous substances pursuant to GC 9.2 — TOXIC AND
HAZARDOUS SUBSTANCES;

.23 other costs incurred in the performance of the Work as listed below:

all other cost of work not mentioned above

The Cost of the Work excludes Value Added Taxes and shall be at rates prevailing in the locality of the Place of the
Work, except with the prior consent of the Owner.

Any costs incurred by the Construction Manager due to failure on the part of the Construction Manager to exercise
reasonable care and diligence in the Construction Manager’s attention to the Work shall be borne by the Construction
Manager.

All cash discounts shall accrue to the Construction Manager unless the Owner deposits funds with the Construction
Manager with which to make payments, or where the Owner pays the costs of financing the Work, in which case the
cash discounts shall accrue to the Owner.

All trade discounts, rebates and refunds, and all returns from sale of surplus materials and equipment applicable to the
Work shall accrue to the Owner, and the Construction Manager shall make provisions so that they can be secured.

The Owner may by written request require the Construction Manager to:

.1 provide prior to commencement of the Work an estimate of the total Cost of the Work for evaluation and verification
purposes; and

.2 inform the Owner in writing prior to incurring reimbursable expenses relating to the Cost of the Work.

ARTICLE A-8 OPTIONS

8.1

82

83

Note:

The Owner and the Construction Manager may agree to exercise the options described in paragraph 8.2, 8.3 or 8.4 at the
time of signing of this Contract or any time during the term of the Contract. Any agreement to exercise any of the
following options after the signing of this Contract shall be recorded by a Change Order.

GUARANTEED MAXIMUM PRICE (GMP) OPTION
The sum of the Price of the Services and the Price of the Work are guaranteed by the Construction Manager not to exceed

To be confirmed at a mutually agreed upon date /100 dollars ($ ),

subject to the adjustment as provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE
ORDER or GC 6.3 — CHANGE DIRECTIVE. Any amount, consisting of the sum of the Price of the Services and the
Price of the Work, in excess of this Guaranteed Maximum Price will be paid by the Construction Manager without
reimbursement by the Owner.

GUARANTEED MAXIMUM PRICE PLUS % COST SAVINGS OPTION

The Price of the Services and the Price of the Work are guaranteed by the Construction Manager not to exceed

To be confirmed at a mutually agreed upon date /100 dollars ($ ),
subject to the adjustment as provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE
ORDER or GC 6.3 — CHANGE DIRECTIVE.
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At the conclusion of the Project,

1

any amount, consisting of the sum of the Price of the Services and the Price of the Work, in excess of this
Guaranteed Maximum Price will be paid by the Construction Manager without reimbursement by the Owner.

if the sum of the Price of the Services and the Price of the Work is less than this Guaranteed Maximum Price, the
difference will be disbursed as follows:

(1)  retained by the Owner:, 70 %

(2)  paid to the Construction Manager: 30 Yo

8.4  STIPULATED PRICE OPTION

The Owner and the Construction Manager may agree to change this Contract to a stipulated price contract, in
accordance with the amendments as provided in the Appendix — STIPULATED PRICE OPTION.

ARTICLE A-9 PAYMENT

9.1  Where required by provincial or territorial legislation, payments shall be subject to the lien legislation applicable to the
Place of the Work. The Owner shall pay the Construction Manager:

1

payments on account of the Construction Manager’s Fee for the Services earned as described in Article A-5 of the
Agreement — CONSTRUCTION MANAGER’S FEE together with such Value Added Taxes as may be applicable
to such payments, and

payments on account of the reimbursable expenses for the Services earned as described in Article A-6 of the
Agreement — REIMBURSABLE EXPENSES FOR THE SERVICES together with such Value Added Taxes as may
be applicable to such payments,

payments on account of the Price of the Work when due in the amount certified by the Consultant together with
such Value Added Taxes as may be applicable to such payments,

upon Substantial Performance of the Work, the unpaid balance of the holdback amount when due together with such
Value Added Taxes as may be applicable to such payment, and

upon the issuance of the final certificate for payment, the unpaid balance of the Construction Manager’s Fee for the
Services, the reimbursable expenses for the Services, and the Price of the Work when due together with such Value
Added Taxes as may be applicable to such payment.

9.2  In the event of loss or damage occurring where payment becomes due under the property and boiler insurance policies,
payments shall be made to the Construction Manager in accordance with the provisions of GC 11.1 — INSURANCE.

9.3  Interest

1

Should either party fail to make payments as they become due under the terms of this Contract or in an award by
arbitration or court, interest at the following rates on such unpaid amounts shall also become due and payable until
payment:

(1) 2% per annum above the prime rate for the first 60 days.

(2) 4% per annum above the prime rate after the first 60 days.

Such interest shall be compounded on a monthly basis. The prime rate shall be the rate of interest quoted by

to be advised

(Insert name of chartered lending institution whose prime rate is to be used)
for prime business loans as it may change from time to time.

Interest shall apply at the rate and in the manner prescribed by paragraph 9.3.1 of this Article on the settlement
amount of any claim in dispute that is resolved either pursuant to Part 8 of the General Conditions — DISPUTE
RESOLUTION or otherwise, from the date the amount would have been due and payable under the Contract, had it
not been in dispute, until the date it is paid.
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ARTICLE A-10 RECEIPT OF AND ADDRESSES FOR NOTICES IN WRITING
10.1 Notices in Writing will be addressed to the recipient at the address set out below.

10.2  The delivery of a Notice in Writing will be by hand, by courier, by prepaid first class mail, or by facsimile or other form
of electronic communication during the transmission of which no indication of failure of receipt is communicated to the
sender.

10.3 A Notice in Writing delivered by one party in accordance with this Contract will be deemed to have been received by
the other party on the date of delivery if delivered by hand or courier, or if sent by mail it shall be deemed to have been
received 5 calendar days after the date on which it was mailed, provided that if either such day is not a Working Day,
then the Notice in Writing shall be deemed to have been received on the Working Day next following such day.

10.4 A Notice in Writing sent by facsimile or other form of electronic communication shall be deemed to have been received
on the date of its transmission provided that if such day is not a Working Day or if it is received after the end of normal
business hours on the date of its transmission at the place of receipt, then it shall be deemed to have been received at the
opening of business at the place of receipt on the first Working Day next following the transmission thereof.

10.5 An address for a party may be changed by Notice in Writing to the other party setting out the new address in accordance
with this Article.

Owner
La Pue International Inc.

name of Owner*

Pawel Fugiel

address

6158 Allendale Ave Niagara Falls Ontario

Jacsimile number email address
647 705 9810 lapueinternational@gmail.com
Construction Manager

Buttcon Limited

name of Construction Manager*

8000 Jane Street, Tower B, Suite 401, Concord, Ontario

address
905-907-6556 pdigaetano@buttcon.com
Jacsimile number email address

Consultant

ACK Architects ( overall design coordination, Underground, Building A and C) and
Chamberlain Architects ( Building B )

name of Consultant™*

address

facsimile number email address

* [f it is intended that the notice must be received by a specific individual, that individual’s name shall be indicated.
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ARTICLE A-11 LANGUAGE OF THE CONTRACT

11.1 When the Contract Documents are prepared in both the English and French languages, it is agreed that in the event of
any apparent discrepancy between the English and French versions, the English/French# language shall prevail.

#Complete this statement by striking out inapplicable term.

11.2 This Agreement is drawn in English at the request of the parties hereto. La présente convention est rédigée en anglais a
la demande des parties.

ARTICLE A-12 SUCCESSION

12.1 The Contract shall emre to the benefit of and be binding upon the parties hereto, their respective heirs, legal
representatives, successors, and assigns.

In witness whereof the parties hereto have executed this Agreement by their respective hands or the hands of their duly

authorized representatives.

SIGNED AND DELIVERED

in the presence of:

WITNESS OWNER
La Pue International Inc.

PANEL Fuél FL

2 name of Owner
LlE— = -
P Egnfye / ngnaye
UM o

name of person signing name and title of person signing

signature signature

name of person signing name and title of person signing

WITNESS CONSTRUCTION MANAGER
Buttcon Limited
name of Construction

signature signature
Daniel Rosati, Director of Pre-Construction and . .
Estimating Peter Di Gaetano, President & CEO
name of person signing name and title of person signing
signature == e signature
name of person signing name and title of person signing

N.B.  Where legal jurisdiction, local practice or Owner or Construction Manager requirement calls for:
(a) proof of authority to execute this document, attach such proof of authority in the form of a certified copy of a resolution naming the
representative(s) authorized to sign the Agreement for and on behalf of the corporation or partnership; or
(b) the affixing of a corporate seal, this Agreement should be properly sealed.
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SCHEDULE A1 TO THE AGREEMENT — SERVICES AND COMPENSATION

1. PRECONSTRUCTION

(*Note:

F1
F2
F3

Included in the fixed amount as described in paragraph 5.2.1 of Article A-5 — CONSTRUCTION MANAGER’S FEE.
Included in the percentage amount as described in paragraph 5.2.2 of Article A-5 — CONSTRUCTION MANAGER’S FEE.
Fee to the Construction Manager based on time-based rates as described in paragraph 5.2.3 of Article A-5— CONSTRUCTION
MANAGER’S FEE.)

Performed by the Owner

or someone other than the
Construction Manager

Performed by the
Construction Manager
(*F1/F2/F3)

Not Applicable

General Services
Attend regular Project meetings with the Owner and the Consultant.
Provide advice to the Owner and the Consultant with respect to construction and market conditions.

mm
W w

Predesign

Estimating:

(1) Confirm or prepare a Class D Construction Cost Estimate.

(2) Advise the Owner if it appears that the Construction Cost Estimate may exceed the Project budget,
and make recommendation for corrective action.

Scheduling: Prepare a preliminary overall Project schedule.

n
w

F3

Schematic Design Phase

Constructability: Provide advice on site use and possible improvements, selection of materials,

assembly systems, and, equipment and provide recommendations on construction feasibility,

availability of materials and labour, time requirements for installation and construction, and factors

related to alternative designs and possible economies.

Estimating:

(1) Prepare a Class C Construction Cost Estimate at the end of the Schematic Design Phase.

(2) Advise the Owner if it appears that the Construction Cost Estimate may exceed the Project budget,
and make recommendation for corrective action.

Scheduling: Prepare, in consultation with the Consultant and the Owner, a preliminary Project

schedule for the Owner's review; such Project schedule shall take into consideration the sequence and

timing of the required basic program decisions, including anticipated design time, approval period,

preparation of documentation, bid calls and subsequent evaluations, trade contract awards, on-site

construction activities, and the anticipated date of Substantial Performance of the Work.

Other Services: Assist in providing liaison and coordination among government authorities, utility

companies, and other authorities having jurisdiction over the Place of the Work.

F3

F3

F3

F3

Design Development Phase

Constructability:

(1) Provide updates as necessary regarding the availability of materials and labour, building systems,
and possible economies.

(2) Make recommendations to the Owner and the Consultant regarding the scope of Work packages
and Work to be performed by the Construction Manager’s own forces to help facilitate the
subsequent bidding and awarding of Subcontractor and Supplier contracts.

(3) Review the Specifications and Drawings and, at the end of the Design Development Phase, make
recommendations to the Owner and the Consultant as to constructability and coordination among
the Subcontractors.

Estimating and Cost Control:

(1) Prepare a Class B Construction Cost Estimate at the end of the Design Development Phase.

(2) Advise the Owner if it appears that the Construction Cost Estimate may exceed the Project budget,
and make recommendations for corrective action.

(3) Establish a cost control program and prepare a cash flow forecast for the Project.

F3

F3

10
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SCHEDULE A1 TO THE AGREEMENT - SERVICES AND COMPENSATION

)
1. PRECONSTRUCTION °
(*Note: Oz g
F1  Included in the fixed amount as described in paragraph 5.2.1 of Article A-5 — CONSTRUCTION MANAGER’S FEE. £ &=
F2 Included in the percentage amount as described in paragraph 5.2.2 of Article A-5 - CONSTRUCTION MANAGER’S FEE. 5 5 E - E g
F3  Fee to the Construction Manager based on time-based rates as described in paragraph 5.2.3 of Article A-5 — CONSTRUCTION = g £ : = .g
MANAGER’S FEE.) 23| 2251 5
5:5| 5355| <
SES| 585&]| 8
E20| A0L| Z
.3 Scheduling: F3

(1) Review and update the Project schedule with appropriate details.

(2) Advise the Owner if it appears that the Project schedule may vary from that specified in Article A-
3 of the Agreement — DESCRIPTION OF THE PROJECT or otherwise agreed with the Owner,
and make recommendations for corrective action.

(3) Make recommendations to the Owner regarding any equipment or materials which should be pre-
ordered to meet the Project schedule.

1.5 Construction Document Phase

.1 Constructability: F3

(1) Provide updates as necessary regarding the availability of materials and labour, building systems,
and possible economies.

(2) Review the Specifications and Drawings and make recommendations to the Owner and the
Consultant as to clarity, consistency, constructability, and coordination among the Subcontractors.

(3) Assist the Owner and the Consultant in preparing bid documents for Subcontractors.

(4) Assist the Owner in determining the contract security requirements of Subcontractors.

.2 Estimating and Cost Control: F3

(1) Update the Class B Construction Cost Estimate at defined intervals of Construction Documents
completion.

(2) Prepare a Class A Construction Cost Estimate at the end of the Construction Document Phase.

(3) Update the cash flow forecasts for the Project.

(4) Advise the Owner if it appears that the Construction Cost Estimate may exceed the Project budget,
and make recommendations for corrective action.

.3 Scheduling: F3

(1) Review and update the Project schedule with appropriate details.

(2) Advise the Owner if it appears that the Project schedule may vary from that specified in Article A-3
of the Agreement — DESCRIPTION OF THE PROJECT or otherwise agreed with the Owner, and
make recommendations for corrective action, including changes to Project scope, schedule or
budget.

.4 Other Services: F3

(1) Make recommendations to the Owner regarding any equipment or materials which should be pre-
ordered to meet the Project objective.

1.6 Construction Procurement Phase

.1 Scheduling: F3
(1) Review and update the Project schedule with appropriate details.

.2 Contracting: F3
(1) Develop methods of solicitation for Subcontractors and the distribution of addenda.
(2) Prepare the prequalification criteria for Subcontractors and Suppliers as required by the Owner.
(3) Review for completeness and coordinate all bid documents for the solicitation of competitive bids

for the Work to be performed by Subcontractors.

.3 Other Service: F3

(1) Update the cash flow forecasts for the Project.
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SCHEDULE A1 TO THE AGREEMENT — SERVICES AND COMPENSATION

1
2. CONSTRUCTION z
(*Note: ‘ o ) ?* E g 2 g =
F1  Included in the fixed amount as described in paragraph 5.2.1 of Article A-5 — CONSTRUCTION MANAGER’S FEE. = - <5 ﬁ
F2  Included in the percentage amount as described in paragraph 5.2.2 o_f Art_icle A-5— CONSTRUCTION MANAGER’S FEE. ] = 2 = _| =
F3  Fee to the Co)nstructlon Manager based on time-based rates as described in paragraph 5.2.3 of Article A-5— CONSTRUCTION 2 ‘i | TE g g
MANAGER’S FEE.) E £ 1-=: E ; g <
SEE $EZ| 3
& 20| a0y Z
2.1 General Service
.1 Chair and minute regular Project meetings with the Owner and the Consultant. F3
2.2 Cost Control and Accounting
.1 Prepare and update the Construction Cost and cash flow forecasts in accordance with the Project budget F3
as specified in Article A-3 of the Agreement — DESCRIPTION OF THE PROJECT or otherwise agreed
with the Owner.
.2 Develop, implement and maintain a system of Project cost control and accounting. F3
.3 Advise the Owner and the Consultant on the variances between actual cost and Construction Cost F3
Estimate.
4 Provide reasonable assistance and information to permit recovery of all tax rebates where applicable.
.5 Provide recommendations to the Owner for necessary changes to maintain the Project budget and Project F3
schedule.
3. POST-CONSTRUCTION
3.1 General Service
.1 Prepare final Construction Cost report. F3
3.2 Occupancy Review
.1 Assist the Owner in conducting post-construction occupancy review. F3
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SCHEDULE A2 - REIMBURSABLE EXPENSES APPLICABLE TO SCHEDULE Al

Unless otherwise agreed to by the parties or as indicated in the following table, all expense items relating to Services are
included in the Construction Manager’s Fee for the Services as described in paragraph 5.2 of Article of the Agreement A-5 —
CONSTRUCTION MANAGER’S FEE.
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1. Travel and subsistence expenses of the Construction Manager's personnel outside a radius of S0km v
from the Place of the Work.
2. Charges for long distance telephone and facsimile communications, courier services, reproduction
of Contract Documents incurred in relation to the performance of this Contract. v
3. The cost of Project specific information technology support in accordance with the method v
determined by the parties.
4. Deposits lost provided that they are not caused by negligent acts or omissions of the Construction v
Manager and the Services are performed in accordance with this Contract.
5. The costs to the Construction Manager that result from any Subcontractor’s insolvency or failure v
to perform.
6. Charges levied by authorities having jurisdiction at the Place of the Work. v
7. Royalties, patent licence fees and damages for infringement of patents and cost of defending suits v
therefore.
8. Any adjustment in taxes and duties directly related to the Project for which the Construction v
Manager is liable.
9. Losses and expenses sustained by the Construction Manager for matters which are the subject of
the insurance coverages obtained pursuant to GC 11.1 — INSURANCE when such losses and v
expenses are not recoverable because the amounts are in excess of collectible amounts, within the
deductible amounts or are not insurable.
10. The costs incurred due to emergencies affecting the safety of persons or property. v
11. Legal costs, incurred by the Construction Manager in relation to the performance of the Services
provided that they are not caused by negligent acts or omissions of the Construction Manager and v
the Services are performed in accordance with this Contract.
12. Such other costs directly incurred by the Construction Manager in the performance of this v
Contract as follows:
All cost of the work per Article A7.
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SCHEDULE B - TIME-BASED RATES FOR PERSONNEL EMPLOYED BY THE CONSTRUCTION MANAGER

Personnel employed by the Construction Manager in the performance of the Services and Work. Unit Rate
**All Rates Below are Per Hour Based on Regular 40 hr Work Weeks,

Monday to Friday.Any premium time or overtime is in addition to the belowes

Senior Project Manager per hour |$137.00
Senior Site Superintendent per hour {$111.00
Assistant Site Superintendent(s) per hour |$93.00
On Site Safety Adminstrator per hour | $60.00
Senior Project Coordinator per hour |$74.00
Project Coordinator per hour |$52.00
Deficiency Coordinator ( related to phase 1 and phase 2 residential per hour | $52.00
component)

Safety Manager ( as required ) per hour |$93.00
General Superintendent ( as required ) per hour [$139.00
Commissioning Team ( as required, blended rate ) per hour |$126.00
Scheduler ( as required ) per hour |$82.00
On Site Administrator ( if needed ) per hour | $35.00
Accounting ( as required from head office ) per hour |$56.00
General Labourer per hour |$80.00
General Carpenter ( based on 37.5 hour work weeks) per hour |$90.00
Travel to and From Worksite for Local Employees ( per km each way )* per km |$0.60
Travel, Accomodations, Meals, and Per Diem for Non-Local Employees per $1,500
( per employee, per week, stationed at place of work, not including week
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DEFINITIONS

The following Definitions apply to this Contract Documents. References in the definition to the singular shall be considered to
include the plural as the context requires.

Class A Construction Cost Estimate

The Class A Construction Cost Estimate is an estimate of the Construction Cost based on the completed Contract Documents.
Class A Construction Cost Estimate is the final estimate before the bid or proposal call. Class A Construction Cost Estimate
shall be presented in elemental format and include labour and material costs, allowance for all costs resulting from the Project
schedule, all actual associated costs, including cash allowances, contingencies, allowances for design, escalation, market
conditions and anticipated amendment amounts as applicable.

Class B Construction Cost Estimate

The Class B Construction Cost Estimate is an estimate of the Construction Cost with a level of precision that is based on the
degree of completion of the Contract Documents at the time of preparation of the estimate. The Class B Construction Cost
Estimate is typically prepared when all site or installation investigations are completed and the design of the major systems and
sub-systems of the Project (including outline specifications and preliminary drawings and models) are well underway. Class
B Construction Cost Estimate shall be presented in elemental format and include labour and material costs, allowance for all
costs resulting from the Project schedule, all actual associated costs, including cash allowances, contingencies, allowances for
design, escalation, market conditions and anticipated amendment amounts as applicable.

Class C Construction Cost Estimate

The Class C Construction Cost Estimate is an estimate of the Construction Cost based on updated Owner requirements,
general description of the Project, preliminary site information and existing conditions, and takes into consideration market
conditions as well as basic implementation logistics. Class C Construction Cost Estimate shall include labour and material
costs and the Owner’s construction contingencies and allowances.

Class D Construction Cost Estimate

The Class D Construction Cost Estimate is an estimate of the Construction Cost based on the Owner’s functional requirements
to the degree known at the time. The Class D Construction Cost Estimate shall as a minimum be based on historical cost data
for similar projects, suitably adjusted for such factors as inflation, location, risk, quality, size, and time. All related factors
affecting cost are considered to the extent possible. The Class D Construction Cost Estimate provides the Owner an indication
of the order of magnitude of the Construction Cost for a project completed within the estimated completion date, and shall
include labour and material costs and the Owner’s construction contingencies and allowances.

Change Directive

A Change Directive is a written instruction prepared by the Consultant and signed by the Owner directing the Construction
Manager to proceed with a change in the Work within the general scope of this Contract prior to the Owner and the
Construction Manager agreeing upon an adjustment in any or all of the Construction Manager’s Fee, the Guaranteed
Maximum Price and the Contract Time.

Change Order

A Change Order is a written amendment to this Contract prepared by the Consultant and signed by the Owner and the
Construction Manager stating their agreement upon:

- achange in the Services;

- a change in the Work;

the method of adjustment or the amount of the adjustment in the Construction Manager’s Fee, if any;

the method of adjustment or the amount of the adjustment in the Guaranteed Maximum Price, if any;

the extent of the adjustment in the Contract Time, if any; and

the options described in Article A-8 of the Agreement — OPTIONS.

Construction Cost

Construction Cost means the actual cost of all elements of the Project including all applicable taxes but excluding the
applicable value added taxes, whether recoverable or not. Construction Cost does not include the Construction Manager’s
Fee, the reimbursable expenses for the Services as described in Article A-6 of the Agreement — REIMBURSABLE
EXPENSES FOR THE SERVICES and the compensation of the Consultant.

Construction Cost Estimate

Construction Cost Estimate is either a Class A Construction Cost Estimate, a Class B Construction Cost Estimate, a Class C
Construction Cost Estimate, or a Class D Construction Cost Estimate, as the context shall require and is prepared with a level
of precision commensurate with the level of detail of information available at the time.

CCDC 5B-2010 15

Note:  This contract is protected by copyright. Use of a CCDC 5B document not containing a CCDC 5B copyright seal constitutes an infiringement of copyright. Only
sign this contract if the document cover page bears a CCDC 5B copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended
version of CCDC 5B — 2010 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



Construction Documents
The Construction Documents consist of the Specifications and Drawings that are consistent with the Contract Documents and
are prepared by the Consultant and accepted by the Owner after execution of the Agreement for the performance of the Project.

Construction Equipment
Construction Equipment means all machinery and equipment, either operated or not operated, that is required for preparing,
fabricating, conveying, erecting, or otherwise performing the Work but is not incorporated into the Work.

Construction Manager
The Construction Manager is the person or entity identified as such in the Agreement.

Construction Manager’s Fee
The Construction Manager’s Fee is the Construction Manager’s fee for performing the Services and the Work and the amount
is as stipulated in Article A-5 of the Agreement — CONSTRUCTION MANAGER’S FEE.

Consultant
The Consultant is the person or entity engaged by the Owner and identified as such in the Agreement. The Consultant is the
Architect, the Engineer or entity licensed to practise in the province or territory of the Place of the Work.

Contract
The Contract is the undertaking by the parties to perform their respective duties, responsibilities and obligations as prescribed
in the Contract Documents and represents the entire agreement between the parties.

Contract Documents
The Contract Documents consist of those documents listed in Article A-4 of the Agreement — CONTRACT DOCUMENTS
and amendments agreed upon between the parties.

Contract Time
The Contract Time is the time stipulated in paragraph 1.3 of Article A-1 of the Agreement — THE SERVICES AND THE
WORK.

Cost of the Work
The Cost of the Work is the amount stipulated in Article A-7 of the Agreement — COST OF THE WORK which excludes Value
Added Taxes.

Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents, wherever located and whenever issued,
showing the design, location and dimensions of the Work, generally including plans, elevations, sections, details, and diagrams.

Guaranteed Maximum Price

The Guaranteed Maximum Price is the amount, if any, stipulated in paragraphs 8.2 or 8.3 of Article A-8 of the Agreement —
OPTIONS which excludes Value Added Taxes. In the event that no amount is stipulated in paragraphs 8.2 or 8.3 of Article A-8
of the Agreement — OPTIONS, the provisions pertinent to the Guaranteed Maximum Price, wherever they appear in this
Contract, shall be individually inoperative and considered as deleted from this agreement.

Notice in Writing

A Notice in Writing, where identified in this Contract, is a written communication between the parties or between them and the
Consultant that is transmitted in accordance with the provisions of Article A-10 of the Agreement — RECEIPT OF AND
ADDRESSES FOR NOTICES IN WRITING.

Owner
The Owner is the person or entity identified as such in the Agreement.

Place of the Work
The Place of the Work is the designated site or location of the Work identified in the Agreement.

Price of the Services

The Price of the Services, which excludes Value Added Taxes, is the sum of the Construction Manager’s Fee for the Services
as stipulated in paragraph 5.2 of Article A-5 — CONSTRUCTION MANAGER'’S FEE and the reimbursable expenses for the
Services as stipulated in paragraph 6.1 of Article A-6 of the Agreement — REIMBURSABLE EXPENSES FOR THE
SERVICES.

Price of the Work
The Price of the Work, which excludes Value Added Taxes, is the sum of the Construction Manager’s Fee for the Work as
stipulated in paragraph 5.3 of Article A-5 — CONSTRUCTION MANAGER'’S FEE and the Cost of the Work.
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Product
Product means material, machinery, equipment, and fixtures incorporated into the Work, but does not include Construction
Equipment.

Project
The Project means the total construction as described in Article A-3 of the Agreement — DESCRIPTION OF THE PROJECT
contemplated by the Owner of which the Work may be the whole or a part.

Services
The Services means all services described in Schedule Al to the Agreement — SERVICES AND COMPENSATION to be
performed by the Construction Manager under this Contract.

Shop Drawings
Shop Drawings are drawings, diagrams, illustrations, schedules, performance charts, brochures, Product data, and other data
which the Construction Manager provides to illustrate details of portions of the Work.

Specifications

The Specifications are that portion of the Contract Documents, wherever located and whenever issued, consisting of the written
requirements and standards for Products, systems, workmanship, quality, and the services necessary for the performance of the
Work.

Subcontractor
A Subcontractor is a person or entity having a direct contract with the Construction Manager to perform a part or parts of the
Work at the Place of the Work.

Substantial Performance of the Work

Substantial Performance of the Work is as defined in the lien legislation applicable to the Place of the Work. 1f such legislation
is not in force or does not contain such definition, or if the Work is governed by the Civil Code of Quebec, Substantial
Performance of the Work shall have been reached when the Work is ready for use or is being used for the purpose intended and
is so certified by the Consultant.

Supplemental Instruction

A Supplemental Instruction is an instruction, not involving adjustment in the Price of the Work or Contract Time, in the form
of Specifications, Drawings, schedules, samples, models or written instructions, consistent with the intent of the Contract
Documents. 1t is to be issued by the Consultant to supplement the Contract Documents, as required for the performance of the
Work.

Supplier
A Supplier is a person or entity having a direct contract with the Construction Manager to supply Products.

Temporary Work
Temporary Work means temporary supports, structures, facilities, services, and other temporary items, excluding Construction
Equipment, required for the execution of the Work but not incorporated into the Work.

Value Added Taxes

Value Added Taxes means such sums as shall be levied upon the Owner’s payment to the Construction Manager by the Federal
or any Provincial or Territorial government and is computed as a percentage of such payment and includes the Goods and
Services Tax, the Quebec Sales Tax, the Harmonized Sales Tax, and any other similar tax, the collection and payment of which
have been imposed on the Construction Manager by the tax legislation.

Work
The Work means the total construction and related services to be performed by the Construction Manager as required by the
Contract Documents but does not include Services.

Working Day
Working Day means a day other than a Saturday, Sunday, statutory holiday or statutory vacation day that is observed by the
construction industry in the area of the Place of the Work.
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Standard Construction Document CCDC 5B —2010

GENERAL CONDITIONS

PART 1 GENERAL PROVISIONS

GC11
1.1.1

GC1.2
1.2.1

GC13
1.3.1

CONTRACT DOCUMENTS

The intent of the Contract Documents is to include the labour, Products and services necessary for the performance of
the Work by the Construction Manager in accordance with these documents. It is not intended, however, that the
Construction Manager shall supply products or perform services or work not consistent with, not covered by, or not
properly inferable from the Contract Documents.

Nothing contained in the Contract Documents shall create any contractual relationship between:

.1 the Owner and a Subcontractor, a Supplier, or their agent, employee, or other person performing any of the Work.

.2 the Consultant and the Construction Manager, a Subcontractor, a Supplier, or their agent, employee or other person
performing any of the Work.

The components of the Contract Documents are complementary, and what is required by any one shall be as binding as
if required by all.

Words and abbreviations which have well known technical or trade meanings are used in the Contract Documents in
accordance with such recognized meanings.

Neither the organization of the Specifications nor the arrangement of Drawings shall control the Construction Manager
in dividing the work among Subcontractors and Suppliers.

If there is a conflict within the Contract Documents:
.1 the order of priority of documents, from highest to lowest, shall be:
- the Agreement between the Owner and the Construction Manager (including the Schedules to the Agreement),
- the Definitions,
- Supplementary Conditions, if any
- the General Conditions,
- the Construction Documents
e Division 1 of the Specifications,
e technical Specifications,
e material and finishing schedules,
e the Drawings.
Drawings of larger scale shall govern over those of smaller scale of the same date.
dimensions shown on Drawings shall govern over dimensions scaled from Drawings.
later dated documents shall govern over earlier documents of the same type.
noted materials and annotations shall govern over graphic indications.

s Wi

The Owner shall provide the Construction Manager, without charge, sufficient copies of the Construction Documents to
perform the Work.

Specifications, Drawings, models, and copies thereof furnished by the Consultant are and shall remain the Consultant’s
property, with the exception of the signed Contract sets, which shall belong to each party to this Contract. All
Specifications, Drawings, and models furnished by the Consultant are to be used only with respect to the Work and are
not to be used on other work. These Specifications, Drawings and models are not to be copied or altered in any manner
without the written authorization of the Consultant.

Models furnished by the Construction Manager at the Owner’s expense are the property of the Owner.

LAW OF THE CONTRACT
The law of the Place of the Work shall govern the interpretation of the Contract.

RIGHTS AND REMEDIES

Except as expressly provided in the Comtract Documents, the duties and obligations imposed by the Contract
Documents and the rights and remedies available thereunder shall be in addition to and not a limitation of any duties,
obligations, rights, and remedies otherwise imposed or available by law.
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1.3.2  No action or failure to act by the Owner, Consultant or Construction Manager shall constitute a waiver of any right or
duty afforded either of the parties to this Contract, nor shall any such action or failure to act constitute an approval of or
acquiescence in any breach thereunder, except as may be specifically agreed in writing.

GC 1.4 ASSIGNMENT

1.4.1  Neither party to the Contract shall assign the Contract or a portion thereof without the prior written consent of the other,
which consent shall not be unreasonably withheld.

GC 1.5 PERFORMANCE OF THE SERVICES

1.5.1 Architectural or engineering aspects of the Project shall not be the responsibility of the Construction Manager. In
providing Services, the Construction Manager assumes no responsibility for the performance of the Consultant nor offers
any professional design advice.

1.5.2 Notwithstanding any other provisions of this Contract, the Construction Manager shall be deemed not to assume any
duties nor responsibilities as agent of the Owner.

GC 1.6 PROJECT REPRESENTATIVES

1.6.1 The Owner, Construction Manager and Consultant may appoint one or more project representatives to assist in carrying
out their responsibilities under this Confract. The duties, responsibilities and limitations of authority of such project
representatives shall be as set forth in writing.

PART 2 ADMINISTRATION OF THE CONTRACT

GC 2.1 OWNER’S RESPONSIBILITIES

2.1.1 The Owner shall:

.1 provide full and timely information and approvals regarding the requirements of the Project for the orderly progress
of the Services and the Work;

.2 review documents submitted by the Construction Manager and give the Construction Manager timely decisions for
the orderly progress of the Services and the Work;

.3 furnish promptly to the Construction Manager all information that is available or requested by the Construction
Manager regarding the Place of the Work including surveys as to the physical characteristics of the site, soils reports,
subsurface investigations, legal limitations, utility locations, and legal description. Subject to paragraph 9.1.2 of GC
9.1 — PROTECTION OF WORK AND PROPERTY, the Construction Manager shall be entitled to rely on such
information;

4 designate in writing a representative who shall be fully acquainted with the Work; and shall have the authority to act

on the Owner’s behalf in relation to all duties and responsibilities of the Owner under this Contract,

retain the Consultant who shall be responsible for the design and design related services required for the Work;
inform the Construction Manager of the scope and terms of the Consultant’s services;

inform the Consultant of the scope and terms of the Services and the Wortk;

immediately notify the Construction Manager if the Owner observes or otherwise becomes aware of any fault or
defect in the Project or any non-conformity with the requirements of the Contract; and

.9 coordinate and facilitate the Services of the Construction Manager and the Consultant’s services.

0 9o

GC 2.2 AUTHORITY OF THE CONSULTANT

22.1  The Consultant will have authority to act on behalf of the Owner only to the extent provided in the Contract
Documents, unless otherwise modified by written agreement as provided in paragraph 2.2.2.

2.2.2  The duties, responsibilities and limitations of authority of the Consultant as set forth in the Contract Documents may be
modified or extended only with the written consent of the Construction Manager following consultation with the
Consultant.

2.2.3  If the Consultant’s employment is terminated, the Owner shall immediately appoint or reappoint a Consultant against
whom the Construction Manager makes no reasonable objection and whose duties, responsibilities and limitations of
authority under the Contract Documents will be that of the former Consultant.
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GC 2.3 CONSULTANT’S RESPONSIBILITIES
2.3.1  The Consultant will provide administration of the Work as described in the Contract Documents.

2.3.2  The Consultant will visit the Place of the Work at intervals appropriate to the progress of construction to become
familiar with the progress and quality of the Work and to determine if the Work is proceeding in general conformity
with the Contract Documents.

2.3.3  If the Owner and the Consultant agree, the Consultant will provide at the Place of the Work, one or more project
representatives to assist in carrying out the Consultant's responsibilities. The duties, responsibilities and limitations of
authority of such project representatives shall be as set forth in writing to the Construction Manager.

2.3.4  The Consultant will promptly inform the Owner of the date of receipt of the Construction Manager’s applications for
payment for the Work performed as provided in paragraph 5.4.7.1 of GC 5.4 — PROGRESS PAYMENT FOR THE
WORK.

2.3.5 Based on the Consultant's observations and evaluation of the Construction Manager's applications for payment for the
Work performed, the Consultant will determine the amounts owing to the Construction Manager for the Price of the
Work and will issue certificates for payment as provided in Article A-9 of the Agreement — PAYMENT, GC 5.4 —
PROGRESS PAYMENT FOR THE WORK and GC 5.8 — FINAL PAYMENT FOR THE WORK.

2.3.6  The Consultant will not be responsible for and will not have control, charge or supervision of construction means,
methods, techniques, sequences, or procedures, or for safety precautions and programs required in connection with the
Work in accordance with the applicable construction safety legislation, other regulations or general construction
practice. The Consultant will not be responsible for the Construction Manager's failure to carry out the Work in
accordance with the Contract Documents. The Consultant will not have control over, charge of or be responsible for
the acts or omissions of the Construction Manager, Subcontractors, Suppliers, or their agents, employees, or any other
persons performing portions of the Work.

2.3.7  Except with respect to GC 5.1 — FINANCING INFORMATION REQUIRED OF THE OWNER, the Consultant will
be, in the first instance, the interpreter of the requirements of the Work.

2.3.8  Matters in question relating to the performance of the Work or the interpretation of the Contract Documents, except with
respect to the scope, fee and reimbursable expenses of the Services, shall be initially referred in writing to the
Consultant by the party raising the question for interpretations and findings and copied to the other party.

2.3.9  Interpretations and findings of the Consultant shall be consistent with the intent of the Contract Documents as they
relate to the Work. In making such interpretations and findings the Consultant will not show partiality to either the
Owner or the Construction Manager.

2.3.10 The Consultant’s interpretations and findings will be given in writing to the parties within a reasonable time.

2.3.11 With respect to claims for a change in Price of the Work, the Consultant will make findings as set out in GC 6.6 —
CLAIMS FOR A CHANGE IN CONSTRUCTION MANAGER’S FEE FOR THE SERVICES, THE PRICE OF THE
WORK OR THE GUARANTEED MAXIMUM PRICE.

2.3.12 The Consultant will have authority to reject work which in the Consultant's opinion does not conform to the
requirements of the Contract Documents. Whenever the Consultant considers it necessary or advisable, the Consultant
will have authority to require inspection or testing of work, whether or not such work is fabricated, installed or
completed. However, neither the authority of the Consultant to act nor any decision either to exercise or not to exercise
such authority shall give rise to any duty or responsibility of the Comnsultant to the Construction Manager,
Subcontractor, Suppliers, or their agents, employees, or other persons performing any of the Work.

2.3.13  During the progress of the Work the Consultant will furnish Supplemental Instructions to the Construction Manager
with reasonable promptness or in accordance with a schedule for such instructions agreed to by the Consultant and the
Construction Manager.

2.3.14 The Consultant will review and take appropriate action upon Shop Drawings, samples and other Construction
Manager’s submittals which are provided in accordance with the Construction Documents.

2.3.15 The Consultant will prepare Change Orders and Change Directives as provided in GC 6.2 — CHANGE ORDER and
GC 6.3 — CHANGE DIRECTIVE.

2.3.16 The Consultant will conduct reviews of the Work to determine the date of Substantial Performance of the Work as
provided in GC 5.5 — SUBSTANTIAL PERFORMANCE OF THE WORK.
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GC25
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All certificates issued by the Consultant will be to the best of the Consultant's knowledge, information and belief. By
issuing any certificate, the Consultant does not guarantee the Work is correct or complete.

The Consultant will receive and review written warranties and related documents required by the Contract and provided
by the Construction Manager and will forward such warranties and documents to the Owner for the Owner's
acceptance.

REVIEW AND INSPECTION OF THE WORK

The Construction Manager shall provide the Owner and the Consultant access to the Work at all times. The
Construction Manager shall provide sufficient, safe and proper facilities at all times for the review of the Work by the
Consultant and the inspection of the Work by authorized agencies. If parts of the Work are in preparation at locations
other than the Place of the Work, the Owner and the Consultant shall be given access to such work whenever it is in
progress.

If work is designated for tests, inspections or approvals in the Contract Documents, or by the Consultant’s instructions,
or by the laws or ordinances of the Place of the Work, the Construction Manager shall give the Consultant reasonable
notification of when the work will be ready for review and inspection. The Construction Manager shall arrange for and
shall give the Consultant reasonable notification of the date and time of inspections by other authorities.

The Construction Manager shall furnish promptly to the Consultant two copies of certificates and inspection reports
relating to the Work.

If the Construction Manager covers, or permits to be covered, work that has been designated for special tests,
inspections or approvals before such special tests, inspections or approvals are made, given or completed, the
Construction Manager shall, if so directed, uncover such work, have the inspections or tests satisfactorily completed,
and make good covering work at the Construction Manager’s expense.

The Consultant may order any portion or portions of the Work to be examined to confirm that such work is in
accordance with the requirements of the Contract Documents. 1f the work is not in accordance with the requirements of
the Contract Documents, the Construction Manager shall correct the work and pay the cost of examination and
correction at the Construction Manager’s expense. If the work is in accordance with the requirements of the Contract
Documents, the Owner shall pay the cost of examination and restoration.

DEFECTIVE WORK

The Construction Manager shall promptly correct defective work that has been rejected by the Consultant as failing to
conform to the Contract Documents whether or not the defective work has been incorporated in the Work and whether
or not the defect is the result of poor workmanship, use of defective products or damage through carelessness or other
act or omission of the Construction Manager. Subject to paragraph 7.1.9 of Article A-7 of the Agreement — COST OF
THE WORK, the correction of defective work shall be at the Construction Manager’s expense.

The Construction Manager shall promptly make good other contractors' work destroyed or damaged by such removals
or replacements. Subject to paragraph 7.1.9 of Article A-7 of the Agreement — COST OF THE WORK, the correction
of destroyed or damaged work shall be at the Construction Manager’s expense.

If in the opinion of the Consultant it is not expedient to correct defective work or work not performed as provided in the
Contract Documents, the Owner may deduct from the amount otherwise due to the Construction Manager the
difference in value between the work as performed and that called for by the Contract Documents. 1f the Owner and the
Construction Manager do not agree on the difference in value, they shall refer the matter to the Consultant for a finding.

PART 3 PERFORMANCE OF THE SERVICES AND EXECUTION OF THE WORK

GC 3.1 CONTROL OF THE WORK

3.1.1  The Construction Manager shall have total control of the Work and shall effectively direct and supervise the Work so as
to ensure conformity with the Contract Documents.

3.1.2  The Construction Manager shall be solely responsible for construction means, methods, techniques, sequences, and
procedures and for co-ordinating the various parts of the Work under the Contract.
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GC33
33.1

332
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CONSTRUCTION BY OWNER OR OTHER CONTRACTORS

The Owner reserves the right to award separate contracts in connection with other parts of the Project to other
contractors and to perform work with own forces.

When separate contracts are awarded for other parts of the Project, or when work is performed by the Owner’s own

forces, the Owner shall:

.1 provide for the co-ordination of the activities and work of other contractors and Owner’s own forces with the Work;

.2 assume overall responsibility for compliance with the applicable health and construction safety legislation at the
Place of the Work;

.3 enter into separate contracts with other contractors under conditions of contract which are compatible with the
conditions of the Contract,

4 ensure that insurance coverage is provided to the same requirements as are called for in GC 11.1 — INSURANCE
and co-ordinate such insurance with the insurance coverage of the Construction Manager as it affects the Work;
and

.5 take all reasonable precautions to avoid labour disputes or other disputes on the Project arising from the work of
other contractors or the Owner’s own forces.

When separate contracts are awarded for other parts of the Project, or when work is performed by the Owner’s own

forces, the Construction Manager shall:

.1 afford the Owner and other contractors reasonable opportunity to store their products and execute their work;

.2 cooperate with other contractors and the Owner in reviewing their construction schedules; and

.3 promptly report to the Consultant in writing any apparent deficiencies in the work of other contractors or of the
Owner's own forces, where such work affects the proper execution of any portion of the Work, prior to proceeding
with that portion of the Work.

Where the Contract Documents identify work to be performed by other contractors or the Owner’s own forces, the
Construction Manager shall co-ordinate and schedule the Work with the work of other contractors and the Owner’s own
forces as specified in the Contract Documents.

Where a change in the Work is required as a result of the co-ordination and integration of the work of other contractors
or Owner’s own forces with the Work, the changes shall be authorized and valued as provided in GC 6.1 — OWNER’S
RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE ORDER and GC 6.3 — CHANGE DIRECTIVE.

Disputes and other matters in question between the Construction Manager and other contractors shall be dealt with as
provided in Part 8 of the General Conditions — DISPUTE RESOLUTION provided the other contractors have reciprocal
obligations. The Construction Manager shall be deemed to have consented to arbitration of any dispute with any
contractor whose contract with the Owrner contains a similar agreement to arbitrate.

TEMPORARY WORK

The Construction Manager shall have the sole responsibility for the design, erection, operation, maintenance, and
removal of Temporary Work.

The Construction Manager shall engage and pay for registered professional engineering personnel skilled in the
appropriate disciplines to perform those functions referred to in paragraph 3.3.1 where required by law or by the
Contract Documents and in all cases where such Temporary Work is of such a nature that professional engineering skill
is required to produce safe and satisfactory results.

Notwithstanding the provisions of GC 3.1 — CONTROL OF THE WORK, paragraph 3.3.1 and paragraph 3.3.2 or
provisions to the contrary elsewhere in the Contract Documents where such Contract Documents include designs for
Temporary Work or specify a method of construction in whole or in part, such designs or methods of construction shall
be considered to be part of the design of the Work and the Construction Manager shall not be held responsible for that
part of the design or the specified method of construction. The Construction Manager shall, however, be responsible
for the execution of such design or specified method of construction in the same manner as for the execution of the
Work.
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GC 3.4 REVIEW OF DRAWINGS, SPECIFICATIONS AND MATERIAL AND FINISH SCHEDULES

3.4.1

3.4.2

The Construction Manager shall review the Drawings, Specifications and material and finish schedules and shall report
promptly to the Consultant any error, inconsistency or omission the Construction Manager may discover. If the
Construction Manager does discover any error, inconsistency or omission in the Drawings, Specifications and material
and finish schedules, the Construction Manager shall not proceed with the work affected until the Construction
Manager has received corrected or missing information from the Consultant.

The review of Drawings, Specifications and material and finish schedules under paragraph 3.4.1 shall be to the best of
the Construction Manager’s knowledge, information and belief. In making such review the Construction Manager
assumes no responsibility for the accuracy of the review. The Construction Manager shall not be liable for any damage
or costs resulting from errors, inconsistencies or omissions, which the Construction Manager did not discover.

GC 3.5 CONSTRUCTION SCHEDULE

3.5.1

The Construction Manager shall:

.1 prepare and submit to the Owner and the Consultant prior to the first application for payment, a construction
schedule that indicates the timing of the major activities of the Work and provides sufficient detail of the critical
events and their inter-relationship to demonstrate that the Work will be performed in conformity with the Contract
Time,

.2 monitor the progress of the Work relative to the construction schedule and update the construction schedule on a
monthly basis or as stipulated by the Contract Documents; and

.3 advise the Consultant of any revisions required to the construction schedule as the result of extensions of the
Contract Time as provided in Part 6 of the General Conditions — CHANGES.

GC 3.6 SUPERVISION

3.6.1

3.6.2

The Construction Manager shall provide all necessary supervision and appoint a competent representative who shall be
in attendance at the Place of the Work while work is being performed. The Construction Manager may appoint a new
representative for a valid reason and to whom the Owner makes no reasonable objection.

The appointed representative shall represent the Construction Manager at the Place of the Work. Information and
instructions provided by the Consultant to the Construction Manager’s appointed representative shall be deemed to
have been received by the Construction Manager, except with respect to Article A-10 of the Agreement — RECEIPT OF
AND ADDRESSES FOR NOTICES IN WRITING.

GC 3.7 SUBCONTRACTORS AND SUPPLIERS

3.7.1

3.7.2

3.73

3.74

3.7.5

The Construction Manager shall preserve and protect the rights of the parties under the Contract with respect to work to

be performed under subcontract, and shall:

.1 enter into contracts or written agreements with Subcontractors and Suppliers to require them to perform their work
as provided in the Contract Documents;

.2 incorporate the terms and conditions of the Contract Documents into all contracts or written agreements with
Subcontractors and Suppliers; and

.3 subject to paragraph 7.1.9 of Article A-7 of the Agreement — COST OF THE WORK, be as fully responsible to the
Owner for acts and omissions of Subcontractors, Suppliers and of persons directly or indirectly employed by them
as for acts and omissions of persons directly employed by the Construction Manager.

The Construction Manager shall, before entering into contracts or written agreements with Subcontractors and
Suppliers, submit to the Owner all bids received for the various parts of the Work to be subcontracted and obtain the
Owner’s acceptance of the Subcontractors and Suppliers selected.

The Construction Manager shall cause to be obtained contract security from Subcontractors to the extent and for the
amounts approved by the Owner.

The Construction Manager shall not be required to employ as a Subcontractor or Supplier, a person or firm to which
the Construction Manager may reasonably object.

The Owner, through the Consultant, may provide to a Subcontractor or Supplier information as to the percentage of the
Subcontractor’s or Supplier's work which has been certified for payment.
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GC 3.8 LABOUR AND PRODUCTS

3.8.1

3.8.2

The Construction Manager shall maintain good order and discipline among the Construction Manager's employees
engaged on the Work and shall not employ on the Work anyone not skilled in the tasks assigned.

Unless otherwise specified in the Contract Documents, Products provided shall be new. Products which are not
specified shall be of a quality consistent with those specified and their use acceptable to the Consultant.

GC 3.9 DOCUMENTS AT THE SITE

3.9.1  The Construction Manager shall keep one copy of current Construction Documents, submittals, reports, and records of
meetings at the Place of the Work, in good order and available to the Owner and the Consultant.

GC 3.10 SHOP DRAWINGS

3.10.1 The Construction Manager shall provide Shop Drawings as required in the Construction Documents.

3.10.2 The Construction Manager shall provide Shop Drawings to the Consultant to review in orderly sequence and
sufficiently in advance so as to cause no delay in the Work or in the work of other contractors.

3.10.3  Upon request of the Construction Manager or the Consultant, they shall jointly prepare a schedule of the dates for
provision, review and return of Shop Drawings.

3.10.4 The Construction Manager shall provide Shop Drawings in the form specified, or if not specified, as directed by the
Consultant.

3.10.5 Shop Drawings provided by the Construction Manager to the Consultant shall indicate by stamp, date and signature of
the person responsible for the review that the Construction Manager has reviewed each one of them.

3.10.6 The Consultant's review is for conformity to the design concept and for general arrangement only.

3.10.7 Shop Drawings which require approval of any legally constituted authority having jurisdiction shall be provided to such
authority by the Construction Manager for approval.

3.10.8 The Construction Manager shall review all Shop Drawings before providing them to the Consultant. The Construction
Manager represents by this review that:

.1 the Construction Manager has determined and verified all applicable field measurements, field construction
conditions, Product requirements, catalogue numbers and similar data, or will do so, and

.2 the Construction Manager has checked and co-ordinated each Shop Drawing with the requirements of the Work
and of the Construction Documents.

3.10.9 At the time of providing Shop Drawings, the Construction Manager shall expressly advise the Consultant in writing of
any deviations in a Shop Drawing from the requirements of the Construction Documents. The Consultant shall indicate
the acceptance or rejection of such deviation expressly in writing.

3.10.10 The Consultant's review shall not relieve the Construction Manager of responsibility for errors or omissions in the Shop
Drawings or for meeting all requirements of the Construction Documents.

3.10.11 The Construction Manager shall provide revised Shop Drawings to correct those which the Consultant rejects as
inconsistent with the Construction Documents, unless otherwise directed by the Consultant. The Construction Manager
shall notify the Consultant in writing of any revisions to the Shop Drawings other than those requested by the
Consultant.

3.10.12 The Consultant will review and return Shop Drawings in accordance with the schedule agreed upon, or, in the absence

of such schedule, with reasonable promptness so as to cause no delay in the performance of the Work.

GC 3.11 USE OF THE WORK

3.11.1

3.11.2

24

The Construction Manager shall confine Construction Equipment, Temporary Work, storage of Products, waste
products and debris, and operations of employees and Subcontractors to limits indicated by laws, ordinances, permits,
or the Contract Documents and shall not unreasonably encumber the Place of the Work.

The Construction Manager shall not load or permit to be loaded any part of the Work with a weight or force that will
endanger the safety of the Work.
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GC 3.12 CUTTING AND REMEDIAL WORK

3.12.1

3.122

3.12.3

3.124

The Construction Manager shall perform the cutting and remedial work required to make the affected parts of the Work
come together properly.

The Construction Manager shall co-ordinate the Work to ensure that the cutting and remedial work is kept to a
minimum.

Should the Owner, the Consultant, other contractors or anyone employed by them be responsible for poorly timed work
necessitating cutting or remedial work to be performed, the cost of such cutting or remedial work shall be valued as
provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE ORDER and GC 6.3 —
CHANGE DIRECTIVE.

Cutting and remedial work shall be performed by specialists familiar with the Products affected and shall be performed
in a manner to neither damage nor endanger the Work.

GC 3.13 CLEANUP

3.13.1

3.13.2

3.13.3

The Construction Manager shall maintain the Work in a safe and tidy condition and free from the accumulation of waste
products and debris, other than that caused by the Owner, other contractors or their employees.

Before applying for Substantial Performance of the Work as provided in GC 5.5 — SUBSTANTIAL PERFORMANCE
OF THE WORK, the Construction Manager shall remove waste products and debris, other than that resulting from the
work of the Owner, other contractors or their employees, and shall leave the Place of the Work clean and suitable for
use or occupancy by the Owner. The Construction Manager shall remove products, tools, Construction Equipment, and
Temporary Work not required for the performance of the remaining work.

Prior to application for the final payment, the Construction Manager shall remove any remaining products, tools,
Construction Equipment, and Temporary Work, and waste products and debris, other than that resulting from the work
of the Owner, other contractors or their employees.

PART 4 ALLOWANCE

GC 4.1 CASH ALLOWANCES

4.1.1  Cash allowances may be stated in this Contract if the Guaranteed Maximum Price is stipulated in paragraphs 8.2 or 8.3
of Article A-8 of the Agreement — OPTIONS.

4.1.2  The Price of the Work includes the cash allowances, if any, stated in this Contract. The scope of work or costs included
in such cash allowances shall be as described in this Contract.

4.1.3  Expenditures under cash allowances shall be authorized by the Owner through the Consultant.

4.1.4  Where costs under any cash allowance exceed the amount of the allowance specified in this Contract, the Construction
Manager’s Fee for the Work and the Guaranteed Maximum Price shall be adjusted by Change Order to compensate the
Construction Manager for any excess incurred and substantiated. Where costs under any cash allowance are less than
the amount of the allowance, the Owner shall be credited for the unexpended portion of the cash allowance, but not for
the Construction Manager’s overhead and profit on such amount. Multiple cash allowances shall not be combined for
the purpose of calculating the foregoing.

4.1.5  The Construction Manager’s overhead and profit in connection with such cash allowances is eligible to be included in
progress payments on account of the Construction Manager’s Fee for the Work.

4.1.6  The value of the Work performed under a cash allowance is eligible to be included in progress payments on account of
the Cost of the Work.

4.1.7  The Construction Manager and the Consultant shall jointly prepare a schedule that shows when the Consultant and the
Owner must authorize ordering of items called for under cash allowances to avoid delaying the progress of the Work.
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PART 5 PAYMENT

GCS1
5.1.1

5.12

GC5.2
521
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GCS53
5.3.1

532

GCS54

5.4.1

542

543

544

545

54.6
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FINANCING INFORMATION REQUIRED OF THE OWNER

The Owner shall, at the request of the Construction Manager, before signing the Contract, and promptly from time to
time thereafter, furnish to the Construction Manager reasonable evidence that financial arrangements have been made
to fulfill the Owner’s obligations under the Contract.

The Owner shall give the Construction Manager Notice in Writing of any material change in the Owner’s financial
arrangements to fulfill the Owner’s obligations under the Contract during the performance of the Contract.

ACCOUNTING AND AUDIT

The Construction Manager shall keep full and detailed accounts and records necessary for the documentation of the
Cost of the Work.

For 60 calendar days after the application for final payment or for such other period specified in the Contract, the
Owner shall be afforded reasonable access to all of the Construction Manager’s books, records, correspondence,
instructions, drawings, receipt vouchers, Subcontractor and Supplier invoices, and memoranda relating to the Cost of
the Work, and for this purpose the Construction Manager shall preserve all such records.

PROGRESS PAYMENT FOR THE SERVICES

The Owner shall make payment for the Construction Manager’s Fee for the Services as described in paragraph of 5.2 of
Article A-5 of the Agreement — CONSTRUCTION MANAGER’S FEE and on account of the reimbursable expenses
for the Services as described in Article A-6 of the Agreement — REIMBURSABLE EXPENSES FOR THE SERVICES
no later than 20 calendar days after receipt of an application for payment for the Services submitted by the Construction
Manager.

The application for payment for the reimbursable expenses for the Services shall include items of cost as defined in
Schedule A2 to the Agreement — REIMBURSABLE EXPENSES APPLICABLE TO SCHEDULE Al and other
support documents required by the Owner in accordance with the Contract Documents.

PROGRESS PAYMENT FOR THE WORK

Applications for payment on account as provided in Article A-9 of the Agreement - PAYMENT may be made monthly
as the Work progresses.

Applications for payment shall be dated the last day of each payment period, which is the last day of the month or an
alternative day of the month agreed in writing by the parties.

The amount applied for shall be the cost of the Work performed and Products delivered to the Place of the Work or
other locations designated by the Owner in accordance with the provisions of Article A-7 of the Agreement — COST OF
THE WORK, as of the last day of the month or an alternative day of the month agreed in writing by the parties plus the
Construction Manager’s Fee for the Work earned in accordance with the provisions of Article A-5 of the Agreement —
CONSTRUCTION MANAGER’S FEE.

The application for payment for the Work shall include items of cost as defined in Article A-7 of the Agreement —
COST OF THE WORK and other support documents required by the Owner as in accordance with the Contract
Documents.

When submitting the second and succeeding applications for payment, the Construction Manager shall furnish receipted
vouchers or other satisfactory evidence of payment for all items included in the preceding applications. If the Owner
has reasonable grounds for believing that any amount included in preceding applications has not been paid the Owner
may withhold payment in respect of such amount from the current application until satisfactory evidence of payment is
given by the Construction Manager.

Applications for payment for Products delivered to the Place of the Work but not yet incorporated into the Work shall
be supported by such evidence as the Consultant may reasonably require to establish the value and delivery of the
Products.
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5.4.7  After receipt by the Consultant of an application for payment for the Work submitted by the Construction Manager in

accordance with paragraphs 5.4.1 to 5.4.6:

.1 the Consultant will promptly inform the Owner of the date of receipt of the Construction Manager’s application for
payment;

.2 the Consultant will issue to the Owner and copy to the Construction Manager, no later than 10 calendar days after
the receipt of the application for payment, a certificate for payment in the amount applied for, or in such other
amount as the Consultant determines to be properly due. If the Consultant amends the application, the Consultant
will promptly advise the Construction Manager in writing giving reasons for the amendment; and

.3 the Owner shall make payment to the Construction Manager on account as provided in Article A-9 of the
Agreement — PAYMENT on or before 20 calendar days after the later of:

- receipt by the Consultant of the application for payment, or
- the last day of the monthly payment period for which the application for payment is made.

GC 5.5 SUBSTANTIAL PERFORMANCE OF THE WORK

5.5.1  When the Construction Manager considers that the Work is substantially performed, or if permitted by the lien
legislation applicable to the Place of the Work a designated portion thereof which the Owner agrees to accept separately
is substantially performed, the Construction Manager shall, within 1 Working Day, deliver to the Consultant and to the
Owner a comprehensive list of items to be completed or corrected, together with a written application for a review by
the Consultant to establish Substantial Performance of the Work or of the designated portion of the Work. Failure to
include an item on the list does not alter the responsibility of the Construction Manager to complete the Contract.

5.52  The Consultant will review the Work to verify the validity of the application and shall promptly, and in any event, no
later than 20 calendar days after receipt of the Construction Manager's list and application:
.1 advise the Construction Manager in writing that the Work or the designated portion of the Work is not substantially
performed and give reasons why, or
.2 state the date of Substantial Performance of the Work or a designated portion of the Work in a certificate and issue
a copy of that certificate to each of the Owner and the Construction Manager.

553  Immediately following the issuance of the certificate of Substantial Performance of the Work or a designated portion of
the Work, the Construction Manager, in consultation with the Consultant, shall establish a reasonable date for finishing
the Work.

GC 5.6 PAYMENT OF HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE WORK

5.6.1  After the issuance of the certificate of Substantial Performance of the Work, the Construction Manager shall:

.1 submit an application for payment of the holdback amount,

.2 submit CCDC 9A ‘Statutory Declaration’ to state that all accounts for labour, subcontracts, Products, Construction
Equipment, and other indebtedness which may have been incurred by the Construction Manager in the Substantial
Performance of the Work and for which the Owner might in any way be held responsible have been paid in full,
except for amounts properly retained as a holdback or as an identified amount in dispute.

5.6.2  After the receipt of an application for payment from the Construction Manager and the statement as provided in
paragraph 5.6.1, the Consultant will issue a certificate for payment of the holdback amount.

5.6.3  Where the holdback amount required by the applicable lien legislation has not been placed in a separate holdback
account, the Owner shall, 10 calendar days prior to the expiry of the holdback period stipulated in the lien legislation
applicable to the Place of the Work, place the holdback amount in a bank account in the joint names of the Owner and
the Construction Manager.

5.6.4  Inthe common law jurisdictions, the holdback amount authorized by the certificate for payment of the holdback amount
is due and payable on the first calendar day following the expiration of the holdback period stipulated in the lien
legislation applicable to the Place of the Work. Where lien legislation does not exist or apply, the holdback amount
shall be due and payable in accordance with other legislation, industry practice or provisions which may be agreed to
between the parties. The Owner may retain out of the holdback amount any sums required by law to satisfy any liens
against the Work or, if permitted by the lien legislation applicable to the Place of the Work, other third party monetary
claims against the Construction Manager which are enforceable against the Owner.

5.6.5 In the Province of Quebec, the holdback amount authorized by the certificate for payment of the holdback amount is
due and payable 30 calendar days after the issuance of the certificate. The Owner may retain out of the holdback
amount any sums required to satisfy any legal hypothecs that have been taken, or could be taken, against the Work or
other third party monetary claims against the Construction Manager which are enforceable against the Owner.
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GC 5.7 PROGRESSIVE RELEASE OF HOLDBACK FOR THE WORK

577.1  In the common law jurisdictions, where legislation permits and where, upon application by the Construction Manager,
the Consultant has certified that the work of a Subcontractor or Supplier has been performed prior to Substantial
Performance of the Work, the Owner shall pay the Construction Manager the holdback amount retained for such
subcontract work, or the Products supplied by such Supplier, on the first calendar day following the expiration of the
holdback period for such work stipulated in the lien legislation applicable to the Place of the Work. The Owner may
retain out of the holdback amount any sums required by law to satisfy any liens against the Work or, if permitted by the
lien legislation applicable to the Place of the Work, other third party monetary claims against the Construction Manager
which are enforceable against the Owner.

5.72  In the Province of Quebec, where, upon application by the Construction Manager, the Consultant has certified that the
work of a Subcontractor or Supplier has been performed prior to Substantial Performance of the Work, the Owner shall
pay the Construction Manager the holdback amount retained for such subcontract work, or the Products supplied by
such Supplier, no later than 30 calendar days after such certification by the Consultant. The Owner may retain out of
the holdback amount any sums required to satisfy any legal hypothecs that have been taken, or could be taken, against
the Work or other third party monetary claims against the Construction Manager which are enforceable against the
Owrer.

573  Notwithstanding the provisions of the preceding paragraphs, and notwithstanding the wording of such certificates, the
Construction Manager shall ensure that such subcontract work or Products are protected pending the issuance of a final
certificate for payment and be responsible for the correction of defects or work not performed regardless of whether or
not such was apparent when such certificates were issued.

GC 5.8 FINAL PAYMENT FOR THE WORK

5.8.1  When the Construction Manager considers that the Work is completed, the Construction Manager shall submit an
application for final payment.

5.82  The Consultant will, no later than 10 calendar days after the receipt of an application from the Construction Manager
for final payment, review the Work to verify the validity of the application and advise the Construction Manager in
writing that the application is valid or give reasons why it is not valid.

5.83  When the Consultant finds the Construction Manager’s application for final payment valid, the Consultant will
promptly issue a final certificate for payment.

5.8.4  Subject to the provision of paragraph 10.4.1 of GC 10.4 — WORKERS' COMPENSATION and any lien legislation
applicable to the Place of the Work, the Owner shall, no later than 5 calendar days after the issuance of a final certificate
for payment, pay the Construction Manager as provided in Article A-9 of the Agreement — PAYMENT.

GCS5.9 WITHHOLDING OF PAYMENT FOR THE WORK

5.9.1  If because of climatic or other conditions reasonably beyond the control of the Construction Manager, there are items of
work that cannot be performed, payment in full for that portion of the Work which has been performed as certified by
the Consultant shall not be withheld or delayed by the Owner on account thereof, but the Owner may withhold, until the
remaining portion of the Work is finished, only such an amount that the Consultant determines is sufficient and
reasonable to cover the cost of performing such remaining work.

GC 5.10 NON-CONFORMING WORK

5.10.1 No payment by the Owner under the Contract nor partial or entire use or occupancy of the Work by the Owner shall
constitute an acceptance of any portion of the Work or Products which are not in accordance with the requirements of
the Contract Documents.

PART 6 CHANGES

GC 6.1 OWNER’S RIGHT TO MAKE CHANGES

6.1.1  The Owner, through the Consultant, without invalidating the Contract, may make:
.1 changes in the Work consisting of additions, deletions, or other revisions to the Work by Change Order or Change
Directive, and
.2 changes to the Contract Time for the Work, or any part thereof, by Change Order.
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6.12
6.1.3

GC6.2
6.2.1

6.2.2

6.2.3

GC6.3
6.3.1

6.3.2

6.3.3
6.3.4
6.3.5

6.3.6

6.3.7

6.3.8

GC 6.4
6.4.1

The Construction Manager shall not perform a change in the Work without a Change Order or a Change Directive.

The Owner and the Construction Manager, without invalidating the Contract, may agree to make changes to the
Services.

CHANGE ORDER

When a change in the Work is proposed or required, the Consultant shall provide the Construction Manager with a
written description of the proposed change in the Work. The Construction Manager shall promptly present, in a form
acceptable to the Consultant, a method of adjustment or an amount of adjustment for the Construction Manager'’s Fee, a
method of adjustment or an amount of adjustment for the Guaranteed Maximum Price, and the adjustment in the
Contract Time, as applicable, for the proposed change in the Work.

When the Owner and Construction Manager agree to the adjustments in the Construction Manager’s Fee, the
Guaranteed Maximum Price and the Contract Time, or to the method to be used to determine the adjustments, such
agreement shall be effective immediately and shall be recorded in a Change Order. The value of the work performed as
the result of a Change Order shall be included in applications for progress payment.

When the Owner and Construction Manager agree to exercise the stipulated price option at any time during the term of
the Contract, such agreement shall be recorded in a Change Order.

CHANGE DIRECTIVE

If the Owner requires the Construction Manager to proceed with a change in the Work prior to the Owner and the
Construction Manager agreeing upon any corresponding adjustment in the Construction Manager’s Fee, the
Guaranteed Maximum Price and the Contract Time, the Owner, through the Consultant, shall issue a Change Directive.

A Change Directive shall only be used to direct a change in the Work which is within the general scope of the Contract
Documents.

A Change Directive shall not be used to direct a change in the Contract Time only.
Upon receipt of a Change Directive, the Construction Manager shall proceed promptly with the change in the Work.

If no method of adjustment is agreed:

.1 the adjustment in the Construction Manager’s Fee for a change carried out by way of a Change Directive shall be
determined on the basis of the changes in costs of the Construction Manager; and

.2 the Guaranteed Maximum Price shall be adjusted by the changes in the Cost of Work and in the Construction
Manager’s Fee for the Work resulting from a Change Directive.

Pending determination of the adjustment to the Construction Manager’s Fee required as a result of a Change Directive,
the Cost of the Work incurred and the undisputed amount of the Construction Manager’s Fee as the result of a Change
Directive is eligible to be included in progress payments, notwithstanding the limit imposed by the Guaranteed
Maximum Price.

If the Owner and the Construction Manager do not agree on the proposed adjustment in the Construction Manager’s
Fee, the Guaranteed Maximum Price, the Contract Time, or in the method of determining them, the adjustment shall be
referred to the Consultant for a finding.

When the Owner and the Construction Manager reach agreement on the adjustment to the Construction Manager’s Fee,
the Guaranteed Maximum Price and the Contract Time, this agreement shall be recorded in a Change Order.

CONCEALED OR UNKNOWN CONDITIONS

If the Owner or the Construction Manager discover conditions at the Place of the Work which are:

.1 subsurface or otherwise concealed physical conditions which existed before the commencement of the Work which
differ materially from those indicated in the Contract Documents; or

.2 physical conditions, other than conditions due to weather, that are of a nature which differ materially from those
ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for
in the Contract Documents,

then the observing party shall give Notice in Writing to the other party of such conditions before they are disturbed and

in no event later than 5 Working Days after first observance of the conditions.

CCDC 5B-2010 29

Note:  This contract is protected by copyright. Use of a CCDC 5B document not containing a CCDC 5B copyright seal constitutes an infiingement of copyright. Only
sign this contract if the document cover page bears a CCDC 5B copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended
version of CCDC 5B — 2010 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



6.4.2

6.4.3

6.4.4

GC 6.5

6.5.1

6.5.2

6.5.3

6.54

6.5.5

The Consultant will promptly investigate such conditions and make a finding. If the finding is that the conditions differ
materially and this would justify an increase or decrease in the Construction Manager’s Fee for the Work, the
Guaranteed Maximum Price or the Contract Time, the Consultant, with the Owner’s approval, will issue appropriate
instructions for a change in the Work as provided in GC 6.2 — CHANGE ORDER or GC 6.3 — CHANGE DIRECTIVE.

If the Consultant finds that the conditions at the Place of the Work are not materially different or that no change in the
Construction Manager’s Fee for the Work, the Guaranteed Maximum Price or the Contract Time is justified, the
Consultant will report the reasons for this finding to the Owner and the Construction Manager in writing.

If such concealed or unknown conditions relate to toxic and hazardous substances and materials, artifacts and fossils, or
mould, the parties will be governed by the provisions of GC 9.2 — TOXIC AND HAZARDOUS SUBSTANCES, GC
9.3 — ARTIFACTS AND FOSSILS and GC 9.5 - MOULD.

DELAYS

If the Construction Manager is delayed in the performance of the Work by an action or omission of the Owner,
Consultant or anyone employed or engaged by them directly or indirectly, contrary to the provisions of the Contract
Documents, then the Contract Time shall be extended for such reasonable time as the Consultant may recommend in
consultation with the Construction Manager. The Construction Manager’s Fee and the Guaranteed Maximum Price
shall be adjusted by a reasonable amount for costs incurred by the Construction Manager as the result of such delay.

If the Construction Manager is delayed in the performance of the Work by a stop work order issued by a court or other
public authority and providing that such order was not issued as the result of an act or fault of the Construction
Manager or any person employed or engaged by the Construction Manager directly or indirectly, then the Contract
Time shall be extended for such reasonable time as the Consultant may recommend in consultation with the
Construction Manager. The Construction Manager’s Fee and the Guaranteed Maximum Price shall be adjusted by a
reasonable amount for costs incurred by the Construction Manager as the result of such delay.

If the Construction Manager is delayed in the performance of the Work by:

.1 labour disputes, strikes, lock-outs (including lock-outs decreed or recommended for its members by a recognized
contractors' association, of which the Construction Manager is a member or to which the Construction Manager is
otherwise bound),

.2 fire, unusual delay by common carriers or unavoidable casualties,

.3 abnormally adverse weather conditions, or

A4 any cause beyond the Construction Manager's control other than one resulting from a default or breach of Contract
by the Construction Manager,

then the Contract Time shall be extended for such reasonable time as the Consultant may recommend in consultation

with the Construction Manager. The extension of time shall not be less than the time lost as the result of the event

causing the delay, unless the Construction Manager agrees to a shorter extension. The Construction Manager’s Fee
and the Guaranteed Maximum Price shall be adjusted by a reasonable amount for overhead costs incurred by the

Construction Manager as the result of such delay.

No extension shall be made for delay unless Notice in Writing of the cause of the delay is given to the Consultant not
later than 10 Working Days after the commencement of the delay. In the case of a continuing cause of delay only one
Notice in Writing shall be necessary.

If no schedule is made under paragraph 2.3.13 of GC 2.3 — CONSULTANT’S RESPONSIBILITIES or paragraph 3.5.1
of GC 3.5 — CONSTRUCTION SCHEDULE, then no request for extension shall be made because of failure of the
Consultant to furnish instructions until 10 Working Days after demand for such instructions has been made.

GC 6.6 CLAIMS FOR A CHANGE IN CONSTRUCTION MANAGER'’S FEE FOR THE SERVICES, THE PRICE OF

6.6.1

30

THE WORK OR THE GUARANTEED MAXIMUM PRICE

If the Construction Manager intends to make a claim for an increase to the Construction Manager’s Fee for the
Services, the Price of the Work or the Guaranteed Maximum Price, or if the Owner intends to make a claim against the
Construction Manager for a credit to the Construction Manager’s Fee for the Services, the Price of the Work or the
Guaranteed Maximum Price, the party that intends to make the claim shall give timely Notice in Writing of intent to
claim to the other party and, if the claim relates to the Price of the Work or the Guaranteed Maximum Price, with a copy
to the Consultant.
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6.6.2

6.6.3

6.6.4

6.6.5

Upon commencement of the event or series of events giving rise to a claim, the party intending to make the claim shall:

.1 take all reasonable measures to mitigate any loss or expense which may be incurred as a result of such event or
series of events, and

.2 keep such records as may be necessary to support the claim.

The party making the claim shall submit within a reasonable time to the other party a detailed account of the amount
claimed and the grounds upon which the claim is based.

Where the event or series of events giving rise to the claim has a continuing effect, the detailed account submitted under
paragraph 6.6.3 shall be considered to be an interim account and the party making the claim shall, at such intervals as
the party receiving the claim may reasonably require, submit further interim accounts giving the accumulated amount of
the claim and any further grounds upon which it is based. The party making the claim shall submit a final account after
the end of the effects resulting from the event or series of events.

If the claim is not acceptable to the other party, it shall be settled in accordance with Part 8 of the General Conditions —
DISPUTE RESOLUTION.

PART 7 DEFAULT NOTICE

GC 7.1 OWNER'S RIGHT TO PERFORM THE WORK OR TERMINATE THE CONTRACT

7.1.1

7.1.4

If the Construction Manager is adjudged bankrupt, or makes a general assignment for the benefit of creditors because of
the Construction Manager's insolvency, or if a receiver is appointed because of the Construction Manager's insolvency,
the Owner may, without prejudice to any other right or remedy the Owner may have, terminate the Construction
Manager’s right to continue with the Work by giving the Construction Manager or receiver or trustee in bankruptcy
Notice in Writing to that effect.

If the Construction Manager neglects to prosecute the Work properly or otherwise fails to comply with the requirements
of the Contract Documents to a substantial degree, and if the Consultant has given a written statement to the Owner and
Construction Manager that sufficient cause exists to justify such action, the Owner may, without prejudice to any other
right or remedy the Owner may have, give the Construction Manager Notice in Writing that the Construction Manager
is in default of the Construction Manager's contractual obligations and instruct the Construction Manager to correct the
default in the 5 Working Days immediately following the receipt of such Notice in Writing.

If the default cannot be corrected in the 5 Working Days specified or in such other time period as may be subsequently
agreed in writing by the parties, the Construction Manager shall be in compliance with the Owner's instructions if the
Construction Manager:

.1 commences the correction of the default within the specified time, and

.2 provides the Owner with an acceptable schedule for such correction, and

.3 corrects the default in accordance with the Contract terms and with such schedule.

If the Construction Manager fails to correct the default in the time specified or in such other time period as may be

subsequently agreed in writing by the parties, without prejudice to any other right or remedy the Owner may have, the

Owner may:

.1 correct such default and deduct the cost thereof from any payment then or thereafter due the Construction Manager
provided the Consultant has certified such cost to the Owner and the Construction Manager, or

.2 terminate the Construction Manager's right to continue with the Work in whole or in part or terminate the Contract.

If the Owner terminates the Construction Manager's right to continue with the Work as provided in paragraphs 7.1.1 and

7.1.4, the Owner shall:

.1 be entitled to take possession of the Work and Products at the Place of the Work; subject to the rights of third
parties, utilize the Construction Equipment at the Place of the Work; finish the Work by whatever method the
Owner may consider expedient, but without undue delay or expense, and

.2 pay the Construction Manager upon the Consultant’s certificate and in accordance with Part 5 of the General
Conditions — PAYMENT for the costs properly incurred by the Construction Manager to that time plus the
proportionate amount of the fee as provided in Article A-5 of the Agreement — CONSTRUCTION MANAGER’S
FEE, and

.3 pay to the Construction Manager fair compensation, either by purchase or rental, at the option of the Owner, for
any Construction Equipment retained for use in the Work, and

4 assume and become liable for all obligations, commitments and unliquidated claims as certified by the Consultant
that the Construction Manager may have heretofore, in good faith, undertaken or incurred in connection with the
Work, other than such as are properly payable by the Construction Manager because of neglect or default.
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GC17.2
7.2.1

722

723

72.4

7.2.5

If the Owner terminates the Construction Manager's right to continue with the Work as provided in paragraphs 7.1.1 and
7.1.4, the Construction Manager shall, as a condition of receiving the payments, execute and deliver such papers and
take such action, including the legal assignment in the Construction Manager’s contractual rights, as the Owner may
require for the purpose of fully vesting in the Construction Manager the rights and benefits of the Construction
Manager under the obligations or commitments to be assumed by the Owner.

The Construction Manager's obligation under the Contract as to quality, correction and warranty of the work performed
by the Construction Manager up to the time of termination shall continue in force after such termination of the
Contract.

CONSTRUCTION MANAGER'S RIGHT TO SUSPEND THE WORK OR TERMINATE THE CONTRACT

If the Owner is adjudged bankrupt, or makes a general assignment for the benefit of creditors because of the Owner’s
insolvency, or if a receiver is appointed because of the Owner’s insolvency, the Construction Manager may, without
prejudice to any other right or remedy the Construction Manager may have, terminate the Contract by giving the Owner
or receiver or trustee in bankruptcy Notice in Writing to that effect.

If the Work is suspended or otherwise delayed for a period of 20 Working Days or more under an order of a court or
other public authority and providing that such order was not issued as the result of an act or fault of the Construction
Manager or of anyone directly or indirectly employed or engaged by the Construction Manager, the Construction
Manager may, without prejudice to any other right or remedy the Construction Manager may have, terminate the
Contract by giving the Owner Notice in Writing to that effect.

The Construction Manager may give Notice in Writing to the Owner, with a copy to the Consultant, that the Owner is

in default of the Owner’s contractual obligations if:

.1 the Owner fails to furnish, when so requested by the Construction Manager, reasonable evidence that financial
arrangements have been made to fulfill the Owner’s obligations under the Contract, or

.2 the Consultant fails to issue a certificate as provided in GC 5.4 — PROGRESS PAYMENT FOR THE WORK, or

.3 the Owner fails to pay the Construction Manager, or

4 the Owner violates the requirements of the Contract to a substantial degree and the Consultant, except for GC 5.1 —
FINANCING INFORMATION REQUIRED OF THE OWNER, confirms by written statement to the Construction
Manager that sufficient cause exists.

The Construction Manager’s Notice in Writing to the Owner provided under paragraph 7.2.3 shall advise that if the
default is not corrected within 5 Working Days following receipt of the Notice in Writing, the Construction Manager
may, without prejudice to any other right or remedy the Construction Manager may have, suspend the Work or
terminate the Contract.

If the Construction Manager terminates the Contract under the conditions set out above, the Construction Manager
shall be entitled to be paid for all work performed including reasonable profit, for loss sustained upon Products and
Construction Equipment, and such other damages as the Construction Manager may have sustained as a result of the
termination of the Contract.

PART 8 DISPUTE RESOLUTION

GC8.1
8.1.1

32

AUTHORITY OF THE CONSULTANT

Differences between the parties to the Contract as to the interpretation, application or administration of the Contract or
any failure to agree where agreement between the parties is called for, herein collectively called disputes, which are not
resolved in the first instance by findings of the Consultant as provided in GC2.3 — CONSULTANT’S
RESPONSIBILITIES, shall be settled in accordance with the requirements of Part 8 of the General Conditions —
DISPUTE RESOLUTION.

If a dispute arises under the Contract in respect of a matter in which the Consultant has no authority under the Contract
to make a finding, the procedures set out in paragraph 8.1.3 and paragraphs 8.2.3 to 8.2.8 of GC 8.2 — NEGOTIATION,
MEDIATION AND ARBITRATION, and in GC 8.3 — RETENTION OF RIGHTS apply to that dispute with the
necessary changes to detail as may be required.
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8.2.1
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823
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825

826

827
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If a dispute is not resolved promptly, the Consultant will give such instructions as in the Consultant’s opinion are
necessary for the proper performance of the Work and to prevent delays pending settlement of the dispute. The parties
shall act immediately according to such instructions, it being understood that by so doing neither party will jeopardize
any claim the party may have. If it is subsequently determined that such instructions were in error or at variance with
the Contract Documents, the Owner shall pay the Construction Manager costs incurred by the Construction Manager in
carrying out such instructions which the Construction Manager was required to do beyond what the Contract
Documents correctly understood and interpreted would have required, including costs resulting from interruption of the
Work.

NEGOTIATION, MEDIATION AND ARBITRATION

In accordance with the Rules for Mediation of Construction Disputes as provided in CCDC 40 in effect at the time of

bid closing, the parties shall appoint a Project Mediator

.1 within 20 Working Days after the Contract was awarded, or

.2 if the parties neglected to make an appointment within the 20 Working Days, within 10 Working Days after either
party by Notice in Writing requests that the Project Mediator be appointed.

A party shall be conclusively deemed to have accepted a finding of the Consultant under GC 2.3 — CONSULTANT’S
RESPONSIBILITIES and to have expressly waived and released the other party from any claims in respect of the
particular matter dealt with in that finding unless, within 15 Working Days after receipt of that finding, the party sends a
Notice in Writing of dispute to the other party and to the Consultant, which contains the particulars of the matter in
dispute and the relevant provisions of the Contract Documents. The responding party shall send a Notice in Writing of
reply to the dispute within 10 Working Days after receipt of such Notice in Writing setting out particulars of this
response and any relevant provisions of the Contract Documents.

The parties shall make all reasonable efforts to resolve their dispute by amicable negotiations and agree to provide,
without prejudice, frank, candid, and timely disclosure of relevant facts, information and documents to facilitate these
negotiations.

After a period of 10 Working Days following receipt of a responding party's Notice in Writing of reply under paragraph
8.2.2, the parties shall request the Project Mediator to assist the parties to reach agreement on any unresolved dispute.
The mediated negotiations shall be conducted in accordance with the Rules for Mediation of Construction Disputes as
provided in CCDC 40 in effect at the time of bid closing.

If the dispute has not been resolved within 10 Working Days after the Project Mediator was requested under paragraph
8.2.4 or within such further period agreed by the parties, the Project Mediator shall terminate the mediated negotiations
by giving Notice in Writing to the Owner, the Construction Manager and the Consultant.

By giving a Notice in Writing to the other party and the Consultant, not later than 10 Working Days after the date of
termination of the mediated negotiations under paragraph 8.2.5, either party may refer the dispute to be finally resolved
by arbitration under the Rules for Arbitration of Construction Disputes as provided in CCDC 40 in effect at the time of
bid closing. The arbitration shall be conducted in the jurisdiction of the Place of the Work.

On expiration of the 10 Working Days, the arbitration agreement under paragraph 8.2.6 is not binding on the parties and,
if a Notice in Writing is not given under paragraph 8.2.6 within the required time, the parties may refer the unresolved
dispute to the courts or to any other form of dispute resolution, including arbitration, which they have agreed to use.

If neither party, by Notice in Writing given within 10 Working Days of the date of Notice in Writing requesting
arbitration in paragraph 8.2.6, requires that a dispute be arbitrated immediately, all disputes referred to arbitration as
provided in paragraph 8.2.6 shall be
.1 held in abeyance until

(1) Substantial Performance of the Work,

(2) the Contract has been terminated, or

(3) the Construction Manager has abandoned the Work,

whichever is earlier, and
.2 consolidated into a single arbitration under the rules governing the arbitration under paragraph 8.2.6.
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GC 8.3 RETENTION OF RIGHTS

83.1

83.2

It is agreed that no act by either party shall be construed as a renunciation or waiver of any rights or recourses, provided
the party has given the Notice in Writing required under Part 8 of the General Conditions — DISPUTE RESOLUTION
and has carried out the instructions as provided in paragraph 8.1.3 of GC 8.1 — AUTHORITY OF THE
CONSULTANT.

Nothing in Part 8 of the General Conditions — DISPUTE RESOLUTION shall be construed in any way to limit a party
from asserting any statutory right to a lien under applicable lien legislation of the jurisdiction of the Place of the Work
and the assertion of such right by initiating judicial proceedings is not to be construed as a waiver of any right that party
may have under paragraph 8.2.6 of GC 8.2 - NEGOTIATION, MEDIATION AND ARBITRATION to proceed by way
of arbitration to adjudicate the merits of the claim upon which such a lien is based.

PART 9 PROTECTION OF PERSONS AND PROPERTY

GC 9.1 PROTECTION OF WORK AND PROPERTY

9.1.1

The Construction Manager shall protect the Work and the Owner’s property and property adjacent to the Place of the
Work from damage which may arise as the result of the Construction Manager’s operations under this Contract, and
shall be responsible for such damage, except damage which occurs as the result of:

.1 errors in the Contract Documents,

.2 acts or omissions by the Owner, the Consultant, other contractors, or their respective agents and employees.

Before commencing any work, the Construction Manager shall locate on site all underground utilities and structures
that are indicated in the Contract Documents or information provided by the Owner, or that are reasonably apparent in
an inspection of the Place of the Work.

Should the Construction Manager in the performance of the Contract damage the Work, the Owner’s property or
property adjacent to the Place of the Work, the Construction Manager shall be responsible for making good such
damage at the Construction Manager’s expense.

Should damage occur to the Work or Owner’s property for which the Construction Manager is not responsible, as
provided in paragraph 9.1.1, the Construction Manager shall make good such damage to the Work and, if the Owner so
directs, to the Owner’s property. The Construction Manager’s Fee, the Guaranteed Maximum Price and the Contract
Time shall be adjusted as provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE
ORDER and GC 6.3 - CHANGE DIRECTIVE.

GC 9.2 TOXIC AND HAZARDOUS SUBSTANCES

9.2.1

922

923

924
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Note:

For the purposes of applicable legislation, the Owner shall be deemed to have control and management of the Place of
the Work with respect to existing conditions.

Prior to the Construction Manager commencing the Work, the Owner shall,

.1 take all reasonable steps to determine whether any toxic or hazardous substances are present at the Place of the
Work, and

.2 provide the Consultant and the Construction Manager with a written list of any such substances that are known to
exist and their locations.

The Owner shall take all reasonable steps to ensure that no person’s exposure to any toxic or hazardous substance
exceeds the time weighted levels prescribed by applicable legislation at the Place of the Work and that no property is
damaged or destroyed as a result of exposure to, or the presence of, toxic or hazardous substances which were at the
Place of the Work prior to the Construction Manager commencing the Work.

Unless the Contract expressly provides otherwise, the Owner shall be responsible for taking all necessary steps, in
accordance with applicable legislation in force at the Place of the Work, to dispose of, store or otherwise render
harmless toxic or hazardous substances which were present at the Place of the Work prior to the Construction Manager
commencing the Work.
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9.2.5  Ifthe Construction Manager

.1 encounters toxic or hazardous substances at the Place of the Work, or

.2 has reasonable grounds to believe that toxic or hazardous substances are present at the Place of the Work,

which were not brought to the Place of the Work by the Construction Manager or anyone for whom the Construction

Manager is responsible and which were not disclosed by the Owner or which were disclosed but have not been dealt

with as required under paragraph 9.2.4, the Construction Manager shall

.3 take all reasonable steps, including stopping the Work, to ensure that no person’s exposure to any toxic or
hazardous substances exceeds any applicable time weighted levels prescribed by applicable legislation at the Place
of the Work, and

4 immediately report the circumstances to the Consultant and the Owner in writing.

9.2.6  If the Owner and Construction Manager do not agree on the existence or significance of toxic or hazardous substances,
or whether the toxic or hazardous substances were brought onto the Place of the Work by the Construction Manager or
anyone for whom the Construction Manager is responsible, the Owner shall retain and pay for an independent qualified
expert to investigate and determine such matters. The expert’s report shall be delivered to the Owner and the
Construction Manager.

9.2.7  If the Owner and Construction Manager agree or if the expert referred to in paragraph 9.2.6 determines that the toxic or
hazardous substances were not brought onto the place of the Work by the Construction Manager or anyone for whom
the Construction Manager is responsible, the Owner shall promptly at the Owner’s own expense:

.1 take all steps as required under paragraph 9.2.4;

.2 adjust the Construction Manager’s Fee and the Guaranteed Maximum Price by a reasonable amount for overhead
costs incurred by the Construction Manager in taking the steps pursuant to paragraph 9.2.5;

.3 extend the Contract Time for such reasonable time as the Consultant may recommend in consultation with the
Construction Manager and the expert referred to in paragraph 9.2.6 and adjust the Construction Manager’s Fee and
the Guaranteed Maximum Price by a reasonable amount for costs incurred by the Construction Manager as a result
of the delay; and

4 indemnify the Construction Manager as required by GC 12.1 — INDEMNIFICATION.

9.2.8  Ifthe Owner and Construction Manager agree or if the expert referred to in paragraph 9.2.6 determines that the toxic or
hazardous substances were brought onto the Place of the Work by the Construction Manager or anyone for whom the
Construction Manager is responsible, the Construction Manager shall promptly at the Construction Manager’s own
expense:

.1 take all necessary steps, in accordance with applicable legislation in force at the Place of the Work, to safely
remove and dispose the toxic or hazardous substance;

.2 make good any damage to the Work, the Owner’s property or property adjacent to the Place of the Work as
provided in paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY;

.3 reimburse the Owner for reasonable costs incurred under paragraph 9.2.6; and

4 indemnify the Owner as required by GC 12.1 — INDEMNIFICATION.

9.2.9  If either party does not accept the expert’s findings under paragraph 9.2.6, the disagreement shall be settled in
accordance with Part 8 of the General Conditions — DISPUTE RESOLUTION. If such disagreement is not resolved
promptly, the parties shall act immediately in accordance with the expert’s determination and take the steps required by
paragraph 9.2.7 or 9.2.8 it being understood that by so doing, neither party will jeopardize any claim that party may
have to be reimbursed as provided by GC 9.2 — TOXIC AND HAZARDOUS SUBSTANCES.

GC 9.3 ARTIFACTS AND FOSSILS

9.3.1  Fossils, coins, articles of value or antiquity, structures and other remains or things of scientific or historic interest
discovered at the Place of the Work shall, as between the Owner and the Construction Manager, be deemed to be the
absolute property of the Owner-.

9.3.2  The Construction Manager shall take all reasonable precautions to prevent removal or damage to discoveries as
identified in paragraph 9.3.1, and shall advise the Consultant upon discovery of such items

9.3.3  The Consultant will investigate the impact on the Work of the discoveries identified in paragraph 9.3.1. If conditions
are found that would change the Construction Manager’s Fee, the Guaranteed Maximum Price or the Construction
Manager’s time to perform the Work, the Consultant, with the Owner’s approval, will issue appropriate instructions for
a change in the Work as provided in GC 6.2 — CHANGE ORDER or GC 6.3 — CHANGE DIRECTIVE.
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GC 9.4 CONSTRUCTION SAFETY

9.4.1

Subject to paragraph 3.2.2.2 of GC 3.2 — CONSTRUCTION BY OWNER OR OTHER CONTRACTORS, the

Construction Manager shall be responsible for

.1 construction health and safety at the Place of the Work in compliance with the rules, regulations and practices
required by the applicable construction health and safety legislation, and

.2 establishing, initiating, maintaining and supervising all health and safety precautions and programs in connection
with the performance of the Work.

GC 9.5 MOULD

9.5.1

952

9.53

9.54
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Note:

If the Construction Manager or Owner observes or reasonably suspects the presence of mould at the Place of the Work,

the remediation of which is not expressly part of the Work,

.1 the observing party shall promptly report the circumstances to the other party in writing;

.2 the Construction Manager shall promptly take all reasonable steps, including stopping the Work if necessary, to
ensure that no person suffers injury, sickness or death and that no property is damaged as a result of exposure to or
the presence of the mould; and

.3 if the Owner and Construction Manager do not agree on the existence, significance or cause of the mould or as to
what steps need be taken to deal with it, the Owner shall retain and pay for an independent qualified expert to
investigate and determine such matters. The expert’s report shall be delivered to the Owner and Construction
Manager.

If the Owner and Construction Manager agree, or if the expert referred to in paragraph 9.5.1.3 determines that the

presence of mould was caused by the Construction Manager’s operations under the Contract, the Construction

Manager shall promptly, at the Construction Manager’s own expense:

.1 take all reasonable and necessary steps to safely remediate or dispose of the mould, and

.2 make good any damage to the Work, the Owner’s property or property adjacent to the Place of the Work as
provided in paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY, and

.3 reimburse the Owner for reasonable costs incurred under paragraph 9.5.1.3, and

4  indemnify the Owner as required by GC 12.1 — INDEMNIFICATION.

If the Owner and Construction Manager agree, or if the expert referred to in paragraph 9.5.1.3 determines that the
presence of mould was not caused by the Construction Manager’s operations under the Contract, the Owner shall
promptly, at the Owner’s own expense:

take all reasonable and necessary steps to safely remediate or dispose of the mould;

.2 adjust the Construction Manager’s Fee and the Guaranteed Maximum Price by a reasonable amount for overhead
costs incurred by the Construction Manager in taking the steps pursuant to paragraph 9.5.1.2 and making good any
damage to the Work as provided in paragraph 9.1.4 of GC 9.1 — PROTECTION OF WORK AND PROPERTY;

.3 extend the Contract Time for such reasonable time as the Consultant may recommend in consultation with the
Construction Manager and the expert referred to in paragraph 9.5.1.3 and adjust the Construction Manager’s Fee
and the Guaranteed Maximum Price by a reasonable amount for costs incurred by the Construction Manager as a
result of the delay; and

4 indemnify the Construction Manager as required by GC 12.1 — INDEMNIFICATION.

If either party does not accept the expert’s finding under paragraph 9.5.1.3, the disagreement shall be settled in
accordance with Part 8 of the General Conditions — DISPUTE RESOLUTION. If such disagreement is not resolved
promptly, the parties shall act immediately in accordance with the expert’s determination and take the steps required by
paragraphs 9.5.2 or 9.5.3, it being understood that by so doing neither party will jeopardize any claim the party may
have to be reimbursed as provided by GC 9.5 — MOULD.
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PART 10 GOVERNING REGULATIONS

GC 10.1 TAXES AND DUTIES

10.1.1 The Construction Manager shall pay all customs, taxes and duties in effect during the performance of the Work. The
amount incurred shall be included in the Cost of the Work as in accordance with paragraph 7.1.14 of the Agreement A-7
— COST OF THE WORK.

GC 10.2 LAWS, NOTICES, PERMITS, AND FEES
10.2.1 The laws of the Place of the Work shall govern the Work.

10.2.2 The Owner shall obtain and pay for development approvals, building permit, permanent easements, rights of servitude,
and all other necessary approvals and permits, except for the permits and fees referred to in paragraph 10.2.3 or for
which the Contract Documents specify as the responsibility of the Construction Manager.

10.2.3 The Construction Manager shall be responsible for the procurement of permits, licences, inspections, and certificates,
which are necessary for the performance of the Work and customarily obtained by contractors in the jurisdiction of the
Place of the Work after the issuance of the building permit. The Cost of the Work includes the cost of these permits,
licences, inspections, and certificates, and their procurement.

10.2.4 The Construction Manager shall give the required notices and comply with the laws, ordinances, rules, regulations, or
codes which are or become in force during the performance of the Work and which relate to the Work, to the
preservation of the public health, and to construction safety.

10.2.5 The Construction Manager shall not be responsible for verifying that the Contract Documents are in compliance with
the applicable laws, ordinances, rules, regulations, or codes relating to the Work. If the Contract Documents are at
variance therewith, or if, subsequent to the time of bid closing, changes are made to the applicable laws, ordinances,
rules, regulations, or codes which require modification to the Contract Documents, the Construction Manager shall
advise the Consultant in writing requesting direction immediately upon such variance or change becoming known. The
Consultant will make the changes required to the Contract Documents as provided in GC 6.1 — OWNER’S RIGHT TO
MAKE CHANGES, GC 6.2 - CHANGE ORDER and GC 6.3 - CHANGE DIRECTIVE.

10.2.6  If the Construction Manager fails to advise the Consultant in writing, fails to obtain direction as required in paragraph
10.2.5, and performs work knowing it to be contrary to any laws, ordinances, rules, regulations or codes; the
Construction Manager shall be responsible for and shall correct the violations thereof; and shall bear the costs, expenses
and damages attributable to the failure to comply with the provisions of such laws, ordinances, rules, regulations, or
codes.

GC 10.3 PATENT FEES

10.3.1 The Construction Manager shall pay the royalties and patent licence fees required for the performance of the Contract.
The amount incurred shall be included in the Cost of the Work in accordance with paragraph 7.1.12 of the Agreement
A-7 — COST OF THE WORK. The Construction Manager shall hold the Owner harmless from and against claims,
demands, losses, costs, damages, actions, suits or proceedings arising out of the Construction Manager’s performance
of the Contract which are attributable to an infringement or an alleged infringement of a patent of invention by the
Construction Manager or anyone for whose acts the Construction Manager may be liable.

10.3.2 The Owner shall hold the Construction Manager harmless against claims, demands, losses, costs, damages, actions,
suits, or proceedings arising out of the Construction Manager’s performance of the Contract which are attributable to
an infringement or an alleged infringement of a patent of invention in executing anything for the purpose of the Contract,
or any model, plan or design which was supplied to the Construction Manager as part of the Contract.

GC 10.4 WORKERS' COMPENSATION

10.4.1 Prior to commencing the Work, again with the Construction Manager’s application for payment of the holdback amount
following Substantial Performance of the Work and again with the Construction Manager’s application for final
payment, the Construction Manager shall provide evidence of compliance with workers” compensation legislation at the
Place of the Work, including payments due thereunder.

10.4.2 At any time during the term of the Contract, when requested by the Owner, the Construction Manager shall provide
such evidence of compliance by the Construction Manager and Subcontractors.
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PART 11 INSURANCE — CONTRACT SECURITY

GC 11.1 INSURANCE

11.1.1

11.1.2

38
Note:

Without restricting the generality of GC 12.1 — INDEMNIFICATION, the Construction Manager shall provide,
maintain and pay for the following insurance coverages, the minimum requirements of which are specified in CCDC 41
— INSURANCE REQUIREMENTS in effect at the time of bid closing except as hereinafter provided:

.1 General liability insurance in the name of the Construction Manager and include, or in the case of a single, blanket
policy, be endorsed to name, the Owner and the Consultant as insureds but only with respect to liability, other than
legal liability arising out of their sole negligence, arising out of the operations of the Construction Manager with
regard to the Work. General liability insurance shall be maintained from the date of commencement of the Services
until one year from the date of Substantial Performance of the Work. Liability coverage shall be provided for
completed operations hazards from the date of Substantial Performance of the Work, as set out in the certificate of
Substantial Performance of the Work, on an ongoing basis for a period of 6 years following Substantial
Performance of the Work.

.2 Automobile Liability Insurance from the date of commencement of the Services until one year after the date of
Substantial Performance of the Work.

.3 Aircraft or Watercraft Liability Insurance when owned or non-owned aircraft or watercraft are used directly or
indirectly in the performance of the Work.

4  "Broad form" property insurance in the joint names of the Construction Manager, the Owner and the Consultant.
The policy shall include as insureds all Subcontractors. The “broad form” property insurance shall be provided
from the date of commencement of the Work until the earliest of:

(1) 10 calendar days after the date of Substantial Performance of the Work;

(2) on the commencement of use or occupancy of any part or section of the Work unless such use or occupancy is
for construction purposes, habitational, office, banking, convenience store under 465 square metres in area, or
parking purposes, or for the installation, testing and commissioning of equipment forming part of the Work;

(3) when left unattended for more than 30 consecutive calendar days or when construction activity has ceased for
more than 30 consecutive calendar days.

.5 Boiler and machinery insurance in the joint names of the Construction Manager, the Owner and the Consultant.
The policy shall include as insureds all Subcontractors. The coverage shall be maintained continuously from
commencement of use or operation of the boiler and machinery objects insured by the policy and until 10 calendar
days after the date of Substantial Performance of the Work.

.6 The “Broad form” property and boiler and machinery policies shall provide that, in the case of a loss or damage,
payment shall be made to the Owner and the Construction Manager as their respective interests may appear. In the
event of loss or damage:

(1) the Construction Manager shall act on behalf of the Owner for the purpose of adjusting the amount of such
loss or damage payment with the insurers. When the extent of the loss or damage is determined, the
Construction Manager shall proceed to restore the Work. Loss or damage shall not affect the rights and
obligations of either party under the Contract except that the Construction Manager shall be entitled to such
reasonable extension of Contract Time relative to the extent of the loss or damage as the Consultant may
recommend in consultation with the Construction Manager;

(2) the Construction Manager shall be entitled to receive from the Owner, in addition to the amount due under the
Contract, the amount which the Owner's interest in restoration of the Work has been appraised, such amount to
be paid as the restoration of the Work proceeds in accordance with the progress payment provisions. In
addition the Construction Manager shall be entitled to receive from the payments made by the insurer the
amount of the Construction Manager's interest in the restoration of the Work; and

(3) to the Work arising from the work of the Owner, the Owner's own forces or another contractor, the Owner
shall, in accordance with the Owner's obligations under the provisions relating to construction by Owner or
other contractors, pay the Construction Manager the cost of restoring the Work as the restoration of the Work
proceeds and as in accordance with the progress payment provisions.

.7 Contractors’ Equipment Insurance from the date of commencement of the Work until one year after the date of
Substantial Performance of the Work.

Prior to commencement of the Services and upon the placement, renewal, amendment or extension of all or any part of
the insurance, the Construction Manager shall promptly provide the Owner with confirmation of coverage and, if
required, a certified true copy of the policies certified by an authorized representative of the insurer together with copies
of any amending endorsements applicable to this Contract.
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11.1.3  The parties shall pay their share of the deductible amounts in direct proportion to their responsibility in regards to any
loss for which the above policies are required to pay, except where such amounts may be excluded by the terms of the
Contract.

11.1.4 If the Construction Manager fails to provide or maintain insurance as required by the Contract Documents, then the
Owner shall have the right to provide and maintain such insurance and give evidence to the Construction Manager and
the Consultant. The Construction Manager shall pay the cost thereof to the Owner on demand or the Owner may
deduct the cost from the amount which is due or may become due to the Construction Manager.

11.1.5 All required insurance policies shall be with insurers licensed to underwrite insurance in the jurisdiction of the Place of
the Work.

11.1.6 If a revised version of CCDC 41 — INSURANCE REQUIREMENTS is published, which specifies reduced insurance
requirements, the parties shall address such reduction, prior to the Construction Manager’s insurance policy becoming
due for renewal, and record any agreement in a Change Order.

11.1.7 If a revised version of CCDC 41 — INSURANCE REQUIREMENTS is published, which specifies increased insurance
requirements, the Owner may request the increased coverage from the Construction Manager by way of a Change
Order.

11.1.8 A Change Directive shall not be used to direct a change in the insurance requirements in response to the revision of
CCDC 41 — INSURANCE REQUIREMENTS.

GC 11.2 CONTRACT SECURITY

11.2.1 The Construction Manager shall, prior to commencement of the Work or within the specified time, provide to the
Owner any Contract security required by this Contract as in accordance with paragraph 7.1.13 of the Agreement A-7 —
COST OF THE WORK.

11.2.2  If this Contract requires surety bonds to be provided, such bonds shall be issued by a duly licensed surety company
authorized to transact a business of suretyship in the province or territory of the Place of the Work and shall be
maintained in good standing until the fulfilment of this Contract. The form of such bonds shall be in accordance with
the latest edition of the CCDC approved bond forms.

PART 12 INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY

GC 12.1 INDEMNIFICATION

12.1.1  Without restricting the parties’ obligation to indemnify as described in paragraphs 12.1.4 and 12.1.5, the Owner and the
Construction Manager shall each indemnify and hold harmless the other from and against all claims, demands, losses,
costs, damages, actions, suits, or proceedings whether in respect to losses suffered by them or in respect to claims by
third parties that arise out of, or are attributable in any respect to, their involvement as parties to this Contract, provided
such claims are:

.1 caused by:
(1) the negligent acts or omissions of the party from whom indemnification is sought or anyone for whose acts or
omissions that party is liable, or
(2) a failure of the party to the Contract from whom indemnification is sought to fulfill its terms or conditions; and
.2 made by Notice in Writing within a period of 6 years from the date of Substantial Performance of the Work as set
out in the certificate of Substantial Performance of the Work issued pursuant to paragraph 5.5.2.2 of GC 5.5 —
SUBSTANTIAL PERFORMANCE OF THE WORK or within such shorter period as may be prescribed by any
limitation statute of the province or territory of the Place of the Work.
The parties expressly waive the right to indemnity for claims other than those provided for in this Contract.

12.1.2 The obligation of either party to indemnify as set forth in paragraph 12.1.1 shall be limited as follows:
.1 Inrespect to losses suffered by the Owner and the Construction Manager for which insurance is to be provided by
either party pursuant to GC 11.1 — INSURANCE, the insurance limit in effect at the time of bid closing.
.2 In respect to losses suffered by the Owner and the Construction Manager for which insurance is not required to be
provided by either party in accordance with GC 11.1 — INSURANCE, the greater of the Price of the Work or
$2,000,000, but in no event shall the sum be greater than $20,000,000.
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12.1.3

12.1.4

12.1.5

12.1.6

.3 In respect to claims by third parties for direct loss resulting from bodily injury, sickness, disease or death, or to
injury to or destruction of tangible property, the obligation to indemnify is without limit. In respect to all other
claims for indemnity as a result of claims advanced by third parties, the limits of indemnity set forth in paragraphs
12.1.2.1 and 12.1.2.2 shall apply.

The obligation of either party to indemnify the other as set forth in paragraphs 12.1.1 and 12.1.2 shall be inclusive of
interest and all legal costs.

The Owner and the Construction Manager shall indemnify and hold harmless the other from and against all claims,
demands, losses, costs, damages, actions, suits, or proceedings arising out of their obligations described in GC 9.2 —
TOXIC AND HAZARDOUS SUBSTANCES.

The Owner shall indemnify and hold harmless the Construction Manager from and against all claims, demands, losses,

costs, damages, actions, suits, or proceedings:

.1 as described in GC 10.3 — PATENT FEES, and

.2 arising out of the Construction Manager's performance of the Contract which are attributable to a lack of or defect
in title or an alleged lack of or defect in title to the Place of the Work.

In respect to any claim for indemnity or to be held harmless by the Owner or the Construction Manager:

.1 Notice in Writing of such claim shall be given within a reasonable time after the facts upon which such claim is
based became known;

.2 should either party be required as a result of its obligation to indemnify the other pay or satisfy a final order,
judgment or award made against the party entitled by this contract to be indemnified, then the indemnifying party
upon assuming all liability for any costs that might result shall have the right to appeal in the name of the party
against whom such final order or judgment has been made until such rights of appeal have been exhausted.

GC 12.2 WAIVER OF CLAIMS

12.2.1

12.2.2

12.2.3

40
Note:

Subject to any lien legislation applicable to the Place of the Work, as of the fifth calendar day before the expiry of the
lien period provided by the lien legislation applicable at the Place of the Work, the Construction Manager waives and
releases the Owner from all claims which the Construction Manager has or reasonably ought to have knowledge of that
could be advanced by the Construction Manager against the Owner arising from the Construction Manager’s
involvement in the Work, including, without limitation, those arising from negligence or breach of contract in respect to
which the cause of action is based upon acts or omissions which occurred prior to or on the date of Substantial

Performance of the Work, except as follows:

.1 claims arising prior to or on the date of Substantial Performance of the Work for which Notice in Writing of claim
has been received by the Owner from the Construction Manager no later than the sixth calendar day before the
expiry of the lien period provided by the lien legislation applicable at the Place of the Work;

.2 indemnification for claims advanced against the Construction Manager by third parties for which a right of
indemnification may be asserted by the Construction Manager against the Owner pursuant to the provisions of this
Contract,

.3 claims for which a right of indemnity could be asserted by the Construction Manager pursuant to the provisions of
paragraphs 12.1.4 or 12.1.5 of GC 12.1 — INDEMNIFICATION; and

4 claims resulting from acts or omissions which occur after the date of Substantial Performance of the Work.

The Construction Manager waives and releases the Owner from all claims referenced in paragraph 12.2.1.4 except for
those referred in paragraphs 12.2.1.2 and 12.2.1.3 and claims for which Notice in Writing of claim has been received by
the Owner from the Construction Manager within 395 calendar days following the date of Substantial Performance of
the Work.

Subject to any lien legislation applicable to the Place of the Work, as of the fifth calendar day before the expiry of the
lien period provided by the lien legislation applicable at the Place of the Work, the Owner waives and releases the
Construction Manager from all claims which the Owner has or reasonably ought to have knowledge of that could be
advanced by the Owner against the Construction Manager arising from the Owner’s involvement in the Work,
including, without limitation, those arising from negligence or breach of contract in respect to which the cause of action
is based upon acts or omissions which occurred prior to or on the date of Substantial Performance of the Work, except
as follows:
.1 claims arising prior to or on the date of Substantial Performance of the Work for which Notice in Writing of claim
has been received by the Construction Manager from the Owner no later than the sixth calendar day before the
expiry of the lien period provided by the lien legislation applicable at the Place of the Work;
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1224

1225

12.2.6

12.2.7

12.2.8

12.2.9

12.2.10

.2 indemnification for claims advanced against the Owner by third parties for which a right of indemnification may be
asserted by the Owner against the Construction Manager pursuant to the provisions of this Contract;

.3 claims for which a right of indemnity could be asserted by the Owner against the Construction Manager pursuant to
the provisions of paragraph 12.1.4 of GC 12.1 — INDEMNIFICATION;

4 damages arising from the Construction Manager’s actions which result in substantial defects or deficiencies in the
Work. “Substantial defects or deficiencies” mean those defects or deficiencies in the Work which affect the Work
to such an extent or in such a manner that a significant part or the whole of the Work is unfit for the purpose
intended by the Contract Documents;

.5 claims arising pursuant to GC 12.3 — WARRANTY and

.6 claims arising from acts or omissions which occur after the date of Substantial Performance of the Work.

The Owner waives and releases the Construction Manager from all claims referred to in paragraph 12.2.3.4 except
claims for which Notice in Writing of claim has been received by the Construction Manager from the Owner within a
period of six years from the date of Substantial Performance of the Work should any limitation statute of the Province
or Territory of the Place of the Work permit such agreement. If the applicable limitation statute does not permit such
agreement, within such shorter period as may be prescribed by:

.1 any limitation statute of the Province or Territory of the Place of the Work; or

.2 the Civil Code of Quebec, if the Place of the Work is the Province of Quebec.

The Owner waives and releases the Construction Manager from all claims referenced in paragraph 12.2.3.6 except for
those referred in paragraph 12.2.3.2; 12.2.3.3 and those arising under GC 12.3 — WARRANTY and claims for which
Notice in Writing has been received by the Construction Manager from the Owner within 395 calendar days following
the date of Substantial Performance of the Work.

“Notice in Writing of claim” as provided for in GC 12.2 — WAIVER OF CLAIMS to preserve a claim or right of action
which would otherwise, by the provisions of GC 12.2 — WAIVER OF CLAIMS, be deemed to be waived, must include
the following
.1 aclear and unequivocal statement of the intention to claim;

.2 astatement as to the nature of the claim and the grounds upon which the claim is based; and
.3 astatement of the estimated quantum of the claim.

The party giving “Notice in Writing of claim” as provided for in GC 12.2 — WAIVER OF CLAIMS shall submit within
a reasonable time a detailed account of the amount claimed.

Where the event or series of events giving rise to a claim made under paragraphs 12.2.1 or 12.2.3 has a continuing
effect, the detailed account submitted under paragraph 12.2.7 shall be considered to be an interim account and the party
making the claim shall submit further interim accounts, at reasonable intervals, giving the accumulated amount of the
claim and any further grounds upon which it is based. The party making the claim shall submit a final account after the
end of the effects resulting from the event or series of events.

If a Notice in Writing of claim pursuant to paragraph 12.2.1.1 is received on the seventh or sixth calendar day before the
expiry of the lien period provided by the lien legislation applicable at the Place of the Work, the period within which
Notice in Writing of claim shall be received pursuant to paragraph 12.2.3.1 shall be extended to two calendar days
before the expiry of the lien period provided by the lien legislation applicable at the Place of the Work.

If a Notice in Writing of claim pursuant to paragraph 12.2.3.1 is received on the seventh or sixth calendar day before the
expiry of the lien period provided by the lien legislation applicable at the Place of the Work, the period within which
Notice in Writing of claim shall be received pursuant to paragraph 12.2.1.1 shall be extended to two calendar days
before the expiry of the lien period provided by the lien legislation applicable at the Place of the Work.

GC 12.3 WARRANTY

12.3.1 Except for extended warranties as described in paragraph 12.3.7, the warranty period under this Contract is one year
from the date of Substantial Performance of the Work.

12.3.2  The Construction Manager shall be responsible for the proper performance of the Work to the extent that the design and
Contract Documents permit such performance.

12.3.3 The Owner, through the Consultant, shall promptly give the Construction Manager Notice in Writing of observed
defects and deficiencies which occur during the one year warranty period.

12.3.4 Subject to paragraph 12.3.2, the Construction Manager shall correct promptly, at the Construction Manager's expense,
defects or deficiencies in the Work which appear prior to and during the one year warranty period.
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12.3.5 The Construction Manager shall correct or pay for damage resulting from corrections made under the requirements of
paragraph 12.3.4.

12.3.6 The Construction Manager shall enforce the warranty obligations of the Subcontractors and Suppliers which shall
include the following provisions:
.1 the Subcontractor or the Supplier shall correct promptly at its expense defects or deficiencies in the work which
appear prior to and during the warranty periods specified in the Contract Documents; and .
.2 the Subcontractor or the Supplier shall correct or pay for damage resulting from corrections made under the
requirements of paragraph 12.3.4.

12.3.7 Any extended warranties required beyond the one year warranty period as described in paragraph 12.3.1 shall be as
specified in the Contract Documents. Extended warranties shall be issued by the warrantor to the benefit of the Owner.
The Construction Manager’s responsibility with respect to extended warranties shall be limited to obtaining any such
extended warranties from the warrantor. The obligations under such extended warranties are solely the responsibilities
of the warrantor.
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APPENDIX - STIPULATED PRICE OPTION

The Owner and the Construction Manager may agree to exercise the stipulated price option at any time during the term of the
Contract as in accordance with Article A-8 of the Agreement — OPTIONS. Upon the issuance of the Change Order exercising
the stipulated price option, the following Articles of the Agreement, Definitions and General Conditions shall be deemed deleted,
amended or added, as the case may be, and the Contract so revised shall be deemed to govern the rights and obligations of the
parties with respect to the Services and Work to be provided from and after the date of the Change Order, unless stipulated
otherwise in the Change Order.

ARTICLES OF THE AGREEMENT

l. Article A-1
New paragraph 1.4
insert new paragraph as follows:
1.4 subject to adjustment in Contract Time as provided for in the Contract Documents, attain Substantial
Performance of the Work, by the day of in the year

2. Article A-5
Delete this Article in its entirety.

3. Article A-6
Delete this Article in its entirety.

4. Article A-7
Delete this Article and replace with the following:
ARTICLE A-7 COST OF WORK

7.1  The cost of performing the work attributable to any Change Directive shall include:

.1 salaries, wages and benefits paid to personnel in the direct employ of the Construction Manager under a salary
or wage schedule agreed upon by the Owner and the Construction Manager, or in the absence of such a
schedule, actual salaries, wages and benefits paid under applicable bargaining agreement, and in the absence of
a salary or wage schedule and bargaining agreement, actual salaries, wages and benefits paid by the
Construction Manager, for personnel
(1) stationed at the Place of the Work, in whatever capacity employed;

(2) engaged in expediting the production or transportation of material or equipment, at shops or on the road;

(3) engaged in the preparation or review of Shop Drawings, fabrication drawings and coordination drawings;
or

(4) engaged in the processing of changes in the Work.

.2 contributions, assessments or taxes incurred for such items as employment insurance, provincial or territorial
health insurance, workers' compensation, and Canada or Quebec Pension Plan, insofar as such cost is based on
wages, salaries or other remuneration paid to employees of the Construction Manager and included in the cost
of the Work as provided in paragraph 7.1.1;

.3 travel and subsistence expenses of the Construction Manager's personnel described in paragraph 7.1.1;
A4 all Products including cost of transportation thereof;,

.5 materials, supplies, Construction Equipment, Temporary Work, and hand tools not owned by the workers,
including transportation and maintenance thereof, which are consumed in the performance of the Work; and
cost less salvage value on such items used but not consumed, which remain the property of the Construction
Manager,

.6 all tools and Construction Equipment, exclusive of hand tools used in the performance of the Work, whether
rented from or provided by the Construction Manager or others, including installation, minor repairs and
replacements, dismantling, removal, transportation, and delivery cost thereof;

.7 the Construction Manager’s field office;

CCDC 5B-2010 43

Note:  This contract is protected by copyright. Use of a CCDC 5B document not containing a CCDC 5B copyright seal constitutes an infiingement of copyright. Only
sign this contract if the document cover page bears a CCDC 5B copyright seal to demonstrate that it is intended by the parties to be an accurate and unamended
version of CCDC 5B — 2010 except to the extent that any alterations, additions or modifications are set forth in supplementary conditions.



44
Note:

deposits lost provided that they are not caused by negligent acts or omissions of the Construction Manager and
the Services are performed in accordance with this Contract;

the amount of all subcontracts;

.10 quality assurance such as independent inspection and testing services;

.11 charges levied by authorities having jurisdiction at the Place of the Work;

.12 royalties, patent license fees and damages for infringement of patents and cost of defending suits therefor

subject always to the Construction Manager's obligations to indemnify the Owner as provided in paragraph
10.3.1 of GC 10.3 — PATENT FEES;

.13 any adjustment in premiums for all contract securities and insurance that the Construction Manager is required,

by the Contract Documents, to purchase and maintain;

.14 any adjustment in taxes, other than Value Added Taxes, and duties relating to the Work for which the

Construction Manager is liable;

.15 charges for long distance communications, courier services, expressage, printing, and reproduction incurred in

relation to the performance of the Work;

.16 removal and disposal of waste products and debris;

.17 the cost of safety measures and requirements;

.18 other costs incurred in the performance of the Work as listed below:

Article A-8
Delete this Article and replace with the following:
ARTICLE A-8 CONTRACT PRICE

8.1 The Contract Price, which excludes Value Added Taxes, is:
/100 dollars $

82 Value Added Taxes (of %) payable by the Owner to the Construction Manager are:
/100 dollars  $

83 Total amount payable by the Owner to the Construction Manager for the construction of the Work is:
/100 dollars $

8.4 These amounts shall be subject to adjustments as provided in the Contract Documents.

8.5 All amounts are in Canadian funds.

Article A-9

paragraph 9.1

Delete and replace with the following:

9.1  Where required by provincial or territorial legislation, payments shall be subject to the lien legislation applicable to
the Place of the Work. The Owner shall pay the Construction Manager:

.1

payments on account of the Contract Price when due in the amount certified by the Consultant together with
such Value Added Taxes as may be applicable to such payments,

upon Substantial Performance of the Work, the unpaid balance of the holdback amount when due together with
such Value Added Taxes as may be applicable to such payment, and

upon the issuance of the final certificate for payment, the unpaid balance of the Construction Manager’s Fee
for the Services and the Contract Price when due together with such Value Added Taxes as may be applicable
to such payment.

Schedule, Al
Delete this Schedule in its entirety.
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Schedule A2
Delete this Schedule in its entirety.

10.  Schedule B
Delete this Schedule in its entirety.
DEFINITIONS
11.  Definition 5 — CHANGE DIRECTIVE
Delete and replace with the following:
5. Change Directive
A Change Directive is a written instruction prepared by the Consultant and signed by the Owner directing the
Construction Manager to proceed with a change in the Work within the general scope of this Contract prior to the
Owner and the Construction Manager agreeing upon adjustments in the Contract Price and the Contract Time.
12.  Definition 6 — CHANGE ORDER
Delete and replace with the following:
6. Change Order
A Change Order is a written amendment to this Contract prepared by the Consultant and signed by the Owner and
the Construction Manager stating their agreement upon:
- achange in the Services;
- achange in the Work;
- the method of adjustment or the amount of the adjustment in the Contract Price, if any; and
- the extent of the adjustment in the Contract Time, if any.
13.  Definition 32 —- SUPPLEMENTAL INSTRUCTION

Delete and replace with the following:

Supplemental Instruction

A Supplemental Instruction is an instruction, not involving adjustment in the Contract Price or Contract Time, in the form

of Specifications, Drawings, schedules, samples, models or written instructions, consistent with the intent of the Contract

Documents. 1t is to be issued by the Consultant to supplement the Contract Documents, as required for the performance

of the Work.

14.  New Definition 38 - CONTRACT PRICE

Insert new Definition as follows:

Contract Price

The Contract Price, which excludes Value Added Taxes, is the amount specified in Article A-8 — CONTRACT PRICE to

complete the Services and the Work.

GENERAL CONDITIONS

15. GC23

Delete and replace with the following:

2.3.1  The Consultant will provide administration of the Work as described in the Contract Documents.

2.3.2  The Consultant will visit the Place of the Work at intervals appropriate to the progress of construction to become
familiar with the progress and quality of the work and to determine if the Work is proceeding in general
conformity with the Contract Documents.

2.3.3  If the Owner and the Consultant agree, the Consultant will provide at the Place of the Work, one or more project
representatives to assist in carrying out the Comsultant's responsibilities. The duties, responsibilities and
limitations of authority of such project representatives shall be as set forth in writing to the Comnstruction
Manager.

2.34  The Consultant will promptly inform the Owner of the date of receipt of the Construction Manager’s applications
for payment for the Work performed as provided in paragraph 5.4.7.1 of GC 5.4 —- PROGRESS PAYMENT FOR
THE WORK.
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16.

46
Note:

235

236

23.7

23.8

239

2.3.10

23.11

23.12

23.13

23.14

2.3.15

2.3.16

2.3.17

2.3.18

GC24

Based on the Consultant's observations and evaluation of the Construction Manager’s applications for payment
for the Work performed, the Consultant will determine the amounts owing to the Construction Manager for the
Contract Price and will issue certificates for payment as provided in Article A-9 of the Agreement — PAYMENT,
GC 5.4 — PROGRESS PAYMENT FOR THE WORK and GC 5.8 — FINAL PAYMENT FOR THE WORK.

The Consultant will not be responsible for and will not have control, charge or supervision of construction means,
methods, techniques, sequences, or procedures, or for safety precautions and programs required in connection
with the Work in accordance with the applicable construction safety legislation, other regulations or general
construction practice. The Consultant will not be responsible for the Construction Manager's failure to carry out
the Work in accordance with the Contract Documents. The Consultant will not have control over, charge of or be
responsible for the acts or omissions of the Construction Manager, Subcontractors, Suppliers, or their agents,
employees, or any other persons performing portions of the Work.

Except with respect to GC 5.1 — FINANCING INFORMATION REQUIRED OF THE OWNER, the Consultant
will be, in the first instance, the interpreter of the requirements of the Work.

Matters in question relating to the performance of the Work or the interpretation of the Contract Documents,
except with respect to the scope, fee and reimbursable expenses of the Services, shall be initially referred in
writing to the Consultant by the party raising the question for interpretations and findings and copied to the other
party.

Interpretations and findings of the Consultant shall be consistent with the intent of the Contract Documents as
they relate to the Work. In making such interpretations and findings the Consultant will not show partiality to
either the Owner or the Construction Manager.

The Consultant’s interpretations and findings will be given in writing to the parties within a reasonable time.

With respect to claims for a change in the Contract Price, the Consultant will make findings as set out in GC 6.6
— CLAIMS FOR A CHANGE IN CONTRACT PRICE

The Consultant will have authority to reject work which in the Consultant’s opinion does not conform to the
requirements of the Contract Documents. Whenever the Consultant considers it necessary or advisable, the
Consultant will have authority to require inspection or testing of work, whether or not such work is fabricated,
installed or completed. However, neither the authority of the Consultant to act nor any decision either to exercise
or not to exercise such authority shall give rise to any duty or responsibility of the Consultant to the Construction
Manager, Subcontractor, Suppliers, or their agents, employees, or other persons performing any of the Work.

During the progress of the Work the Consultant will furnish Supplemental Instructions to the Construction
Manager with reasonable promptness or in accordance with a schedule for such instructions agreed to by the
Consultant and the Construction Manager.

The Consultant will review and take appropriate action upon Shop Drawings, samples and other Construction
Manager’s submittals which are provided in accordance with the Construction Documents.

The Consultant will prepare Change Orders and Change Directives as provided in GC 6.2 — CHANGE ORDER
and GC 6.3 — CHANGE DIRECTIVE.

The Consultant will conduct reviews of the Work to determine the date of Substantial Performance of the Work
as provided in GC 5.5 — SUBSTANTIAL PERFORMANCE OF THE WORK.

All certificates issued by the Consultant will be to the best of the Consultant's knowledge, information and belief.
By issuing any certificate, the Consultant does not guarantee the Work is correct or complete.

The Consultant will receive and review written warranties and related documents required by the Contract and
provided by the Construction Manager and will forward such warranties and documents to the Owner for the
Owner’s acceptance.

Delete and replace with the following:

24.1

The Construction Manager shall provide the Owner and the Consultant access to the Work at all times. The
Construction Manager shall provide sufficient, safe and proper facilities at all times for the review of the Work
by the Consultant and the inspection of the Work by authorized agencies. If parts of the Work are in preparation
at locations other than the Place of the Work, the Owner and the Consultant shall be given access to such work
whenever it is in progress.
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2.4.2  If work is designated for tests, inspections or approvals in the Contract Documents, or by the Consultant’s
instructions, or by the laws or ordinances of the Place of the Work, the Construction Manager shall give the
Consultant reasonable notification of when the work will be ready for review and inspection. The Construction
Manager shall arrange for and shall give the Consultant reasonable notification of the date and time of
inspections by other authorities.

243  The Construction Manager shall furnish promptly to the Consultant two copies of certificates and inspection
reports relating to the Work.

244  If the Construction Manager covers, or permits to be covered, work that has been designated for special tests,
inspections or approvals before such special tests, inspections or approvals are made, given or completed, the
Construction Manager shall, if so directed, uncover such work, have the inspections or tests satisfactorily
completed, and make good covering work at the Construction Manager’s expense.

2.4.5  The Consultant may order any portion or portions of the Work to be examined to confirm that such work is in
accordance with the requirements of the Contract Documents. 1f the work is not in accordance with the
requirements of the Contract Documents, the Construction Manager shall correct the work and pay the cost of
examination and correction at the Construction Manager’s expense. If the work is in accordance with the
requirements of the Contract Documents, the Owner shall pay the cost of examination and restoration.

24.6  The Construction Manager shall pay the cost of making any test or inspection, including the cost of samples
required for such test or inspection, if such test or inspection is designated in the Contract Documents to be
performed by the Construction Manager or is designated by the laws or ordinances applicable to the Place of the
Work.

247  The Construction Manager shall pay the cost of samples required for any test or inspection to be performed by
the Consultant or the Owner if such test or inspection is designated in the Contract Documents.

17. GC25
Delete and replace with the following:
2.5.1  The Construction Manager shall promptly correct defective work that has been rejected by the Consultant as
failing to conform to the Contract Documents whether or not the defective work has been incorporated in the
Work and whether or not the defect is the result of poor workmanship, use of defective products or damage
through carelessness or other act or omission of the Construction Manager. The correction of defective work
shall be at the Construction Manager’s expense.

2.52  The Construction Manager shall make good promptly other contractors’ work destroyed or damaged by such
removals or replacements. The correction of destroyed or damaged work shall be at the Construction Manager’s
expense.

2.5.3  Ifin the opinion of the Consultant it is not expedient to correct defective work or work not performed as provided
in the Contract Documents, the Owner may deduct from the amount otherwise due to the Construction Manager
the difference in value between the work as performed and that called for by the Contract Documents. 1f the
Owner and the Construction Manager do not agree on the difference in value, they shall refer the matter to the
Consultant for a finding.

18. GC3.7
Delete and replace with the following:
3.7.1  The Construction Manager shall preserve and protect the rights of the parties under the Contract with respect to
work to be performed under subcontract, and shall:
.1 enter into contracts or written agreements with Subcontractors and Suppliers to require them to perform their
work as provided in the Contract Documents;
.2 incorporate the terms and conditions of the Contract Documents into all contracts or written agreements with
Subcontractors and Suppliers; and
.3 Dbe as fully responsible to the Owner for acts and omissions of Subcontractors, Suppliers and of persons
directly or indirectly employed by them as for acts and omissions of persons directly employed by the
Construction Manager.

3.72  The Construction Manager shall, before entering into contracts or written agreements with Subcontractors and
Suppliers, submit to the Owner all bids received for the various parts of the Work to be subcontracted and obtain
the Owner’s acceptance of the Subcontractors and Suppliers selected.
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19.

20.

21.

22.

48
Note:

3.7.3  The Construction Manager shall cause to be obtained contract security from Subcontractors to the extent and for
the amounts approved by the Owner-.

3.74  The Construction Manager shall not be required to employ as a Subcontractor or Supplier, a person or firm to
which the Construction Manager may reasonably object.

~

3.7.5  The Owner, through the Consultant, may provide to a Subcontractor or Supplier information as to the percentage
of the Subcontractor’s or Supplier’s work which has been certified for payment.

GC3.8

Delete and replace with the following:

3.8.1  The Construction Manager shall maintain good order and discipline among the Construction Manager’s
employees engaged on the Work and shall not employ on the Work anyone not skilled in the tasks assigned.

3.8.2  Unless otherwise specified in the Contract Documents, Products provided shall be new. Products which are not
specified shall be of a quality consistent with those specified and their use acceptable to the Consultant.

3.8.3  The Construction Manager shall provide and pay for labour, Products, tools, Construction Equipment, water,
heat, light, power, transportation, and other facilities and services necessary for the performance of the Work in
accordance with the Contract.

New GC 3.14 - SERVICES
Insert new General Condition as follows:
GC 3.14 SERVICES

3.14.1 The Construction Manager shall:

A chair and minute regular Project meetings with the Owner and the Consultant,

2 prepare and update the cash flow forecasts in accordance with the Project budget that are specified in the
Contract or otherwise agreed with the Owner;

3 provide reasonable assistance and information to permit recovery of all tax rebates where applicable, and

4 assist the Owner in conducting post-construction occupancy review.

GC4.1

Delete and replace with the following:

4.1.1  The Contract Price, and not the cash allowances, includes the Construction Manager’s overhead and profit in
connection with such cash allowances.

4.12  The Contract Price includes the cash allowances, if any, stated in this Contract. The scope of work or costs
included in such cash allowances shall be as described in this Contract.

4.1.3  Expenditures under cash allowances shall be authorized by the Owner through the Consultant.

4.14  Where costs under any cash allowance exceed the amount of the allowance, the Construction Manager shall be
compensated for the excess incurred and substantiated plus an amount for overhead and profit on the excess as set
out in the Contract Documents. Where costs under any cash allowance are less than the amount of the allowance,
the Owner shall be credited for the unexpended portion of the cash allowance, but not for the Construction
Manager’s overhead and profit on such amount. Multiple cash allowances shall not be combined for the purpose
of calculating the foregoing.

4.1.5 The Contract Price shall be adjusted by Change Order to provide for any difference between each cash
allowance and its actual cost.

4.1.6  The value of the Work performed under a cash allowance is eligible to be included in progress payments.

4.1.7  The Construction Manager and the Consultant shall jointly prepare a schedule that shows when the Consultant
and the Owner must authorize ordering of items called for under cash allowances to avoid delaying the progress
of the Work.

GC5.2

Delete and replace with the following:

52.1  The Construction Manager shall keep full and detailed accounts and records necessary for the documentation of
and the cost of performing the work attributable to the Change Directive.
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522  For 60 calendar days after the application for final payment or for such other period specified in the Contract, the
Owner shall be afforded reasonable access to all of the Construction Manager’s books, records, correspondence,
instructions, drawings, receipt vouchers, Subcontractor and Supplier invoices, and memoranda relating to the
cost of performing the work attributable to the Change Directive, and for this purpose the Construction Manager
shall preserve all such records..

23. GCA53
Delete this General Condition in its entirety.

24. GCS54
Delete and replace with the following:
54.1  Applications for payment on account as provided in Article A-9 of the Agreement — PAYMENT may be made
monthly as the Work progresses.

542  Applications for payment shall be dated the last day of each payment period, which is the last day of the month or
an alternative day of the month agreed in writing by the parties.

543  The amount claimed shall be for the value, proportionate to the Contract Price, of Work performed and Products
delivered to the Place of the Work as of the last day of the payment period

544  The Construction Manager shall submit to the Consultant, at least 15 calendar days before the first application
for payment after exercising the stipulated price option, a schedule of values for the parts of the Work,
aggregating the total amount of the Contract Price, so as to facilitate evaluation of applications for payment.

5.4.5  The schedule of values shall be made out in such form and supported by such evidence as the Consultant may
reasonably direct and when accepted by the Consultant, shall be used as the basis for applications for payment,
unless it is found to be in error.

54.6  Applications for payment for Products delivered to the Place of the Work but not yet incorporated into the Work
shall be supported by such evidence as the Consultant may reasonably require to establish the value and delivery
of the Products.

5.4.7  After receipt by the Consultant of an application for payment for the Work submitted by the Construction

Manager in accordance with paragraphs 5.4.1 to 5.4.6:

.1 the Consultant will promptly inform the Owner of the date of receipt of the Construction Manager’s
application for payment;

.2 the Consultant will issue to the Owner and copy to the Construction Manager, no later than 10 calendar days
after the receipt of the application for payment, a certificate for payment in the amount applied for, or in such
other amount as the Consultant determines to be properly due. If the Consultant amends the application, the
Consultant will promptly advise the Construction Manager in writing giving reasons for the amendment; and

.3 the Owner shall make payment to the Construction Manager on account as provided in Article A-9 of the
Agreement — PAYMENT on or before 20 calendar days after the later of:

- receipt by the Consultant of the application for payment, or
- the last day of the monthly payment period for which the application for payment is made.

5.4.8  The Construction Manager shall include a statement based on the schedule of values with each application for
payment.

25. GC6.2
Delete and replace with the following:
6.2.1  When a change in the Work is proposed or required, the Consultant shall provide the Construction Manager with
a written description of the proposed change in the Work. The Construction Manager shall promptly present, in a
form acceptable to the Consultant, a method of adjustment or an amount of adjustment for the Contract Price and
the adjustment in the Contract Time, as applicable, for the proposed change in the Work.

6.2.2  When the Owner and Construction Manager agree to the adjustments in the Contract Price and the Contract
Time, or to the method to be used to determine the adjustments, such agreement shall be effective immediately
and shall be recorded in a Change Order. The value of the work performed as the result of a Change Order shall
be included in applications for progress payment
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27.

50
Note:

GC 6.3

Delete and replace with the following:

6.3.1  Ifthe Owner requires the Construction Manager to proceed with a change in the Work prior to the Owner and the
Construction Manager agreeing upon any corresponding adjustment in the Contract Price and the Contract Time,
the Owner, through the Consultant, shall issue a Change Directive.

6.3.2 A Change Directive shall only be used to direct a change in the Work which is within the general scope of the
Contract Documents.

6.3.3 A Change Directive shall not be used to direct a change in the Contract Time only.

6.3.4  Upon receipt of a Change Directive, the Construction Manager shall proceed promptly with the change in the
Work.

6.3.5  For the purpose of valuing Change Directives, changes in the Work that are not substitutions or otherwise related
to each other shall not be grouped together in the same Change Directive.

6.3.6  The adjustment in the Contract Price for a change carried out by way of a Change Directive shall be determined
on the basis of the cost of the Construction Manager’s actual expenditures and savings attributable to the Change
Directive, valued in accordance with Article A-7 of the Agreement — COST OF WORK and as follows:

1 If the change results in a net increase in the Construction Manager’s cost, the Contract Price shall be
increased by the amount of the net increase in the Construction Manager’s cost, plus the Construction
Manager’s percentage fee on such net increase.

2 If the change results in a net decrease in the Construction Manager’s cost, the Contract Price shall be
decreased by the amount of the net decrease in the Construction Manager’s cost, without adjustment for
the Construction Manager’s percentage fee.

3 The Construction Manager’s fee shall be as specified in the Contract Documents or as
otherwise agreed by the parties.

6.3.7  If the Owner and the Construction Manager do not agree on the proposed adjustment in the Contract Price, the
Contract Time, or in the method of determining them, the adjustment shall be referred to the Consultant for a
finding.

6.3.8  When the Owner and the Construction Manager reach agreement on the adjustment to the Contract Price and the
Contract Time, this agreement shall be recorded in a Change Order.

6.3.9  Pending determination of the final amount of a Change Directive, the undisputed value of the work performed as
the result of a Change Directive is eligible to be included in progress payments.

GC 6.4
Delete and replace with the following:
6.4.1  If the Owner or the Construction Manager discover conditions at the Place of the Work which are:
.1 subsurface or otherwise concealed physical conditions which existed before the commencement of the Work
which differ materially from those indicated in the Contract Documents; or
.2 physical conditions, other than conditions due to weather, that are of a nature which differ materially from
those ordinarily found to exist and generally recognized as inherent in construction activities of the character
provided for in the Contract Documents,
then the observing party shall give Notice in Writing to the other party of such conditions before they are
disturbed and in no event later than 5 Working Days after first observance of the conditions.

6.42  The Consultant will promptly investigate such conditions and make a finding. If the finding is that the conditions
differ materially and this would justify an increase or decrease in the Contract Price or the Contract Time, the
Consultant, with the Owner’s approval, will issue appropriate instructions for a change in the Work as provided in
GC 6.2 — CHANGE ORDER or GC 6.3 — CHANGE DIRECTIVE.

6.4.3  If the Consultant finds that the conditions at the Place of the Work are not materially different or that no change
in the Contract Price or the Contract Time is justified, the Consultant will report the reasons for this finding to
the Owner and the Construction Manager in writing.

6.4.4  1If such concealed or unknown conditions relate to toxic and hazardous substances and materials, artifacts and
fossils, or mould, the parties will be governed by the provisions of GC 9.2 — TOXIC AND HAZARDOUS
SUBSTANCES, GC 9.3 — ARTIFACTS AND FOSSILS and GC 9.5 - MOULD.
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28. GC6.5
Delete and replace with the following:
6.5.1  If the Construction Manager is delayed in the performance of the Work by an action or omission of the Owner,
Consultant or anyone employed or engaged by them directly or indirectly, contrary to the provisions of the
Contract Documents, then the Contract Time shall be extended for such reasonable time as the Consultant may
recommend in consultation with the Construction Manager. The Contract Price shall be adjusted by a
reasonable amount for costs incurred by the Construction Manager as the result of such delay.

6.5.2  Ifthe Construction Manager is delayed in the performance of the Work by a stop work order issued by a court or
other public authority and providing that such order was not issued as the result of an act or fault of the
Construction Manager or any person employed or engaged by the Construction Manager directly or indirectly,
then the Contract Time shall be extended for such reasonable time as the Consultant may recommend in
consultation with the Construction Manager. The Contract Price shall be adjusted by a reasonable amount for
costs incurred by the Construction Manager as the result of such delay.

6.5.3  Ifthe Construction Manager is delayed in the performance of the Work by:

.1 labour disputes, strikes, lock-outs (including lock-outs decreed or recommended for its members by a
recognized contractors' association, of which the Construction Manager is a member or to which the
Construction Manager is otherwise bound),

.2 fire, unusual delay by common carriers or unavoidable casualties,

.3 abnormally adverse weather conditions, or

4 any cause beyond the Construction Manager’s control other than one resulting from a default or breach of
Contract by the Construction Manager,

then the Contract Time shall be extended for such reasonable time as the Consultant may recommend in

consultation with the Construction Manager. The extension of time shall not be less than the time lost as the

result of the event causing the delay, unless the Construction Manager agrees to a shorter extension. The

Construction Manager shall not be entitled to payment for costs incurred by such delays unless such delays result

from actions by the Owner, Consultant or anyone employed or engaged by them directly or indirectly.

6.5.4  No extension shall be made for delay unless Notice in Writing of the cause of the delay is given to the Consultant
not later than 10 Working Days after the commencement of the delay. In the case of a continuing cause of delay
only one Notice in Writing shall be necessary.

6.5.5 If no schedule is made under paragraph 2.3.13 of GC 2.3 — CONSULTANT’S RESPONSIBILITIES or
paragraph 3.5.1 of GC 3.5 — CONSTRUCTION SCHEDULE, then no request for extension shall be made
because of failure of the Comnsultant to furnish instructions until 10 Working Days after demand for such
instructions has been made.

29. GC6.6
Delete and replace with the following:
GC 6.6. CLAIMS FOR A CHANGE IN CONTRACT PRICE

6.6.1  If the Construction Manager intends to make a claim for an increase to the Contract Price, or if the Owner
intends to make a claim against the Construction Manager for a credit to the Contract Price, the party that
intends to make the claim shall give timely Notice in Writing of intent to claim to the other party with a copy to
the Consultant.

30. GC1T.1
Delete and replace with the following:
7.1.1  If the Construction Manager is adjudged bankrupt, or makes a general assignment for the benefit of creditors
because of the Construction Manager’s insolvency, or if a receiver is appointed because of the Construction
Manager’s insolvency, the Owner may, without prejudice to any other right or remedy the Owner may have,
terminate the Construction Manager’s right to continue with the Work, by giving the Construction Manager or
receiver or trustee in bankruptcy Notice in Writing to that effect.
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7.12  1If the Construction Manager neglects to prosecute the Work properly or otherwise fails to comply with the
requirements of the Contract Documents to a substantial degree, and if the Consultant has given a written
statement to the Owner and Construction Manager that sufficient cause exists to justify such action, the Owner
may, without prejudice to any other right or remedy the Owner may have, give the Construction Manager Notice
in Writing that the Construction Manager is in default of the Construction Manager's contractual obligations and
instruct the Construction Manager to correct the default in the 5 Working Days immediately following the receipt
of such Notice in Writing.

7.1.3  If the default cannot be corrected in the 5 Working Days specified or in such other time period as may be
subsequently agreed in writing by the parties, the Construction Manager shall be in compliance with the Owner's
instructions if the Construction Manager:

.1 commences the correction of the default within the specified time, and
.2 provides the Owner with an acceptable schedule for such correction, and
.3 corrects the default in accordance with the Contract terms and with such schedule.

7.1.4  If the Construction Manager fails to correct the default in the time specified or in such other time period as may
be subsequently agreed in writing by the parties, without prejudice to any other right or remedy the Owner may
have, the Owner may:

.1 correct such default and deduct the cost thereof from any payment then or thereafter due the Construction
Manager provided the Consultant has certified such cost to the Owner and the Construction Manager, or

.2 terminate the Construction Manager's right to continue with the Work in whole or in part or terminate the
Contract.

7.1.5  If the Owner terminates the Construction Manager's right to continue with the Work as provided in paragraphs

7.1.1 and 7.1.4, the Owner shall be entitled to:

.1 take possession of the Work and Products at the Place of the Work; subject to the rights of third parties,
utilize the Construction Equipment at the Place of the Work; finish the Work by whatever method the Owner
may consider expedient, but without undue delay or expense, and

.2 withhold further payment to the Construction Manager until a final certificate for payment is issued, and

.3 charge the Construction Manager the amount by which the full cost of finishing the Work as certified by the
Consultant, including compensation to the Consultant for the Consultant’s additional services and a
reasonable allowance as determined by the Consultant to cover the cost of corrections to work performed by
the Construction Manager that may be required under GC 12.3 —- WARRANTY, exceeds the unpaid balance
of the Price of the Work; however, if such cost of finishing the Work is less than the unpaid balance of the
Price of the Work, the Owner shall pay the Construction Manager the difference, and

4 on expiry of the warranty period, charge the Construction Manager the amount by which the cost of
corrections to the Construction Manager's work under GC 12.3 — WARRANTY exceeds the allowance
provided for such corrections, or if the cost of such corrections is less than the allowance, pay the
Construction Manager the difference.

7.1.6  The Construction Manager’s obligation under the Contract as to quality, correction and warranty of the work
performed by the Construction Manager up to the time of termination shall continue in force after such
termination of the Contract.

GC9.1

Delete and replace with the following:

9.1.1  The Construction Manager shall protect the Work and the Owner’s property and property adjacent to the Place of
the Work from damage which may arise as the result of the Construction Manager’s operations under this
Contract, and shall be responsible for such damage, except damage which occurs as the result of:

.1 errors in the Contract Documents:;
.2 acts or omissions by the Owner, the Consultant, other contractors, or their respective agents and employees.

9.1.2  Before commencing any work, the Construction Manager shall locate on site all underground utilities and
structures that are indicated in the Contract Documents or information provided by the Owner, or that are
reasonably apparent in an inspection of the Place of the Work.

9.1.3  Should the Construction Manager in the performance of the Contract damage the Work, the Owner’s property or
property adjacent to the Place of the Work, the Construction Manager shall be responsible for making good such
damage at the Construction Manager’s expense.
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9.1.4  Should damage occur to the Work or Owner’s property for which the Construction Manager is not responsible, as
provided in paragraph 9.1.1, the Construction Manager shall make good such damage to the Work and, if the
Owner so directs, to the Owner’s property. The Contract Price and the Contract Time shall be adjusted as
provided in GC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE ORDER and GC 6.3 —
CHANGE DIRECTIVE.

32. GCH9.2
Delete and replace with the following:
9.2.1  For the purposes of applicable legislation, the Owner shall be deemed to have control and management of the
Place of the Work with respect to existing conditions.

9.2.2  Prior to the Construction Manager commencing the Work, the Owner shall,
.1 take all reasonable steps to determine whether any toxic or hazardous substances are present at the Place of
the Work, and
2 provide the Consultant and the Construction Manager with a written list of any such substances that are
known to exist and their locations.

9.2.3  The Owner shall take all reasonable steps to ensure that no person’s exposure to any toxic or hazardous substance
exceeds the time weighted levels prescribed by applicable legislation at the Place of the Work and that no
property is damaged or destroyed as a result of exposure to, or the presence of, toxic or hazardous substances
which were at the Place of the Work prior to the Construction Manager commencing the Work.

9.24  Unless the Contract expressly provides otherwise, the Owner shall be responsible for taking all necessary steps,
in accordance with applicable legislation in force at the Place of the Work, to dispose of, store or otherwise render
harmless toxic or hazardous substances which were present at the Place of the Work prior to the Construction
Manager commencing the Work.

9.2.5  Ifthe Construction Manager

.1 encounters toxic or hazardous substances at the Place of the Work, or

.2 has reasonable grounds to believe that toxic or hazardous substances are present at the Place of the Work,

which were not brought to the Place of the Work by the Construction Manager or anyone for whom the

Construction Manager is responsible and which were not disclosed by the Owner or which were disclosed but

have not been dealt with as required under paragraph 9.2.4, the Construction Manager shall

.3 take all reasonable steps, including stopping the Work, to ensure that no person’s exposure to any toxic or
hazardous substances exceeds any applicable time weighted levels prescribed by applicable legislation at the
Place of the Work, and

4 immediately report the circumstances to the Consultant and the Owner in writing.

9.2.6  If the Owner and Construction Manager do not agree on the existence or significance of toxic or hazardous
substances, or whether the toxic or hazardous substances were brought onto the Place of the Work by the
Construction Manager or anyone for whom the Construction Manager is responsible, the Owner shall retain and
pay for an independent qualified expert to investigate and determine such matters. The expert’s report shall be
delivered to the Owner and the Construction Manager.

9.2.7  If the Owner and Construction Manager agree or if the expert referred to in paragraph 9.2.6 determines that the
toxic or hazardous substances were not brought onto the place of the Work by the Construction Manager or
anyone for whom the Construction Manager is responsible, the Owner shall promptly at the Owner’s own
expense:

.1 take all steps as required under paragraph 9.2.4;

.2 reimburse the Construction Manager for the costs of all steps taken pursuant to paragraph 9.2.5;

.3 extend the Contract Time for such reasonable time as the Consultant may recommend in consultation with
the Construction Manager and the expert referred to in paragraph 9.2.6 and reimburse the Construction
Manager for reasonable costs incurred as a result of the delay; and

4 indemnify the Construction Manager as required by GC 12.1 — INDEMNIFICATION.

9.2.8  If the Owner and Construction Manager agree or if the expert referred to in paragraph 9.2.6 determines that the
toxic or hazardous substances were brought onto the Place of the Work by the Construction Manager or anyone
for whom the Construction Manager is responsible, the Construction Manager shall promptly at the Construction
Manager’s own expense:

.1 take all necessary steps, in accordance with applicable legislation in force at the Place of the Work, to safely
remove and dispose the toxic or hazardous substance;
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33.

34.

54

Note:

929

GC9.3

.2 make good any damage to the Work, the Owner’s property or property adjacent to the place of the Work as
provided in paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY;

.3 reimburse the Owner for reasonable costs incurred under paragraph 9.2.6; and

4 indemnify the Owner as required by GC 12.1 — INDEMNIFICATION.

If either party does not accept the expert’s findings under paragraph 9.2.6, the disagreement shall be settled in
accordance with Part 8 of the General Conditions — DISPUTE RESOLUTION. If such disagreement is not
resolved promptly, the parties shall act immediately in accordance with the expert’s determination and take the
steps required by paragraph 9.2.7 or 9.2.8 it being understood that by so doing, neither party will jeopardize any
claim that party may have to be reimbursed as provided by GC 9.2 — TOXIC AND HAZARDOUS
SUBSTANCES.

Delete and replace with the following:

9.3.1

932

933

GC95

Fossils, coins, articles of value or antiquity, structures and other remains or things of scientific or historic interest
discovered at the Place of the Work shall, as between the Owner and the Construction Manager, be deemed to be
the absolute property of the Owner.

The Construction Manager shall take all reasonable precautions to prevent removal or damage to discoveries as
identified in paragraph 9.3.1, and shall advise the Consultant upon discovery of such items

The Consultant will investigate the impact on the Work of the discoveries identified in paragraph 9.3.1. If
conditions are found that would cause an increase or decrease in the Construction Manager’s cost or time to
perform the Work, the Consultant, with the Owner’s approval, will issue appropriate instructions for a change in
the Work as provided in GC 6.2 — CHANGE ORDER or GC 6.3 — CHANGE DIRECTIVE.

Delete and replace with the following:

9.5.1

952

9.53

If the Construction Manager or Owner observes or reasonably suspects the presence of mould at the Place of the

Work, the remediation of which is not expressly part of the Work,

.1 the observing party shall promptly report the circumstances to the other party in writing;

.2 the Construction Manager shall promptly take all reasonable steps, including stopping the Work if necessary,
to ensure that no person suffers injury, sickness or death and that no property is damaged as a result of
exposure to or the presence of the mould; and

.3 if the Owner and Construction Manager do not agree on the existence, significance or cause of the mould or
as to what steps need be taken to deal with it, the Owner shall retain and pay for an independent qualified
expert to investigate and determine such matters. The expert’s report shall be delivered to the Owner and
Construction Manager.

If the Owner and Construction Manager agree, or if the expert referred to in paragraph 9.5.1.3 determines that the

presence of mould was caused by the Construction Manager’s operations under the Contract, the Construction

Manager shall promptly, at the Construction Manager’s own expense:

.1 take all reasonable and necessary steps to safely remediate or dispose of the mould, and

.2 make good any damage to the Work, the Owner’s property or property adjacent to the Place of the Work as
provided in paragraph 9.1.3 of GC 9.1 - PROTECTION OF WORK AND PROPERTY, and

.3 reimburse the Owner for reasonable costs incurred under paragraph 9.5.1.3, and

4 indemnify the Owner as required by GC 12.1 — INDEMNIFICATION.

If the Owner and Construction Manager agree, or if the expert referred to in paragraph 9.5.1.3 determines that the
presence of mould was not caused by the Construction Manager’s operations under the Contract, the Owner shall
promptly, at the Owner’s own expense:

.1 take all reasonable and necessary steps to safely remediate or dispose of the mould;

.2 reimburse the Construction Manager for the cost of taking the steps under 9.5.1.2 and making good any
damage to the Work as provided in paragraph 9.1.4 of GC 9.1 — PROTECTION OF WORK AND
PROPERTY;

.3 extend the Contract Time for such reasonable time as the Consultant may recommend in consultation with
the Construction Manager and the expert referred to in paragraph 9.5.1.3 and reimburse the Construction
Manager for reasonable costs incurred as a result of the delay; and

4 indemnify the Construction Manager as required by GC 12.1 — INDEMNIFICATION.
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35. GC10.1

If either party does not accept the expert’s finding under paragraph 9.5.1.3, the disagreement shall be settled in
accordance with Part 8 of the General Conditions — DISPUTE RESOLUTION. If such disagreement is not
resolved promptly, the parties shall act immediately in accordance with the expert’s determination and take the
steps required by paragraphs 9.5.2 or 9.5.3, it being understood that by so doing neither party will jeopardize any
claim the party may have to be reimbursed as provided by GC 9.5 — MOULD.

Delete and replace with the following:

10.1.1

10.1.2

36. GC10.2

The Contract Price shall include all taxes and customs duties in effect at the time of the bid closing except for
Value Added Taxes payable by the Owner to the Construction Manager as stipulated in Article A-8 of the
Agreement — CONTRACT PRICE.

Any increase or decrease in costs to the Construction Manager due to changes in such included taxes and duties
after exercising the stipulated price option shall increase or decrease the Contract Price accordingly.

Delete and replace with the following:

10.2.1
10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

37. GC10.3

The laws of the Place of the Work shall govern the Work.

The Owner shall obtain and pay for development approvals, building permit, permanent easements, rights of
servitude, and all other necessary approvals and permits, except for the permits and fees referred to in paragraph
10.2.3 or which the Contract Documents specify as the responsibility of the Construction Manager.

The Construction Manager shall be responsible for the procurement of permits, licences, inspections and
certificates which are necessary for the performance of the Work and customarily obtained by contractors in the
jurisdiction of the Place of the Work after the issuance of the building permit. The Contract Price includes the
cost of these permits, licences, inspections and certificates, and their procurement.

The Construction Manager shall give the required notices and comply with the laws, ordinances, rules,
regulations, or codes which are or become in force during the performance of the Work and which relate to the
Work, to the preservation of the public health, and to construction safety.

The Construction Manager shall not be responsible for verifying that the Contract Documents are in compliance
with the applicable laws, ordinances, rules, regulations or codes relating to the Work. 1f the Contract Documents
are at variance therewith, or if, subsequent to the time of bid closing, changes are made to the applicable laws,
ordinances, rules, regulations or codes which require modification to the Contract Documents, the Construction
Manager shall advise the Consultant in writing requesting direction immediately upon such variance or change
becoming known. The Consultant will make the changes required to the Contract Documents as provided in GC
6.1 — OWNER’S RIGHT TO MAKE CHANGES, GC 6.2 — CHANGE ORDER and GC 6.3 — CHANGE
DIRECTIVE.

If the Construction Manager fails to advise the Consultant in writing, fails to obtain direction as required in
paragraph 10.2.5, and performs work knowing it to be contrary to any laws, ordinances, rules, regulations or
codes; the Construction Manager shall be responsible for and shall correct the violations thereof; and shall bear
the costs, expenses and damages attributable to the failure to comply with the provisions of such laws,
ordinances, rules, regulations or codes.

Delete and replace with the following:

10.3.1

10.3.2

CCDC 5B-2010

The Construction Manager shall pay the royalties and patent licence fees required for the performance of the
Contract. The Construction Manager shall hold the Owner harmless from and against claims, demands, losses,
costs, damages, actions, suits or proceedings arising out of the Construction Manager’s performance of the
Contract which are attributable to an infringement or an alleged infringement of a patent of invention by the
Construction Manager or anyone for whose acts the Construction Manager may be liable.

The Owner shall hold the Construction Manager harmless against claims, demands, losses, costs, damages,
actions, suits, or proceedings arising out of the Construction Manager’s performance of the Contract which are
attributable to an infringement or an alleged infringement of a patent of invention in executing anything for the
purpose of the Contract, or any model, plan or design which was supplied to the Construction Manager as part of
the Contract.
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38. GC11.2
Delete and replace with the following:
11.2.1 The Construction Manager shall, prior to commencement of the Work or within the specified time, provide to the
Owner any Contract security required by this Contract.

11.2.2  If this Contract requires surety bonds to be provided, such bonds shall be issued by a duly licensed surety
company authorized to transact a business of suretyship in the province or territory of the Place of the Work and
shall be maintained in good standing until the fulfilment of this Contract. The form of such bonds shall be in
accordance with the latest edition of the CCDC approved bond forms.

39. GCI12.1

Delete and replace with the following:

12.1.1 Without restricting the parties’ obligation to indemnify as described in paragraphs 12.1.4 and 12.1.5, the Owner
and the Construction Manager shall each indemnify and hold harmless the other from and against all claims,
demands, losses, costs, damages, actions, suits, or proceedings whether in respect to losses suffered by them or in
respect to claims by third parties that arise out of, or are attributable in any respect to, their involvement as parties
to this Contract, provided such claims are:

.1 caused by:
(1) the negligent acts or omissions of the party from whom indemnification is sought or anyone for whose
acts or omissions that party is liable, or
(2) a failure of the party to the Contract from whom indemnification is sought to fulfill its terms or
conditions; and
.2 made by Notice in Writing within a period of 6 years from the date of Substantial Performance of the Work
as set out in the certificate of Substantial Performance of the Work issued pursuant to paragraph 5.5.2.2 of
GC 5.5 — SUBSTANTIAL PERFORMANCE OF THE WORK or within such shorter period as may be
prescribed by any limitation statute of the province or territory of the Place of the Work.
The parties expressly waive the right to indemnity for claims other than those provided for in this Contract.

12.1.2  The obligation of either party to indemnify as set forth in paragraph 12.1.1 shall be limited as follows:

.1 In respect to losses suffered by the Owner and the Construction Manager for which insurance is to be
provided by either party pursuant to GC 11.1 — INSURANCE, the insurance limit for the loss so covered as
prescribed in GC 11.1 — INSURANCE.

.2 In respect to losses suffered by the Owner and the Construction Manager for which insurance is not required
to be provided by either party in accordance with GC 11.1 — INSURANCE, the greater of the Contract Price
or $2,000,000, but in no event shall the sum be greater than $20,000,000.

.3 Inrespect to claims by third parties for direct loss resulting from bodily injury, sickness, disease or death, or
to injury to or destruction of tangible property, the obligation to indemnify is without limit. In respect to all
other claims for indemnity as a result of claims advanced by third parties, the limits of indemnity set forth in
paragraphs 12.1.2.1 and 12.1.2.2 shall apply.

12.1.3  The obligation of either party to indemnify the other as set forth in paragraphs 12.1.1 and 12.1.2 shall be inclusive
of interest and all legal costs.

12.1.4 The Owner and the Construction Manager shall indemnify and hold harmless the other from and against all
claims, demands, losses, costs, damages, actions, suits, or proceedings arising out of their obligations described in
GC 9.2 — TOXIC AND HAZARDOUS SUBSTANCES.

12.1.5 The Owner shall indemnify and hold harmless the Construction Manager from and against all claims, demands,
losses, costs, damages, actions, suits, or proceedings:
.1 as described in GC 10.3 — PATENT FEES, and
2 arising out of the Construction Manager's performance of the Contract which are attributable to a lack of or
defect in title or an alleged lack of or defect in title to the Place of the Work.

12.1.6  In respect to any claim for indemnity or to be held harmless by the Owner or the Construction Manager:

.1 Notice in Writing of such claim shall be given within a reasonable time after the facts upon which such claim
is based became known;

.2 should either party be required as a result of its obligation to indemnify the other pay or satisfy a final order,
judgment or award made against the party entitled by this contract to be indemnified, then the indemnifying
party upon assuming all liability for any costs that might result shall have the right to appeal in the name of
the party against whom such final order or judgment has been made until such rights of appeal have been
exhausted.
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40.

GC123

Delete and replace with the following:

12.3.1

12.3.2

1233

12.3.4

12.3.5

12.3.6

CCDC 5B-2010

Note:

Except for extended warranties as described in paragraph 12.3.6, the warranty period under this Contract is one
year from the date of Substantial Performance of the Work.

The Construction Manager shall be responsible for the proper performance of the Work to the extent that the
design and the Contract Documents permit such performance.

The Owner, through the Consultant, shall promptly give the Construction Manager Notice in Writing of observed
defects and deficiencies which occur during the one year warranty period.

Subject to paragraph 12.3.2, the Construction Manager shall correct promptly, at the Construction Manager's
expense, defects or deficiencies in the Work which appear prior to and during the one year warranty period.

The Construction Manager shall correct or pay for damage resulting from corrections made under the
requirements of paragraph 12.3.4.

Any extended warranties required beyond the one year warranty period as described in paragraph 12.3.1, shall be
as specified in the Contract Documents. Extended warranties shall be issued by the warrantor to the benefit of
the Owner. The Construction Manager’s responsibility with respect to extended warranties shall be limited to
obtaining any such extended warranties from the warrantor. The obligations under such extended warranties are
solely the responsibilities of the warrantor.
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