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AFFIDAVIT OF ERLE ANDERSON

I, ERLE ANDERSON, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the Vice President, Commercial Lending of Return on Innovation Advisors Ltd.,
the successor by amalgamation to Return on Innovation Fund Inc. (“ROI”). The facts set
forth herein are \;vithin my personal knowledge or determined from the face of the documents
attached hereto as exhibits and from information and advice provided to me by third parties.

Where | have relied upon such information and advice, I verily believe same to be true.
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2. ROI holds first-ranking security against Gerrard House Inc. (“GHI™) and its property

at 26 Gerrard Street East, in Toronto (the “Gerrard Property™).

3. Attached hereto as exhibits are true copies of the following documents relating to the
loan by ROI to GHI (the “Loan™):
Exhibit A - Commitment Letter issued by ROI dated December 8, 2011 and
accepted by GHI, Norma Walton and Ronauld Walton on the

same date (the “Commitment Letter™)

Exhibit B- Parcel register in respect of the Gerrard Property dated
December 16, 2013

Exhibit C - Mortgage in favour of ROI registered against the Gerrard
Property on December 20, 2011 (the “ROI Mortgage”™)

Exhibit D - Notice of Assignment of Rents registered against the Gerrard
Property on December 20, 2011

Exhibit E - General Assignment of Rents dated December 13, 2011
Exhibit F -  General Security Agreement dated December 13, 2011

Exhibit G - Specific Assignment of Management Agreements

4. The original maturity date under the Loan and the ROI Mortgage was in December
2012, but the maturity date was extended by way of amendments to the Commitment Letter.
Attached hereto as Exhibit H is a true copy of the last such amendment, which was dated
October 15, 2013, establishing October 30, 2013 as the new maturity date. The Loan has still
not been repaid. Accordingly, all amounts due by GHI to ROI are now due and owing. As of

December 13, 2013, the total amount owed was $4,225,775, not including legal fees.

5. I am informed by Karina Kudinova, a student-at-law with Chaitons LLP, lawyers for

ROI, and believe to be true that she attended at the City of Toronto’s tax department office
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today and was told that there are realty taxes owing in connection with the Gerrard Property
of $121,962.53 for 2012 and $101,950.90 for 2013, plus an additional $8,959.27 for penalties

and interest for 2012 and 2013.

6. I swear to this affidavit in connection with the motion by the Applicants presently
returnable on Wednesday, December 18, 2013, and for no other or improper purpose.
SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario,
on December , 2013.

ERLE ANDERSON

Commissioner for Taking Affidavits
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This is Exhibit “A” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



Pecember &, 2011
PRIVATE AND CONFIDENTYAL

s, Norma Walton

The Rose & Thiste Group Lid,
30 Hazeiton Avenue

Toronte, Ontario

MAaR 2E2

¢fo Wr, Carl Lavoie

CBRE Limited

2001 Sheppard Avenue East
Suite 300

Toronte, Ontario

M2l 478

Paur Mr. Lavois:

|ROI Capital

COMMITMENT LETTER

Retuzn on [nnovation Capilal Ltd., as agent, is pleased to offer the loan described in this Commitment
Lener (the "Loar™) subject to the terms and conditions set forth below and in the schedules attached
hereto {oollectively, (the “Commitment Letter”). Unicss otherwise indicated, all amounts are expressed

i Canatlian currency.

PARTIES AND USE OF FUNDS

Borrower:

Personal Guaranior

Lander;

Programime;

sepres of Funds:

No change in the use of fimds may be made without ROPs express prior written consent.

Gervard House Ing, (the "Borrower").

Norma Walton and Ronauld Walton, jointly and severally

{collectively, the “Guarantor™)

Return on Innovation Capital Lid., as agent for and on behalf of
any funds whose loan investments are administered from time to
time by Retwn on Incovation Capital Ltd, (in such capacity,

RO,

Property Acquisition
Closing Costs
Total

RO Ternt Loan (1Y Morigape)
Vendor-Take-Back Mortgage
Lquity

Tatal

$ 5,500,000

¥ 3,800,000

§ 4,200,000
$ 750,000

$_3850,000
$ 5,800,000

Cocit1282202vi

Mhone: 416 361-6162

RO Capital Ltd.

37 Front Street East, 4th Floor, Toronto, Ontario MSE 183
Fax: 416 361-3013 Toll Free: 1 B66 764-3B63
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LOAN TERMS

Loan Amount: $4,200,000 to be advanced in one lump sum upeon completion of
all conditions precedent to the satisfaction of ROI in its sole
discretion (such date of advance being the “Funding Date™).

Inferest Rate; 8.00% per annum (the “Imterest Rate™) from the Funding Date
to the Maturity Date (as such term is hereinafter defined),

Tevn: One (1} years from the Funding Date, the end of such period
being the "Maturity Date”.

Payment Date! Unless otherwise specified all payments are to bt made on the
last day of each month,

Terms of Repayment: Payments.of interest only shafl be payable on the last day of
every month {or the term from the Funding Date. The first
interest payment shall be on the last day of the month in which
the Funding Date occurs.

Notwithstanding the foregoing, the full principal amount of the
Laoan together with any and all accrued and unpaid interest and
any other amounts owing by the Barrower to ROl as at the
Maturity Date shall be paid by the Borrower to ROL by one lump
sum payment on the Maturity Date,

Prepayment Privilege: Following the seventh month anniversary of the Funding Date,
the Loan may be repaid in whole or in part (subject to minimwum
partial prepayments of $250,000) at any time upon payment to
ROIL of an amount equal to ane (1) months’ interest on the
amount prepaid. Prepayment shall only be available on thirty
(30) days prior written notice to ROI specifying the amount that
the Borrower intends to prepay.

Fees: As additional consideration for the Loan the Borrower hereby
confirms and agrees that the following non-refundable fees shall
be due and payable to ROL:

. Loan Structuring Fee: Based on the loan amwount of
$4,200,000, the Loan Structuring Fee is $47.460
($42,000 plus HST). ROI confirms receipt of $15,820
($14,000 plus HST), which has been fully earned.

$15,820 ($14,000 plus HIST) will be due and payable and
shall be deemed to be fully earned upon acceptance of
this Commitment Letter,

The balance of 315,820 ($14,000 plus HST) will be due
and payable on the Funding Date and such amount will
be deducted from the proceeds of the advance of the
Loaa to the Borrower. For greater certainty, the balance
of $15,820 ($!4,000 plus HST) shali be deemed (o be
fully earned upon acceptance of this Commitment Letter,
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SECURITY AND CONBITIONS PRECEDENT TO ADVANCE

Securify:

The Bomrower shall provide to ROl {or cause to be provided to
RO the following pguarantees, security, charges dnd
assignments {collectively, the “Security’™) each in form and
substance satisfactory and registered with such priority as
deemed appropriate by ROT and its legal counsel:

. a first charge/mortgage of land in the principal amount of
$4,200,000 by the Borrower in respect of real property
owned by the Borrower municipally known as 26 Gerrard
Street Fast, Scarborough, Ontario and legally described as
{TBD) (the " Property™). Title insurance from First
Canadian Title required;

2. a first registered assignment of rents and leases by the
Borrower in respect of the Property;

3. a general security agreement from the Borrower providing
ROT with a sceurity interest in all present and after-acquired
personal property of the Borrower, except consumer goods;

4. an assignment of present and ftiure management conlracts
by the Borrower in respect of the Property;

5. an assignment of insurance by the Borrower in favour of RO
together with delivery of the underlying commercial
insurance certificatc {including, without limitalion, business
interruption, comumercial general liability and property
insurance) listing ROI as first mortgagee, first {oss payee and
additional insured. Standard mortgage clause to apply;

6. an environmental indemnity agreement (the “Environmental
Indemnity™) by the Borrower (o and in favour of ROL;

7. ajoint and several personal guarantee from the Guarantor for
50% of the outstanding loan amoum In respect of all
liabilities, obligations and indebtedness of the Borrower to
ROI,

8. Undertaking from the Borrower and (uarantor to conduci an
pnsite dicsel fuel Underground Storage Tenk (UST)
Tightness Test annually on the UST located on the property
and provide a satisfactory report within 30 days after the
completion of the report. The tesling is to be completed by an
accredited / certified “Environmental Consulting  finm
aceeplable to RO, acting reasonably. In the event of an
unsatisfactory testing report the Borrower and Guarantor
undertake to take corrective action to rectify / remediate any
issues indentified in the report within |5 days ftom the date
of receipt of the report.

A



A

9. subordination, assignment, postponement and standstill of all
loans, advances and claims from all shareholders and/or
related and affiliated parties of the Borrower; and

10, such further security and instruments, certificates, assurances
and documentation that ROI and ils solicitors may
reasonably require,

Conditions Precedent: The following conditions precedent shall be completed andfor
fulfilled to the satisfaction of ROI in its sole discretion prior to
the advance of the Loan:

[. Satisfactory completion by ROI of all due diligence required
by RO! in respect of the Borrower and the Guarantor and
their respeclive business and financial prospects as well as
the Property, such due diligence to include, without
Himitation;

ay satisfaclory Phase !/ 11 Environmental Site Assessment
Report in respect of the Property addressed to ROI from
a firm satisfactory ro RO, in its sole discretion or, in the
sole discretion of ROl, an existing Phase 1 / I
Gnvironmental Site Assessmeni Report together with a
transmittal letter to ROL;

by safisfactory review of the terms and conditions of the
vendor take back loan and mortgage;

¢} satisfactory review of existing leases, if any;

d) satisfactory background check on the shareholders of the
Borrower;

¢) satisfactory review of the current zoning status of the
Properly, if required; and

- f) confirmation of payment of all taxes due and payable in
respect of the Property;

2. Completion, exccution, delivery and (where applicable)
registration of all necessary legal documentation including,
without limitation. the Seccurity and delivery of such legal
opinions as may be required by ROT and its legal counsel and
as are customary in connection with a financing similar to
the Loan including with respect to such matters as the
enforceability of this Commitment Letter and the Security;

3. Confirmation by the Borrower that all consents and
approvals have been obtained, including, without limitation,
regulatory, shareholder and board approvals and the approval
of any other creditors, if applicable;

S
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GENERAL CONDITIONS

Acceptance:’

Entire Agreement / Paramountey:

Successors and Assigns:

4. Execution and delivery by the Barrower of the standard
consent form attached hereto as Scheduie “B” (the “Tax
Inquiry Consent Form”) which is for the purpose of
enabling ROT to liaise directly with any governmental
authorily regarding the status of any tax payments to be
made by the Borrower; and

5. [Execution and delivery by the Borrower of the pre-
authorized payment authorization attached hereto  as
Schedule “C" together with a void cheque,

For greater certainty, in the event thal ong or more of the above
conditions are not satisfied prior to December 15, 2011, then
ROI may in its sole and absolute discretion (erminate fis
commitment to advance the Loan as set forth in this
Commitment Letter,

If the terms and conditions of the Commitment Letter are
acceptable, please return an executed copy along with the
applicable fee of $15,820 (£14,000 plus HST) (o ROI's office
prior to December 13" 2011 at 5:00 pan.; otherwise this
Commitment Lelter will expire,

This Commitment Letter and the Security constitutes the entire
agreement between the parties with respect to the subject matter
hereof and supersedes all prior necgotiations, undertakings,
representations and understandings, written or oral, between
RO, the Borrower and the Guarantor. To the extent that any
provision of the Security is inconsistent with or in conflicl with
the provisians of this Commitrment Letter, the provisions of this
Commitment Leiter shall govern and the inclusion of any term in
any of the security that is not set out in this Commitment Letter
shall not be an inconsistency,

This Commitment Letter shall enure to the benefit of and be
binding upen the parties hereto and their respective successors
and permitted assigns. The Borrower and the Guarantor shall
not, without ROIl's prior written consent (in ROPs sole
discretion), assign any interest or ohligation under the
Commitment Letter or any of the Security to any other person,
firm, corporation or ather entity whatsoever, ROI shall be
entitled to assign or participate any or all of the indebtedness
arising under or pursuant to this Commitment Letter {(and any
and all of the Security or any interest therein) and the Borrower
shall execute and deliver and cause each of its subsidiaries (if
applicable) to exccute and deliver any documents as may be
reasonably required in connection therewith,
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{zoverning Law: This Commitment Letter shall be governed by and construed in
accordance with the laws of the Province of Ontario and the laws
of Canada applicable therein,

Yours truly,

RETURN ON INNOVATION CAPITAL LTD., in its capacity
as agent tor and on behalf of any funds whose loan investments
are administered from time to time by Return on Innovation Capital Lid.

Per
John Sterling
EO
LA 4



ACCEPTANCE AND AGREENMENT

The undersighed hereby conlinm agreement to and acceptance of the terms and conditions
outlined in the Commitment Letter (including without limitation, the additional terms and conditions set
forth in the schedules attached thereto) as of this __ £ day of T Cornkant~ , 201L.

GERRARD HOUSE INC.
(Borrower

Per: .
Mame Ot Q.}-D&.U\—SW—\
Title: DR

Rbnautd Walton (Guarantor)
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Schedule A — Additional Terms and Conditions

Interest

(a} Caleulation - During the interest only period of the Loan, inicrest is payable manthly in
arrears on the principnl outstanding amount of the Lean commencing on the Fuading
Date and continuing both before and after maturity, default and judgment.

(&) Interest on_Arrears — Arrears of interest and any other amounts not paid when dug bear
nierest at the Interest Rate and are calculated and paid in the same way as inlerest
accruing on the principal anount of the Loan.

Cosls and Expenses — The Borrower shall pay all costs and expenses (including without
limitation ali reasonable travel expenses, legal fees and disbursements) incusred by or on hehalf
of ROI in respect of the Loan, including withont limitation, financial, facilitation and other
advisory fees and disbursements and out-of-pocket expenses of ROT in connection wilh the Loan
contemplated herein including, but not limited to, all fees incurred by ROl in connection with the
preparation, negotiation, execution and delivery (and registration where relevant) of the
Commitment Letter and the Sccurity (collectively, the “Loan Documents) and in connection
with the assessment enforcement and preservation of ROI's rights and remedies hereunder and
thereunder, all appraisals, due diligence, insurance consultations and similar fees and all other
fees and disbursements of ROI in connection herewith, whether or not any funds are advanced
under the Commitment Letter. 1f ROI has paid any expense for which pursuant to the provisions
of the Commitment Letter or any of the other Loan Documents, RO! is entitled to reimbursement
from the Borrower, such expense shall be payable by the Borrower within {iftcen (15} days
following demand for psyment being provided by ROl to the Borrower and in the event that the
Borrower does not pay such amount to ROT within filteen (15) day period, interest shall ascrug
on such expense owing by the Borrower 1o ROI at the Interest Rate. All such fees and expenses
shall be secured by the Securily, whether or not the Loan is advanced and shall inelude the time
spent by ROI and its vepresentatives in retaking, holding, repairing, processing and preparing for
disposition and disposing of the Security calculated at ROI's standard per diem rate in effect at
such applicable time and established by ROT in its sole discretion for internal personnel of ROL

Counterparts and Facsimile Signature — The Commifment Letter and any amendment,
modification or supplement may be execuled in any number of counterparts and by original
signature, facsimile signature, PDF electronic transmission or any other electronic means of
communication acceptable to ROL, each of which is deemed to be an original and all of which
taken together shall constitule one and the sume instrument.

Disbursement — Once all conditions precedent to the advance of the Loan shall be compleled
and/or fulfitled to the satisfaction of ROT in its sole discretion, the Loan will be disbursed to ROI's
solicitors for disbursement to the Borrower or as the Borrower may direct in writing, RO! may
withhold disbursement or any non-dishursed balance of the Loan, if any, if, in ROI's opinion, a
material adverse change has occurred. For the purposes of this Commitment Letter, a “Material
Adverse Change” means a material adverse change to (i) the business, property, condition
(financial or otherwise) or results of operations of the Borrower, the Guarantor or any of them (ii)
the ability of the Borrower, the Guarantor or any of them lo perform their obligations under the
Commitment Letter and the other Loan Documents, or (iii) the vaiidity or enforceability of the
Commitment Letter or any of the other Loan Documents or the rights or remedies of ROI
hereunder or thereunder. Neither the execution nor delivery of the Commitmemt Letter nor the
advance of funds binds RO to make any advance or further advance of the Loan.
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Application of Payments - All payments will be applied in the following order: (i) prepayment
indemnity (if applicable); (i) protective disbursements (including any insurance premium
payments); (iii) payment arrears, in the following order: {a) transection/stiucturing fees, (b) loan
management fees asscciated with the ROl Monitoring Program, (¢} interest and (d) principal; (iv)
current balances, In the following order: (a) transacticn/structuring lees, {(b) loan management
fees associated with the ROT Monitoring Program, (¢} inlerest and (d) principal; and (v) other
amounts due and payable, Other than regular payments of principal and interest ROI may apply
any monies received by it, before or afier default, to any debt the Borrower may owe RO1 under
the Commitment Letter or any other Loan Document and ROT may change those applications
from time to time.

Defaults — Any of the following events censtitutes an event of default {¢ach an “Event of
Default”):

‘ a breach by the Borrower, the Guarantor or any of thern of any of the lerms of this
Commitment Letter, any of the Security or any other agreeinent between the Borrawer,
the Guaranter or any of them and ROl including, without limitation, any failure on the
part of the Borrower to participate in the RQI Monitoring Program,; or

. a failure by the Borrower to make any payment to ROT when duc whether such payment
arises under this Commirzment Letter, any ol the Security or any other agreement between
the Borrower and RQT: or

J a breach by the Borrower, the Guarantor or any of them of any of the terms under any

agreement, document, or instrument relating to any indebtedness for borrowed money

__ owing to any person other than ROT in connection with any direct or indirect borrowing,

» guarantee, charge, securily, letter of credit, indemnity or any other type of instrument in

favour of any person other than ROI, which default continues for more than the
applicable cure peried, if any; or

. a failure by the Borrower, the Guarantor or any of them to make any payment of any
material amount of indebtedness to any other creditor, including, without limitation,
RBC, when due thereby enabling such creditor to demand payment of such indebtedness;

or

' a breach by the Borrower, the Guarantor or any of them of any of the terms or obligations
under any contract in respect of the Property, or other agreement in respecl of the
business operations of the Borrower, the Guarantor or any of them, provided such breach
kas nol been waived, or, if capable of being remedied, has not been remedied the
applicable cure peried, if any; or

. a transfer, sale or change in legal or beneficial interest in the properties and assets of the
Borrower, the Guarantor or any of them, including, without limitation, the Property or
any part thereof, or further encumbering of any of the properties and assets of the
Borrower, the Guarantor or any of them, including, without limitation, the Property; or

. any representation or warranty made by the Borrower, the Guarantor or any of them to
ROI whether contained in the Loan Documents or otherwise is untrue or ceases to be true
. in any material respect; or

- the Borrower, the Guarantor or any of them becomes bankrupt or insolvent or commits an
act of bankruptey, or institutes any proceeding or takes any corporate action or execuies
any agreement or notice of intention o authorize its participation in or the

e SA2TA

AN



10

commencement of any proceeding, or any proceeding is commenced against the
Borrower, the Guarantor or any of them:

{i) seeking to adjudicate it a bankrupt or insolvent;

(ii) secking liquidation, dissolution, winding up, restructuring, reorganization,
arrangement, protection, relief or composition of il or any of its properly or debt
or making a proposal with respect to it under any law relating to bankruptcy,
insolvency, reorganization or compromise of debts or other similar laws
(including, without limitation, under the Bankruptey and fnsolvency Act (Canada)
or the Companies Creditors Arrangemeni Act or any reorganization, arrangement
or compromise of debt under the laws of its jurisdiction of incorporation or
organization); or

{13l seeking appointment of a receiver, Hquidator, trustee, agent, custodian or other
similar official for it or for any part of its properties and assets, including the
Property or any part thereof; or

a receiver, trustee, custodian or other similar official is appointed in respect of the
Borrower, the Guarantor or any of them or for any part of its property and assets
including without iimitation the Property; or

any person holding a security interest, charge, lien, hypothec or other encumbrance in
respect of any of the property and assets of the Borrower, the Guarantor or any of them
takes possession of all or any part of such property and assels, or a distress, execution or
othear similar process is levied against alf or any material part of the property and assels of
the Borrower, the Guarantor or any of them, including, without limitation, the Property;

or

the Borrower ceases or threalens to cease to carry on all or a substantial part of its
business; or

the Borrower, the Guarantor or any of them challenges the validity or enforceability of
any of the Loan Documents or any of the Loan Documents shall cease fo be in full force

and effect; or
there cecurs any Material Adverse Change; or

any judgment or award is made against the Borrower, the Guarantor or any of them in
excess of $250.000 in respect of which there is not an appeal or proceeding for review
being diligently pursued in good faith and in respect of which adequaie provision has
been made on the books of the Borrower or the Guarantor, as applicable; or

there is a Change of Control of the Borrower without the prior written consent of ROL
For the purposes of this Commitment Letter a “Change of Control” means the
acquisition in any manner of the voting shares in the Borrower representing more the
50% of the total issued and outstanding shares in the Borrower {or such lesser amount as
may he required to obtain effective voling control of the Borrower by any person other
than the current shareholders of the Borrower; or

_there is a default or an event of default as defined in ROI's standurd form Security.

Remedies — Upon the occurrence of an Event of Default, in addition to any other rights and

remedies available pursuant to any Loan Document, the Loan (together with all accrued and

ot 1T 0
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unpaid inierest, costs and other amounts payable to RQOI) will, at the option of ROL hecome
immediately due and payable and the Security will become enforceable, and ROT may, personally
or by agent, at such Lime or times as ROI in its discretion may determine, do any one or more of
the following:

(a)

(b}

()

(d)

(8)

(h)

()

PR I

exercise all of the rights and remedies granted to secured parties under the Personal
Property Security Act (Ontario) (“PPSA™) and any other applicable statute, or otherwise
available to ROI at law or in cquity;

demand possession of any or all of the property and assets of the Borrower subject Lo the
security interests, charges, hypothees, liens and encumbrances arising pursuant to the
Security (all such property and assets being collectively, the “Callateral™) including the
Property;

enter the Property and any other premises of the Borrower and take possession of, disable
or remove all or any part of the Collateral in accordance with applicable law,

carry on, or concur in the carrying on of, any or all of the business or undertaking of the
Borrower (or refrain from doing so) and enter on, occupy and use (withoul charge by the
Borrower) any of the premises, buildings, plant and underiaking of, or occupied or used
by, the Borrower;

seize, collect, receive, enforce ar otherwise deal with any Collateral in such manner, on
such terms and conditions and at such limes as ROT deems advisable;

prepare the Collateral for sale, lease, assignment or other disposition, realize on any or all
of the Collateral and sell, lease, assign, give options to porchase, or otherwise dispose of
(or concur in its sale, lcase, assignment or other disposition) and deliver any or all of the
Collateral (or contract to do any of the above), in one or mote parcels at any public or
private sale, al any exchange, broker’s board or office of ROJ or elsewhere, on such terms
and conditions as ROl may deem advisable and at such prices as il may deem best, for
cash or on credit or for Muture delivery. RO may make any sale, lease, assignment or
other disposition of the Coflateral in the name of and on behalf of the Borrower, or

othenvise,

apply o 4 court of competent jurisdiction for the sale or foreclosure of any cr all of the
Collateral;

at any public sale, and to the extent permitted by law on any private sale, bid for and
purchase any or all of the Collateral offered for sale and, upon compliance with the lerms
of such sale, hold, retain and dispose of such property and assets without any further
accountability to the Borrower, the Guarantor or any other person with respect lo such
holding, retention or disposition, except as required by applicable law. In any such sale
to RO1, ROI may, for the purpose of making payment for all or any part of the Collateral
50 purchased, use any claim for any liabilities, obligations and indebtedness then due and
payable to RO! as a credit against the purchase price;

appoint by instrument in writing one or more receivers of the Borrower or any or all of
the Collateral with such rights, powers and authority (including any or all of the rights,
powers and authority of ROI under this Commitment Letter and any of the Security) as
may be provided for in the instrument of appointment or any supplemental instrument,
and remove and replace any such receiver from time (o time. To the exlent permitted by
applicable law, any receiver appointed by RO will (for purposes relating to respousibility

AN
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for the receiver’s acls or omissions) be considered ta be the agent of the Borrower and nat
of ROI; provided thal withoul restricting the generality of the forcgoing, the Borrower
irrevocably authorizes RO to give instructions to the receiver relating to the performance
of its dutics. ROl may from time to time fix the receiver’s remuneration and the
Borrower shall reimburse RO1 for the amount of such remuneration. ROIL shall not be
liable to the Borrower, the Guarantor or any other person for appointing or not appointing
a receiver or in connection with the receiver’s acts or omissions; or

) apply to a courl of competent jurisdiction for the appoinument of a receiver for the
Borrawer, or of any or all of the Collateral.

ROI mey exercise any or all of the foregaing rights and remedies without demand of performance
or other demand, presentment, protest, advertisement or notice of any kind (except as required by
applicable law or as required pursuant to the Loan Documents) to or on the Borrower, the
Guarantor or any other person, and the Borrower for itself and the Guarantor for itself hereby
waive each such demand, presentment, profesi, advertisement and notice to the éxtent permitted
by applicable [aw. None of the above rights or remedies will be exclusive of or dependent on or
merge in any other right or remedy, and one or more of such rights and remedies may be
exercised independently or in combination from time to time.

Authorization to Obtain Information — The Borrower and the Guarantor authorize ROJ, from
time to time, to obtain credit, compliance, account status and other information about it and its
business from any financial institution, credit reporting or rating agency, credit bureay,
povernmental department, body or authority or utilities (e.g. Hydro, natural gas),

Notices - RQOI may give the Borrower and the Guarantor written notice in person or by a letter
sent by facsimile, by registered mail or PDF electronic lransmission to the address of the
Borrower or the Guarantor, as applicable, set forth on the first page of the Commitment Letter ov
such other address as the Borrower and the Guarantor advises ROL of in writing.

Right of ROI to Conduct Investment Activity — The Borrower and the Guarantor hereby
acknowledge that ROT and its affiliates including any funds managed by RO Capital Lid. from
time to time {collectively, the "ROY Group™} may invest in numerous companies, parinerships
and other commercin! ventures, some of which may be competitive either directly or indirectly
with the Borrower's or the Guarantor’s businesses (each a “Competitor™). None of the ROl
Group nor any of its directors, officers or agents shall be liable to the Borrower or the Guarantor
for any claim arising out of, or based on any investment by the RQI Group in any Competitor,

Confidentiality - Prior to the Funding Date, the Borrower and the Guarantor may not disclose
the existence or any details of this Commitment Lelter or the transactions contemplated by it to
any parly other than their employees and advisors who have a need to know and who have agreed
to maintain such information in confidence

Publicity ~ Upon the Funding Date, ROT and the Borrower may make reasonable disclosure of
the transaction with the consent of the others, which consent may not be unreasonably withheld,
The Borrower and the Guarantor consent to the disclosure of the transaction to ROI's
shareholders to the extent required by law or in a manner consistent with ROI’s past praclice.

Covenants:

() No Merger - Business Combination ~ The Borrower shall not merge, amalgamate,
acquire or emter into any other business combination with any other entity, nor shall it

N



enter into a sale of its business or any of its assels, nor create an affilialed company, nor
grant any operating license, without ROI's prior written consent.

(b) Sharcholders: Sell/Transfer - Change in Capital Structure — The Borrower must obtain
the prior written consent of ROY before permitling any of its shareholders 1o sell ar
transfer their shares in a manner that would change the effective voting control,

{c) Access to Information - The Borrgwer and the Guarantor shall provide RO! with full,
complete and unfetlered access to all financial records and such other information
concerning the Borrower and the Guarantor and their respective business and
commercial prospects as ROI may reasonably require. In addition to the reporting
requirements set out in this Commitment Leter, RO! may cominission the opinion of
anather independent expert, at the cost and expense of the Borrower, in cases where ROl
deems it appropriate.

(d) Reporting - Throughout the term of the Loan and for se Jong as any amount remains
owing by the Borrower to ROI, the Borrower shall provide to ROI (or cause o be
provided 1o ROT) the following documentation:

0] proof of payment of all municipal and property laxes payable in respect of the
Property within 43 days of each paynient due date, In case of deloyed payment
of property taxes / occurrence of non payment of property taxes, ROI reserves
the right 10 collect from the Borrower pro-rata property taxes on @ monthly
basis and maintain a tax reserve account for the taxes payable in respect of the
Property; and

(1) such ather financial information as RO may reasonably request from time Lo
time,

{) Pre-Authorized Payment {“PAP") — The Borrower shall at all times awthorize ROI to
draw monihly cheques or prepare debits, by paper or electrenic entry, in amounts
sufficiem to cover payments on the loan and shall authorize and instruct its bank to
honour such cheques or debits, provided, however. that in the event that ROI requests
payment by cheyue of amounts due ta it, the Boirower shall pay such amounts in such
manner, The Borower shall execute ROPs standard  pre-authorized  payment
documentation from ime to time and shall renew such documentation from time (o time
if the bank, branch or account information changes.

{H Proof of Gavernmental Remittanges - The Borrower shall confirm, on demand by ROI,
proof of payment of any amounts owing by il to any government agency by delivering
documentation prepared by the Borrower's accountant which iy 1o be forwarded to RO/
along with the Borrower's annual financial statements. The Borrower also agrees to sign
a standard consent forin enabling RO to inquire as to the status of these remittances.

() Insurance - The Barrower shall keep al} assets insured for physical damages and losses
on an all risk bagis for their full insurable value. ROI reserves the right to request a
certified copy of the policies. “I'hie polivies shall name RO[ as first mortgagee and first
loss payee and include a standard mortgage clause applicable to the Bomower's
particular coverage. As further security the Borrower shatl assign all insurance proceeds
to ROL  The Borrower shall notily ROI immediately of any loss or damage 10 (he
property of the Borrower. If the Borrower does not maintain insurance as required ROT
may purchase insurance o protect its own interesl and the Borrower shali pay the

premiums.

Doc#1282202v1
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(h) ROY_Monitoring Program — The Borrower hereby covenants and agrees to fully
participate in the following ROI Monitoring Program and shall pay, in advance, $1,000
plus HS8T per annum in respect of same. A representative of ROI or one of its agents
reserves the righl to attend the premises of the Borrower to review the Borrower's
financial documentation, which includes but is not limited to:

1) All cancelled cheques of the Borrower

2} Cheque register

3} Bank statements

4) Bank reconciliation

5) Trial balance with description of gll accounts.

14,  Financial Covenants — The Borrower shall comply with the following financial covenants at all
times throughout the term of the Loan:

Not applicable.

15, Environmental Matters — n relation to the Borrower’s business, assets and projects: the
Borrower is operating and will continue to operate in conformity with all environmental laws; the
Borrower will ensure that alf of its property and assets {including the Property) comply with
existing legislation and will remain free of any environmental problem; the Borrower will inform
ROI immediately upon becoming aware of any environmental problem or issue and will provide
ROI with copies of all conmunications with environmental authorities and all studies or
assessmemts prepared on the Borrower's behalf, all as soon as received by the Borrower; the
Borrower also agrees to pay the cost of any external environmental consultant engaged by ROI to

- effect an environmental audit and the cost of any environmental rehabilitation, removal or repair
necessary to protect, preserve or remediate the assets, including any fine or penalty ROI is
obligated to incur by reason of any siatute, order or directive by a competent authority. For the
purposes of this Commitment Letter, an “environmental problem” means an act of non-
compliance to a law, regulation, et or soil and/er underground water thet contains one or many
pollutants (contaminants) in levels of concentration that exceed parameters or norms applicable
for (he present use and intended use of any land including the Property,

16.  Representations and Warranties - To induce ROl to make the Loan, the Borrower and the
Guarantor represent and warrant to RO as follows:

{a) the Borrower is a corporation duly organized and validty existing under its jurisdiction of
formation, has full corporate power and authority to own its property and conduct its
business as presently owned and conducted,;

(b) the Borrower has full corporate power and authority to enter into and perform its
obligations under each of the Loan Documents to which it is a party and has full
corporate power and authority to own and operate its property and assets inchuding
without limitation the Collateral and to carry on its business as now conducted and as
presently proposed to be conducted,

{c) the execution and delivery by each of the Borrower and the Guarantor of each of the Loan
Documents 10 which it is a patly, the performance by each of the Borrower and the
Guarantor of its obligations thereunder and hereunder and compliance with the provisions
thereof and hereof do not and will not conflict with or resull in a breach {whether with

A\
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notice or lapse of time or both) of (i) any of the terms, conditions or provisians of its
charter documents, by-laws or any law applicable to it or to any of the Collateral, as
applicable, {iiy any agreemeunt or instrument 1o which it is a pariy or by which any of the
Collateral is bound or affected, (iii) any writ, judgment, injunction, determination or
award applicable to it, or by which any of its properties or assets including any of the
Collateral is bound or affected;

{d) the execution and delivery by each of the Borrower and the Guarantor of cach of the Loan
Documents ro which it is a party, the performance by each of the Borrower and the
Guarantor of its obligations thereunder and hereunder and compliance withy the provisions
thereof and hereof do not constitute a defawnlt under, or permit the termination of, or cause
any material right to be adversely affected under any agreement, arrangement, instrument
or understanding to which it is a party or by which any of its properties or assets
including any of the Collateral is bound or affected; and

(e} this Commitment Letter and the other Loan Documents hiave each been duly executed
and delivered by each of the Barrower and the Guarantor, as applicable, and constitute
legal, valid and binding obligations enforceable against the Borrower and the Guarantor,
as applicable, in accordance with their respective terms (except as such enforcement may
be subject to any applicable bankruptcy, insolvency or similar laws generally affecting
the enforcement of creditors rights and the judginent exercisable by the courts in granting
orders of specific performance and other equitable remedies),

Dasp el ot



S¢hedule B

- - - Hongsy IltC.Z. L o . _
Page 1 of2 Transaction Number; 11002

This statement of mortgage must be completed by the mortgage broker and an amortization schedule for the mortgage
must be attached to it,
A copy of this statement of morigage signed by the mortgage broker must be given to you at lease 2 business days prior
to the signing of any mortgage instruments,
This 48 bour period does not apply if: )
1} no brokerage fee is payable by you to the mortgage broker, and
2) The lender 1s a bark, Loan or Trust Corporation, insurance corapany, credit union, or finance company
If the 48 hour period applies to your morigege, it may be reduced to 24 hours {1 business day), but only if you obtain
independent legal advice. )
You are strongly advised to obtain lepal advice about this mortgage before you sign this mortgage contract.
If the principal amount of the morigage is $200,000 or less, the mortgage broker cannot require you to make, and cannot
accept, an advance payment or deposit for services to be rendered or expense to be incurred by the mortgage broker or
other person

; E © Debails of Mortgage -~ SR
A signed commitment to fund was sent on: §-Dec-11

Propertics to be mortgaged; 26 Gerrard Street East, Scarborough, Ontario
3 4,200,000.00 1st mortgage to be repaid by the bomower.
The principal amount of the mortgage will bear interest at §.00% per year compounded monthly.
For the 1st 12 months the loan will be interest only; followed by 0 months of
blended Payments of principal and interest equal ta N/A The mortgage will amortize oz a
N/A vyear schedule. The full principal amount is due at maturity aleng with any unpaid balances,
Notes
Total Mortgage Charge $ 4,200,000.00
LLESS: ‘ Interest Reserve  § .
LESS: CAPEX Reserve § -
LESS: Hold Backs § -
Gross Advance of Funds 3 4,200,000.00
LLESS: Lender's Admin Fee 3 47,460.00
LESS: Mortgage Broket's Commission § -
LESS: Boous: § -
LESS: ) Lender's Logal Fees § - TBD
LESS: Environmental Appraisal Costs: 3§ -
LESS: Property Appraisal Costs 3 -
LESS: Insurance Consultant § -
Net Advance of Funds $ 4,152,540.00
Additional Disclosure: Annual RO1 Monitoring fee of $1000 -~ HST
Total Cost of Borrowing
Tolal Cost of Barrowing (including interest) to be paid over the term of the mortgage: $ 385,510.55
APR 9.18%

The APR is not the contract rate of the morigage. It is the interest costs, plus the non-interest costy required lo obiain
the mortgese. expressed as a perceplage of jhe average mortgage balance over the term of the mortgage,

Return vatiogy Murigage Broker Gerrawdtiguse Inc.
Initials Ii Q‘ K + Date %‘) A 1Y lnjtialb:%i; Datc




D L S e 'J Houge Ine... © t
Page 2 of 2 Transaction Number;

11002
The morigage will become due and payzble in 12 months. At which point if zll payments are
nmade on the due date and the prepayment privilege (If available) is not used, the borrower will owe

5 4,200,000.00

Terms and Conditions

As per the Comeitment Letter dated; Thursday, December 08, 2011

As per Schedule A attached to the Commitment Letter dated: Thursday, December 08, 2011
This inorigage shall be funded on or before the 3lst dayof Dccember 2011

tMonth} {Year)

Additional Disclosure
The brokerage may receive a conunission and may receive a bonus and/or contingent comumissions from the Lender.

Commissions are generally a fived percentage of principal amounts of the mortgage being place. Contingent
commissions may be based on factors such as volume of business placed with the Lender, or a certain percentage
growth in the placement af business over a previous period, and may be paid in cash or some other form of
compensation.

The Lender is 2n affiliated company of the brokerage and the brokerage may receive a commission and may receive
contingent commissions {fom the Lender

The Brokerage is representing the Lender, and not the Borrower in this lransaction

The Brokerage hias revicwed the gencral terms associated with this marlgage commitment. The Brokerage sugpests that
you review these ferms and associated risks with your legal counsel. These risks include: risk of falling inlo arrears,
delault and foreclosure, prepayment penalties, ctc. (Please See Comunitment and Schedule A for full list)

Name and Addresss of Brokerage Return on Ionovation Mortgage Broker Ltd.
(FSCO License # 12173)
37 Front St, E, 4th Floor
Toronta, ON, M5E 1B

FSCO License # M0%001543

ailps Lucas, PHneipal Araker
Return on Innovation Mortgage Broker Lud, (FSCQ, License¥ 12173) is presently registered and in good standing
as mortgage hrokerage under the Mortgage Brokers Act

" Barrower Acknowledsement:

{/we waive the 2 business days requircment Yes No Intials
IPIease Circle)

1we acknowledge receint of this formy, and corresponding Amortization Schedule and that 1/we have reviewed the

information.
we havg the authority te bind Gerzard House Ine.

- Neao (s ey (]“ﬂftf-r“\\‘

Jaa— {Signed) 1Peine Title wnd Compary Narae)

[Pl Teame) TITaTEY



Gerrard House Inc.

Transaction #: 11002

;zj:t?égfg 42%00%2/00 "™ Assuming a December 31, Funding]
Date Principal Intarest Principal Fees Totally Payment Due
31-Dec-11 §  4,200,000.00 1 § - $ - $ 47,460.00 3 (4,152,540.00)
31-Jan-12 § 4,200,000.00 1% 2853598 % - 5 - 3 28,536.99
20-Feb-12 § 4,200,000.00 5 26,69583 & - $ - $ 26,695.89
31-Mar-i2 §  4,200,000.00 | § 2853599 § - 3 - LY 28,536.99
30-Apr-12 & 4,200,00000 | 3 2761644 $ - $ - 3 27,616.44
31-May-12 § 4,200,000.00 | § 2853698 3 - $ - $ 28,536.99
30-Jun-12 § 4,200,00000| % 2761644 § - 3 - $ 27,616.44
31-Jui-12 §  4,200,00000{ % 28,536.99 § - ¥ - $ 28,536,899
31-Aug-12 §  4,200,000.00[ % 2853699 % - 8 - § 28,536.99
30-Sep-12 §  4,200,000.00 % 2761644 § - $ - 3 27,616,44
31-0Oct-12 $§ 4,200,00000[ % 2853699 $ - $ - $ 28,536.93
30-Nov-12 § 4,200,000.00 | § 2761644 § - $ . $ 27,616.44
31-Dec-12 $  4,200,00000 | $ 2853699 § - $ 1,130.00 §&° 4,229,666.99




This is Exhibit “B” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



BARCEL REGISTER (ABBREVIATED! FOR PRCPERTY IDENTIFIER
LAND

REGISTRY

PRGE 1 OF 3

PREPARED FOR DBorziol
OFFICE #66 21102-0203 (LT} ON 2013/12/16 AT 19:21:00
* CERTIFIED IN RCCORDANCE WITH THE LAND TITLES ACT * SURJECT TQ RESERVATIONS IN CROWN GRANT *

M»ﬂ VO:E_.ﬂo ServiceOntario

PROPERTY DESCRIPTICN; PT LT 5 N/S GERARD ST PL 22A TORONTO; PT LT 9-11 PL 377 CITY EAST AS IN CA112955; CITY OF TORCNTO

PLANNING ACT CONSENT AS IN CT42228.

ESTATE/OUALIFIER: RECENTLY: PIN CREATION DATE;
FEE SIMPLE FIRST CONVERSION FROM BOOK 2003/08/22

LT CONVERSION CQUALIFIED

OWNERS* NAMES CAPRCTTY SHARE

GERRARD HOUSE INC.

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM

PARTIES TO

CERT/

** DPRINTOUT INCLUDES hkﬁ\ DOCUMENT TYPES AND) DELETED INSTRUMENTS SINCE: 2003/09/19 *+

*+SUBJECT, ON FIRST REGISTRATION UNDER THE |[LAND TITLES ACT, TC:

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

* AND ESCHEATS OR FORFEITURE TO THE CROWN.

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

L IT THROUGH Hmﬁa...mn ‘OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR EOUNDARIES SETTLED BY hadd
-+ CONVENTION.

o ANY LEASE TG WHICH THE SUBSECTIQN 70(2) OF THE RECISTRY ACT APPLIES.

**DATE OF QONVERSION T0| LAND. TITLES: 2003/09/22 **

63RAT730 1875/12/30 | PLAN BOUNDRIES ACT
REMARKS: CT15787%

CcTa47212 1980/12/05 | ASSIGNMENT GENERAL **t COMPLETELY DELETED ***
REMARKS: SKETCH ATTACHED. RENT; DELETED UNDER CT634314 2011/07/20 PBELOSO

63R2352 1981/07/31 | PLAN REFERENCE

CT245281 1988/05/03 | ASSIGNMENT GENERAL *%% COMPLETELY DELETED **+

REMARKS: RENTS,| CT447212; DELETED UNDER CT634314 2011707/20 PBELOSO

CTS45985 1588/05/03 |NOTICE OF LEASE *%% COMPLETELY DELETED *++

YCRERT DEVELOPMENTS LID.
RE; KS; CT42228; DELETED UNDER CA1R3G38 ON MAY 30/11|BY DWONG.

CA112955 1990/10/23 | TRANSFER *** COMPLETELY DELETED ***

CHILDREN’S ONCOLOGY CARE OF ONTARIO INC.

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




LAND
REGT:

OFFICE {66

PARCEL REGISTER {ABBREVIATED! FOR PROPERTY IDENTIFIER

STRY

21102-0203 (LT)

PAGE 2 OF 3

PREPARED FOR DBorzill
ON 2013/12/16 AT 19:21:00

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

CA154536 1992/06/16 | AGREEMENT

R RS: CALI1ZS955

CAl1%4537 1992/06/16 | AGREEMENT
R : CAIB4536, CAll2855
CA154538 1592/06/16 | POSTPONEMENT

REMARKS: (A112956, CA194536, CA1545B7

CAZ262487

1994/01/38 | AGREEMENT

REMARKS: CT42228, CAl12955

AT2753617 2011/07/20 |APL CH NAME OWNER

AT2764858 2011/07/27 |DISCH OF CHARGE

REMARKS: CAl1128956.

AT2821122 2011/09/23 | CHARGE

AT2802248 2011/12/2¢ |APL (GENERAL)

REMARKS: DELETE) CA262487

hT2502538 | 2011/12/20 | TRANSFER
REMARKS: PLANNING ACT STATEMENTS

AT2902532 |[2011/12/20 | CHARGE

45,500,000

$4,200,000

: CT945%85; SURRENDER OF LEABE DELETED UNDER RULLETIN 52004 CON MAY 36/11 BY DWONG.

**+ COMPLETELY DELETED #+*

*%* COMPLETELY DELETED ***

*%% COMPLETELY DELETED *+*+*
CHILDREN*S ONCOLOGY CARE OF ONTARIO INC.

*** COMPLETELY DELETED **#*
CANADIAN TMPERIAL BANK OF COMMERCE

*#*+ COMPLETELY DELETED **#*
TORONTO CHILDREN’S CARE INC.
%+ COMPLETELY DELETED *+*
TORONTO CHILDREN'S CARE INC,

TORONTQ CHILDREN'S CARE INC.

GERRARD HOUSE INC.

CITY OF TORONTOQ

CITY OF TORONTO

TORONTO CHILDREN'S CARE INC.

ROYAL BANK QF CANADA

GERRARD HOUSE INC.

RETURN ON INNGVATION CAPITAL LTD.

— —— CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
CA112956 19%0/10/23 | CHARGE *++ COMPLETELY DELETED **%

CANADIAN IMPERIAL BANK OF COMMERCE
CA123038 1291/01/1¢ | NCTICE **% COMPLETELY DELETED ***

NOTE:
NOTE:

ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER COF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

DESCRIPTION REFRESENTIED FOR THIS PRCPERTY.




LAND
REGISTRY
OFFICE #66

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

PARCEL REGISTER (ABBREVIATED} FOR PROPERTY IDENTIFIER

21102-0203 {LT)

PAGE 3 OF 3
PREPRRED FOR DBorzi0l
ON 2013/12/16 AT 1%:21:00

REG. NUM. DATE ANSTRUMENT TYPE

AMOTUNT

PARTIES FROM

PARTIES TO

CERT/

AT2302540 2011/12/20 | CHARGE

AT2902552 2011/12/2¢ |NOG ASSGN RENT GEN
REMARKS: AT2202532

AT2915320 |2012/01/1¢ |DISCH OF CHARGE

REMARKS: AT282I022.

AT3465163 2013/11/29 |APL CH NAME INST
REMARKS: AT29021539.

$750,000

GERRARD HOUSE INC.

GERRARD HOUSE INC.

**%* COMPLETELY DELETED ***
ROYAL BANK OF CANADA

RETURN ON INNOVATION CAPITAL LTD.

TORONTO CHILDREN'S CARE INC.

RETURN ON INNOVATION CAPITAL LTD.

RETURN ON INNGVATION ADVISORS LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TC ASCERTATN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER OF BAGES AND THAT YOU HAVE PICKED THEM ALIL UP,




This is Exhibit “C” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



LRO# 80 Charge/Mortgage
The appiicant(s) hereby appfias to the Land Registrar.

Receipted as AT2902539% on 20111220 at 16:51
yyyymmdd  Page 1 of 12

Properties

PIN 21102 - 0203 (T Interest/Estate Fee Simple
Dascription PTLT 5 N/S GERARD ST PL 22A TORCNTO; PT LT 9-11 PL 377 CITY EAST AS IN
CA112955,; CITY OF TORONTO

Address 26 GERRARD STE
TORONTO

l Chargor(s)

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

Name GERRARD HOUSE INC,

Address for Service 30 Mazellon Avenue
Toronto, Ontaric MSE 2E2

[, NORMA WALTON, President, Secretary and Treasurer, have the authorily to bind the cerporation.
This document Is not authorized under Power of Attornsy by thls‘pa/rty.

Chargee(s) Capaclly Share
Name RETURN CON INNOVATION CAPITAL LTD.
Addrass for Service 37 Front Street East, 4th Floor
Torente, Ontario MSE 183
I Statements I

Schedule: See Schedules

I Provisions |
Principal $4,200,000.00 Currency CDN

Caleulation Period monthly, In arrears

Batance Due Date 201212120

Inforest Rate 8,0% per annum

Payments

Interest Adfusiment Dale
Paymen! Date

Flrst Payment Date

Last Paymant Date
Standard Chargs Terms

20111220

201112
20121220
200033

Insurance Amount See standard charge terms
Guarantor
Signed By
Narma Jean Walton 30 Hazelton Avanue acting for Chargor  Signed 20111220
Toronto (s)
MBR 2E2
Tel 416-489-3171

Fax 4164899973

I have the authority to sign and register the docurment cn behalf of the Chargor(s).

Submitted By

WALTON & ADVQCATES

Tel 416-489-3171
Fax 4164899973

30 Hazeiton Avenue
Toronto
MSR 2E2

20111220



LRO# 80 Charge/Mortgage Receipted as AT280253% on20111220 at 16:51

The appilcant(s) hereby appfias to the Land Registrar. yyyymmdd Page 2 of 12
| Fees/Taxes/Payment

Stalutory Registration Fee $6C.00

Total Paid $60.00

| File Number

Chargee Client File Number: 46683/ROVGERRARD



ACKNOWILEDGEMENT AND DIRECTION

TO: Katharine Ho

{inser lawyer's name)}

AND TO: CHAITONS LILP
(Insert firm name)
RE: Return On Innovation Capital Ltd., as agent, lean to Gerrard House Inc. re:

charge/mortgage of [and over 26 Gerrard Street East, Toronte, Ontatio

(File No. 46683)

(insert brisf description of transaction)

This will confirm that:

s |Me have reviewed the information set out this Acknowledgement and Direciion and in the

documents described below (the "Documents"), and that this information is accurate;

* You, your agent or employse are authorized and directed fo sign, deliver, andfor reglster
elsctronleally, on myfour behalf the Documents in the form attached.

« The effect of the Documents has been fully explained to mefus, and l/we understand that Vwe are
parties to and hound by the ferms and provisions of the Documents to the same extent as if l/we had

signed them; and

» lfwe are in fact the parties named In the Documents and l/we have net misrepresented our identities
to you. '

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the document(s) selected

below which are attached hereto as "Document in Preparation” and are:

A Transfer of the land described above.

B A Charge of the land described above.

[El Cther documents set outin Schedule"j:akttached hereto.

Dated at \O‘fb—t&c‘

e VS

day o : WACKER

WITNESS

(As to all signatures, if required}

e

Doc#1320276v1

GERRARDP HOUSE INC,

Name:* Norma Wallon

Title: -Presiden gcretary and Treasurer

[ have authority to bind the Corporation.



SCHEDULE “AY

1. STANDARD CHARGE TERMS

The terms contained in this Schedule are in addition to the terms contained in the Standard Charge Terms
filed as No. 200033 (the “Standard Charge Terms"), In the event of any conflict between the terms
contained in this Schedule and those contained in the Standard Charge Terms, the terms contained in this
Schedule shall, to the extent of the conflict, prevail.

2. DEFINITIONS

In this Schedule, the following definitions apply:

@

(b}

()

()

(e)
&)

(&

®

U]

0)

Ly

Y
(m)
(n)

Doci1320294v2

“Applicable Laws” means, in respect of any person, property, transaction or event, all
applicable federal, provineial or municipal laws, statutes, regulations, rules, by-laws,
pelicies and guidelines, orders, permits, licences, authorizations, approvals and all
applicable common law or equitable principles in force and effect during the currency of
this Charge;

“Business Day” means a day which is not a Saturday or a Sunday or a day observed as a
toliday under the laws of the Province of Ontario or the federal laws of Canada
applicable therein;

“Charge” means this Charge of Land, as the same may be amended, restated, modified
or supplemented from time to time and includes the Standard Charge Terms, any Forin 2
and/or electronic form of Charge/Mortgage;

“Chargece” means Return On Innovation Capital Ltd., as agent, and its successors and
assigns;

“Chargor” means Gerrard House Ine. and its successors and assigns;

“Costs” means all of the fees, costs, charges, losses, damages and cxpenses incurred by
the Chargee as a direct or indirect consequence of granting the loan secured by this
Charge including, without limitation, all expenses incurred in the construction,
preservation, maintenance, repair, insuring and realization of the security contained
herein, and all legal costs incurred by the Chargee on a substantial indemnity basis;

“Environmental Laws” means all present and future Applicable Laws, standards and
requirements relating to environmental or occupational health and safety matters,
including those relating to the presence, release, reporting, licensing, permitting,
investigation, disposal, storage, use, remediation and clean-up or any other aspect of a

Hazardous Substanes;

“Environmental Proceeding” means any investigation, action, proceeding, conviction,
fine, judgment, notice, order, claim, directive, permit, license, approval, agreement or
Lien of any nature or kind arising under or relating to Environmental Laws;

“Funding Date” means the date on which the advance is made to the Chargor pursuant to
this Charge;

“Guarantor” meeans, collectively, Norma Walton and Ronavld Walton and their
respective successors, assigns, heirs and legal representatives;

“Hazardous Substance” means any substance or material that is prohibited, controlled,
otherwise regulated by any govermmental authority or is ctherwise hazardous in fact,
including, without limitation, contaminants, pollutants, asbestos, lead, urea formaldehyde
foam insulation, polychlorinated by-phenyls or hydrocarbon products, any materials
containing same or derivates thereof, explosives, radioactive substances, petroleum and
associated products, underground storage tanks, dangerous or foxic substences or
materials, controlled products and hazardous wastes;

“Interest” means interest at the rate set out in Section 4 hereof;
“Interest Rate” means the rate as set out in Section 4 herecf;

“Qbligations” has the meaning set out in Section 3 hereof;



(o) “Person” is to be broadly interpreted and includes an individual, a corperation, a
partnership, & trust, an unincorporated organization, any government authority, and the
executors, administrators or other legal representatives of an individual in such capacity;

® “Principal Amount” means the principal amount in lawful money of Canada set out in
this Charge as it may be Increased or decreased, from time to time;

(@ “Property” means the lands and premises described in this Charge, including, all rights
and benefits thereof and thereto and includes all buildings, improvements, structures and
installations now or hereafter brought or placed on the lands whether or not affixed (in
law) to the lands or the buildings thereon;

63)] “Security” means all security documentation, instruments, deeds, etc., delivered pursuant
to a commitment Iefter issusd by the Chargee in favour of the Chargor dated December 8,
2011, as amended, restated or modified from time to time (the “Commitment™) and/or
this Charge; and

(s) “Term” means cne (1) year commencing from the Funding Date and ending eon
December 20, 2012,

3 CHARGE

The Chargor hereby gives this Charge and charges the Property as security for the full and indefeasible
payment to the Chargee of the Principal Amount, Interest and all other amounts payable hereunder
(collectively, the “Obligations®) and as security for the observance and performance of all of the
obligations of the Chargor to the Chargee pursuant to the Commitment, this Charge, the Security or
atherwise, .

4, MONTHLY PAYMENTS

Interest on the outstanding Principal Amount from time to time shall be at the rate of eight percent
(8.00%) per annum calculated monthly and payable monthly in arrears, both before as well as affer
maturity and both before and after default or judgment. Payments of Interest only shall be payable
monthly on the last day of every month for the Term from the Funding Date.

The Principal Amount of this Charge and any interest thereon together with any and all other amounts
owing by the Chargor to the Chargee pursuant to this Charge, the Security or otherwise due shall become
due and payable in full on the last payment date, that date being December 20, 2012,

Compound Interest

On the occurrence of a default in payment of any sum fo become due for Interest at any time appeinted
for payment thereof as aforesaid, compound interest shall be payable and the sum in arvears for Interest
from time to time, as well after as before maturity, shall bear interest at the Interest Rate, and in the event
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, both before
as well as after maturity, and so on from time to time, and all such interest shall be a charge on the
Property.

3. PREPAYMENT PRIVILEGES

The Chargor, if not in default of the provisions hereof, shall have the right to pay all or any part of the
Principal Amount outstanding at any time and from time to time on the terms and conditions set out in the
Commitment.

6. INSURANCE

The Chargor shall obtain and maintain during the Term the following insurance coverage with respect to
the Property and the property related thereto or used for its operation:

Fire Insurance:

A fire insurance policy with extended coverage for all other risks and perils for the full replacement cost
for the buildings and improvements situate on the Property, including footings, foundations and all parts
thersof above and below grade and loss to be payable to the Chargee as a first-ranking mortgage creditor
in accordance with the 1BC 3000 mortgage clause approved by the Insurance Burcau of Canada including,
without Hmitation, that such policy will not be cancelled, terminated or permitted to expire unless the
Chargee shall first receive a thirty (30) day prior written notice of the same,

Doci#1320294v2



Liability Insurance;

A comprehensive general liability insurance against loss from liability imposed by law as owaer and/or
landlord of the Property resulting from personal injury or death, and damage to or loss of property, of any
person, in an amount of not less than Three Million Dollars ($3,000,000) per occurrence.

Additional Insurance

In addition to any of the forgoing, the Chargee shall be entitled to request that the Chargor obtain any
other insurance coverage it deems necessary, useful or appropriate,

Al} proceeds of insurance fiom insurance policies maintained other than liability insurance, shall be paid
to the Chargee and at the option of the Chargee may either be applied on account of the loan, whether or
not the same may be due and payable, and Interest thereon and any other sums payable in respect thereof,
or held by it as part of the Chargee's security.

The Chargor shall provide to the Chargee such evidence as the Chargee may request that all of the above
required insurance is in place prior to any advance of the loan being made.

7. HAZARDOUS WASTE

Without limiting the generelity of any other provisien hereof, the Chargor shall forthwith reimburse the
Chargee for all costs direcfly or indirectly arising out of or attributable to the use, generation, storage,
release, threatened release, discharge, disposal or presence on, under or about the Property of any
hazardous or noxious substances and such Jability shall survive the discharge of this Charge and any
ather extinguishing of the obligations of the Chargor to the Chargee in respect of the Charge and any
other exercise by the Chargee of any remedies available to it upon the occurrence of an Event of Default
{as hereinafter defined).

8 ENVIRONMENTAL

Representations Regarding Enyironmenta] Matters

The Chargor represents and warrants, which representations and warranties shall be deemed to be
continually repeated until all of the obligetions pursuant to the Charge and the Security have been repaid
and/or performed in full and the foan has been terminated, and covenants that:

(@ the Property and all businesses and operations conducted thereon comply with all
Environmental Laws;

() the Property has not been used for or designated as a waste disposal site and the Property
contains no Hazardous Substances and there is no existing or threatened Environmental
Proceeding against or affecting the Property;

(©) copies of all existing environmental assessments, audits, tests and reperis relating to the
Property have been delivered to the Charges;

G)] there are no pending or proposed changes te Environmental Laws or to any
Environmental Proceedings, which would render illegal or materially restrict er change
the present use and operation of the Property; and

(&) neither the Chargor nor any other person or organization: (i) has used or permitted the vse

. of the Property to generate, manufacture, refine, treat, transport, store, handle, dispose,
transfer, produce or process Hazardous Substances; (ii) has been subject to any
Environmental Proceeding related to the Property; (iii) has caused or permitted the
release or discharge of any Hazardous Substance on or in the vicinity of the Property; (iv)
has received or otherwise has knowledge of any Environmental Proceedings or of any
facts which could give tise to any Environmental Proceeding related to the Property; (v)
has underiaken any remediation or clean-up of any Hazardous Substance on or in the
vicinity of the Property; or (vi) has defaulted in reporting any occurrence ot circumstance
to any governmental authority in relation to the Property which is or was required to be
reported pursuant to any Environmental Laws.

Additional Covenants Regarding Environmental Matters

The Chargor shall: (i) comply and shall ensure that the Property and all businesses and operations
conducted thereon comply with all Environmental Laws at all times; (ii) not use or designate the Property
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as a waste disposal site; (iii) not permit any Hazardous Substance to be located, generated, manufactured,
produced, refined, treated, processed, transported, transferred, stored, handled, spilled, discharged or
disposed cf at, on or under the Property, nor shall the Chargor permit arty other activity on or in respect of
the Property that might result in any Environmental Proceeding affecting the Property, Chargor or
Chargee; (iv) not cause or permit the release or discharge of any Hazardous Substance on or in the
vicinity of the Property; (v) notify the Chargee promptly of any threatened or actual Environmental
Proceedings; (vi) remediate and cure, in a timely manner, any non-compliance by the Property or the
Charger with Environmental Laws, including, without limitation, remaoval of any Hazardous Substances
from the Property; (vi) maintain all environmental and eperating documents and records including,
without limitation, all permits, licenses, certificates, approvals, orders and agreements relating to the
Property as required by Environmental Laws; (vii) deliver to the Chargee copies of all environmental
assessments, audits, tests and reports relating to the Property; (viii) provide the Chargee promptly upon
request with such information, documents, records, permits, licences, certificates, approvals, orders,
agreements, environmental audits, reports, assessments and inspections and take such other steps (all at
the Chargor's expense) as may be required by the Chargee to confirm and/or ensure compliance by the
Property and the Chargor with Environmental Laws, (ix) notify the Chargee promptly of (A) any
Environmental Laws of which it has knowledge, which would render illegal or matetially restrict or
change the present use and cperation of the Propetty, (B) any facts related to the Property which could
constitue a breach of Environmental Laws and (C) any default in reporting any occurrence or
circumstance to any governmental authority in relation to the Property which is or was required to be
reported pursuant to any Environmental Laws; and (x) execute all consents, authorizations and directions
necessary to permit any inspection of the Property by any governmental authority and to permit the
release to the Chargee or its representatives, of any information relating to the Property, as the Chargee
may request from time to time.

Environmental License

The Chargor hereby grants to the Chargee and its employees and agents an irrevocable and non-exclusive
license 1o enter any of the premises of the Chargor to conduct audits, testing and monitoring with respect
to Hazardous Substances and to remove and analyze any Hazardous Substance at the cost and expense of
the Chargor (which cost and expense will form part of the Obligations) and will be payable immediately
on demand and secured by the Security.

Environmental Indemnity

Without limiting any other provision of the Commitment, this Charge, the Security or any documents
collateral herete and thereto, the Chargor shall indemnify and pay, protect, defend and save the Charges
harmless from and against all actions, proceedings, losses, damages, liabilities, claims, demands,
judgments, costs, expenses, (including legal fees and disbursements on a substantial indemnity basis)
(collectively “Environmental Claims™), imposed on, made against or incurred by the Chargee arising from
or relating to, directly or indirectly, and whether or not caused by the Chargor or within its control, (i) any
actual or alleged breach of Environmental Laws relating to or affecting the Property, (ii) the actual or
alleged presence, release, discharge or disposition of any Hazardous Substance in, on, over, ynder, from
or affecting all or part of the Property or surrounding lands, including, without limitation, any personal
injury or property damage arising therefrom, (ii{) any actual or threatened Environmental Proceeding
affecting the Property including any settlement thereof, (iv) any assessment, investigation, containment,
monitoring, remediation andfor temoval of Hazardous Substznces from all or any part of the Propetty or
surrounding areas or otherwise complying with Environmental Laws, or (v) any breach by the Chargor of
any covenant hereunder, under the Commitment, under the Securlty or under any document coliateral
hereto or thereto or under Applicable Laws relating to environmental matters. This indemnity shall
survive repayment of the loan secured hereby, foreclosure upon this Charge and any other extinguishing
of the obligations of the Chargor under this Charge and any other exercise by the Chargee of any
remedies available to it against the Chargor.

9, REPRESENTATIONS AND WARRANTIES
The Chargor hereby represents and warrants to the Chargee that as of the date hereof:

(a) it is a corperation duly organized, validly subsisting and in good standing under the laws
of its jurisdiction of incorporation and has all corporate powers necessary for the making
and performing of this Charge, the borrowing of money, the execution and delivery of the
Commitment and the Security, owning the Property and operating its business;

)] all necessary corporate proceedings have or will be taken to authorize the execution,

delivery and performance of this Charge, the Commitment, the loan and the Security and
the consummation of the transactions contemplated hereby and thereby,;
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© it is not in default under or in violation of any provisions of its constating decuments or
by-laws, or of any applicable law, decree, order, rule or regulation or any indenture,
agreement, lease, deed of trust, mortgage, bond, or other evidence of indebtedness or
other instrument by which it is bound, and the execution and delivery of the
Commitment, this Charge and the Security and compliance with the provisions thereof
will not result in any breach or violation of, er constitute a default under, any such
provision or result in the creation of any lien or encumbrance (other than the Security)
upon any of its assets and it has not defaulted in the payment of principal or of interest on
any mortgage, debenture, note, bond or other evidence of indebtedness, subject to any
applicable periods of grace, where such default is continuing as of the date herzsof;

{d) it is not bound by any indenture, agreement, lease or other instrument, nor is it subject to
any charter, by-law, or other corporate restriction, or any law, decree, order, rule or
regulation which materially adversely affects its business operations or the performance
of its obligations under the Commitment, this Charge or the Security;

(e) it is not insolvent, bankrupt or proceeding with a winding up, whether voluntary or
involuntary;

(f) the Property, and existing and proposed uses by the Chargor and tenants of the Praperty,
comply, in all material respects, with all applicable zoning and occupancy laws and
regulations;

€3] the Property may be mortgaged by the Chargor in compliance with the Planﬁing Act of
Ontario; and

()] ail of the representations and warranties contained in the Commitment, this Charge and
the Security continue to be true and correct,

10. COVENANTS OF THE CHARGOR

Reporting Requirements of the Chargor

The Chargor shall be responsible for providing and shall provide all reporting required by the
Commitment,

Covenants of the Chargor

The Chargor shall at all times be in compliance with all covenants, ineluding without limitation, financial
convenants, provided in the Commitment,

1L INTENTIONALLY DELETED
12. EVENTS OF DEFAULT

The occurrence of any of the following shail constitute a default under this Charge and under the Security
(each, an *“Event of Defaunlt”), entitling the Chargee to exercise its rights and remedies hereunder, under
the Security and at law:

(e} the Chargor defaults in the payment of any amount due and payable under the
Commitment, this Charge, any Security or any document submitted to the Chargee by or
on behalf of the Chargor in connection therewith;

(b) the Chargor, the Guarantor or any of them defaults under any one or more of the
covenants, conditions, terms, agreements, provisions and obligations contained in the
Commitment, this Charge, any Security or any document submitted to the Charges by or
on behalf of the Chargor, the Guarantor or any of them in connection therewith, to be
kept, observed and performed by the Chargor, the Guarantor or any of them;

() the Chargor, the Guarantor, or any of them becomes bankrupt or insolvent ot comtmits an
act of bankruptey, or institutes any proceeding or takes any corporate action or executes
any agreement or notice of intention to authorize its participation in or the
commencement of any proceeding, or any proceeding is commenced against the Chargor,
the Guarantor, or any of them:

)] seeking to adjudicate it a bankrupt or insolvent;

(i) seeking liquidation, dissolution, winding up, restructuring, reorganization,
arrangement, protection, relief or composition of it or any of its property or debt
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or making a proposal with respect to it under any law relating to bankruptcy,
insolvency, reorganization or compromise of debts or other similar laws
(including, without Emitation, under the Bankruptcy and Inselvency Act (Canada)
ot the Companies Creditors Arrangement Act or any reorganization, arrangement
or compromise of debt under the laws of its jurisdiction of incorporation or
organization); or

(iff)  seeking appointment of a receiver, liquidator, trustee, agent, custodian or other
similar official for it or for any part of its properties and assets, inchuding the
Praperty or any part thereof;

a receiver, trustee, custodian or other similar official is appointed in respect of the
Chargor, the Guarantor or any of them, or for any part of their property and assets
including without limitation the Property; or

any persen holding a security interest, charge, lien, hypothec or other encumbrance in
respect of any of the propetty and assets of the Chargor, the Guarantor or any of them
takes possession of all or any part of such property and assets, or a distress, execution or
other similar process is levied against ail or any material part of the property and assets of
the Chargor, the Guarantor or any of them, including, without limitation, the Property; or

any default, including, without limitation, a non-monetary default, by the Chargor, the
Guarantor, or any of them under any agreement, document or instrument relating to any
indebtedness for borrowed money owing to any person other than the Chargee in
connection with any direct or indirect borrowing, guarantee, charge, security, letter of
credit, indemnity or any other type of instrument in favour of any person other than the
Chargee, including without limitation, any prior encumbrances with respect to the
Property, which default continues for more than the applicable cure period, if any, with
respect thereto;

if any execution, distress, sequestration or any other process of any court becomes
enforceable against the Property or any part thereof;

the Chargor ceases or threatens to cease to carry on al! or a substantial part of its
business; or

the Chargor, the Guarantor or any of them challenges the validity or enforceability of any
of the Security or any of the Security shall cease to be in full force and effect,

if the Chargor fails to conduct itself as a prudent and reasonable owner of the Propetiy;

there is shown to be any discrepancy or inaccuracy in any written information, statement,
warranty ot representations made or furnished to the Chargee by or on behalf of the
Chargor, the Guarantor or any of them with respect to the Property or the financial
condition of the Chargor, the Guarantor or any of them and if such discrepancies or
inaccuracies are material in the opinion of the Chargee;

any or all of the issued and cutstanding shares in the capital of the Chargor is directly or
indirectly transferred, pledged, encumbered, hypothecated or dealt with in any manner
whatsoever such that there is a change in control of the Chargor;

any judgment or award is made against the Chargor, the Guarantor or any of them in
excess of $250,000 in respeet of which there is not an appeal or proceeding for review
being diligently pursued in good faith and in respect of which adequate provision has not
been made on the books of the Chargor or the Guarantor, as applicable; or

the Chargor is in contravention of the Tenant Protection det (Ontario), Commercial
Tenancies Act (Ontario) or any cther predecessor and/or successor legislation thersto
which contravention materially affects the value of the P'roperty.

13. EXERCISE OF CERTAIN REMEDIES

If any of the events or circumstances constituting an Event of Default has occurred, the Chargee may (but
shall have no obligation to0), from time to time and in any order, separately or in combination, and after
giving the minimum notice, if any, required by Applicable Laws and obtaining court approval where
necessary, enforce any remedy available to it at law, or in equity, or contained in this Charge, including
without limitation, any one or more of the following remedies the cost of which shall be for the sole
account of the Chargor and whick shall be added to the Principal Amount secured by this Charge:
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(&) the Chargee may, at the expense of the Chargor and when and to such extent as the
Chargee deem advisable, observe and perform or cause to be observed and performed
such covenant, agreement, proviso or stipulation;

(&) the Chargee may send or employ an inspector or agent to inspect and report upon the
velue, state and condition of the Property and a solicitor to examine and report upon the
title to the same;

(c) the Chargee or the agents thereof may enter into possessicn of all or part of the Property
and whether in or out of possession collect the rents and profits thereof, and make any
demise or lease of the Property, or any part thereof, for such terms and pericds and at
such rents as the Chargee deems appropriate;

(d) the Chargee may make such arrangements, for completing the construction of, repairing
or putting in order any buildings or other improvements forming part of the Property, as
the Chargee may deem expedient;

(e) the Chargee may and it shall be lawful for and the Chargor does hereby grant full power,
right and license to the Chargee to enter, seize and distrain upon the Property, or any part
thereof, and by distress warrant to recover by way of rent reserved as in the case of
demise of the premises, as much of the Obligations as shall fiom time to time be or
remain in arrears and unpaid, together with all costs, charges and expenses attending such
levy or distress, as in like cases of distress for rent;

6] the Chargee may at iis sole option declare the whole of the Obligations to be immediately
due and payable by the Chargor to the Chargee;

{:9) the Chargee may take judicial proceedings to foreclose the Chargor's and/or any other
person's interest in afl or any part of the Property or any lease, to take possession of it
andfor to sell, lease or otherwise deal with it;

(h) the Chargee may appoint in writing a receiver (which term as used herein includes a
receiver and manager) of all or any part of the Property and the rents and other income
thereof and from time to time remove any receiver and appoint anather in its place, or in
the alternative appoint a property manager;

() the Chargee may, with or without taking possession, take any action or proceedings 1o

: enforce the performance of any covenants in favour of the Chargor relating to the
Property;

)] the Chargee may amend, negotiate, terminate or modify any agreement including,

without limitation, any tenant leases, relating to the Property;

(k) the Chargee may exercise in respect of each insurance policy, insurance trust agreement,
lease, rent and benefit assigned to the Chargee the remedies exercisable by the Chargee in
respect of all (or any part) of the Property; and/or

4] the Chargee may exercise any other rights or remedies which the Chargee may have,
whether pursuant to this Charge, at law, in equity, by contract or otherwise.

14, SALE AND SUBSEQUENT ENCUMBRANCES

Except in accordance with terms and conditions of the Commitment, in the event of a transfer, sale or
change in legal or beneficiat interest in the Property, or further encumbering of any of the Property,
without the prior written consent of the Chargee, all amounts owing for the charge hereunder or pursuant
to the Commitment, the Security or otherwise shall, at the optien of the Chargee, become due and
payable. It {s understood and egreed by the Chargor that the giving of any such consent shall be at the
sole aption and discretion of the Chargee, which consent may be arbitrarily or unreasonably withheld by
the Chargee.

15, CHARGEE NOT A CHARGEE IN POSSESSION

It is agreed that the Chargee, in exercising any of its rights under this Charge, shall not be deemed to he a
chargee-in-possession or a mortgagee-in-possession of the Property.
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16. SPECIFIC ASSIGNMENT OF LEASES

As further security for this Charge, the Chargor covenants and agrees to grant to the Chargee, upon thirty
(30) days' prior written notice from the Chargee to the Chargor, a specific assignmant of any lease or
leases of part or all of the Property comprising the security of this Charge.

17, RECEIVER

Notwithstanding anything herein contained, it is declared and agreed that any time and from time to time
when there shall be an Event of Defauit, the Chargee may, at such time and from time to time and with or
without entry into pessession of the Praperty, or any part thereof, by notice to the Chargor in writing,
appoint a receiver or receiver manager (who may, if the Chargee elects, be an officer er employee of the
Chargee) of the Property, or any part thersof and of the rents and profits thereof, and with or without
secutity, and may from time to time by similar writing remove any receiver with or without appointing
another in its stead and that, in making any such appointment or removal, the Chargee shall be deemed to
be acting as the agent or attorney for the Chargor. This power is coupled with an interest and is
irrevocable until this Charge is discharged and the security are released. Upon the appointment of any
such receiver from time to (ime the following provisions shall apply:

(a) every such receiver shall be the irrevocable agent or attorney or the Chargor (whose
appointment shall be revocable only by the Chargee) and shall have unlimited access to
the Property as agent and attorney for the Chargor and shall have full power and
unlimited authority to:

0 collect the rents and profits falling due and becoming payable from tenancies at
the Property whether created before or afier these presents;

i) rent any portion of the Property which may become vacant on such terms and
conditions as such receiver considers advisable and enter into and exccute Jeases,
aceept surrenders and terminate any leases or tenancies as such receiver shall
consider advisable or expedient and in so doing, every such receiver shall act as
the attorney or agent of the Chargor and shall have the authority to execute any
lease to any such premises in the name of and on behalf of the Chargor;

(iliy  complete the construction of any building or buildings or other erections or
improvements on the Property left by the Chargor in an unfinished state or award
the same to others to complete, notwithstanding that the resuiting cost exceeds
the Principal Amount, and purchase, repair and maintain any personal property
including, without limitation, appliances and equipment, necessary or desirable to
render the premises operable or rentable, and take possession of and use or
permit others to use all or any part of the Chargor's materials, supplies, plans,
tools, equipment (including appliances) and property of every kind and
deseription; and

(iv)  manage, operate, repair, alter or extend the charged premises or any part thereof,

the Charger undertakes to ratify and confirm whatever any such receiver may do in the
Property;

® the Chargee may at its discretion vest the receiver with all or any of the rights and powers
of the Chargee;

© the Chargee may, from time to time, fix the reasonable remuneration of the receiver who
shall be entitled to deduct the same out of the revenue or the sale proceeds of the

Property;

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

() the appointment of any such receiver by the Chargee shall not result in or create any
liability or obligation on the part of the Chargee to the receiver or to the Chargor or to
any other person, firm or corporation in any respect, and no appointment or removal of a
receiver and no actions of a receiver shall have the effect of constituting the Chargee as
chargee-in-possession of the Property or any part thereof,

{H that every such receiver shall have the full power to manage, operate, amend, repair, alter

or improve the Property, and in order to do same, may vacate the Property or any part
theteof and may make capital expenditures with respect thereto in the name of the
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Chargor for the purpose of maintaining or increasing rental or other income from the
Property or any part thereof;

1¢:3] no such receiver shall be liable to the Chargor to account for monies other than monies
actually received by such receiver in respect of the Property, or any part thereof, and out
of such monies so received every such receiver shall, in the following order, pay:

6] receiver's remuneration aforesaid;

(ii) all costs and expenses of every nature and kind incurred by receiver in
connection with the exercise of receiver's powers and authority hereby conferred;

(iti)y  Interest, Principal Amount and other money which may, from time to time, be or
become charged upon the Property in priority to these presents, including taxes
and insurance premiums;

(iv)  to the Chargee, all Interest, Principal Amount and other monies due hersunder to
be paid in such order as the Chargee in its discretion shall determine;

v and thereafter, every such receiver shall be accountable to the Chargor for any
surplus,

the remuneration and expenses of the receiver shall be paid by the Chargor on demand
and shall be a charge on the Property and shall bear interest from the date of demand at
the Interest Rate;

(hy save as to claims for accounting under clause (g) of this paragraph, the Chargor hereby
releases and discharges the Chargee and any receiver from every claim of every nature,
whether sounding in damages for negligence or trespass or otherwise which may arise or
be caused to the Chargor or any person claiming through or under it by reason or as a
result of anything done by the Chargee or any such receiver unless such claim be the
direct and proximate result of fraud or gross misconduct;

6 the Chargee may, at any time and from time to time, terminate any such receivership by
notice in writing to the Chargor and to any such receiver;

() the statutory declaration of an officer of the Chargee as to default under the provisions of
these presents and as to the due appointment of the receiver pursuant to the terms hereof
shall be sufficient proof thereof for the purposes of any person dealing with a receiver
who is ostensibly exercising powers herein provided for and such dealing shall be
deemed, as regards such person, to be valid and effectual; and

(k) the rights and powers conferred herein in respect of the receiver are supplemental to and
not in substitution of any other rights and powers which the Chargee may have.

18. RIGHT OF SET-OFF

The amounts payable by the Chargor hereunder shall not be subject to any deduction, withholding, set-off
or counterclaim by the Chargor for any reason whatsoever.

19, CHARGEE'S RIGHT TO CONDUCT ACTIVITIES

The Chargor hereby acknowledges that the Chargee may invest in numerous companies, some of which
may be competitive with the Chargor’s business, The Chargor acknowledges and agrees that the Chargee
shall not be liable to the Chargor for any claim arising out of, or based on the investment by the Chargee
in any entity competitive to the Chargor, or acticns taken by any partner, officer or other representative of
the Chargee to assist such competitive company in the capacity as director of such company or otherwise,
whether or not such action has a detrimental effect on the Chargor, provided that the Chargee will in all
such circumstances maintain the confidentiality of all information provided to it by the Chargor.

20. PUBLICITY

After the due execution of this Charge, each party may make reasonable disclosure of the transaction
contemplated in the Commitment provided, however, that the other party provides prior written consent to
the disclosure, which consent shall not be unreasonably withheld, Notwithstanding the forgoing, the
Chargor is hereby deemed to have consented te the disclosure of the transaction contemplated in the
Commitment to other investors and the Chargee’s shareholders to the extent required by law or in a
mannet consistent with the Chargee’s past practice,
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21, TIME OF THE ESSENCE

Time shall be of the essence in all matters relating to this Charge,

22, INTERPRETATION AND HEADINGS

Wherever in this Charge the singular or masculine is used, the same shail be construed as measing the

plural or the feminine or the neuter where the context or the parties hereto so require. The headings do
not form part of this Charge and have been inserted for convenience of reference only.
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This is Exhibit “D? to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



LRO# 80 Notlce Of Assignment Of Rents~General Recelpted 2s AT2902552 on2011 1220  at 18:55
The applicant(s) hereby appiles to the Land Registrar. yyyymmdd Page 1 of 6

Properties

PIN 21102 -0203 LT
Daseription PT LT 5 N/S GERARD $T PL 22A TORONTO; PT LT 9-11 PL 377 CITY EAST AS IN
CA112055; CITY OF TORONTC

Address 26 GERRARD STE
TORONTO
Applicant(s}

The assignor(s) hereby assigns thelr Interest In the rents of the above described land. The notice Is based on or affects a valid and
existing estate, right, Interest or equity in land,

Name GERRARD HOUSE ING. )

Address for Service 30 Hazeltony Avenue
Teronto, Ontarlo M5E 282

[, NORMA WALTON, President, Secretary and Treasurer, have the authority to bind the corporation,
This document is not authorized under Pawer of Attorney by this party. ’

Party To(s) Capacity Share l

Name RETURN ON INNOVATION CAPITAL LTD.

Addrass for Service 37 Front Street East, 4th Floor
Teronto, ON M5E 183

Statements

The appiicant applles for the entry of a notice of general assignment of rents.

This notica may be deleted by the Land Registrar when the registered Instrument, AT2902538 registered on 2011/12/20 to which this
nctice relates is deleted

Schedule: See Schedules

This document relates to reglstration no.{s)at290253%

Signed By
Ncrma Jean Wallon 30 Hazelton Avenue acting for Signed 20111220
Toronto Applicant(s)
MSR 2E2
Tel 416-489-3171
"Fax 4164899973
| have the authority to sign and register the document on behalf of all parties to the document.
Norma Jean Walton 30 Hazelton Avenue acling for Parly To  Signed 20111220
- Toronto {s)
MSR 2E2
Tel 416-489~3171

Fax 4164898973
| have the authority to sign and register the document on behalf of all partles to the document.

Submitted By
WALTON & ADVOCATES 30 Hazelton Avenue 20111220
Toronte
MER 2E2
Tel 416-489-3171
Fax 4164899873
Fees/Taxes/Payment
Statutory Reglsiration Fee $60.00

Tola! Paid $60.00



LRO# 80 Notlce Of Asslgnment Of Rents-General Receipted as AT2902552 on 20111220  at 16:55
The appiicant{s) hereby appiles lo the Land Registrar. yyyymmdd Page 2 of &

File Number

Farty To Client File Number 46683/ROVGERRARD



ACKNOWLEDGEMENT AND DIRECTION

TO: Katharing Ho
(Insert lawyer's nama)

AND TO: CHA|TONS LLP

{Insert firm name)

RE: Return On Innovation Capital Lid., as agent, ioan fo Gerrard House Inc. re: general
assignment of rents over 28 Gerrard Street East, Toronte, Ontario
(File No. 46683)
(insert brief description of transaction)

This will confirm that:

*« |MWe have reviewed the informaticn set out this Acknowledgement and Direction and in the
documents described below {the “Documents"), and that this information Is accurate;

» You, your agent or employee are authorized and directed to sign, deliver, andfor reglster
elactronically, on my/our behalf the Documents in the form aitached.

. : : e . i
!' EHFE e EF eg&;““ 8 zeldRa d’ dne‘ated: te-ente Ii, !s'a_ H-ESCTOW-Ci05Ing-arHanRgo: e:ﬁ:subl Bta ‘éal? i
ef-UpperCanada-as-of-the-date-of-hereof-1ANe-h

: ; ; vy bt ; )

* The effect of the Documents has been fully explained to mefus, and liwe understand that liwe are
pariies to and bound by the terms and provisions of the Documents to the same extent as if Ifwe had
signed them; and

+ l/we are in fact the parties named in the Bocuments and lfwe have not misrepresented our identities
to you.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the documeni(s) selected
helow which are attached hereto as "Document in Preparation” and are:

A Transfer of the land described above,
A Charge of the land described above.
Bd Other documents set out in Schedule "3" attached hereto.

Dated at (@—(B—&O s Vo day ohoN0 ) 011,

WITNESS
(As to all signatures, If required)
——

e

HOUSE INC,

Name: Norma Waitar _/

Title: President, Secretary and Treasuer

[ have autherity to bind the Corporation.
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This is Exhibit “E” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



GENERAL ASSIGNMENT OF RENTS

YN
THIS ASSIGNMENT made this day ofm 2011.

BETWEEN:

GERRARD HOUSE INC.,
hereinafter called the "Assignor"

-and -

RETURN ON INNOVATION CAFITAL LTD., AS AG-ENT,
hereinafter cailed the "Assigneeg"

FOR VALUE RECEIVED, the Assighor doth hereby assign to the Assignee, all rights, privileges,
advantages and benefils whatsoever, including all rental and other income, arising pursuant to
leases and/or agreemenis fo lease and/or tenancies (herein referred to as the "Leases") now or
hereafter affecting the lands and premises more patticularly described on Page 1 hereof.

This Assignment is given as additional security for the payment of the sum of TWO DOLLARS
($2.00) and alt other sums secured by a charge between the Assighor, as charger, and the
Assignee, as chargee, charging the premises of which those demised in the Leases form all or
part and which charge is herein referred to as the "Charge". The registration particulars of the
Charge are described on page 2 hereof. The security of this Assignment is and shall be primary
and on a parity with the real estate conveyed by the Charge and not secondary. All amounts
collected hereunder, after deducting the expense of collection, shall be applied on account of
the indebtedness secured by the Charge, or In such other manner as may be provided in the
Charge. Nothing herein contained shall be construed as constituting the Assignee as trustee,
mortgagee or chargee in possession.

The Assignor does hereby empower the Assignee, its agents or attorneys, to collect, sue for,
settle, compromise and give acquittances for all of the rents that may become due under the
Leases and avail itself of and pursue all remedies for the enforcement of the Leases and the
Assignor's rights in and under the Leases as the Assignor might have pursued but for this
Assighment.

The Assignor warrants that the Leases are in full force and effect, and that the copies thereof
heretofore delivered to the Assighee are true and correct copies, that the Assignor has not
heretofore assigned or pledged the same or any interest therein, and no default exists on the
part of the lessees thereunder (herein called "the Lessees") or the Assignor, as lessor, in the
performance on the part of either, of the terms, covenants, provisions or agreements in the
Leases contained; no rent has been paid by any of the Lessees more than thirty (30) days in
advance, and that the payment of none of the rents to accrue under the Leases has been or will
be waived, released, reduced, discounted or otherwise discharged or compromised by the
Assignor directly or indirectly by assuming any Lessee's obligations with respect to other
premises; that no security deposit has been made by the Lessees under any of the Leases.

The Assignor covenants and agrees:
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(a)

(c)

(d)

(f)

{0)

(h)

0

(k)

Doe#1320303v1

that the Leases shall remain in full force and effect irrespective of any merger of
the interest of the Lessor and Lessee thereunder; and that it will not transfer or
convey the fee title to said premises to any of the Lessees without requiring such
Lessees, in writing, to assume and agree to pay the debt secured by the Charge
in accordance with the terms covenants and conditions contained in the Charge;

that if the Leases provided for the abatement of rent during the repair of the
demised premises by reason of fire or other casualty, the Assignor shall furnish
rental insurance to the Assignee, the policies to be in an amount and form and
written by such insurance companies as shall be satisfactory to the Assignee;

not to terminate, modify or amend the Leases or any of the terms thereof, or
grant any concessions in connection therewith, either orally or in writing, or to
accept a surrender thereof without the written consent of the Assignee and that
any attempted termination, modification or amendments of the Leases without
such written consent shall be null and void;

not to collect any of the rent, income and profits arising or accruing under the
Leases in advance of the time when the same become due under the terms
thereof;

not to discount any future accruing rents;

not to execute any other assignments of the Leases or any interest therein or any
of the rents thereunder;

to perform all of the Assignor's covenants and agreements as lessor under the
Leases and not to suffer or permit to occur any release of liability of the Lessees,
or any rights to the Lessees to withhold payment of rent; and to give prompt
notices to the Assignee of any notice of default on the part of the Assignor with
respect to the Leases received from the Lessees, and to furnish the Assighee
with complete copies of said notices;

that all offers to lease and Leases shall be bona fide, the terms of which are to be
approved by the Assignee prior to execution, and shall be at rental rates and
terms consistent with comparable space in the area of the lands and premises
described herein;

that the Assignor will provide to the Assignee leasing activity reports not less
frequently than quarter-yearly after registration of the Charge;

if so requested by the Assignee, to enforce the Leases and all remedies available
to the Assignor against the Lessees, in case of default under the Leases by the
Lessees;

that none of the rights or remedies of the Assignes under the Charge shall be
delayed or in any way prejudiced by this Assignment;

that notwithstanding any variation of the terms of the Charge or any extension of
time for payment thereunder, the Leases and benefits hereby assigned shall
continue as additional security in accordance with the terms hereof,



{m)  not to alter, modify or change the terms of any guarantees of any of the Leases
or cancel or terminate such guarantees without the prior written consent of the
Assignee;

() not to consent to any assignment of the Leases, or any subletting thereunder,
whether or not in accordance with their terms, without the prior written consent of
the Assignee;

(0) not to request, consent to, agree to or accept a subordination of the Leases to
any mortgage or other encumbrance now or hereafter affecting the premises;

(P not to exercise any right of election, whether specifically set forth in any such
Leases or otherwise which would in any way diminish the tenant's liability or have
the effect of shortening the stated term of the Leases; and

() to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this Assignment or any notice hereof which may be
required and of every renewal reiated thereto.

Upon any vesting of title to the property secured under the Charge in the Assignee or other
party by court order, operation of law, or otherwise or upon delivery of a deed or deeds pursuant
to the Assignee's exercise of remedies under the Charge, all right, title and interest of the
Assignor in and to the Leases shall by virtue of this Assignment, thereupon vest in and become
the absolute property of the party vested with such title or the grantee or grantees in such deed
or deeds without any further act or assignment by the Assignor. The Assignor hereby
irrevocably appoints Assignee and its successors and assigns, as its agent and attorney in fact,
to execute all instruments of assignment or further assurances in favour of such party vested
with title or the grantee or grantees. This power is coupled with an interest and is irrevocable
until this Assignment is discharged and the security interests created by this Assignment are
released.

in the exercise of the powers herein granted to the Assignee, no liability shall be asserted or
enforced against the Assignee, all such liability being hereby expressly walved and released by
the Assignor. The Assignee shall not be obligated to perform or discharge any obligation, duty
or liability under the Leases, or under or by reason of this Assignment, and the Assignor shall
and does hereby agree to indemnify the Assignee for, and to save and hold it harmiess of and
from, any and all liability, loss or damage which it may or might incur under the Leases or under
or by reason of this Assignment and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any obligations or undertakings on its part to
perfarm or discharge any of the terms, covenants or agreements contained in the Leases.
Should the Assignee incur any such liability, loss or damage under the Leases or under or by
reason of this Assignment, or in the defence of any such claims or demands, the amount
thereof, including costs, expenses and reasonable attorney's fees, shall be secured hereby, and
the Assignor shall reimburse the Assignee therefore immediately upon demand.

Although it is the intention of the parties that this Assignment shall be a present assignment, it is
expressly understood and agreed, anything herein contained to the contrary notwithstanding
that the Assignee shail not exercise any of the rights or powers herein conferred upon it until a
default shall occur under the terms and provisions of this Assignment or of the Charge, but upon
the occurrence of any such default, the Assignee shall be entitled, upon notice to the Lessees,
to all rents and other amounts then due under the Leases and thereafter accruing, and this
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Assignment shall constitute a direction to and full authority to the Lessees to pay all such
amounts to the Assighee without proof of the default relied upon. The Lessees are hereby
irrevocably authorized o rely upon and comply with any notice or demand by the Assignee for
the payment to the Assignee of any rental or other sums which may be or thereafter become
due under the Leases regardiess whether any default under the Charge has actually occured or
is then existing.

[n the event that the Assignee collects any payments of rent due fo the Assignors default, the
Assignee shall be entitled to receive from such rent a management fee of 5.0% of the gross
receipts from such rent, it being understood for greater certainty that the Assignor and the
Assignee have agreed that such management fee is a just and equitable fee having regard to
the circumstances.

This Assighment is intended to be additional to and not in substitution for or in derogation of any
assignment of rents contained in the Charge or in any other document.

This Assignment shall include any extensions and renewals of the Leases and any reference
herein to the Leases shall be construed as including any such extensions and renewals.

This Assignment shall be binding upon and enure to the bepefit of the respective successors
and assigns of the parties hereto. The words "Assignor”, "Assignee" and "Lessees", wherever
used herein, and designated as such and their respective heirs, administrators, successors and
assigns, and all words and phrases shall be taken to include the singular or plural and
mascutine, feminine or neuter gender, as may fit the case.

IN WITNESS WHEREOF the Assignor has executed this Assighment of Rents.

GERRARD HOUSE INC.

Pera -
Name) Normzafaiton

Title: President, Secretary and Treasurer

| have authority to bind the Corporation.
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This is Exhibit “F” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



GENERAL SECURITY AGREEMENT

TO: Return On Innovation Capital Ltd., as agent
37 Front Street East, 4" Floor
Toronto, Ontario
M5E 1B3

Attention: Neil Macpherson
Facsimile:  (416) 361-3013

Recitals:

A. Gerrard House Inc. (the "Debtor") is, or may become, indebted or liable to
Return On Innovation Capital Ltd., as agent (the “Creditor”).

B. To secure the payment and performance of the Liabilities (this term, and other
capitalized terms used in this Agreement, have the meanings set forth in Section 1), the Debtor
has agreed to grant to the Creditor security interests in respect of the Collateral in accordance
with the terms of this Agreement.

For good and valuable consideration, the receipt and adequacy of which are-
acknowledged by the Debtor, the Debtor agrees with and in favour of the Creditor as follows:

1. Definitions, In this Agreement:

"Accessions”, "Account", "Chattel Paper", "Consumer Goods", "Document
of Title", "Equipment”, "Goods", "Instrument”, "Intangible”, "Inventory", "Investment
Property" and "Proceeds™ have the meanings given to them in the PPSA.

"Books and Records" means all books, racords, files, papers, disks, documents
and other repositories of data recording in any form or medium, evidencing or relating to the
Collateral which are at any time owned by the Debtor or to which the Debtor (or any Person on
the Debtor's behalf) has access.

' "Business Day" means any day other than a Saturday, Sunday or statutory
holiday in the province referred to in the "Governing Law" section of this Agreement.

"Collateral” means all of the present and future undertaking, Personal Property
(including any Personal Property that may be described in any Schedule to this Agreement or
any schedules, documents or listings that the Debtor may from time to time sign and provide to
the Creditor in connection with this Agreement) and real property (including any real. property
that may be described in any Schedule to this Agreement or any schedules, documents or
listings that the Debtor may from time to time sign and provide to the Creditor in connection with
this Agreement and including all fixtures and all buildings placed, installed or erected from time
to time on any such real property) of the Debtor (including all such property at any time owned,
leased or licensed by the Debtor, or in which the Debtor at any time has any interest or to which
the Debtor is or may at any time become entitled) and all Proceeds thereof, wherever located.
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Page 2

"Contracts" means all contracts, licences and agreements to which the Debtor
is at any time a party or pursuant to which the Debtor has at any time acquired rights, and
includes (i) all rights of the Debtor to receive money due and to become due to it in connection
with a contract, licence or agreement, (i) all rights of the Debtor to damages arising out of, or for
breach or defauit in respect of, a contract, licence or agreement, and (iii) all rights of the Debtor
to perform and exercise all remedies in connection with a contract, licence or agreement.

"Default" means the occurrence of any of the following events or conditions:

(a)
(b)

(c)

(d)

(e)

(9)

(D

()
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the Debtor does not pay any of the Liabilities when due,

the Debtor does not observe or perform any of the Debtor's obligations
under this Agreement or any other agreement or document existing at
any time between the Debtor and the Creditor;

any representation, warranty or statement made by or on behalf of the
Debtor to the Creditor, in this Agreement or otherwise, is untrue in any
material respect when made;

the Debtor ceases or threatens to cease to carry on in the normal course
all or any material part of the Debtoi's business;

if the Debtor is a corporation, there is a change in effective control of the
Debtor, or if the Debtor is a partnership, there is a dissolution or change
in the membership of the partnership;

the Debtor becomes insolvent or bankrupt, or makes or files a proposal, a
notice of intention to make a proposal or an assignment for the benefit of
creditors under the Bankruptcy and (nsolvency Act (Canada) or
comparable legislation in Canada or any other jurisdiction; a petition in
bankruptcy is filed against the Debtor; or, if the Debtor is a corporation,
proceedings are initiated under any legislation by or against the Debtor
seeking its fiquidation, winding-up, dissolution or reorganization or any
arrangement or composition of its debts; '

a Receiver, trustee, custodian or other similar official is appointed in
respect of the Debtor or any of the Collateral;

any Person holding a Security Interest in respect of any part of the
Collateral takes possession of all or any material part of the Collateral, or
a distress, execution or other similar process is levied against all or any
material part of the Collateral;

the - Debtor challenges or threatens to challenge the validity or
enforceability of this Agreement or the Security Interests created by this

Agreement; or

the Creditor, acting in good faith and upon commercially reasonable
grounds, believes that the prospect of payment or performance of any of
the Liabilities is or is about to be impaired or that all or any material part
of the Collateral is or is about to be placed in jeopardy.
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: "Intellectual Property Rights" means all industrial and intellectual property
rights, including copyrights, patents, trade-marks, industrial designs, know how and trade
secrets and all Contracts related to any such industrial and intellectual property rights.

“Liabilities" means all present and future indebtedness, liabilittes and
obligations of every kind, nature and description (whether direct or indirect, joint or several,
absolute or contingent, matured or unmatured) of the Debtor to the Creditor, wherever and
however incurred, and any unpaid balance thereof.

"Money" has the meaning given to it in the PPSA or, if there is no such meaning
given in the PPSA, means a medium of exchange authorized or adopted by the Parliament of
Canada as part of the currency of Canada, or by a foreign government as part of its currency.

"PPSA" means the Personal Property Security Act of the province referred to in
the "Governing Law" section of this Agreement, as such legislation may be amended, renamed
or replaced from time to time (and includes all regulations from time to time made under such

legislation).

"Permits" means all permits, licences, authorizations, approvals, franchises,
rights-of-way, easements and entitlements that the Debtor has, requires or is required {o have,
to own, possess or operate any of its property or to operate and carry on any part of its
business.

"Person" will be broadly interpreted and includes an individual, a corporation, a
limited hiability company, a partnership, a trust, a joint venture, an association, an
unincorporated organization, the government of a country or any political subdivision thereof,
any agency or department of any such government, a regulatory agency or any other juridical
entity and the heirs, executors, administrators or other legal representatives of an individual,

"Personal Property" means personal property and includes Accounts, Books
and Records, Chattel Paper, Contracts, Documents of Title, Equipment, Goods, Instruments,
Intangibles (including Intellectual Property Rights and Permits), Inventory, Money and
Investment Property.

"Receiver' means a receiver, a manager or a receiver and manager.

"Securlty Interest" means any mortgage, charge, pledge, hypothecation, lien
(statutory or otherwise), assignment, finance lease, fitle retention agreement or arrangement,
security interest or other encumbrance or adverse claim of any nature, or any other security
agreement or arrangement creating in favour of any creditor a right in respect of a particular

property.

2. Grant of Security Interest. As general and continuing collateral security for the
due payment and performance of the Liabilities, the Debtor mortgages, charges and assigns to
the Creditor, and grants to the Creditor a security interest in, the Collateral.

3. Limitations on Grant of Security Interest. if the grant of any Security Interest
in respect of any Contract, Intelfectual Property Right or Permit under Section 2 would result in
the termination or breach of such Contract, Intellectual Property Right or Permit, then the
applicable Contract, Intellectual Property Right or Permit will not be subject to any Security
Interest under Section 2 but will be held in trust by the Debtor for the benefit of the Creditor and,
on exercise by the Creditor of any of its rights under this Agreement following Default, assigned
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by the Debtor as directed by the Creditor. In addition, the Security Interests created by this
Agreement do not extend to the last day of the term of any lease or agreement for lease of real
property, Such last day will be held by the Debtor in trust for the Creditor and, on the exercise
by the Creditor of any of its rights under this Agreement following Default, will be assigned by
the Debtor as directed by the Creditor.

4, Attachment; No Obligation to Advance. The Debtor confirms that value has
been given by the Creditor to the Debtor, that the Debtor has rights in the Collateral (other than
after-acquired property) and that the Debtor and the Creditor have not agreed to postpone the
time for attachment of the Security Interests created by this Agreement to any of the Collateral.
The Security Interests created by this Agreement will have effect and be deemed to be effective
whether or not the Liabilities or any part thereof are owing or in existence before or after or upon
the date of this Agreement. Neither the execution of this Agreement nor any advance of funds
shall oblige the Creditor to advance any funds or any additional funds.

5, Representations and Warranties. The Debtor represents and warrants to the
Creditor that:

(a) Places of Business, Name, Location of Collateral. The Debtor's principal piace of
business and chief executive office, and the place where it keeps its Books and Records, is at
the address specified on the signature page of this Agreement, and its full legal name, and any
other name under which it conducts its business, is specified on the signature page of this
Agreement. The location of all other existing places where the Debtor carries on business or
keeps tangible Personal Property, the location of all jurisdictions in which account debtors of the
Debtor are located, and the location of all real property owned by the Debtor, are set out in
Schedule A to this Agreement.

v Title: No Other Security Interests, Except for (i} the Security Interests created by
this Agreement, and (i) any other Security [nterests permitted in writing by the Creditor, the
Debior owns (or, with respect to any leased or licensed property forming part of the Collateral,
holds a valid leasehold or licensed interest in) the Collateral free and clear of any Security
Interests. No security agreement, financing statement or other notice with respect to any or all
of the Collateral is on file or on record in any public office, except for filings in favour of, or
permitted in writing by, the Creditor.

(c} Amount of Accounts. The amount represented by the Debtor to the Creditor from
time to time as owing by each account debtor or by all account debtors in respect of the
Accounts will at such time be the correct amount so owing by such account debtor or debtors
and, unless disclosed in writing by the Debtor to the Creditor at that time, will be owed free of
any dispute, set-off or counterclaim.

(d) Authority; Consents. The Debtor has full power and authority to grant to the
Creditor the Security Interests created by this Agreement and to execute, deliver and perform its
obligations under this Agreement, and such execution, delivery and performance does not
contravene any of the Debtor's constating documents or by-laws or any agreement, instrument
or restriction to which the Debtor is a party or by which the Debtor or any of the Collateral is
bound. Except for any consent that has been obtained and is in full force and effect, no consent
of any party (other than the Debtor) to any Contract or any obligor in respect of any Account is
required, or purports to be required, for the execution, delivery and performance of this
Agreement. Except as disclosed in writing by the Debtor to the Creditor, neither the Debtor nor
(to the best of the Debtor's knowledge) any other party to any Account or Contract is in defauit
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or is likely to become in default in the performance or observance of any of the terms of such
Account or Contract.

(&) Execution and Delivery; Enforceability. = This Agreement has been duly
authorized, executed and delivered by the Debtor and is a valid and binding obligation of the
Debtor enforceable against the Debtor in accordance with its terms, subject only to bankruptcy,
insolvency, liquidation, reorganization, moratorium and other similar laws generally affecting the
enforcement of creditors' rights, and to the fact that equitable remedies (such as specific
performance and injunction} are discretionary remedies.

(f) Motor Vehicles. A description of all motor vehicles and other "serial number"
goods (i.e. traflers, mobile homes, aircraft, aircraft engines and vessels) (including vehicle
identification numbers) presently owned by the Debtor and classified as Equipment is set out in
Schedule A to this Agreement.

(g) No Consumer Goods. The Debtor does not own any Consumer Goods which
are material in value or which are material to the business, operations, property, condition or
prospects (financial or otherwise) of the Debtor.

(h) Intellectual Property Rights. All Intellectual Property Rights owned by the Debtor,
and all rights of the Debtor to the use of any Intellectual Property Rights, are described in
Schedule A to this Agreement. To the best of the Debtor's knowledge, each such Intellectual
Property Right is valid, subsisting, unexpired, enforceable and has not been abandoned.
Except as set out in such Schedule, none of such Intellectual Property Rights has been licensed
or franchised by the Debtor to any Person.

8. Survival of Representations and Warranties. All agreements, representations,
warranties and covenants made by the Debtor in this Agreement are material, will be
considered to have been relied on by the Creditor and will survive the execution and delivery of
this Agreement or any investigation made at any time by or on behalf of the Creditor and any
disposition or payment of the Liabilities until repayment and performance in full of the Liabilities
and termination of all rights of the Debtor that, if exercised, would result in the existence of

Liahilities.

7. Covenants. The Debtor covenants and agrees with the Creditor that:

(a) Further Documentation. The Debtor will from time to time, at the expense of the
Debtor, promptly and duly authorize, execute and deliver such further instruments and
documents, and take such further action, as the Creditor may request for the purpose of
obtaining or preserving the full benefits of, and the rights and powers granted by, this
Agreement (including the filing of any financing statements or financing change statements
under any applicable legislation with respect to the Security Interests created by this
Agreement). The Debtor acknowledges that this Agreement has been prepared based on the
existing laws in the province referred to in the "Governing Law" section of this Agreement and
that a change in such laws, or the laws of other jurisdictions, may require the execution and
delivery of different forms of security documentation. Accordingly, the Debtor agrees that the
Creditor will have the right to require-that this Agreement be amended, supplemented or
replaced, and that the Debtor will inmediately on request by the Creditor authorize, execute and
deliver any such amendment, supplement or replacement (i) to reflect any changes in such
laws, whether arising as a result of statutory amendments, court decisions or otherwise, (ii) to
facilitate the creation and registration of appropriate security in all appropriate jurisdictions, or
(iii) if the Debtor merges or amalgamates with any other Person or enters into any corperate
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reorganization, in each case in order to confer on the Creditor Security Interests similar to, and
having the same effect as, the Security Interests created by this Agreement.

(b} Delivery of Certain Collateral. Promptly upon request from time to time by the
Creditor, the Debtor will deliver (or cause to be delivered) to the Creditor, endorsed and/or
accompanied by such instruments of assignment and transfer in such form and substance as
the Creditor may reasonably request, any and all Instruments, Investment Property, Documents
of Title and Chattel Paper included in or relating to the Collateral as the Creditor may specify in

its request,

(c) Payment of Expenses; Indemnification. The Debtor will pay on demand, and will
indemnify and save the Creditor harmless from, any and all liabilities, costs and expenses

(including legal fees and expenses on a solicitor and own client basis and any sales, goods and
services or other similar taxes payable to any governmental authority with respect to any such
liabilities, costs and expenses) (i) incurred by the Creditor in the preparation, registration,
administration or enforcement of this Agreement, (i) with respect to, or resulting from, any
failure or delay by the Debtor in performing or observing any of its obligations under this
Agreement, or (iil) incurred by the Creditor in performing or observing any of the other
covenants of the Debtor under this Agreement.

(d) Maintenance of Records. The Debtor will keep and maintain accurate and
complete records of the Collateral, including a record of all payments received and all credits
granted with respect to the Accounts and Contracts. At the written request of the Creditor, the
Debtor will mark any Collateral specified by the Creditor to evidence the existence of the
Security Interests created by this Agreement.

(e) Right of Inspection. The Creditor may, at all times during normal business hours,
without charge, examine and make copies of all Books and Records, and may discuss the
affairs, finances and accounts of the Debtor with its officers and accountants. The Creditor may
also, without charge, enter the premises of the Debtor where any of the Collateral is located for
the purpose of inspecting the Collateral, observing its use or otherwise protecting its interests in
the Collateral. The Debtor, at its expense, will provide the Creditor with such clerical and other
assistance as may be reasonably requested by the Creditor to exercise any of its rights under

this paragraph.

) Limitations on_Other Security Interests. The Debtor will not create, incur or
permit to exist, and will defend the Collateral against, and will take such other action as is
necessary to remove, any and all Security Interests in and other claims affecting the Collateral,
other than the Security Interests created by this Agreement or as permitted in writing by the
Creditor, and the Debtor will defend the right, title and interest of the Creditor in and to the
Collateral against the claims and demands of all Persons.

(s)) Limitations on Dispositions of Collateral. The Debtor will not, without the
Creditor's prior written consent, sell, lease or otherwise dispose of any of the Collateral, except
that Inventory may be sold, leased or otherwise disposed of, and subject to Section 17,
Accounts may be collected, in the ordinary course of the Debtor's business. Following Default,
all Proceeds of the Collateral (including all amounts received in respect of Accounts) received
by or on behalf of the Debtor, whether or not arising in the ordinary course of the Debtor's
business, will be received by the Debtor as trustee for the Creditor and will be immediately paid

to the Creditor.
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(h) Limitations on Modifications, Waivers, Extensions. Other than as permitted by
paragraph (i) below, the Debtor will not (i) amend, modify, terminate or waive any provision of
any Permit, Contract or any document giving rise to an Account in any manner which is or could
reasonably be expected to be materially adverse to the Debtor or the Creditor, or (i) fail to
exercise promptly and diligently its rights under each Contract and each document giving rise to
an Account if such failure is or could reasonably be expected to be materially adverse {o the
Debtor or the Creditor.

(1 Limitations on Discounts, Compromises, Extensions of Accounts. Other than in
the ordinary course of business of the Debtor consistent with previous practices, the Debtor will
not (i) grant any extension of the {ime for payment of any Account, (ii) compromise, compound
or settle any Account for less than its full amount, (iii) release, wholly or partially, any Person
liable for the payment of any Account, or (iv) allow any credit or discount of any Account.

) Maintenance of Coltateral. The Debtor will maintain all tangible Collateral in
good operating condition, ordinary wear and tear excepted, and the Debtor will provide all
maintenance, service and repairs necessary for such purpose.

(k) Insurance. The Debtor will keep the Collateral insured with financially sound and
reputable companies to its full insurable value against loss or damage by fire, explosion, theft
and such other risks as are customarily insured against by Persons carrying on similar
businesses or owning similar property within the vicinity in which the Debtor's applicable
business or property is located. The applicable insurance policies wili be in form and substance
satisfactory to the Creditor and will (i) contain a breach of warranty clause in favour of the
Creditor, (ii) provide that no cancellation, material reduction in amount or material change in
coverage will be effective until at least 30 days after receipt of written notice thereof by the
Creditor, (iii) contain by way of endorsement a mortgagee clause in form and substance
satisfactory to the Creditor, and (iv) name the Creditor as loss payee as its interest may appear.
The Debtor will, from time to time at the Creditor's request, deliver the applicable insurance
policies {or satisfactory evidence of such policies) to the Creditor. If the Debtor does not obtain
or maintain such insurance, the Creditor may, but need nat, do so, in which event the Debtor will
immediately on demand reimburse the Creditor for all payments. made by the Creditor in
connection with obtaining and maintaining such insurance, and until reimbursed any such
payment will form part of the Liabilities and will be secured by the Security Interests created by
this Agreement. Neither the Creditor nor its correspondents or its agents will be responsible for
the character, adequacy, validity or genuineness of any insurance, the solvency of any insurer,
or any other risk connected with insurance.

{1} Further Identification of Collateral. The Debtor will promptly furnish fo the
Creditor such statements and schedules further identifying and describing the Collateral, and
such other reports in connection with the Collateral, as the Creditor may from time to time
reasonably request, including an updated list of any motor vehicles or other "serial number"
goods owned by the Debtor and classified as Equipment, including vehicle identification

numbers.

(m)  Notices. The Debtor will advise the Creditor promptly, in reasonable detail, of (i)
any Security Interest (other than the Security Interests created by this Agresment and any
Security Interest permitted in writing by the Creditor) on, or claim asserted against, any of the
Collateral, (i) the occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on the Security
Interests created by this Agreement, (iif) any change in the location of any place of business
(including additional locations) or the chief executive office of the Debtor, (iv) any change in the

Doc#1320300v1



Page 8

location of any of the tangible Collateral (Including additional locations), (v) any acquisition of
real property by the Debtor, (vi) any change in the name of the Debtor, (vii) any merger or
amalgamation of the Debtor with any other Person, (viii) any additional jurisdiction in which
material accounts debtors of the Debtor are located, and (ix) any material loss of or damage to
any of the Collateral. The Debtor agrees not to effect or permit any of the changes referred {o in
clauses (iil) to (vili) above unless all filings have been made and all other actions taken that are
required in order for the Creditor to continue at all times following such change to have a valid
and perfected Security Interest in respect of all of the Collateral.

(n) Delivery of Agreements re Intellectual Property Rights. The Debtor will promptly,
following demand from time to time by the Creditor, authorize, execute and deliver any and all
agreements, instruments, documents and papers that the Creditor may request o evidence the
Creditor's Security Interests in any Intellectual Property Rights and, where applicable, the
goodwill of the business of the Debtor connected with the use of, and symbolized by, any such
Intellectual Property Rights. '

8. Rights on Default. On Default, all of the Liabilities will, at the option of the
Creditor, become immediately due and payable and the security constituted by this Agreement
will become enforceable, and the Creditor may, personally or by agent, at such time or times as
the Creditor in its discretion may determine, do any one or more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to
secured parties under the PPSA and any other applicable statute, or otherwise available to the
Creditor at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which
event the Debtor will, at the expense of the Debtor, immediately cause the Collateral designated
by the Creditor to be assembled and made available and/or delivered to the Creditor at any

place designated by the Creditor.

(c) Take Possession. Enter on any premises where any Collateral is ocated and
take possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise
use or permit the use of, any or all of the Collateral for such time and on such terms as the
Creditor may determine, and demand, collect and retain all earnings and other sums due or to
become due from any Person in respect of any of the Collateral,

{(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the
business or undertaking of the Debtor and enter on, occupy and use (without charge by the
Debtor) any of the premises, buildings, piant and undertaking of, or occupied or used by, the

Debtor.

) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any
Coilateral in such manner, on such terms and conditions and at such fimes as the Creditor

deems advisable.

(@) Dispose of Collateral. Realize on any or all of the Ccllateral and sell, lease,
assign, give options to purchase, or otherwise dispose of and deliver any or all of the Collateral
(or contract to do any of the above), in one or more parcels at any public or private sale, at any
exchange, broker's board or office of the Creditor or elsewhers, on such terms and conditions
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as the Creditor may deem advisable and at such prices as it may deem best, for cash or on
credit or for future delivery.

(h) Court-Approved Disposition _of Collateral. Apply fo a court of competent
jurisdiction for the sale or foreclosure of any or all of the Collateral.

() Purchase by Creditor. At any public sale, and to the extent permitted by law on
any private sale, bid for and purchase any or all of the Collateral offered for sale and, upon
compliance with the terms of such sale, hold, retain and dispose of such Collateral without any
further accountability to the Debtor or any other Person with respect to such holding, retention
or disposition, except as required by law. In any such sale to the Creditor, the Creditor may, for
the purpose of making payment for all or any part of the Collateral so purchased, use any claim
for Liabilities then due and payable to it as a ¢redit against the purchase price.

(i) Collect Accounts, Notify the account debtors or obligors under any Accounts of
the assignment of such Accounts to the Creditor and direct such account debtors or obligors to
make payment of all amounts due or to become due to the Debtor in respect of such Accounts
directly to the Creditor and, upon such nofification and at the expense of the Debtor, enforce
collection of any such Accounts, and adjust, seftle or compromise the amount or payment of
such Accounts, in such manner and to such extent as the Creditor deems appropriate in the
circumstances.

(k) Transfer of Investment Property. Transfer any Investment Property forming part
of the Collateral into the name of the Creditor or its nominee, with or without disclosing that the
Investment Property are subject to the Security Interests arising under this Agreement.

(1) Exercise of Rights. Exercise any and all rights, privileges, entittements and
options pertaining to any Investment Property forming part of the Collateral as if the Creditor
were the absolute owner of such Investment Property.

(m) Payment of Liabilities. Pay any liability secured by any Security Interest against
any Collateral. The Debtor will immediately on demand reimburse the Creditor for all such

payments.

(n) Borrow and Grant Security [nterests. Borrow money for the maintenance,
presetvation or protection of any Collateral or for carrying on any of the business or undertaking
of the Debtor and grant Security Interests on any Collateral (in priority to the Security Interests
created by this Agreement or otherwise) as security for the money so borrowed. The Debtor will
immediately on demand reimburse the Creditor for all such borrowings.

(o) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the
Debtor or any or all of the Collateral with such rights, powers and authority (in¢cluding any or all
of the rights, powers and authority of the Creditor under this Agreement) as may be provided for
in the instrument of appointment or any supplemental instrument, and remove and replace any
such Recelver from time to time. To the extent permitted by applicable law, any Receiver
appointed by the Creditor will {for purposes relating to responsibility for the Receiver's acts or
omissions) be considered to be the agent of the Debtor and not of the Creditor.

{p) Court-Appointed_Receiver. Apply to a court of compstent jurisdiction for the
appointment of a Receiver of the Debtor or of any or all of the Coliateral.
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G)) Consultants, Require the Debtor to engage a consultant of the Creditor's choice,
or engage a consultant on its own behalf, such consultant fo receive the full cooperation and
support of the Debtor and its employees, including unrestricted access to the premises, books
and records of the Debtor; all reasonable fees and expenses of such consultant shall be for the
account of the Debtor and the Debtor hereby authorizes any such consultant to report directly to
the Creditor and to disclose to the Creditor any and all information obtained in the course of
such consultant's employment.

The Creditor may exercise any or alt of the foregoing rights and remedies without
demand of performance or other demand, presentment, protest, advertisement or notice of any
kind (except as required by applicable law) to or on the Debtor or any other Person, and the
Debtor by this Agreement waives each such demand, presentment, protest, advertisement and
notice to the extent permitted by applicable law. None of the above rights or remedies will be
exclusive of or dependent on or merge in any other right or remedy, and one or more of such
rights and remedies may be exercised independently or in combination from time to time.
Without prejudice to the abitity of the Creditor to dispose of the Collateral in any manner which is
commercially reasonable, the Debtor acknowledges that a disposition of Collateral by the
Creditor which takes place substantially in accordance with the following provisions will be
deemed to be commercially reasonable:

(i) Collateral may be disposed of in whole or in parf;

(i) Collateral may be disposed of by public auction, publlc tender or private contract,
with or without advertising and without any other formality,

(iii) any purchaser or lessee of Collateral may be a customer of the Creditor;

{iv) a dlsposmon of Collateral may be on such terms and conditions as to credit or
otherwise as the Creditor, in is sole discretion, may deem advantageous, and

v) the Creditor may establish an upset or reserve bid or price in respect of
Collateral. '

9. Grant of Licence. For the purpose of enabling the Creditor to exercise its rights
and remedies under Section 8 when the Creditor is entitled to exercise such rights and
remedies, and for no other purpose, the Debtor grants to the Creditor an irrevocable, non-
exclusive licence (exercisable without payment of royalty or other compensation to the Debtor)
to use, assign or sublicence any or all of the Intellectual Property Rights, including in such
licence reasonable access to all media in which any of the licensed items may be recorded or
stored and to all computer programs used for the compilation or printeut of the same.

10. Sale of Investment Property. The Creditor is authorized, in connection with any
offer or sale of any Ihvestment Property forming part of the Collateral, to comply with any
limitation or restriction as it may be advised by counsel is necessary to comply with applicable
law, including comphance with procedures that may restrict the number of prospective bidders
and purchasers, requiring that prospective bidders and purchasers have certain qualifications,
and restricting prospective bidders and purchasers to Persons who will represent and agree that
they are purchasing for their own account or investment and not with a view to the distribution or
resale of such Investment Property. The Debtor further agrees that compliance with any such
limitation or restriction will not result in a sale being considered or deemed nof to have been
made in a commercially reasonable manner, and the Creditor will not be liable or accountable to
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the Debtor for any discount allowed by reason of the fact that such Investment Propetty are sold
in compliance with any such limitation or restriction.

11. Application of Proceeds. All Proceeds of Collateral received by the Creditor or
a Receiver may be applied to discharge or satisfy any expenses (including the Receiver's
remuneration and other expenses of enforcing the Creditor's rights under this Agreement),
Security Interests in favour of Persons other than the Creditor, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Creditor or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it
for sale, lease or other disposition, or to keep in good standing any Security Interests on the
Collateral ranking in priority to any of the Security Interests created by this Agreement, or to sell,
lease or otherwise dispose of the Collateral. The balance of such Proceeds may, at the sole
discretion of the Creditor, be held as collateral security for the Liabilities or be applied to such of
the Liabilities (whether or not the same are due and payable) in such manner and at such times
as the Creditor considers appropriate and thereafter will be accounted for as required by law.

12 Continuing Liability of Debtor, The Debtor will remain liable for any Liabilities
that are outstanding following realization of all or any part of the Collateral and the application of
the Proceeds thereof,

13. Creditor's_ Appointment as Attorney-in-Fact. The Debtor constitutes and
appoints the Creditor and any officer or agent of the Creditor, with full power of substitution, as
the Debtor's true and lawful attorney-in-fact with full power and authority in the place of the -
Debtor and in the name of the Debtor or in its own name, from time to time in the Creditor's
discretion, after a Default, to take any and all appropriate action and to execute any and all
documents and instruments as, in the opinion of such attorney acting reasonably, may be
necessary or desirable to accomplish the purposes of this Agreement. These powers are
coupled with an interest and are irrevocable until this Agreement is terminated and the Security
Interests created by this Agreement are released. Nothing in this Section affects the right of the
Creditor as secured party or any other Person on the Creditor's behalf, to sign and file or deliver
(as applicable) all such financing statements, financing change statements, notices, verification
agreements and other documents relating to the Collateral and this Agreement as the Creditor
or such other Person considers apprepriate,

14. Performance by Creditor of Debtor's Obligations. If the Debtor fails to
perform or comply with any of the obligations of the Debtor under this Agreement, the Creditor
may, but need not, perform or otherwise cause the performance or compliance of such
obligation, provided that such performance or compliance will not constitute a waiver, remedy or
satisfaction of such failure. The expenses of the Creditor incurred in connection with any such
performance or compliance will be payable by the Debtor to the Creditor immediately on
demand, and until paid, any such expenses will form part of the Liabilities and will be secured by
the Security Interests created by this Agreement.

15, Interest, If any amount payable to the Creditor under this Agreement is not paid
when due, the Debtor will pay to the Creditor, immediately on demand, interest on such amount
from the date due until paid, at a nominal annual rate equal at all times 24%. All amounts
payable by the Debtor to the Creditor under this Agreement, and all interest on all such
amounts, compounded monthly on the last Business Day of each month, will form part of the
Liabilities and will be secured by the Security Interests created by this Agreement.
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16. Severability. Any provision of this Agreement that is prohibited or unenforceable
in any jurisdiction will, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and will be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction.

17. Rights of Creditor; Limitations on Creditor's Ohligations.

(a) Limitations on Creditor's Liability. The Creditor will not be liable to the Debtor or
any other Person for any failure or delay in exercising any of the rights of the Debtor under this
Agreement (including any failure to take possession of, collect, sell, lease or otherwise dispose
of any Collateral, or to preserve rights against prior parties). Neither the Creditor, a Receiver
nor any agent of the Creditor (including, in Alberta or British Columbia, any sheriff) is required to
take, or will have any liability for any failure to take or delay in taking, any steps necessary or
advisable to preserve rights against other Persons under any Collateral in its possession.
Neither the Creditor nor any Receiver will be liable for any, and the Debtor will bear the full risk
of all, loss or damage to any and ali of the Collateral (including any Collateral in the possession
of the Creditor or any Receiver) caused for any reason other than the gross negligence or wilful
misconduct of the Creditor or such Receiver.

(k) Debtor Remains Liable under Accounts and Contracts. Notwithstanding any
provision of this Agreement, the Debtor will remain liable under each of the documents giving
rise o the Accounts and under each of the Contracts to observe and perform all the conditions
and obligations to be observed and performed by the Debtor thereunder, all in accordance with
the terms of each such document and Contract. The Creditor will have no obligation or liability
under any Account (or any document giving rise thereto) or Contract by reason of or arising out
of this Agreement or the receipt by the Creditor of any payment relating to such Account or
Contract pursuant hereto, and in particular (but without limitation), the Creditor will not be
obligated in any manner to perform any of the obligations of the Debtor under or pursuant to any
Account (or any document giving rise thereto) or under or pursuant to any Contract, to make
any payment, to make any inquiry as to the nature or the sufficiency of any payment received by
it or as to the sufficiency of any performance by any party under any Account {(or any document
giving rise thereto) or under any Contract, to present or file any claim, to take any action to
enforce any performance or to collect the payment of any amounts which may have been
assigned to it or to which it may be entitled at any time.

(©) Collections on Accounts and Contracts. The Creditor hereby authorizes the
Debtor to collect the Accounts and payments under the Contracts in the normal course of the
business of the Debtor and for the purpose of carrying on the same. [f required by the Creditor
at any time, any payments of Accounts or under Contracts, when collected by the Debtor, will be
forthwith (and, in any event, within two Business Days) deposited by the Debtor in the exact
form received, duly endorsed by the Debtor to the Creditor if required, in a special collateral
account maintained by the Creditor, and until so deposited, will be held by the Debtor in trust for
the Creditor, segregated from other funds of the Debtor. All such amounts while held by the
Creditor (or by the Debtor in trust for the Creditor) and all income in respect thereof will continue
to be collateral security for the Liabilities and will not constitute payment thereof until applied as
hereinafter provided. If a Default has occurred, the Creditor may apply all or any part of the
amounts on deposit in said special collateral account on account of the Liabilities in such order
as the Creditor may elect. At the Creditor's request, the Debtor will deliver to the Creditor any
documents evidencing and relating to the agreements and transactions which gave rise to the
Accounts and Contracts, including all original orders, invoices and shipping receipts.
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(d) Analysis of Accounts. The Creditor will have the right to analyze and verify the
Accounts in any manner and through any medium that it reasonably considers advisable, and
the Debtor will furnish all such assistance and information as the Creditor may require in
connection therewith. The Creditor may in its own name or in the name of others (including the
Debtor) communicate with account debtors on the Accounts and parties to the Contracts to
verify with them to its satisfaction the existence, status, amount and terms of any Account or
any Contract. At any time and from time to time, upon the Creditor's reasonable request and at
the expense of the Debtor, the Debtor will furnish to the Creditor reports showing reconciliations,
aging and test verifications of, and trial balances for, the Accounts.

18. Dealings by Creditor. The Creditor will not be obliged to exhaust its recourse
against the Debtor or any other Person or against any other security it may hold in respect of
the Liabilities before realizing upcn or otherwise dealing with the Collateral in such manner as
the Creditor may consider desirable. The Creditor may grant extensions of time and other
indulgences, take and give up security, accept compositions, grant releases and discharges and
otherwise deal with the Debtor and any other Person, and with any or all of the Collateral, and
with other security and sureties, as the Creditor may see fit, all without prejudice to the Liabilities
or to the rights and remedies of the Creditor under this Agreement. The powers conferred on
_ the Creditor under this Agreement are solely to protect the interests of the Creditor in the
Coliateral and will not impose any duty upon the Creditor to exercise any such powers.

19. Communication. Any communication required or permitted to be given under
this Agreement will be in writing and will be effectively given if (i) delivered personally, (i) sent
by prepaid courier service or mail, or (iii} sent prepaid by facsimile transmission or other similar
means of electronic communication, in each case to the address or facsimile number of the
Debtor or Creditor set out in this Agreement. Any communication so given will be deemed to
have been given and to have been received on the day of delivery if so delivered, or on the day
of facsimile transmission or sending by other means of recorded electronic communication
provided that such day is a Business Day and the communication is so delivered or sent prior to
4:30 p.m, {local time at the place of receipt). Otherwise, such communication will be deemed to
have been given and to have been received on the following Business Day. Any
communication sent by mail will be deemed to have been given and to have been received on
the fifth Business Day following mailing, provided that no disruption of postal service is in effect.
The Debtor and the Creditor may from time to time change their respective addresses or
facsimile numbers for notice by giving notice to the other in accordance with the provisions of
this Section.

20. Release of Information, The Debtor authorizes the Creditor to provide a copy
of this Agreement and such other information as may be requested of the Creditor by Persons
entitled thereto pursuant to any applicable legislation, and otherwise with the consent of the
Debtor. ‘

21. Waivers and Indemnity. To the extent permitted by applicable law, the Debtor
unconditionally and irrevocably waives (i) all claims, damages and demands it may acquire
against the Creditor arising out of the exercise by the Creditor or any Receiver of any rights or
remedies under this Agreement or at law and (ii) all of the rights, benefits and protections given
by any present or future statute that imposes limitations on the rights, powers or remedies of a
secured party or on the methods of, or procedures for, realization of security, including any
"seize or sue" or “anti-deficiency” statute or any similar provision of any other statute. None of
the terms or provisions of this Agreement may be walved, amended, supplemented or otherwise
modified except by a written instrument executed by the Creditor. The Creditor will not, by any
act or delay, be deemed to have waived any right or remedy hereunder or to have acquiesced in
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any Default or in any breach of any of the terms and conditions hereof. No failure to exercise,
nor any delay in exercising, on the part of the Creditor, any right, power or privilege hereunder
shall operate as a waliver thereof. No single or partial exercise of any right, power or privilege
hereunder will preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. A waiver by the Creditor of any right or remedy hereunder on any one
occasion will not be construed as a bar to any right or remedy which the Creditor would
otherwise have on any future occasion. Neither the taking of any judgment nor the exercise of
any power of seizure or sale will extinguish the liability of the Debtor to pay the Liabilities, nor
will the same operate as a merger or any covenant contained in this Agreement or of any other
liability, nor will the acceptance of any payment or other security constitute or create any
novation. The Debtor agrees to indemnify the Creditor from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, cosis, expenses or
disbursements of any kind or nature whatsoever (except by reason of the gross negligence or
willful misconduct of the Creditor or any of its agents or employees) which may be imposed on,
incurred by, or asserted against the Creditor and arising by reason of any action (including any
action referred to in this Agreement) or inaction or omission to do any act legally required by the
Debtor. This indemnification will survive the satisfaction, release or extinguishment of the
Liahilities and the Security Interests created by this Agreement,

22. Environmental License and Indemnity. The Debtor hereby grants to the
Creditor and its employees and agents an irrevocable and non-exclusive license to enter any of
the premises of the Debtor to conduct audits, testing and monitoring with respect to hazardous
substances and to remove and analyze any hazardous substance at the cost and expense of
the Debtor (which cost and expense will form part of the Liabilities and will be payable
immediately on demand and secured by the Security Interests created by this Agreement). The
Debtor will indemnify the Creditor and hold the Creditor harmless against and from all losses,
costs, damages and expenses which the Creditor may sustain, incur or be or become liable at
any time whatsoever for by reason of or arising from the past, present or future existence,
clean-up, removal or disposal of any hazardous substance on or about any property ownhed or
occupied by the Debtor or compliance with environmental laws or environmental orders relating
thereto, including any clean-up, decommissioning, restoration or remediation of any premises
owned or accupied by the Debtor or other affected lands or property. This indemnification wifl
survive the satisfaction, release or extinguishment of the Liabilities and the Security Interests

created by this Agreement.

23. Amalgamation. If the Debtor is a corporation, the Debtor acknowledges that if it
amalgamates with any other corporation or corporations, then (i) the Collateral and the Security
Interests created by this Agreement will extend to and include all the property and assets of the
amalgamated corporation and to any property or assets of the amalgamated corporation
thereafter owned or acquired, (i) the term "Debtor", where used in this Agreement, will extend to
and include the amalgamated corporation, and (iii) the term "Liabilities", where used in this
Agreement, will extend to and include the Liabilities of the amalgamated corporation.

24, Governing Law; Attornment. This Agreement will be governed by and
construed in accordance with the laws of the Province of Ontario. Without prejudice to the
ability of the Creditor to enforce this Agreement in any other proper jurisdiction, the Debtor
irrevocably submits and attorns to the non-exclusive jurisdiction of the courts of such province.
To the extent permitted by applicable law, the Debtor irrevocably waives any objection
(including any claim of inconvenient forum) that it may now or hereafter have to the venue of
any legal proceeding arising out of or relating to this Agreement in the courts of such Province.
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25, Interpretation. Unless otherwise expressly provided in this Agreement, if any
matter in this Agreement is subject to the consent or approvai of the Creditor or is to be
acceptable to the Creditor, such consent, approval or determination of acceptability will be in the
sole discretion of the Creditor. If any provision in this Agreement refers to any action taken or to
be taken by the Debtor, or which the Debtor is prohibited from taking, such provision will be
interpreted to include any and all means, direct or indirect, of taking, or not taking, such action.
The division of this Agreement into sections and paragraphs, and the insettion of headings, is
for convenience of reference only and will not affect the construction or interpretation of this
Agreement. Unless the context otherwise requires, words importing the singular include the
plural and vice versa, and words importing gender include all genders. When used in this
Agreement, the word "including” (or includes) means "including (or includes) without limitation”.
Any reference in this Agreement to a "Section" means the relevant Section of this Agreement. If
more than one Debtor executes this Agreement, their obligations under this Agreement are joint
and several.

26. Successors and Assigns. This Agreement will enure to the benefit of, and be
binding on, the Debtor and its successors and permitted assigns, and will enure to the benefit
of, and be binding on, the Creditor and its successors and assigns. The Debtor may not assign
this Agreement, or any of its rights or obligations under this Agreement, without the prior written
consent of the Creditor. If the Debtor or the Creditor is an individual, then the term "Debtor” or
"Creditor", as applicable, will also include his or her heirs, administrators and executors.

27. Acknowledgment of Receipt/Waiver. The Debtor acknowledges receipt of an
executed copy of this Agreement and, to the extent permitted by applicable law, waives the right
to receive a copy of any financing statement, financing change statement or verification
statement in respect of any registered financing statement or financing change statement
prepared, registered or issued in connection with this Agreement.

I — “-(.)“\
Dated at ) BYEVIO the (= day of Wﬁ.

GERRARD HQUSE INC,

Per:
Name: Norma Waltom—"'
Title: President, Secretary and Treasurer

| have authority to bind the Corporation.
Address: 30 HazeMer Ave. [Torente
Attention: Nefyna Weaten
Facsimile: 4i6~4%3-9973%
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SCHEDULE A

Locations of Collateral (Paragraph 5(a))

26 Gerrard Street East, Toronto, Ontario
30 Hazelton Avenue, Toronto, Ontario

Jurisdictions of Account Debtors (Paragraph 5(a))

Ontario

Locations of Real Property (Paragraph 5(a))

26 Gerrard Street East, Toronto, Ontario
30 Hazslton Avenue, Toronto, Ontario

_l_)escriptiohs of Motor Vehicles and Other Serial Number Goods (Paragraph 5(f))

NiL

Intellectual Property Rights (Paragraph 5{h})

NIL
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ACKNOWLEDGEMENT RE: STANDARD CHARGE TERMS

TO: Return On [nnovation Capital Ltd., as agent ("ROI")

RE: ROl ioan to Gerrard Heuse Inc.

The undersigned acknowledges receipt of a copy of the Standard Charge Terms filed as
number 200033.

DATED this \“&M&}y ofm\\iZM 1,

GERRARD HOUSE ING.

Per:
Name: Nornta-\Walfon

Title: President, Secretary and Treasurer

| have authority to bind the Corporation.
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Filed by

Land Registration Reform Act Ore & Dutim GF9

SET OF STANDARD CHARGE TERMS
Filing Date: Novembeor 3, 2000
Filing number; 200033

Dye & Durham Ca. Inc,
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The following set of Standard Charge Terms shall be appiicabla (o documents raglslered in elacironic format undar Parl Il of the Land
Registration Raform Act, R.8,0, 1990, t, L4, as amended (the "Land Registralion Reform Act?) nd shall be deemed fo be Ingluded In
avary elaclronically registered charge in which this Set of Stendard Charge Terms Is referrad fo by is fting number, a3 provided in Ssction
§ of the Lend Raglistration Reform Act, except io the extent that the provisions of this Set of Standard Charge Terms are modifisd by
addiions, amendmants or deletions in the schedule. Any charge In an sfectronfec format of which this Sel of Standard Charge Terms forms

8 part by referance lo the above-naled fillng number in such charge shall hereinaffer reforrad io as the *Charga”.

3

. The Implied covenants deamad o be Included In a charge under subsaction 7(1) of the Land Registratfon Reform Act g5

amended or re-anacied are excluded from the Charge.

The Chargor now has good rAght, full powsr and lawiul and absclute authorty to charé;e the land and to give the Charge lo
the Charges upen the covenants contained In the Charge,

Tha Chargor has nct done, committad, executed or willully or kaowingly sulfered any act, desd, matter or thing whatsocever
wheraby or by means whereof the land, or any part or parcal thereof, is or shall or may be in any way impeached, charged,
affected or sncumbered In title, estate or otherwlse, excapl! as the records of the land registry office disclose,

The Chargor, at the time of the delivery for registration of the Chargs, Is, and stands solely, rightfully and lawfully seized of
a good, sure, perfect, absolute and indefoasible estata of inheritanca, in fee simple, of and in {he Jand and the premises
described In the Chargs and in every part end parcel thereof without any manner of trusls, reservations, mitations,
provisos, condlliens or any other matter or thing to alter, charge, change, engumber or defsat the same, except those
conialned In the ordglnal grant theracf from the Crown. *

The Chargor will pay or cause to be paid fo the Chargae tha full principal amounl and interast secured by tha Charga in the
manner of payment provided by the Charge, without any deductlon or abatement, ard shall do, observe, parform, fulflil and
keep all the provisions, covenants, agreemants and stipulations contalned [n tha Charge and shall pay as thay-fall due all
taxes, rates, levles, charges, assessments, ulility and heatlng charges, municipal, tocal, pariiamentary and otherwise which
row ara of may hareafter be Imposed, charged or lavied upon the land and when requlred shall produce for the Charges
recelpts evidancing payment of the same.’

In case default shall ba mads in payment of any sum to bacome due for interest at the time provided for payment In the
Charge, compound interest shall ba payable and the sum In amrears for Intsrest from time to time, as well after as bafore
maturity, and both before and after default and judgement, shail baar Interest at the rate provided for In the Charge. In
caso the Interast and compound Interest are not pald within the intersst caleulation parlod provided in the Charge from the
time of default a rest shall be made, and compound interest al the rate provided for in the Charge shall be payable on the
aggregate amount then due, as well afler as before maturity, and so on from time to tma, and all such Everest and
compound Interest shall ba a charga upon the land,

Nsither the preparalion, exacution or reglstration of the Charga shall bind the Chargee 1o advance the principal ameunt
sacured, nor shall the advance of a part of the principal amount secured bind tha Charges to advance any unadvancsd
portion thereof, but neverthelass the security In the {and shal) take effact forthwith upon delivery for registration of the
Charge by the Chargor, The expenses of tha examination of the tiile and of the Charge and valuation are o be secured by ~
the Charge in he avent of the whole or any balanice of the principal emount not being advanced, the same to be charged _
heraby upon tha [and, and shall be, without demand tharefor, payable forthwith with Interest 2t tha mte provided for In the
Charge, and ln defaull the Chargea’s power of sale hereby glven, and all other ramedles hereunder, shall be exerclsable,

The Chargee may pay all premiums of Insurance end a%t taxes, rates, levies, charges, assessments, ity and healing
charges which shall from time te timae fali dus and be unpald In respact of the land, and that such payments, togsthor wilh
all cosls, charges, legal fees {as-betwsen soliitor and cllent) and expenses which may ba incurred in taking, recovering
and keeplng possession of the land and of negotiating the Charge, investigating tita, and reglstering the Charge and othaer
necessary deeds, and generally in any other procesdings taken In connactlon with or to reallze upon the security given in
the Charge (Including legal fees and real estate commissions and other costs incurred In leasing er seliing the land or In
exerclsing the pawer of entering, laase and sale contalned [n the Charge) shall be, with Interest at the rate provided for In
the Charge, a ¢harge upon the land In faver of the Charges pursuant to the terms of the Charge and the Chargae may pay
or satisfy any lian, charge or encumbrance now existing or hereafter created or clalmed upon the land, which payments
with Interest at the rete provided fer in the Charge shall likewise be a charge upon the fand In favour of the Chargee,
Provided, and It Is hareby further agreed, that all amounts paid by the Charges as aforesald shall be added to the principal
amount secured by the Charga and shall ba payabla forthwith with interast at the rate provided for in the Charge, and on
defaull all sums secured by lhe Charge shall immediately becoms due and payabla at tha option of the Chargee, and all
pawers In the Charge conferred shall become exercisable. - '

The Chargae on default of payment for at least fifteen (15} days may, on at laast thiry-five (35) days' natice In writing given
to the Chargor, enter on and lease the land or sefl tha Jand, Such nofice shall ba given to such persons and In such
manner and form and within such time as pravided In the Morigages Act. [n the event that the glving of such notlce shall
not ba required by law or to the extent that such requirements shall not be applicabls, It Is agread that notice may be
effeciually glven by leaving it with & grown-up person on tha land, If eecupled, or by placing It on the land if unoceupled, or
ai the option of the Charges, by maling it In & registered letter addrassed to the Chargor at his last known address, or by
publishing It once in a newspaper published in the county or district i which the land s situale; and such noflce shall be
sufficlent although net addressed to any parson or parsons by name or deslgnation; and notwithstanding that any person to
be affectsd theraby may be unknown, unascertained or under disabllity, Provided further, that In case dafault be made in
the payment of the principal amount or interast or any part thereof and such default continues for two months after any
payment of elther falls dus then the Chargee may exerclsa the foregoing powars of entering, leasing or selling or any of
tham without any notice, it belng understood and agreed, howaver, that if the giving of notice by the Chargea shall be
required by law then notlce shall ba glvan to such persons and in such manner and form and within such time as so
ragquired by law. It [s hereby further agreed that the whole or any part or paris of the land may be sold by public auction or
privale contract, or parlly :
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ond or partly the olher; and that the procesds of any sale hereunder may be applied first In payment of any casts, charges
and expenses Incurred In taking, recovering or keaping possession of the fand or by reason of nom-payment or procuring
paymerit of monles, secursd by the Charge or otharwise, and secondly in payment of 8 amounts of principal and Inferest
owing under the Charga; and If any surplug shall remaln after fully satisfying the tlalms of the Chargea as aforesald same
shall bo paid as required by law. The Chargea may sell any of the 1and on such terms as to oredit and otherwise as shall
appaar to him most advaniageous and for such prices as can reascnably ba obtained therefer and mey make any
stipufations as fo ille or evidence or commencement of title or otharwise which he shall deam proper, and may buy in o
rescind or vary any comlract for the ssle of the whole or eny par of the fand and rasell without being answerabla for loss
occasloned thereby, and In the case of a sale on credit the Chargea shall be boung to pay the Chargor only such monlas
as have been aciually recelved from purchasers aftar the satisiaction of the claims of the Chargee and for any of ssid
purposses may make and execute all sgreements and assurances as he shell think fit. Any purchaser or leasee shall not be
bound to sve to the propriely or reguiarity of any sale or lsasa or be affacted by express notlee that any sale or [aase (s
Improper and no want of nalice or publication when required heraby shall Invalldate ary sala or lease heraunder.

Upon default In payment of principal and Interest under the Charge or In parformancs of any of the terms or conditions
heraof, the Chargee may enter into and take possession of the land hereby chargad and whera the Chargee so enters on
and takes possession or enters on and takes possession of the land on default as described in paragraph 9 herssin the
Chargee shall enter into, have, hold, use, occupy, possass and enjoy the land without the let, suk, hindrance, Interruption
or denial of the Chargor or any cther person or persons whomsogver,

If the Chargor shall make dsfault in payment of any part of the nterest payable under the Charge at any of the dates or
times fixed for the paymant thereof, it shall ba lawiul for the Chargee to distrain therefor upon the land or any part theraof,
and by distress warrant, to recover by way of ren! ressrved, as in the case of a demise of the land, so much of such
Interast as shall, from time to time, be ¢r remain in arrears and unpaid, tegsther with all costs, charges and expenses
afiending such lavy or distress, as in like cases of distress for rant. Provided that the Chargee may distrain for arrears of
princlpal in the same manner as if the same wera amears of Interast.

From and after default in the payment of the principal amount secured by the Charge or the Inlerest theraon or any part of
sueh principal or interast or In the dolng, cbserving, performing, fulfilliag or keeping of soma one or more of tha covenants
set forth In the Charge then and in every such case the Chargor and all and avery other pemon whoscever having, or
lawiully claiming, or who shall have or lawfully claim any estate, right, title, Interast or trust of, tn, to or out of the land shall,
from time to time, and at all imes thereaiter, at the proper costs and charges of the Chargor make, do, suffer, execuls,
deliver, authorlze and reglster, or cause or procurs lo ba made, done, suffered, executed, dellverad, authorized and
reglstered, all and every such further and olher ressonable act or acls, dead or doeds, devises, conveyances and
assurances In the law for tha further, better and mora perfectly and absclutely conveying and assuring the kand unto the
Chargee as by the Charges or his solicitor shall or may be lawiully and reascnably devised, advised cr required.

In default of the paymant of the interest secured by the Charge the principal amount sagured by the Charge shall, at the
optlen of tha Charges, Immediately bacome payable, and upon default of payment of instalments of prncipal promplly as
the same mature, the balance of the princlpal and interest secured by the Chargt shal, at tha option of the Charges,
Immediately become dus and payable. The Chargee may In wriing at any time or times after default walve such default
and any such waiver shall apply enly to the particular defautt walved end shall not operate as a walver of any other or future
default,

. If tha Chargar sells, transfers, disposes of, leases or otharwise deais with the land, the principal amount securad by the

Charge shall, at the option of the Charges, immedlately bacome due and payable.

The Chargee may el his discrellon at all imes release any part or paris of the land or any other security or any surety for

the monay secured under the Charge elther with or without any sufficlent considaration therefor, witheut rasponsiblity
therefar, and withaut thereby releasing any other pact of the land or any parson from the Charge or from any of the
covenants cantained in the Charga and without being accourtable to the Chargor for the value thereof, or for any monles
except those eclually received by the Chargee. It Is agreed that evary par or fot Into which the land is or may hereafier be

divided does and shall stand charged with the whola money secured under the Charge and no person shal! have the right

to raquira the mortgage monies to be apportioned.

Tha Chargor will immedlately insure, unless elready Insured, and during the centinuance of the Charge keep Insursd
egainst loss or damage by firs, In such proportions upon each building as may be required by the Chargae, tha buildings en
the land to the amount of not less than thelr full Insurable valus on a replacemant cost basis In dollars of lawful money of
Canada, Such insurance shali be placed with a company approved by the Chargee. Buildings shall Inciude alt bulldings
whathar now or haraafler eracted on the land, and such insurancs shall Include net only insurance against loss or damege
by fire but also insurance against loss or damage by explosion, tampest, tomado, cyclons, lightning and all other extendsd
perils customarily provided in Insuranca palicies including "all risks” insurance, The covenant lo insure shall also Includs
where appropriate or if required by tha Chargae, boller, plats glass, rental and public llabllity Insurance in amounts and gn
terms satisfactory to the Charges. Evidance of continuation of all such Insurance having been effected shal) be produrad
to the Charges at least fifteen {15} days bafore the expiration thereof; olherwise the Chargea may provida therefor and
charge the premium paid and Interest thereon at the rate provided forIn the Charge to the Chargor and the same shall be
payable forthwith and shall also be a charga upon the land. !t Is further agreed that the Chargee may at any time requlre
any insurance of the bulidings to be cancatled and new insurance effected In a company to be namad by the Chargse and
also of his cwn accord may effect or maintain any insurance herein provided for, and any amaunt paid by the Charges
therefor shall be payable ferthwith by the Chargor with Interest at the rate proviged for In the Charge and shall alse ba a
charga upen the land. Paficies of insurance herain requirad shall provide that loss, i any, shall be payabla to the Chargee
as his Interests may appear, subject to the stendard form of morigage clause approved by the Insurance Buraau of Cenada
which shall be attached to the policy of insurance.

The Chargar will keep the fand and tha buildings, erections and Improvemants thaerean, In good condltlon and repalr
according to the nature and description thereof respectively, and the Chargee may, whenaver he deems necessary, by hls
agent enter upon and Inspact the land and maka such repairs as ha deems necassary, and the reasonable cost of such
inspeclion and repairs with Interest at the mte provided for in the Charge shall be added to the principaf amount and be
payable forthwith and-be a charge Upcn the land prior to alt claims therson subsequent o the Charge. if the Chargor shall
neglect to keep the bulldings, eractions and improvements in good conditlon and repair, or commits or permits any act of
waste on the land (as 1o which the Chargee shall be sole judge) or makes dafault as to any of the covenants, provisos,
agreements or conditions contained in the Charge or in any charge to which this Charga is subject, all monles securad by
the Charga shall, at the cplion of the Chargea, forthwith become due end payable, and in default of payment of same with
Interast as In the casa of payment .
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bafore matusity the powers of entering upon and {easing er selling hereby given and alt other remadles hersin contalned
may be exercised forthwith, - ’

If any of the princlpal amount fo be advanced under the Charge Is 1o be used to finance Improvament on the land, the
Ghargor must so inform the Charges [ri wiiting Immedlately and before any advances are made undar the Charge. Tha
Chargor must also provide the Chargee Immediafely with coples of ail contracts and subcontracts relating 1o the
improvemant and any amendments to them. The Chargor agress that any Improvement shall be mada only according to
contracts, plans and spacifications approved in writing by the Chargea. The Chargar shall complate alf such Improvemants
as quickly as possibla and provide the Charges with proof of paymant of all conlracls fram time to time as the Charges
requires. The Chargea shall make advances (part paymants of the principal amount) to the Chargor basad on the progress
of the Improvement, unti elther completion and occupation or sale of the land. Tha Chargee shall datarmine whether or
not any advances will ba made and when they will ba made. Whatever the purpose of the Charga may be, the Chargae
may at its optlon hold back funds from advances untl the Chargee is satisfied that the Chargor has complied with ths
heldback pravislons of the Construction Llen Act as amended or re-snacled. The Chargor authorizes the Chargee 1o
provide Information about the Charge to any persen elalming a constructlon llen on the land.

No extension of tims given by the Chargae to tha Chargor or anyons clalming under him, or any ofher dealing by the
Chargea with tha owner of tho [and or of any part thereof, shall In any way affect or prejudice the righis of the Chargee
against the Chargor or any other person liable for the paymant of the maney secured by the Charge, and the Charge may
be renewed by any agreament In wriling at maturity for any term with or withett an Increased rate of Interest
netwlthstanding that thera may be subsequent encumbrances. It shall not ba necassary to deliver for registration any such
agreament In order (o retain priority for the Charge so allered over any Instrurment delivered for registration subsequent to
the Charge, Previded that nothing contained in this paragraph shall confer any right of renawal upon the Chargor.

The {aking of a judgment cr judgments on any of the covenants herein shall not operate as a merger of the covénants ar
affect the Charges's right to Interust at the rate end times provided for In the Charge; and furlher that any jJudgment shall
provide that Interesl therean shall be computed at the sama rate and In the same manner as provided in tha Charge untif a
judgment shall have been fully paid and satlsfied, .

!mmediately after any change or happening affecting any of the following, namely: {a) the spousal status of the Chargor,
(b) the qualificalion of the land as a family residence within the meaning of Part Il of the Family Law Act, -and () the legal
titla or benefictal cwnership of the land, the Chargor will advise the Chargee accordingly and fumish the Chargss with full
particufars thereof, the Intention baing that the Chargee shall ba kept fully Infermed of the namss and addresses of the
owner or owners for the time Being of the land and of any spouse who [s not an owner but who has a right of possession in
tha land by virtue of Section 18 of the Fainily Law Act. In furtheranca of such Intention, the Charger covenants and agroes
1o funish {he Chargep with such avidenca In cannaction with any of (a, {b) and (cf above s the Chargae may from tme to
{ime request.

If the Charge is of land within a condominium registered pursuant to the Gondominium Act (the "Act") the following
provision shall apply. The Chargor will comply wilh the Act, and with the dacfaralion, by-!aws and rules of the cordominium
corparation (the "corporation”) relating to the Chargor's unit (the "unil”} and provide the Chargee with proof of compliance
from time {e time as the Charges may raguast. The Chargor wilt pay the common expanses for the unilt to tha Corporation
on the due dates, If the Chargea decides lo collsct tha Chargor's contribution towards the common expenses from the
Chargor, the Chargor will pay the same to tha Chargee upon bairg so netifisd. The Chargee 1s suthorized sccept a
slaterment which appears fo be issued by the corporation as conciuslve evidence for the purpose of establishing the
amounts of the cammon expenses and the dates those amounts are dus, Tha Charger, upon notico from the Chargea, will
forward to the Chargee any notices, assessments, by-laws, rulas and financlal statements of the corporation that the

Chargor recelves or Is entitlied to recsive from the corporation. The Chargor will malntaln all Improvements made to the .

unlt and repalr them after damags. [n addition to the Insurance which the corparatlon must obtaln, the Chargor shall Insure
the unit against destruction or damage by fire and other perils usually covered in fire Insurance policles and against such
other perils as the Charges requlres for its full replacemant cost (the maximum smount for which it can be Insured). The
Insuranca company In the tarms of the policy shall be reasonabiy satisfactory to the Chargee. This provision suparsedes

the provislons of paragraph 16 hereln. The Chargor Irevocably authorizes tha Charges o exerclse the Chargor's rights

under the Act to vota, consent and dissent,

The Charges shalt hava a reasonable Yme afler payment in full of the amounts securad by the Charga to deliver for
registration a discharga or if so requested and if roquired by law to do so, an assignment of the Charga and af legal and
ather expenses for preparation, execution and reglstration as applicabls fo such discharge or assignment shall be pald by
the Chargor, )

Each party named In the Charge as a Guarantor hereby agrees with the Changee as follpws:

(a} In consideration of the Chargea advancing &l or part of the Principal Amount to the Chargor, and In consideration of
the sum of TWO DOLLARS ($2.00) of lawful meney of Canada now paid by the Chargee fo the Guarantar (the receipt
and sufficlency wheraof are hereby acknowledged), the Guaranlor does hershy absolutely and unconditionally
guarantee o the Chargae, and its successors, the due and punclual payment of all principal moneys, interesl ang
other moneys owing on {he sacurity of the Charge and observante and performanca of tha covenants, agreements,
terms and conditions hereln contained by the Chargor, and the Guarantor, for himself and his successors, covenants
with tha Chargae that, If the Chargor shall at any time mzke default In the due and punctusi payment of any monies
payable hareunder, the Guarantor will pay all such menles fo the Charges without any demand belng raquived to be
made,

(b) Although as between the Guarantor and the Chargor, the Guarantar Is only sursty for the payment by the Chargor of
the monles hergby guaranteed, as between the Guarantor and the Chargee, the Guqranlnr shall be conskdered as
primarlly liable tharefor and 1t 15 hereby further expressly daclared that no relsase or relsases of any portion or
parifans of the land; no Indulgence shown by the Charges In respact of any default by lne Chargor or any successor
theraof which may arise under the Chargs; no extanslon or extensions granted by the Chargee to tha Chargor or any
succassor (hereof for payment of the moneys hereby secured or for the doing, observing or performing of any
covenani, agresment, term or condition hereln contalned to be dene, cbserved or parformed by the Chargor or any
successor thereof; no vasiatlon In or departure from the provisions of the Charga; no release of the Chargor or any
other thing whatsoaver whereby the Guarantor as surety only would or might have baen released shall In any way
modify, alter, vary or In any way prejudica the Chargee or affect the llabliity of the Guaranfor In any way under this
covanant, which shall continue and be binding on the Guaranter, and as wall after as bafore maturity of the Charge
and both befora and after defeult and Judgment, until the sald moneys are fully pald and satisfiad,
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the liabillty of the Chargor for payment thersof but such Habllity shall remals unimpsired and enforceable by the
Guarantor against the Charger and the Guarantor shall, to the extent of any such payments made by him, In addition
to all other remedies, be subrogated as against the Chargor to all the rights, privileges and powars to which the
Chargoe was enlitied prior to payment by the Guarantor; provided, nevertheless, that the Guarantor shall not be
entitled In any event to rark for payment agalnst the lands in compatition with tha Chargee and shalt not, unlass end
until the whals of ths piincipal, interest and other menays owing on the sectrlty of tha Charge shall have been pald,
bea entitled to any rghts or remedies whatscavarin subrogation to the Chargee.

{d} Alt covonants, liabilities and obligations enterad Info or imposed hereundsr upon the Guarantor shall be aqually
binding upon his sucesssors. Where more than ona party is named as a Guaranior all such cavenants, llabililes and
obligaliens shall be Joint and sevaral,

(e} Tho Chargee may vary any egreement or arrangement with or ralease the Guarantor, or any one or mora of the
Guarantors if more than one party Is named as Guarantor, and grant extenslons of time or otherwlse deal with the
Guaranior and his successors without any consenl on the part of the Chargor or any other Guarantor or any
successor thereof, :

Severatitly 25, It is agreed that In the eveni that at any time any provision of tha Charge Is illegal or invalid under or inconsistent with

Intsrpretation 26,

Paragraph
Haadlngs

Date of
Charge

Effact of
Dalivary of
Charge

b

28

29

pravisians of any applicable statute, regulation thereunder or other applicabla aw or would by reasan of the provisions of
any such statute, regulation or other applicable faw render the Charges unable to collect the amaunt of any loss sustained
by It a5 a resuli of making the loan secured by the Charge which it would ctherwisa ba able to collect under such statute,
regulation or other applicable law then, such provision shall not apply and shall be construed so as not o apply 1o the
extent that It is so liegal, invalld or Inconsistent ar would so render the Chargee unable to collect the amount of any such
loss. .

In construing these covenants the words “Charge®, " Charges”, “Chargor®, "land" and "successor” shall hava the meanings
assigned to them In Sectlon 1 of the Land Registration Reform Acf and the words “Chargor” and Chargee” and the
personal pronouns *he” and "his” relaling thareto and used tharewith, shall be read and construsd ms "Chargor” or
*Chargors®, "Chargee™ or "Chargeas®, and *he”, “she”, "they" or "il", "his", "her*, "thalr~ or %ils", saspactively, as the numbar
and gender of the perties réferred to In each casa require, and the number of the verb agreeing therewith shall ba
construed as agreaing with the sald word or pronoun so substitided. And that all rights, advantages, privilegas, Immunities,
powers and things hereby secured to the Chargor or Chargors, Chargea or Chargoes, shall be equally secured to and
exercisable by his, hor, their or its helrs, execulors, administrators and assigns, or successors and assigns, as the case
may be. Tha word "successor shalt also Include successors and assigna of corporations including amalgamated and
continuing corporalions. And (hat all covenants, [lablliles and obligalicns entered Into or Imposed hereunder upen the
Chargor or Chargors, Charges or Chargeos, shall be equally binding upon his, her, their or ifs heirs, axecutors,
adminlstrators and assigns, or successors and asskns, as tha case may be, and thal all such covenants and flabllitles and
obligations shall be joint and saveral,

The paragraph haadings In these standard charge terms are inserted for convenlence of reference only and are deemed
not {o form part of the Charge and are not to be considared I the construction or Intarpretation of the Charga or any part
thareof, :

The Charga, unless olherdsa specifically provided, shall ba desmed to be daied as of the date of dslivary for registration
cf the Charge.

Tha delivery of the Charge for reglsiralion by direct electronic transfar shall have the same effect for all purposes as if such )
Charga were [n written form, signed by the partles thereto and delivered to the Charges, Each of the Chargor and, ¥ -

applicable, the spousa of the Chargor and olher party to tha Chasge agrees net to ralsa In any procsoeding by the Chargea
to anforce the Charge any want or lack of authority on the part of the person delivering the cherge for registration to do so,
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SPECIFIC ASSIGNMENT OF MANAGEMENT AGREEMENTS

TO: Return On Innovation Gapital Ltd,, as agent
37 Front Street East, 4" Floor
Toronto, Ontario
M5E 1B3

Attention: Neil Macpherson
Facsimile:  (416) 361-3013

WHEREAS:

A. Return On Innovation Capital Ltd., as agent (the “Lender”) has agreed to extend a loan
(the "Loan") in favour of Gerrard House Inc. (the “Assignor”) on the terms and subject to the
conditions set out in a commitment letter dated December 8, 2011, as same may be amended
from time to time, issued by the Lender to the Assignor;

B. As security for all present and future indebtedness, liabilities and obligations of every
kind, nature and description (whether direct or indirect, joint of several, absolute or contingent,
matured or unmatured) of the Assignor to the Lender, wherever and however incurred, and any
unpaid balance thereof, the Assignor agreed, among other things, to execute and deliver this
agreement in favour of the Lender;

NOW THEREFORE, in consideration of the Lender extending credit and making or agreeing to
make one or more advances of the Loan and for other good and valuable consideration, the
Assignor covenants with the Lender as follows:

ARTICLE | - DEFINITIONS

1.01 Definitions: Capitalized terms used in this Agreement have the respective meanings
ascribed thereto in this section:

(a) "Collateral" means all Management Agreements, including, without fimitation, any
amendments, extensions, renewals and replacements which have been or may
hereafter be made to any of them, all proceeds therefrom, all benefits and
advantages, rents, fees, income and profits which now or hereafter may he
derived therefrom, all debts, demands, choses-in-action and claims which now or
hereafter may become due, owing ot accruing due to or on behalf of the Assignor
therefrom and all books, accounts, invoices, letters, papers, drawings, blue prints
and documents in any way evidencing or relating thereto,

{b) "Indebtedness” means all present and future debts and fliabilities due or to
become due, absolute or contingent, direct or indirect, now existing or hereafter
arising owing by the Assignor to the Lender, whether pursuant to the Loan
Documents or otherwise and includes any extensions, renewals or replacements
thereof and includes the Loan;

{c) “Insurance Palicies" means all present and fuiure policies of insurance now or
hereafter obtained or maintained in connection with the Property;
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2.01

2.02

3.01

3.02

{d) "Loan Documents" means all agreements, instruments and other documents
made or assigned by the Assignor in favour of the Lender in connection with the
LLoan and includes any letter of offer or loan agreement relating thereto, as same
may be amended from time to time;

(e) "Management Agreements” means all present and future Management
Agreements or similar contracts entered into by or on behalf of the Assignor for
the operation of e within the Property from which the Assignor is operating
including, without limitation, the agreement attached hereto as Schedule “B*; and

(f) "Property" means the lands and premises described in Schedule "A" annexed
hereto.

ARTICLE Il - ASSIGNMENT AND ATTACHMENT

Assignment: As continuing security for the payment of the Indebtedness and the
performance, fulfiiment and satisfaction of all covenants, obligations and conditions on
the part of the Assignor set out herein or set out in the Loan Documents, the Assignor
assigns and transfers to and in favour of the Lender all its rights, title and interest in and
to, and all claims of every nature or kind which the Assignar now or hereafter may have
under or pursuant to, the Collateral and the Assignor alse grants to and in favour of the
Lender a security interest in the Collateral.

If the grant of the security and this Agreement or the assignment herein would result in
the termination or breach of any of the Management Agreements, then the applicable
Management Agreement will not be subject to any Security Interest under Section 2.01,
but will be held in trust by the Assignor for the benefit of the Assignee and, on exercise
by the Assignee of any of its rights under this Agreement, assigned by the Assignor as
directed by Assighee,

Attachment: The Assignor and the Lender confirm that they have not postponed or
agreed to postpone the time for attachment of the security interests constituted by this
Agreement and that the Assignor has recsived value.

ARTICLE ii - ACKNOWLEDGEMENTS, REPRESENTATIONS, WARRANTIES AND

COVENANTS

Burdens Not Assighed: The Assignor expressly acknowledges and agrees that all
liabilities, obligations and other burdens of the Collateral are reserved exclusively to the
Assignor and are not included in the property and assets that are assigned, transferred
and otherwise encumbered to or in favour of the Lender. The Lender shall not be
responsible for the performance of any of the obligations of the Assignor contained in the
Collateral, and the Lender shall not by virtue of this Assignment or the enforcement
thereof be deemed a chargee or mortgagee in possession of the Property.

Further Acknowledgement of Assignor: The Assignor acknowledges that neither this
Agreement nor the assignment set out herein:
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(a)

()

(c)

shall in any way lessen or relieve the Assignor from its obligations to perform,
fulfill and satisfy its covenants, obligations and all other provisions set out in the
Collateral or any part thereof;

imposes any obligation on the Lender to assume any obligation under, or to
perform, fulfill or satisfy any covenant, obligation or other provision set out in, the
Collateral or any part thereof; and

imposes any liability on the Lender for any act or omission on its part in
connection with this Agreement, the assignment constituted hereby, the
Collateral or any part thereof. .

3.03 Positive Covenants of Assignor: The Assignor covenants and agrees:

(a)

(b)

)

Doc#1320314v1

to perform, fulfill and satisfy all covenants, obligations and all other provisions set
out in the Collateral or any part thereof;

to deliver to the Lender a copy of all written notices, demands or requests given
in connection with the Collateral or any part thereof that are received by the
Assignor, forthwith upon receipt of same and that are delivered by the Assignor,
contemporaneously with the delivery of same;

to deliver to the Lender a copy of any renewal or replacement Management
Agreement in respect of the Property forthwith and in any event within ten (10)
business days of the execution of any such renewal or replacement Management
Agreement; '

to indemnify and save the Lender harmless from and against any losses,
damages, costs and expenses (including legal fees and disbursements on a
solicitor and his own client basis) suffered or incurred by the Lender in
connection with, on account of or by reason of;

() the assignment to the Lender of the Collateral and any obligation of the
Lender resulting therefrom to perform, fulfill or satisfy any covenant,
obligation or other provision set out in the Collateral or any part thereof;

(i) any failure of the Assignor to observe, perform or satisfy its covenants,
obligations and all other provisions set out in this Agreement or set out in
the Collateral or any part thereof; and

(i) the enforcement by the Lender of the assignment constituted by this
Agreement;

to notify the Lender in writing as soon as the Assignor becomes aware of any
Dispute (as hereinafter defined) claim or litigation in respect of the Collateral or
any part thereof or of any breach or default by the Assignor or any other person,
firm or corporation in the performance or satisfaction of any of the covenants,
obligations or other provisions set out in the Collateral or any part thereof,

to obtain such consents from third parties as may be necessary or required from
time to time in connection with the assignments constituted by this Agreement



(h)

and, in addition, such other consents from third parties as the Lender may
require or desire; and

that it will pay to the Lender upon demand all costs, fees and expenses including,
without limitation, legal fees and disbursements on a solicitor and his own client
basis, incurred by or on behalf of the Lender in connection with or arising out of
or from this Agreement including, without limitation, any one or more of the
following: '

{i) any act done or taken by or on behalf of the Lender, or any proceeding
instituted by or on behalf of the Lender, the Assignor or any other person,
firm or corporation, in connection with or in any way relating to any one or
more of this Agreement or any part thereof, the preservation, protection,
enforcement or realization of the Collateral or any part therecf, the
recovery of the Indebtedness or any part thereof and responding to
enquiries regarding the scope of the security interest perfected by the
registration of a financing statement under the Personal Property Security
Act of Ontario (the "Act"); and

(i) all amounts incurred or paid by the Lender pursuant to Section 4.01
hereof;

together with interest thereon from the date of the incurring of such expenses at
the highest rate provided for in any of the Loan Documents. Whether any action
or any judicial proceedings to enforce the aforesaid payments has been taken or
not, the amount owing to the Lender under this subsection shall be added to the
Indebtedness; and

furnish to the Lender in writing all information requested by the Lender relating to
the Collateral or any part thereof.

3.04 Negative Covenants of Assignor: The Assignor covenants and agrees that it shall not:

(a)

(b)
(c)

(d)

(e)
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sell, assign, transfer, dispose of, collect, receive or accept any of the Collateral or
any part thereof nor do, nor permit to be done, any act or thing whereby the
Lender may be prevented or hindered from so doing,

pledge, charge, mortgage, hypothecate, create a security interest in or otherwise
encumber the Collateral or any part thereof;

cancel or terminate any of the Collateral or any part thereof;

waive, amend, modify or vary any of the covenants, obligations and other
provisions set out in the. Collateral or any part thereof or otherwise agree or
consent to any waiver, amendment, modification or variation of any of them,
whether by way of collateral agreement or otherwise;

waive or agree to waive any failure of any party under any of the Management
Agreements or any other person, firm or corporation to perform, fulfill or satisfy
any of the covenants, obligations and other provisions set out in the Collateral or
any part thereof,



3.05

4.01

) give any consent or approval contemplated by, or required or permitted to be
given pursuant to, the Collateral or any part thereof,

() settle or resolve any Dispute; or

(h) receive, unless the prior written consent of the Lender has been obtained, any
prepayment of any amounts payable to the Assignor pursuant to the
Management Agreements.

Representations and Warranties of Assignor: The Assignor represents and warrants
to the Lender that:

(a) the Collateral and every part thereof Is in good standing and in full force and
effect and each of the parties to the Management Agreements is in good
standing under the Management Agreements to which it is a party;

(b) the Assignor has good, valid and legal right to absolutely assign and transfer to
the Lender the Collateral, free and clear of all assighments, mortgages, charges,
pledges, security interests and other encumbrances;

(c) the Assignor has not received any notice of default or claim for set-off from any
party to any of the Collateral; and

(d) none of the Collateral in existence on the date hereof is incapable of assighment
to the Lender in accordance with the provisions of this Agreement, nor is the
consent of any third party required for any assignment set out in this Agreement
or in connection with any further assignment by the Lender.

ARTICLE |V - DEFAULT AND REMEDIES

Enforcement upon Default: Without limiting in any manner whatsoever the Lender's
rights, remedies and recourses pursuant to this Agreement, by operation of law or
otherwise, if any of the representations and warranties set out in this Agreement or in
any of the Loan Documents is untrue or if the Assignor has defaulted under or pursuant
to, or otherwise failed to perform, fulfili or satisfy any covenant, obligation or condition
set out in, or upon the occurrence of an event described as an "Event of Default" or a
"Default" in, this Agreement or in any of the Loan Documents (hereinafter collectively
called a "Default") the Lender may from time to time and at any time, at its sole
discretion, in its own name or in the name of the Assignor and without notice to the
Assignor, do any one or more of the following:

(a) perform, fulfill or satisfy any covenant, obligation or other provision set out in any
of the Collateral which could have been performed, fulfilled or satisfied by the

Assignor;

(b) exercise ‘any of the rights, powers, authority and discretion which, pursuant to
any of the Collateral, could have been exercised by the Assignor including,
without limitation, amending and renewing any of the Collateral and otherwise
dealing with any party referred to in the Management Agreements and with
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4.02

4.03

4.04

others and paricipating in all setilement negotiations and arbitration proceedingé
resulting from a dispute (the "Dispute") arising out of, in connection with or
pursuant to any of the Collateral; and

{c) collect any proceeds, receipts or income arising from or out of the Collateral
including, without limitation, the institution of proceedings, whether in the name of
the Assignor or the Lender or both, for the collection of same;

and in the event that the Lender does any one or more of the foregoing, for such period
of time that the Lender continues to do so, the rights, powers, authority and discretion of
the Assignor with respect thereto shall thereupon be extinguished.

The Assignor acknowledges and agrees that all costs and expenses incurred by the
Lender or any receiver or receiver and manager in connection with doing anything
permitted in this Section 4.01 including, without limitation, legal fees and disbursements
on a solicitor and his own client basis, shall be forthwith paid by the Assignor to the
Lender.

Application of Funds; All amounts realized from the Collateral upon the enforcement of
this Agreement shall be applied by the Lender firstly, to the payment of expenses owing
under the Loan Documents, secondly, to the payment of such part of the [ndebtedness
as constitutes interest, and thirdly, to the payment of the balance of the Indebtedness;
and any deficiency shall be and remain payable by the Assignor to the Lender. If any
surplus remains after the payments itemized herein, such surplus shall be applied in the
manner provided for in the Act. Notwithstanding the foregoing, the Secured Party
reserves the right to interplead or make any appropriate application pursuant to the
Trustee Act (Ontario) or any successor legislation thereto.

Authority of Assignor Prior to Notice of Default: Until notified by the Lender or a
Default occurs, the Assignor shall have the authority to collect any monies payable or
arising out of or from the Collateral and, subject to section 3.04 hereof, the Assignor

- shall have the authority to exercise, in good faith, all of the rights, powers, authority and

discretion under the Collateral. However, upon receipt of notice ar the occurrence of a
Default, such authority shall immediately cease without further notice to the Assignor.
Any monies received by or on behaif of the Assignor after a Default has occurred shall
be received and held in trust for the Lender and forthwith remitted to the Lender.

Lender Not Liable: The Lender shall not be bound to do any one or more of the
following:

(a) give any notice;
(b) exercise any rights, powers, authority, discretion or remedies whatsoever; and

(c) institute proceedings for the purpose of seizing, realizing upon, disposing of or
obtaining possession of the Collateral or any part thereof or for the purpose of
collecting or obtaining payment of the Indebtedness or any part thereof or for the
purpose of preserving any rights of the Lender, the Assignor or any other,
person, firm or corporation in respect of same,

nor shall the Lender be liable or accountable for doing or failing to do any one or more of
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5.01

5.02

5.03

5.04

5.05

5.06

5.07

the foregoing. The Assignor shall be liable for all actions, causes of action, proceedings,
debts, demands, claims, losses, damages and other liabilities Incurred or suffered by the
Assignor or the Lender by reason of or on account of any act or failure to act of the
Lender. :

ARTICLE V - GENERAL CONTRACT PROVISIONS

Further Assurances: The Assignor agrees to execute all such further assignments and
other documents and to do all such further acts and things including obtaining any
consents which are required by the Lender, from time to time, to more effectively assign
and transfer the Collateral to the Lender and the Lender is irrevocably constituted the
true and Jawful attorney of the Assignor, with full power of substitution, to execute in the
hame of the Assignor any assignment or other document for such purposes.

No Novation: This assighment and transfer to the Lender of the Collateral is continuing
security granted to the Lender, without novation or impairment of any other existing or
future security held by the Lender in order to secure, among other things, payment to the
Lender of the Indebtedness.

Rights, Powers and Remedies: Each right, power and remedy of the Lender provided
for in this Agreement or available at law or in equity may be exercised separately from or
in combination with, and is in addition to and not in substitution for, any other right,
power and remedy of the Lender however created. Without limiting the generality of the
foregoing, the taking of judgment or judgments by the Lender shall not operate as a
merger or affect the right of the Lender to interest as provided herein.

Re-assignment; Upon the Indebtedness being paid in full the Lender shall, within a
reasonable time following its receipt of a written reqguest from the Assignor and at the
sole cost and expense of the Assignor, reassign the Collateral to the Assignor.

Waiver: No consent or waiver, express or implied, by the Lender to or of any breach or
default by the Assignor in the performance of its obligations hereunder shall be deemed
or construed to be a consent to or waiver of any other breach or default in the
performance by the Assignor of its obligaticns hereunder. Faifure on the part of the
Lender to complain of any act or failure to act of the Assignor or to declare the Assignor
in default, irrespective of how long such failure continues, shall not constitute a waiver by
the Lender of its rights hereunder.

Dealings with Persons: The Lender may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and
discharges, release any part of the Collateral to third parties and otherwise deal with the
Collateral, the Assignor, debtors of the Assignor, guarantors, sureties and others, as the
Lender may see fit, without prejudice to the Lender's rights, powers and remedies
whatsoever.

Notices: Any notice or demand which may or is required to be given pursuant to this
Agreement shall be in writing and shall be sufficiently given or made if served personally
or by telefax upon the party for whom it is intended, or (except in the case of an actual or
pending disruption of postal service) mailed by registered mail addressed to the
Assignor at its address set out in any of the Loan Documents and addressed to the
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Lender at its address set out in any of the Loan Documents. The date of receipt of such
notice or demand, if served personally or by telefax, shall be deemed to be the date of
the delivery thereof, or if mailed as aforesaid, the fourth business day following the date
of mailing. For the purposes hereof, personal service on the Assignor shall be effectively
given by delivery to any officer, director or employee of the Assignor. The Lender or the
Assignor may, from time to time, change its address or stipulate another address from
the address described in this Agreement by giving notice in the manner provided in this
section.

Entire_Agreement: This Agreement constitutes the entire agreement between the
Lender and the Assignor pertaining to the assignment of the Collateral and may not be
amended in any matter except by written instrument signed by them. This Agreement
shall enure to the benefit of the successors and assigns of the Lender and shall be
binding upon the successors and permitted assigns of the Assignor.

Direction: The Assignor authorizes and directs the respective insurers under each of the
Insurance Policies to pay to the Lender all of the proceeds payable under each of the
Insurance Policies: and this shall serve as each such insurers' good, sufficient and

irrevocable authority to do so.

Survival: All covenants, undertakings, agreements, representations and warranties
made by the Assignor in this Agreement and any instruments delivered pursuant to orin
connection herewith, shall survive the execution and delivery of this Agreement and any
advances made by the Lender to the Assignor, and shall continue in full force and effect
until the Indebtedness is paid in full. Al representations and warranties made by the
Assignor shall be deemed to have been relied upon by the Lender.

Applicable Law: This Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario.

Receipt of Copy: The Assignor acknowledges receipt of a copy of this Agreement.

Enurement: This Agreement shall enure to and be binding upon the Parties hereto and
their respective heirs, executors, administrators, successors and assigns.

IN WITNESS WHEREOF the Assighor has hereunto set his hand and seal or has affixed its
corporate seal duly attested by the hand(s) of its proper officer(s) in that behalf, on the day and

year first above written.

GERRAR/M) HOUSE INC.

Name! Norfra-Aaittn T

Title: President, Secretary and Treasuer

[ have authority to bind the Corporation.
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SCHEDULE "A"

DESCRIPTION OF THE PROJECT

26 Gerrard Street East, Toronto, Ontario

Part of Lot 5 N/S Gerard St, Plan 22A, Toronto; Part of Lot 9-11, Plan 377 City East as in
CA112955, City of Toronto (PIN 21102-0203 (LT)).
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SCHEDULE "B™

Management Agreement

NIL
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This is Exhibit “H” to the Affidavit of Erle Anderson
sworn on December 17, 2013

A Commissioner for the taking of affidavits, etc.



€' | ROI Capital’

FORUTH AMENDMENT TO COMMITMENT LETTER DATED DECEMBER 8, 2011

October 15, 2013

PRIVATE AND CONFIDENTIAL

Ms. Norma Walton

The Rose & Thistle Group Ltd.
30 Hazelton Avenue,

Toronto, Ontario

H4T 3J5

Dear Sirs:

Re: Return on Innovation Advisors Ltd., as agent (formerly known as ROI Capital Ltd., as agent) loan to

Gerrard House Inc.

Further to our discussions and as it relates to the above noted account, Return on Innovation Advisors
Ltd. (“ROI”), confirms the following amendment to the ROI Commitment Letter dated December 8,

2011
1. EXISTING:

Term; One year (1) year and three (3) months from the Funding Date,
the end of such period being the “Maturity Date”.

1. AMENDMENT:

Term: One year (1) year and nine (9) months and fifteen (15) days from
the Funding Date, the end of such period being the “Maturity
Date”.

The current maturity for this loan was April 15, 2013 so based on the above amendment to the loan Term
the new maturity date for this loan is now October 30, 2013.

All other terms and conditions of the Commitment Letter shall remain the same and continue to be in full
force and effect.

ROI Capital
37 Front Street East, 4th Floor, Toronto, Ontario MSE 183
Phone: 416 361-6162 | Fax: 416 361-3013 | roicapital.ca | Toll Free: 1 866 764-3863



Please return an executed copy of this amendment letter to the offices of ROI at 37 Front Street East, 4*
Floor, Toronto, Ontario MSE 1B3 prior to October 24, 2013 after which time this amendment letter will

expire.

Yours truly,

RETURN ON INNOVATION ADVISORS LTD.

Wilfred Vos
Portfolio Manager
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ACCEPTANCE AND AGREEMENT

The undersigned hereby confirm agreement to and acceptance of the terms and conditions outlined in this
Fourth Amendment Letter to the Commitment Letter as of this day of October , 2013.

Gerrard House Inc,
(BORROWER)

Per:

Name:
Title:

I have authority to bind the Corporation

Doc#1062830v1
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