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A motion in this proceeding is scheduled to be heard before Your Ladyship on July 12,
2018, beginning at 9:30AM. The motion is made by BDO Canada Limited ("BDO") in its
capacity as receiver of 3265676 Nova Scotia Limited ("326"). We represent 326, which
opposes the motion being made by BDO. Please accept this as our clients Pre-Hearing
Memorandum.

A Worldwide Network
ofQuality taw Firms

Nature of the Motion
BDO seeks to have the Court approve a sale of a building owned by 326. 326 opposes the
motion, it seeking the opportunity to redeem the property denied it by BDO.
The Facts
The facts before the court can be obtained in part from the affidavit of Mario Morrison
and in part from the reports of the receiver filed with the Court. Those facts may be
summarized as follows (with all references to exhibits being exhibits to the Mario
Morrison affidavit filed on this motion).
The president and guiding mind of 326 is Mario Morrison. Mr. Morrison and his family
members own the shares of a number of companies across Canada. Some of the
companies own condominium properties, which are rented to tenants. Some of the
companies own apartment buildings and some commercial buildings. The company in
question on this motion, 326, owns a commercial building in Sydney Mines, Nova Scotia
(the "Sydney Property).
Mr. Morrison personally, and three of his companies, owned properties located in Elk
Point Alberta (the "Alberta Properties"), Timmins, Ontario (the "Ontario Properties"),
Dartmouth (the "Dartmouth propertiesi, and the Sydney Property. All these properties
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were subject to second mortgages to Trez Capital Limited Partnership, Trez Capital
(2011) Corporation and Computershare Trust Company of Canada ("Trez"), with the
exception of the mortgage on the Sydney Property which was a first charge.
In mid-2016 the Trez mortgages came up for renewal, and the parties could not agree on
the renewal terms. On June 9, 2016 Trez issued demand notices with respect to the
mortgages on all the noted properties.
Subsequently Trez appointed receivers over all the properties. BDO was the receiver
over the Sydney Property, the Dartmouth Properties, and the Ontario Properties. A
different receiver was appointed over the Alberta property. BDO was subsequently court
appointed as receiver in Nova Scotia and Ontario.
During the course of the receiverships BDO received the rents from the Dartmouth
Properties and the Ontario Properties, paid the first mortgages, and from time to time
paid excess funds to Trez. In addition, Mr. Morrison paid some $750,000 in respect ofthe
Trez claims from his own resources, and some of the condominiums comprising part of
the Alberta Properties were sold generating a further $580,000 for Trez.
Ultimately, an agreement was negotiated which resulted in a remortgaging and payout of
the amounts owed on each ofthe Ontario,Alberta and Dartmouth Properties. The Sydney
property was not included. It was contemplated that the agreement with respect to the
Ontario, Alberta and Dartmouth Properties would be concluded on or about May 14.
Because ofthe complexity offinancing and dealing with the discharge of receivers across
three jurisdictions,the monies were not ultimately advanced until May 24, 2018.
In the settlement agreement it was contemplated that 326 would redeem the Sydney
property within a defined time period after the payment with respect to the other three
properties. This has not yet occurred for the reasons set out in Mr. Morrison's affidavit.
In this regard,there are a number ofvery relevant factual issues,centering on the conduct
of BDO,which are dealt with in detail in the affidavit of Mr. Morrison. These facts include:
1. When BDO was initially appointed receiver of the Sydney Property, BDO did not
actually take possession (2nd Receiver's Report, paragraph 18). However, BDO
did change the locks. Mr. Morrison at first received keys, but BDO subsequently
changes the locks again and he was never given new keys.
2. There is a question surrounding the person engaged by BDO to visit the Sydney
Property. Mr. Morrison deposes that some equipment had been taken from the
Sydney Property. The issue was raised with BDO at the time, without any
satisfactory resolution (Exhibit 2).
3. BDO has done no marketing whatsoever. BDO proposes to sell the Sydney
Property to a buyer introduced by Trez, without any meaningful attempt to
market the Sydney Property. The only marketing inquiry seems to have been a
short email to KW Commercial Advisors in an email exchange on June 1, 2018,the
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answer to which was misleading (Exhibit 29). The Sydney Property was never
listed, and was only exposed on the KW Commercial Advisors website for "a
month or se'.
4. The Sydney Property was appraised at a value of $2,300,000.00 in 2009 (Exhibit
4)., which was similar in valuation to an appraisal in 2011 that cannot be located.
The latest appraisal obtained by BDO was completed by an appraiser that did not
visit the property, and apparently relied on some anecdotal comments from BDO
in establishing a value. The appraisal did not take into consideration the contents
of the Sydney Property(2" Receiver's Report,Tab F).
5. The agreement to sell the Sydney Property for $675,000 negotiated by Trez/BDO
includes all the contents of the Sydney Property. There has been no attempt
whatsoever to appraise the value of those contents, which reasonably appears to
be in the range of$250,000(Exhibit 28).
During the period in which BDO acted as receiver ofthe various properties, BDO received
the rents and paid mortgage payments both to the first mortgage holder and to Trez.
There was a surplus, but BDO has consistently declined to provide details of the surplus
to 326. In this regard, it should be noted that the 326 mortgage was a blanket mortgage
on both the Sydney Property and Timmins Properties. This mortgage, which stood at
$1,667,408.17 as of the date of the demand in June 2016, was paid down upon the
settlement in May 2018, so that the balance at that time was $618,982.17 (Exhibit 13).
The Timmins Properties were released at the time of settlement.
Prior to the May 2018 settlement, in December 2017, 326 offered to redeem the Sydney
property for $600,000.00(Exhibit 5). There was some back and forth, and BDO intimated
in an email that there was another offer on the Sydney Property similar to that of 326
(Exhibit 6). Subsequently 326 increased its offer to $750,000.00 (Exhibit 7).
Mr. Morrison was able to contact the other potential purchaser of the Sydney Property,
and was told that the purchaser was negotiating with Trez directly (Morrison Affidavit,
para 22).
It was at this time, in late January 2018, that Mr. Morisson engaged Ontario counsel and
attempted to pursue a global settlement across the country with Trez. As noted, these
efforts were ultimately successful with the remortgaging and payment which took place
in May 2018.
At the time the settlement agreement was negotiated it was agreed that BDO would retain
the sum of $175,000.00 from the settlement proceeds to cover any additional fees that
might arise in completing the administration (Exhibit 11, para M.iii, page 4). Presumably,
the bulk of this would relate to the Sydney Property, as BDO was in essence being
discharged as receiver in respect to the other properties.
Following the completion of the settlement in late May 2018, 326 through Mr. Morrison
and counsel made attempts to obtain the details ofthe balance due to Trez in order to pay
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out Trez. Ultimately, a payout statement was provided by Trez on May 31, 2018(Exhibit
13). However,Trez did not provide any information as to the amounts being held by BDO.
As of June 1,2018,$618,982.17 would have sufficed to pay out Trez. All of Mr. Morrison's
Ontario counsel, this counsel, and Mr. Morrison directly made attempts to obtain from
BDO some indication of the amounts that they held as surplus. BDO through counsel
persistently and consistently refused to provide that information, notwithstanding that
326 was the debtor with an obvious property interest in that information (Morrison
affidavit, paras 35, 36,43-47, and the exhibits thereto).
Despite these difficulties, 326 through Mr. Morrison has obtained financing more than
adequate to payoutthe outstanding Trez loan and to redeem the Sydney Property without
regard to the amounts being held by BDO (Morrison affidavit, paras 37-40, and the
exhibits thereto).
Mr. Morrison has also arranged for a sale of 50% of the shares of 326 a for gross amount
of $1.1 million dollars, with a $50,000 deposit being held in trust(Exhibits 19 and 20).
Argument
Notwithstanding all ofthis, BDO has brought this motion to confirm a sale to a third party,
apparently the same party negotiating with Trez in January 2018. This would have the
effect of creating a significant shortfall on the amounts due to Trez, and would deprive
326 of its property. In addition, Mr. Morrison, as guarantor on the 326 mortgage, would
essentially be liable under his guarantee for that shortfall.
The shortfall is likely to be significant because there is some $71,000 owing as property
taxes which would have to be paid from the proceeds of a sale, whereas if 326 were to
redeem the Sydney Property, 326 would remain responsible for those property taxes
over and above the redemption amount.
326 and Mr. Morrison submit that BDO has woefully failed in its fiduciary obligation to
them both, as persons having an interest in the subject matter of the receivership. Of
course, this allegation requires as a starting point an examination of the duties and
responsibilities of a court appointed receiver.
The following extracts from Houlden & Morawetz,are germane to this inquiry:

Under s. 247(b), a receiver must deal with the property of
a debtor in a commercially reasonable manner. This duty
requires the following: marketing the property to more
than two persons where one of them is unlikely to

1 Houlden and Morawetz Bankruptcy and Insolvency Analysis, L§18 — Duties and Powers of the
Receiver (Attached)
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purchase; a reasonable effort to find competing offers;
discussions with people in the industry in an attempt to
identify potential purchasers; contacting potential
purchasers to obtain expressions of interest; and
providing interested parties with an information package
that will encourage bids. Calling for bids in 13 days for the
purchase of substantial assets is not dealing with a
debtor's property in a commercially reasonable manner:
Sullivan v. Letnik (2002), 38 C.B.R. (4th) 284, 2002
CarswellOnt 3454 (Ont. S.C.J. [Commercial List]). In
Sullivan v. Letnik,the court set out minimum requirements
to be followed by a receiver in seeking bids for the
purchase ofthe debtor's assets.

A court-appointed receiver owes fiduciary duties to all
parties, including the debtor: Re Philip's Manufacturing
Ltd., 12 C.B.R.(3d) 149, 1992 CarswelIBC 490,69 B.C.L.R.
(2d) 44, [1992] 5 W.W.R. 549, 92 D.L.R. (4th) 161, 15
B.C.A.C. 247 (sub nom. Philip's Manufacturing Ltd. v.
Coopers& Lybrand Ltd.), 27 W.A.C. 247(C.A.). As an officer
ofthe court,the receiver is required to act with the utmost
fairness: Royal Bank v. Harrison Airways Ltd. (1979), 30
C.B.R.(N.S.) 310.
The receiver-manager is obliged to respond to requests
for information by a party affected by the receivership.
The same information should be made available to all
parties. If the receiver-manager is of the opinion that the
cost of responding is excessive, the receiver-manager can
fix a reasonable fee for providing the requested
information. If there is a difficulty about the supplying of
the information, the receiver-manager can apply to the
court for directions: Royal Bank v. Vista Homes Ltd.(1984),
54 C.B.R.(N.S.) 124(B.C. S.C.).

A receiver-manager is under a duty to act in good faith and
to take reasonable care in disposing of the assets of the
debtor so as to obtain whatever is the true market value
of the assets at the time of disposal: Bank of Montreal v.
Petronech (1984),52 C.B.R.(N.S.) 17(Alta. Q.B).

A receiver must act with candour, disclosing all relevant
material facts affecting the parties to the receivership and
avoiding any real or objectively perceived conflicts of
interest: Canada Trustco Mortgage Co. v. York-Trillium Dev.
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Group Ltd. (1992), 12 C.B.R.(3d) 220, 1992 CarswellOnt
168 (Ont. Gen. Div.).
A court-appointed receiver is an officer of the court with
fiduciary obligations to the estate and it is not subject to
control by the party appointing it or by anyone other than
the court. Section 247 of the BIA specifies that a receiver
must act honestly and in good faith and deal with the
property of the insolvent company in a commercially
reasonable manner. The court held that there are many
ways that a receiver can go about selling an asset. Where,
as here, the asset is an unusual one, the court should be
open to creative processes to maximize recovery for the
estate. In ascertaining whether a suggested process is
appropriate, the courts concern should be whether the
process is reliable, transparent, efficient, fair and one that
guards the parties' interests: Bank of Montreal v. Calgary
West Hospitality Inc. (2011), 2011 CarswellAlta 698, 78
C.B.R.(5th) 287 (Alta. Q.B.).
To summarize a court appointed receiver such as BDO in this case:
1. owes a fiduciary to all parties, including the debtor, and as an officer of the court
must act with the utmost fairness;
2. must deal with the property of a debtor in a commercially reasonable manner,
which means taking reasonable steps to market the property which requires an
effort to find competing offers, discussions with people in the industry in an
attempt to identify potential purchasers, contacting potential purchasers to
obtain expressions of interest, and providing interested parties with an
information package that will encourage bids;
3. must reasonably attempt to obtain the true market value ofthe property;
4. must respond to requests for information by a party affected by the receivership,
acting with candour and disclosing all relevant material facts affecting the parties
to the receivership, thus avoiding any real or objectively perceived conflicts of
interest; and
5. is not subject to the control of the secured creditor making the initial
appointment.
It is submitted that BDO has failed in all respects.
BDO has not observed its fiduciary duty to 326 or Mr. Morrison. The refusal to provide
information reasonably requested and the abbreviated sale without any marketing at all
makes this patently obvious.
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BDO has not dealt with the sale in a commercially reasonable manner. Quite apart from
ignoring the value of the equipment on the premises, BDO has relied on an appraisal
generated in part on anecdotal information given by an appraiser that never visited the
property. BDO did not market the property at all. There was no effort to find competing
offers, no discussions with people in the industry, no contacting potential purchasers to
obtain expressions ofinterest(with the exception ofthe purchaser put forward by Trez),
and no information package to encourage bids.
BDO appears to have again taken direction from Trez with respect to the purchaser with
whom Trez negotiated. As a court-appointed receiver Trez is an officer of the court, and
as such should not be subject to control by the party appointing it. This point was
vigorously noted by Justice Moir in his comments from the bench at the last hearing,
where Justice Moir took particular issue with paragraph 29 of the 1st Receiver's Report
(filed May 11, 2018) which read:
Similarly, the Receiver received an offer for the Hartigan
Property from an interested party referred to the Receiver
by Trez. The interested party provided a $50,000 deposit
with its offer and the sole condition to closing the sale
transaction was for the Receiver to obtain an approval and
vesting order from the court. Prior to concluding an
agreement with that party, Trez advised that it wished to
continue negotiating with Morrison and directed the
Receiver cease negotiations with the party while Trez
attempted to conclude negotiations with Morrison.
Subsequently, that party requested that the Receiver
return its deposit but recently expressed that should
negotiations break down with Morrison that the party still
wished to close a sale transaction with the Receiver.
Justice Moir's comments pertained to Trez directing the receiver, the direction of whom
is the sole prerogative of the Court.
It is respectfully submitted that this is one of those thankfully rare cases in which the
court should admonish its officer, and direct that a reasonable process be undertaken
which respects and adopts the principles discussed above.
In terms of process, it is submitted that on the facts ofthis case it would be reasonable to
require BDO to answer the inquiries of 326 with respect to the surplus, and to allow 326
a reasonable amount oftime to exercise it time honoured right to redeem,326 having the
equity of redemption.
The Court might also direct BDO,in the absence of326 redeeming in that reasonable time,
to proceed with a sales process commensurate with its fiduciary obligations to all
stakeholders.
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Yours respectfully,
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HMANALY L§18
Hou!den & Morawetz Analysis L§18
Houlden and Morawetz Bankruptcy and Insolvency Analysis
THE BANKRUPTCY AND INSOLVENCY ACT
Part XI (ss. 243-252)
L.W. 11ouhien and Geoffrey 13. Morawetz

L§18 — Duties and Powers ofthe Receiver

L§18 — Duties and Powers of the Receiver
See ss. 243, 244, 245,246,247,248, 249, 250, 251, 252
Section 247 provides a short summary of duties and powers.
Under s. 247(b), a receiver must deal with the property of a debtor in a commercially reasonable manner. This duty requires
the following: marketing the property to more than two persons where one ofthem is unlikely to purchase; a reasonable effort
to find competing offers; discussions with people in the industry in an attempt to identify potential purchasers; contacting
potential purchasers to obtain expressions of interest; and providing interested parties with an information package that will
encourage bids. Calling for bids in 13 days for the purchase of substantial assets is not dealing with a debtor's property in a
commercially reasonable manner; Sullivan v. Letnik (2002), 38 C.B.R. (4th) 284, 2002 CarswellOnt 3454 (Ont. S.C.J.
[Commercial List]). In Sullivan v. Letnik, the court set out minimum requirements to be followed by a receiver in seeking
bids for the purchase of the debtor's assets.

"Who May Assign", ante.

On the power of a receiver to file an assignment in bankruptcy, see D§72

A court-appointed receiver is an officer of the court: Parsons v. Sovereign Bank ofCanada, [1913] A.C. 160 at 167. Since a
trustee in bankruptcy has by s. 16(4) of the Bankruptcy and Insolvency Act, the powers of a court-appointed receiver, the
cases on the duties of the trustee as an officer of the court are relevant for court-appointed receivers: see ante C§22 "Duties
and Powers of Trustees — Generally".
It is the duty of a court appointed receiver-manager to talce possession ofthe assets ofthe debtor and under the sanction ofthe
court to do, as and when necessary, all acts of ownership for the benefit of interested parties, as the owner himself or herself
could do if he or she were in possession. However, the receiver-manager owes no duty to any individual creditor, and a
receiver-manager should not permit an individual creditor to insinuate itself into the liquidation process: Bank ofNova Scotia
v. MacCulloch (1983), 49 C.B.R.(N.S.) 251 (N.S. T.D.).
A court-appointed receiver owes fiduciary duties to all parties, including the debtor: Re Philip's Manufacturing Ltd, 12
C.B.R.(3d) 149, 1992 CarswellBC 490, 69 B.C.L.R.(2d) 44,[1992] 5 W.W.R. 549, 92 D.L.R.(4th) 161, 15 B.C.A.C. 247
(sub nom. Philip's Manufacturing Ltd. v. Coopers & Lybrand Ltd.), 27 W.A.C. 247 (C.A.). As an officer of the court, the
receiver is required to act with the utmost fairness: Royal Bank v. Harrison Airways Ltd.(1979), 30 C.B.R.(N.S.)310.
The Ontario Superior Court of Justice [Commercial List] considered the receiver's responsibilities and objectives that should
be considered in the context of negotiations and subsequent entering into a plea agreement with the United States Attorney's
Office in respect of an indictment returned against the corporation in receivership. The court held the following: that a
court-appointed receiver is an officer of the court appointed to discharge certain duties; when a court-appointed receiver is
Vv(iy.z
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appointed, receiver-managers are given exclusive control over the assets and affairs of the company and, in this respect, the
board of directors is displaced; a court-appointed receiver owes duties, not only to the court, but also to all parties interested
in the debtors assets, property, and undertakings; a receiver has the duty to exercise such reasonable care, supervision and
control of the debtor's property as an ordinary person would give to his or her own; a receiver's duty is to discharge its
powers honestly and in good faith; a receiver's duty is that of a fiduciary to all stakeholders with an interest in the debtor's
assets, property and undertaking; it is appropriate for a receiver to consider negative economic factors such as cost, time and
risk; and a court-appointed receiver has a duty to impartially represent the interests of all creditors, the obligation to act
even-handedly, and the need to avoid any real or perceived conflict between the receiver's interest in administering the estate
and the receiver's duty. The court found that the receiver considered that there was a substantial risk of conviction on all nine
counts in the indictment if it proceeded to trial; that having made that assessment, the receiver entered into negotiations a
view to determining whether the alternative of a change of plea was feasible, acting with the realization that the debtor estate
had limited assets, and that the significant cost of defending at trial would have a very adverse impact on the limited
resources remaining in the estate; and noted that the receiver submitted that the plea agreement brought certainty, inasmuch
as the fine was fixed at US $7 million. The court held that the receiver had made a reasonable and sufficient effort to
determine the best course of action in the circumstances; had considered the interests of all parties and had followed the fair
and proper process in arriving at the plea agreement; and had assessed the risks of the likelihood of conviction, the size of a
potential fine and ranking in the estate, the impact of a competing restitution order on a receivership distribution and the cost
to the estate of maintaining a defence. An order was granted directing the receiver to enter into the plea agreement and
subject to acceptance by the U.S. District Court, voluntarily enter into a plea of guilty to Count Two of the Third Superseding
Indictment: Re Ravelston Corp. (2007), 2007 CarswellOnt 661, 29 C.B.R. (5th) I, [2007] O.J. No. 414 (Ont. S.C.J.
[Commercial List]), affirmed (2007), [2007] O.J. No. 749, 2007 CarswellOnt 1115, 29 C.B.R. (5th) 45, 2007 ONCA 135,
additional reasons at(2007),2007 CarswellOnt 2126,[2007] O.J. No. 1387,2007 ONCA 272(Ont. C.A.)(Ont. C.A.).
In Coast Capital Savings Credit Union v. 482451 B.C. Ltd (2004), 2004 CarswellBC 52, 2004 BCSC 40, 1 C.B.R.(5th) I,
30 B.C.L.R.(4th) 177,20 R.P.R.(4th)62(B.C. S.C.), an ex parte receivership order provided that the receiver was entitled to
vacant possession of property, and was at liberty to apply for a writ of possession. The receiver sought to obtain possession
and applied for a writ against the tenant in possession pursuant to a lease entered into after the land had been mortgaged
without the consent of the mortgagee. While the mortgagee could have evicted the tenant, the court held that in view of the
receiver's duty to all interested parties, including the tenant, the receiver was not entitled to the writ. The existing tenant was
required to attorn to the receiver on the terms of its existing tenancy.
The court will show considerable deference to the receiver and will be disinclined to second-guess the various decisions of
the receiver in connection with a sale of assets process and the adequacy of the receivers efforts. Here, the court was
satisfied that the receiver explored the possibility and assessed the risks of completing construction and continuing operations
in determining that disposition of the assets was the best course of action in the circumstances. The court held that a
receiver's insistence on compliance with a deadline for the submission of offers in accordance with the sales process did not
detract from the inherent fairness of the sales process and ensured that all interested parties will be governed by the same
ground rules and deadlines: Denison Environmental Services v. Cantera Mining Ltd (2005), 2005 CarswellOnt 1846, 11
C.B.R.(5th)207 (Ont. S.C.J.), additional reasons at(2005),2005 CarswellOnt 2432(Ont. S.C.J.).
The Ontario Superior Court of Justice held that it is not the role of a receiver to cam/ out any investigations with respect to
whether the solvency tests under the Ontario Business Corporations Act were met at the time certain financial transactions
were entered into by a corporation prior to a receiver being appointed, especially in light ofthe fact that the order appointing
the receiver neither mandates nor authorizes any such investigation. If a creditor chooses to undertake such investigation
itself or otherwise challenges the transactions in question, the receiver is obliged to provide all records in its possession, not
otherwise privileged, to the creditor for the purpose of carrying out such investigation: 994814 Ontario Inc. v. RSL Canada
Inc.(2005), 2005 CarswellOnt 1987, 11 C.B.R.(5th) 324(Ont. S.C.J.).
The receiver-manager is obliged to respond to requests for information by a party affected by the receivership. The same
information should be made available to all parties. If the receiver-manager is of the opinion that the cost of responding is
excessive, the receiver-manager can fix a reasonable fee for providing the requested information. If there is a difficulty about
the supplying ofthe information, the receiver-manager can apply to the court for directions: Royal Bank v. Vista Homes Ltd
(1984), 54 C.B.R.(N.S.) 124(B.C. S.C.). See ante L§4B "Reports by Receiver.
Where a proposed investigation on the part of a receiver does not have the potential to benefit the receivership in general, the
tetit,
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costs of the investigation ought to be borne by those creditors who stand to benefit and who are willing to bear the costs out
of their own resources, and not from general receivership funds: Re Hickman Equipment (1985) Ltd (2003), 2003
CarswellNfld 242, 2003 NLSCTD 153,(sub nom. Hickman Equipment(1985) Ltd. (Receivership), Re)231 Nfld. & P.E.I.R.
181, 686 A.P.R. 181,46 C.B.R.(4th) 287(N.L. T.D.).
The essence of a receiver's power is to liquidate the assets. A receiver-manager is vested with the additional power of
managing the business, but this does not derogate from its power to liquidate the assets: Bayhold Financial Corp. v. Clarkson
Co. (1991), 10 C.B.R.(3d) 159, 1991 CarswellNS 33,[1991] N.S.J. No.488, 108 N.S.R.(2d) 198,294 A.P.R. 198,(sub nom.
Bayhold Financial Corp. v. Community Hotel (Receiver ofi) 86 D.L.R. (4th) 127 (C.A.). A receiver appointed by the court
must act fairly and honestly on behalf of all parties with an interest in the debtor's property and undertaking: s. 247;
Panamericana de Bienes y Servicos, S.A. v. Northern Badger Oil & Gas Ltd, 8 C.B.R.(3d) 31, 1991 CarswellAlta 315, 81
D.L.R.(4th) 280, 7 C.E.L.R. (N.S.) 66, 117 A.R. 44, 2 W.A.C. 44, 81 Alta. L.R.(2d)45,[1991] 5 W.W.R. 577 (C.A.). The
standard is not, however, a standard of perfection: Continental Bank of Canada v. Maple Leaf Helicopters Ltd (1983), 50
C.B.R. (N.S.) 265 (B.C. S.C.). Expert evidence can be called to show that the receiver exercised the reasonable care,
supervision and control an ordinary person would give to the business if it were the receiver's own: Canadian bnperial Bank
ofCommerce v. Barley Mow Inn Inc. (1994), 30 C.B.R.(3d)241, 1994 CarswellBC 640,[1994] B.C.J. No. 3037, 1 B.C.L.R.
(3d) 232 (S.C.), affirmed 1996 CarswellBC 1083, 20 B.C.L.R.(3d) 70,[1996] 7 W.W.R. 296, 76 B.C.A.C. 190, 41 C.B.R.
(3d)251, 125 W.A.C. 190(C.A.); Bayhold Financial Corp. v. Clarkson Co.,supra.
The standard of care for a receiver is the same as that required of a receiver-manager; namely, the receiver must exercise
reasonable prudence; and if it fails to do so, the receiver will be required to make good any loss caused by its failure: Willows
Golf Corp. (Receiver of v. International Capital Corp. (1995), 34 C.B.R.(3d) 82, 1995 CarswellSask 209,[1995]9 W.W.R.
1, 23 C.L.R.(2d)231, 134 Sask. R. 81, 101 W.A.C. 81 (Sask. C.A.).
Failure to provide this standard of care, may result in the receiver-manager being liable for negligence: Can. Commercial
Bank v. Simmons Drilling Ltd (1989), 76 C.B.R.(N.S.)241, 35 C.L.R. 126,62 D.L.R.(4th) 243, 78 Sask. R. 87 (C.A.).
It is incumbent on a receiver-manager to take the steps that any prudent business person would take to minimize the tax
payable by the debtor company: Doncaster v. Smith (1987),65 C.B.R.(N.S.) 133(B.C. C.A.).
A receiver-manager appointed by court order must exercise its powers in good faith for the special purpose of enabling the
assets covered by the security over which the receiver-manager has been appointed to be preserved and realized. If the power
of sale is exercised in good faith, the receiver-manager is not liable to the owner or subsequent encumbrancers even though a
higher price might have been obtained, and even though the terms might be disadvantageous to the owner and subsequent
encumbrancers. Although a receiver-manager must take reasonable care to obtain a proper price for the assets covered by the
security, there is no general duty in negligence owed to the owner or subsequent encumbrancers to take reasonable care in the
exercise of his powers: Downsview Nominees Ltd. v. First City Corp. Ltd,[1992]2 W.L.R. 86 (P.C.).
The Ontario Superior Court of Justice held that where a court has: (i) approved a sale process proposed by a receiver; (ii)
authorized the receiver to complete a sale transaction; and (iii) determined that the receiver has discharged its responsibilities
in good faith and in a commercially reasonable manner, then absent a strong prima facie case against the receiver, a court
should not grant leave to creditors seeking to sue the receiver for negligence or breach of fiduciary duty in completing the
sale transaction, particularly where the court has previously considered and rejected such creditors' allegations: Toronto
Dominion Bank v Preston Springs Gardens Inc. (2006), 2006 CnrswellOnt 2835, 19 C.B.R. (5th) 165 (Ont. S.C.J.
[Commercial List]).
Many of the provincial company and corporations statutes provide that if it appears to the court that a receiver is or may be
liable in respect of negligence, default, breach of duty or breach of trust, the court, if it finds that the receiver has acted
honestly and reasonably, can relieve the receiver, in whole or in part, from its liability. In order to have the benefit of this
exemption, the court must find that the receiver acted both honestly and reasonably. If it so finds, it must also find that, in the
circumstances, the receiver might fairly be excused for the default. If the default results from a mere technical default, the
exemption will be applied and the receiver will be excused. If it is more than a mere technical default, two questions to be
considered in deciding whether the default might fairly be excused are (i) did the receiver obtain legal advice? and (ii) did the
shareholders oppose the application for relief from the default?: Doncaster v. Smith (1987),65 C.B.R.(N.S.) 133 (B.C. C.A.).
A privately appointed receiver manager is not subject to general fiduciary duties to other interested persons as is a court
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appointed receiver-manager. The receiver-manager must act reasonably and in good faith, but the role to be discharged is
primarily that ofthe secured creditor's agent, subject always to the terms ofthe security giving rise to the receiver-manager's
appointment: Ostrander v. Niagara Helicopters Ltd (1973), 19 C.B.R.(N.S.) 5, 1 O.R.(2d)281,40 D.L.R.(3d) 161 (S.C.);
Northwest Territories (Commissioner) v. Simpson Air (1981) Ltd (1994),27 C.B.R.(3d) 190, 1994 CarswelINWT 3(N.W.T.
S.C.); Arctic Co-operatives Ltd v. Sigyamiut Ltd (Receiver ofi (1991), 5 C.B.R. (3d) 271, 1991 CarswelINWT 2 (N.W.T.
S.C.); Re Graham Mining Ltd (2001), 26 C.B.R. (4th) 28, 9 C.L.R. (3d) 149, 2001 CarswellOnt 1857 (Ont. Gen. Div.),
affirmed (2002) 34 C.B.R. (4th) 37, 2002 CarswellOnt 1503 (Ont. C.A.). A privately appointed receiver must act in
accordance with the terms of the security agreement under which it was appointed. The receiver must act without ulterior
motive, ensure that a fair sale is made ofthe assets and render a proper accounting to the debtor of its realization ofthe assets:
Royal Bank v. First Pioneer Investments Ltd (1979), 32 C.B.R. (N.S.) 280, 1979 CarswellOnt 268, 27 O.R.(2d) 352, 106
D.L.R.(3d) 330 (Ont. H.C.), affirmed (1981), 39 C.B.R. (N.S.) 147, 1981 CarswellOnt 202, 32 O.R.(2d) 12], 121 D.L.R.
(3d) 510 (Ont. C.A.), reversed on other grounds (1984), 52 C.B.R.(N.S.)225, 1984 CarswellOnt 153, 1984 CarswelOnt 802,
[1984] 2 S.C.R. 125, 12 D.L.R.(4th) 1, 54 N.R. 255, 5 O.A,C. 195 (S.C.C.).
If there is a surplus, a privately appointed receiver is a fiduciary. The privately appointed receiver must be diligent in
determining whether a surplus exists, and if there is a surplus, owes a fiduciary duty to the debtor and creditors to properly
administer and account for it: 620630 Saskatchewan Ltd v PricewaterhouseCoopers Inc. (2003), 43 C.B.R. (4th) 311, 2003
CarswellSask 391, 235 Sask. R. 239(sub nom. Trinexus Communications (Bankrupt), Re),2003 SKQB 175 (Sask. Q.B.).
If a receiver-manager is authorized by court order to borrow money not exceeding a certain amount and fails to obtain
approval for borrowing in excess ofthat amount, the receiver-manager has no assurance that the court will retroactively grant
a prior charge against the assets for the excess borrowing: Bayhold Financial Corp. v. Clarkson Co., supra. In order for the
court to retroactively increase the borrowing power of a receiver, the receiver must prove that it exceeded the borrowing limit
bonafide in the ordinary course of business before the receiver had an opportunity of obtaining court approval. If the receiver
exceeded the borrowing limit to protect business clients and associates of the receiver, the court will not approve the excess
borrowing: Edinburgh Mortgage Ltd. v. Voyageur Inn Ltd. (1977), 24 C.B.R. (N.S.) 187 (Man. Q.B.), affirmed (sub nom.
Rothberg v. Federal Business Development Bank)(1978), 28 C.B.R.(N.S.) 73 (Man. C.A.). In making an order authorizing
borrowing by a receiver-manager priority will not be granted to the borrowings over holders of mechanic's liens. The priority
of lienholders with respect to mortgages is determined by the provisions of provincial legislation dealing with mechanics'
and construction liens: Yorkshire Trust Co. v. Canusa Construction Ltd. (1984), 52 C.B.R.(N.S.)63 (B.C. C.A.); Mutual Life
Assurance Co. of Canada v. Polsky Energy Corp. of Brooklyn Inc. (1998), 2 C.B.R. (4th) 213, 38 C.L.R. (2d) 245, 1998
CarswellNS 88, 167 N.S.R.(2d) 88, 502 A.P.R. 88 (S.C.).
Unless there is a specific clause in the order appointing the receiver-manager prohibiting the closing of the business, the
receiver-manager can close the business without court approval, where the business is not operating at a profit and has no
goodwill : Bayhold Financial Corp. v. Clarkson Co. (1991), 10 C.B.R.(3d) 159, 1991 CarswellNS 33(N.S. C.A.).
The court has the power to authorize a court appointed receiver-manager to either file an assignment in bankruptcy or consent
to an application for a bankruptcy order if the circumstances dictate that the company be put into bankruptcy: Royal Bank v.
Sun Squeeze Juices Inc. (1994), 24 C.B.R.(3d)302, 1994 CarswellOnt 266(Ont. Gen. Div.[Commercial List]), affirmed 28
C.B.R.(3d)201, 1994 CarswellOnt 310(Ont. C.A.).
A receiver is subject to contracts that have been entered into prior to the receivership. However,the receiver is not personally
liable for the performance of such contracts. Thus, a receiver-manager is not personally liable for interest falling due on
mortgages entered into prior to the receivership: Bayhold Financial Corp. v. Clarkson Co., supra.
Trading contracts are not terminated when the court appoints a receiver-manager. The receiver can continue such contracts or
repudiate them. If the receiver continues a trading contract and then repudiates it, the customer will be entitled to damages,
and the damages can be set off against any moneys due to the receiver-manager. Parsons v. Sovereign Bank of Canada
(1912),[1913] A.C. 160, 9 D.L.R. 476 (P.C.).
It is the duty of receiver to honour contracts entered into by the debtor before the appointment of the receiver. Unless a
contract is one depending on personal relationship, e.g., a contract of employment, a contract remains valid and subsisting:
Hongkong Bank of Canada v. Caproco Corrosion Prevention Ltd (1991), 10 C.B.R.(3d) 190, 85 Alta. L.R.(2d) 306, 120
A.R. 380, 8 W.A.C. 380, 1991 CarswellAlta 297 (C.A.). The court can, in appropriate circumstances, give leave to a
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receiver-manager to refrain from performing a contract. The liability of the debtor company in damages that might result
from such an order is an important factor in deciding whether or not leave should be granted, particularly if there is likely to
be a surplus after paying secured claims: Canadian Commercial Bank v. Annandale Holdings Ltd. (1984), 54 C.B.R. (N.S.)
52(B.C. S.C.).
Where a debtor had a non-transferable contract and made an arrangement with another company to carry out the contract, it
was held that the duties of the interim receiver did not extend to ensuring that the second company paid subcontractors for
carrying out the contract. The fact that the receiver knew the subcontractors were not being paid did not create an obligation.
The decision not to pay the contractors was the decision of the defendant company, not the bankrupt company and not the
receiver: 9039-1194 Quebec inc. c. Price Waterhouse Coopers inc. (2004), 2004 CarswellQue 436,4 C.B.R.(5th) 148(Que.
C.A.).
In deciding whether or not a receiver-manager should be permitted to terminate agreements entered into by the debtor prior to
the appointment of the receiver-manager, the court will require the receiver-manager to act for the benefit of all interested
parties. The receiver-manager must act in a fair and equitable manner having regard to the interests of all interested parties; it
should not prefer one party over another. Where the termination of agreements would deprive a party of rights that it
bargained to receive from the debtor and would confer substantial benefits on another party, the court will not approve the
termination of the agreements, since to do so would not be fair and equitable: Bank of Montreal v. Probe Exploration Inc.
(2000), 33 C.B.R.(4th) 173, 2000 CarswellAlta 1659 (Alta. Q.B.), affirmed (2000), 33 C.B.R.(4th) 182, 2000 CarswellAlta
1621 (Alta. C.A.).
A receiver-manager is under a duty to act in good faith and to take reasonable care in disposing of the assets of the debtor so
as to obtain whatever is the true marlcet value of the assets at the time of disposal: Bank ofMontreal v. Petronech (1984), 52
C.B.R.(N.S.) 17(Alta. Q.B).
A receiver must act with candour, disclosing all relevant material facts affecting the parties to the receivership and avoiding
any real or objectively perceived conflicts of interest: Canada Trustco Mortgage Co. v. York-Trillium Dev. Group Ltd
(1992), 12 C.B.R.(3d)220, 1992 CarswellOnt 168(Ont. Gen. Div.).
A receiver has a duty to exercise its obligations with prudence, diligence, care and skill: Canada Trustco Mortgage Co. v.
York-Trillium Dev. Group Ltd., supra.
Where a receiver has fulfilled its prime purpose of obtaining as high a value for an asset as it could, the court will find that
the receiver has acted properly and within the mandate given to it by the court. In Re Regal Constellation Hotel Ltd (2004),
2004 CarswellOnt 428, 37 C.L.R. (3d) 207, 50 C.B.R. (4th) 253 (Ont. S.C.J. [Commercial List]), affirmed (2004), 2004
CarswellOnt 2653, 23 R.P.R. (4th) 64, 35 C.L.R.(3d) 31, 50 C.B.R. (4th) 258,(sub nom. HSBC Bank of Canada v. Regal
Constellation Hotel Ltd (Receiver ofi) 242 D.L.R. (4th) 689,(sub nom. Regal Constellation Hotel Ltd. (Receivership), Re)
188 O.A.C. 97 (Ont. C.A.), Farley J. concluded that the identity of the principals behind the purchaser of assets was not
material to the review of the receiver's conduct. The failure of the receiver to advise the court and the shareholder of the
company in receivership of the identity of the principals behind the purchaser did not taint the integrity or fairness of the
process.
Where a receiver requests the court to approve a settlement of a claim, the receiver must present all relevant information to
the court. Until the court has all the information, it cannot determine whether the settlement is proper or improper; the court
will refuse to hear an objection by a creditor to the proposed settlement: Shieldings Inc. (Receiver ofi v. Shieldings Inc.
(1999), 7 C.B.R.(4th) 309, 1999 CarswellOnt 573 (Ont. Gen. Div.[Commercial List]), affirmed (1999), 14 C.B.R.(4th)286,
1999 CarswellOnt 3806(Ont. C.A.).
The Ontario Superior Court of Justice held that a subtle distinction exists between a court's reliance on a receiver's
commercial expertise concerning a recommended sale and on a receiver's expertise with respect to a settlement of a legal
dispute; the distinction is based on the fact that a court is generally better positioned to assess the law involved in the context
of a settlement, than it is the commercial aspects of a sale of property. In this regard, the factors typically considered by a
court in determining whether to approve a receiver's proposed sale are different from those to be considered on a motion to
approve a receiver's proposed settlement. In considering whether to approve a settlement, courts should conduct an analysis
of the following, with a view to determining whether the proposed settlement is fair and commercially reasonable: (i) the
strengths and weaknesses of thepurties' respective Tositions; (ii) thcieneral vagaries of litigation; (iii) the benefits of
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certainty that a settlement may provide; and (iv) the avoidance of delay concerning possible appeals if the litigation were to
proceed: Re Ravelston Corp.(2005), 2005 CarswellOnt 4267, 14 C.B.R.(5th)207(Ont. S.C.J.[Commercial List]).
Where a receiver paid out proceeds of sale under the honest but mistaken belief that it was making a distribution to all ofthe
mortgagees, the court allowed the receiver's application for the repayment of the proceeds of the amount required to make a
distribution to those mortgages who had been missed in the original distribution: Mandate National Mortgage Corp. v.
457189 B.C. Ltd.(2004), 2004 CarswelIBC 1744, 2004 BCSC 973, 2 C.B.R.(5th)285 (B.C. S.C.).
A privately appointed receiver may apply to the court for approval of a complex compromise and settlement of disputed
claims: Re Graham Mining Ltd.(2001), 26 C.B.R.(4th)28,9 C.L.R.(3d) 149,2001 CarswellOnt 1857 (Ont. Gen. Div.).
In the absence of authority from the court, a court-appointed receiver has no capacity to maintain an action under the
Fraudulent Preferences Act to set aside an alleged preferential transaction: Aries Resources Ltd. v. Zag Invts. Ltd. (1989), 75
C.B.R.(N.S.)298, 35 C.P.C.(2d)240,99 A.R. 367(Q.B.).
Where a receiver is appointed and the appointment includes property in another jurisdiction, the court ofthe other jurisdiction
can permit the receiver to sue directly or can appoint him a subsidiary receiver. If a subsidiary receivership is requested in
one province of Canada for a receiver appointed in another, the appointment in the other province will be recognized and a
subsidiary receivership order will be made, provided the court is satisfied of the competence of the court that made the
original appointment. The powers given the receiver will be the same as those given by the province that made the original
appointment: Price Waterhouse Ltd v. Paribas Bank ofCanada(1992), 13 C.B.R.(3d) 176, 113 N.S.R.(2d)434, 309 A.P.R.
434, 1992 CarswelINS 43(T.D.).
The Ontario Superior Court of Justice held that a receiver was not bound by a pre-receivership contract that obligated the
debtor to pay a fee in respect of marketing efforts undertaken prior to the receivership, notwithstanding that the receiver made
use ofthe marketing report to support its recommendation to sell the assets. Similarly, the receiver was not bound to honour
certain lcey employee retention requests, notwithstanding that the incentive payments were provided for in the cash flow
forecasts. In both cases, the court concluded that if the payments were made, it would result in a preference where there was
no entitlement to priority: Textron Financial Canada Ltd. v. Beta Ltee/Beta Brands Ltd (2007), 2007 CarswellOnt 5799, 36
C.B.R.(5th)296 (Ont. S.C.J.).
The British Columbia Supreme Court considered the standard for awarding special costs, in this case against a receiver. The
award of costs is discretionary, and an award of special costs is generally made only where there has been reprehensible
conduct either in the circumstances giving rise to litigation or during the course of the proceeding. The receiver's obligation
to act both in a fiduciary capacity and with the utmost fairness to all may require the receiver to take positions and seek court
determinations in difficult circumstances where the outcomes may affect a multiplicity of interests. Parrett J. concluded that
the circumstances did not meet the test for an award of special costs and did not support a conclusion that the receiver's
conduct was scandalous, outrageous, or deserving of rebuke. The receiver's duty as a court appointed receiver required it to
act honestly and bona fide; it was not required to avoid legitimate commercial disputes; rather, it was expected to analyze
such situations and litigate where necessary: Cox v. Crystal Graphite Corp. (2008), 2008 CarswelIBC 29, 38 C.B.R. (5th)
254, 2008 BCSC 38 (B.C. S.C.[In Chambers]).
Once a receiver-manager is appointed, its duty is to ascertain what creditors have claims, and the amount and priority ofthose
claims. The duty is fulfilled after and not before the appointment, and thus there is no obligation on the secured creditor
applying to appoint a receiver to identify all unsecured creditors. The receiver's ability to market, sell, transfer or convey
property and to apply for a vesting order also allows it to disclaim a contract, provided it seeks court approval to do so and
provided the holders of the contracts receive notice of the application: bcIMC Construction Fund Corp. v. Chandler Homer
Street Ventures Ltd.(2008), 2008 CarswelIBC 1421, 44 C.B.R.(5th) 171 (B.C.S.C.[In Chambers]).
The Ontario Superior Court of Justice authorized a receiver to take steps to sell two properties and to borrow money to
expand the premises on a property leased by Canada Post. The order was granted over the objections of the second
mortgagee. Newbould J. held that orders made should be tailored to meet the practical demands of the situation encountered
in any given case. Newbould J. held that it would be preferable for the property to be marketed and sold through a
court-supervised process that would ensure that the property was properly priced, marketed and sold in an open process.
Newbould J. held that, in weighing the interests of the parties, one must take into account that the creditor had obtained a
covenant that no subsequent encumbrances would be permitted without its consent and no consent had been obtained. Here,
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the receiver had considered the interests of all parties and recommended that the sale be an open process conducted by the
receiver. The receiver's considerations in arriving at its recommendation to expand the Canada Post premises and to permit
borrowing for that purpose had been balanced, measured and fair to all parties. Newbould J. found that the recommendations
should be accepted. One week after the release of the decision, an order reflecting the endorsement of Newbould J. had not
yet been taken out, and notice of appeal was delivered. In a subsequent decision, in the face of an appeal ofthe first decision,
the court ordered that the first decision was subject to provisional execution: Computershare Trust Co. of Canada v.
Beachfront Developments Inc. (2010), 2010 ONSC 4615 [Note: August 20, 2010 judgment is not available at this time];
Computershare Trust Co. ofCanada v. Beachfront Developments Inc.(2010), 2010 CarswellOnt 6813, 2010 ONSC 4833,70
C.B.R.(5th)284(Ont. S.C.J.[Commercial List]).
Insofar as a person who arranged carriage of goods of another person is resident in Ontario, there is no interpretive basis on
which a receiver could reasonably discriminate between those operators that are resident in Ontario and those operators that
are not. The trust pursuant to s. 19.0.1(3) of the Ontario Highway Act, R.S.O. 1990, c. H.8 applies to an operator, where the
person arranging with the operator to carry the goods in located in Ontario; Canadian Imperial Bank of Commerce v.
Nadiscorp Logistics Group (2009), 2009 CarswellOnt 5771, 66 C.B.R. (5th) 1 (Ont. S.C.J. (Commercial List)), affirmed
(2010), 2010 CarswellOnt 3628, 67 C.B.R.(5fth) 17(Ont. C.A.).
The Ontario Superior Court of Justice approved a settlement of litigation recommended by the receiver. Justice Newbould
observed that the test on such a motion was enunciated by Farley J. in Re Ravelston Corp. (2005), 2005 CarswellOnt 4267,
14 C.B.R. (5th) 207 (Ont. S.C.J. [Commercial List]), where the court noted that there is a subtle distinction to be made
between reliance on the receiver's commercial expertise concerning a recommended sale and the receiver's expertise in
regard to a settlement of a legal dispute. That distinction is based on the fact that the court is the "expert" in respect of the law
and will generally be in a better position to assess the law involved in a situation than it would be as to the commercial
aspects of a sale of property. The court, with the assistance of counsel, should, in the circumstances, conduct an analysis of
the strengths and weaknesses of the case, sufficient for the court to conclude that the proposed settlement would fall within
the range of what was fair and commercially reasonable. Justice Newbould found that the evidence had sufficient strength to
make a settlement desirable; and while no litigation was a certainty, what was certain was that based on what had occurred to
date, if the motion was not settled, it would take a considerable period of time before a final determination was made. In the
circumstances, Justice Newbould held that a final and timely settlement of the claim was desirable; and that the proposed
settlement fell within the range of what was fair and reasonable. The settlement proposed by the receiver was approved: Re
Canadian Microtunneling Ltd. (2010), 2010 CarswellOnt 8436, 72 C.B.R. (5th) 303, 2010 ONSC 6171 (Ont. S.C.J.
[Commercial List]).
The Ontario Superior Court of Justice addressed issues arising out of an operating receivership. The receiver entered into
agreements with customers, which called for a surcharge on orders so that the receiver could operate on a break even basis.
The receiver made a profit on operations and it was determined that the receiver was entitled to net income generated from
operations during the receivership as opposed to the customers who wanted a rebate. Justice Cumming found that there was
no promise, express or implied, by the receiver to give a refund if the surcharge resulted in a profit. Conversely, there was no
promise, express or implied, by the customer to pay an add-on amount in the event that the surcharge was inadequate to avoid
a loss. Justice Cumming concluded that the customers were not entitled to receive the net income generated from operations
during the receivership: Bank of Montreal v. ACS Precision Components Partnership (2011), 2011 CarswellOnt 1168, 75
C.B.R.(5th) 229, 2011 ONSC 700(Ont. S.C.J.).
In determining whether appeals from the receiver's determinations should be de novo or whether they were in the nature of a
true appeal as set out in the bankruptcy and insolvency legislation where a receivership arose out of a consent order
emanating from a foreclosure proceeding, the court held that the review process of a receiver's determination of a claim was
not in all cases an appeal. The court's review of the receiver's determinations must be conducted on a principled basis; the
review must not trample on the integrity of the claims process. The review or appeal process should not detract from the
requirement that parties who choose to engage in the claims process in the first instance must take it seriously. Further, the
review process should be one that maintains the onus on any party who disputes the receiver's decision. The starting point is
that deference must be afforded to the receiver. A review by way of de novo is not a matter of right. The integrity of the
claims process followed by the receiver would be both maintained and promoted if the review process to be undertaken by
the court was carefully determined on a case-by-case basis, having regard to the following factors: the dollar amount
involved; relevance of the further evidence proposed to be adduced; historical context, including lathes; and the sources of
new evidence sought to be adduced: Coast Capital Savings Credit Union v. Symphony Development Corp. (2011), 2011
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CarswellBC 669, 75 C.B.R.(5th)221, 2011 BCSC 333(B.C.S.C.[In Chambers]).
A court-appointed receiver is an officer of the court with fiduciary obligations to the estate and it is not subject to control by
the party appointing it or by anyone other than the court. Section 247 of the BIA specifies that a receiver must act honestly
and in good faith and deal with the property of the insolvent company in a commercially reasonable manner. The court held
that there are many ways that a receiver can go about selling an asset. Where, as here, the asset is an unusual one, the court
should be open to creative processes to maximize recovery for the estate. In ascertaining whether a suggested process is
appropriate, the court's concern should be whether the process is reliable, transparent, efficient, fair and one that guards the
parties' interests: Bank of Montreal v. Calgary West Hospitality Inc. (2011), 2011 CarswellAlta 698, 78 C.B.R. (5th) 287
(Alta. Q.B.). For a discussion of this judgment, see C§86(2)"Who May bring an Application?".
The Ontario Superior Court of Justice granted leave to the Crown to initiate the process of cancelling a sustainable forest
licence ("SFL") held by the debtor in receivership. The court noted that to the extent that the security purported to cover the
SFL, s. 35(1) of the Crown Forest Sustainability Act(CFSA) provides that a charge or other disposition of a forest resource
licence was not valid without the written consent of the Minister. In this case, the consent of the Minister was not obtained.
The court granted leave to the Crown to initiate the process of cancelling the SFL on the basis that the Ministry had the
authority and basis to terminate the licence and the receiver acknowledged that it did not have the authority to transfer the
licence. Further the SFL had no real value in the absence of a wood supply: G.E. Canada Equipment Financing G.P. v.
Atikokan Forest Products Ltd.(2011),2011 CarswellOnt 5826, 79 C.B.R.(5th)278 (Ont. S.C.J.).
The Ontario Superior Court of Justice approved a sale of assets by a receiver to a party related to the debtor. In such
circumstances, the court emphasized that it is incumbent on the receiver to review and report on the activities of the debtor.
The receiver, in conducting a sales process, was expected to follow the Soundair principles and the process should be
transparent and should enable the court to make an informed decision as to whether the sale could be considered fair and
reasonable in the circumstances. Justice Morawetz was not satisfied that the first report of the receiver provided sufficient
detail to allow him to make an informed decision. The circumstances involved a related party as landlord and a directly
related party as purchaser; and thus the receiver must provide sufficient detail in order to satisfy the court that the best result
was being achieved. It was not sufficient to accept information provided by the debtor, where a related party is purchaser,
without taking steps to verify the information. Justice Morawetz observed that a sale approval order, if granted, provides a
degree of comfort to a receiver and other parties that the court has considered the issues and has concluded that circumstances
are such that the sale can be said to be fair and reasonable. The receiver provided a supplemental report that addressed the
above referenced concerns and Morawetz J. was satisfied that the sale was reasonable in the circumstances: Toronto
Dominion Bank v. Canadian Starter Drives Inc. (2011), 2011 CarswellOnt 15140, 2011 ONSC 8004 (Ont. S.C.J.
[Commercial List]).
The Ontario Court of Appeal addressed the issue of third party production from a receiver in separate proceedings from the
receivership. The appellant faced allegations before the Ontario Securities Commission (OSC) related to an alleged Ponzi
scheme. In an unrelated proceeding, the court-appointed receiver conducted an investigation of the appellant, his wife, and
companies they controlled in relation to the alleged Ponzi scheme. The court held that the superior court judge correctly
found that a court-appointed receiver cannot be compelled to produce documents obtained in the exercise of its mandate in
the receivership to be used in a separate proceeding. The judge recognized that in some circumstances, a party involved in a
receivership can insist on the production of documents and materials that have been obtained by the receiver. Receivers are
not subject to cross-examination on their reports except in exceptional or unusual circumstances. The Court of Appeal held
that the OSC proceedings were clearly separate and distinct from the receivership; and the appellant was not an interested
person and had not sought production for the purpose of advancing any legal claim or interest in the receivership but rather
for a purpose collateral to the receivership, namely, his defence before the OSC. The Court of Appeal agreed with the
receiver's submission that to recognize a right to require the receiver to produce material for purposes collateral to the
receivership could lead to serious mischief. A court-appointed receiver is an officer of the court, not a regular litigant.
Officers of the court should be left to perform their functions and duties without the distraction, added cost and potential
chilling effect on their investigations that could result from permitting open-ended access to the fruits of their investigation.
The Court of Appeal found that it was inappropriate for the superior court judge to make what amounted to an interlocutory
procedural order in relation to a proceeding pending before the OSC. Matters such as disclosure, third-party production and
other pre-hearing orders required to ensure fair process are matters to be dealt with by the tribunal that will decide the case. In
the result, the appeal was dismissed and the cross-appeal of the receiver was allowed: SA Capital Growth Corp. v. 'Vander
Estate, 2012 CarswellOnt 12445, 117 O.R.(3d) 16, 1 C.B.R.(6th) I, 2012 ONCA 681, additional reasons 2012 CarswellOnt
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13972,2012 ONCA 768 (Ont. C.A.).
A Commissioner of the Ontario Securities Commission quashed a summons that had been issued to a court-appointed
receiver in proceedings brought by the Commission against the party in receivership. The summons was quashed on the basis
of(1) non-compellability of the receiver to produce documents in a proceeding outside of the receivership, and (2) the
documents requested were not likely to be relevant to the allegations in the Ontario Securities Commission statement of
allegations: Re Sbaraglia, 2013 CarswellOnt 2914, 100 C.B.R.(5th) 126, 36 O.S.C.B. 2931 (Ont. Securities Comm.).
The Ontario Superior Court of Justice reviewed the claims procedure in a receivership proceeding and denied significant
portions of the claim of the debtor's solicitor. The receiver had not authorized the services. Justice Wilton-Siegel noted that
the claims process in a receivership is intended to be an efficient and flexible process in order that claims of creditors can be
established expeditiously with a view to the distribution of available assets as soon as is reasonably possible. It did not occur
in this case. Wilton-Siegel J. noted, however, that it could not be said that responsibility for the delay rested solely or even
principally with the receiver: Cornputershare Trust Co. of Canada v. Cookstown Holdings Ltd, 2014 CarswellOnt 1518, 12
C.B.R.(6th)274,2014 ONSC 685(Ont. S.C.J.).
The Ontario Superior Court of Justice approved the receiver's motion for approval to sell a residential property. The order
was made over the objections of the mortgagor. The court must consider the following questions before it can approve the
sale, citing Royal Bank v. Soundair Corp., 1991 CarswellOnt 205,4 O.R.(3d) 1, 7 C.B.R.(3d) I, 46 O.A.C. 321 (Ont. C.A.):
I. Did the receiver make a sufficient effort to get the best price and did it act providentially? 2. Did it consider the interests of
all the parties? 3. Was the process by which the offer was obtained done with efficacy and with integrity? 4. Was there
unfairness in the process? Justice Tzimas was of the view that in the face of the evidence and in consideration of the first
legal question, there is no evidence before the court to question or doubt the sufficiency of the receiver's efforts to sell the
property. Justice Tzimas was also satisfied that the receiver had considered the interests of all the parties, had consulted with
the mortgagees on the identification of a particular listing agent, had listed the price above the appraised value to reflect the
wishes of the mortgagees, and had given the applicants the opportunity to bring forward their own buyer. Tzimas J.
concluded that the receiver's proposal was reasonable and legally sound, that the receiver had acted in a provident manner,
that it had considered all of the parties' interests, and that it had done so with integrity and with fairness. The proposed sale
was approved: Stanbarr Services Ltd v. Reichert, 2014 CarswellOnt 15507, 20 C.B.R. (6th) 99, 2014 ONSC 6435 (Ont.
S.C.J.).
The Court of Appeal for Ontario set aside a number of orders in a receivership proceeding. The Court reviewed cases in
which a receiver was appointed with powers to investigate (an "investigative receiver"). Blair J.A. stated: "The appointment
of a receiver in a civil proceeding is not tantamount to a criminal investigation or a public inquiry. Regrettably, those
responsible for obtaining the appointment in this case thought that it was. As a result, the receivership proceeded on an
entirely misguided course?' Justice Blair noted that the primary evidence in support of the application was a three-page
affidavit sworn by the respondent and copies of affidavits from Canada Revenue Agency (CRA). The materials did not
disclose that the CRA investigation had been terminated four months before the respondent brought the ex parte application.
Through a series of further ex parte applications, the receivership order morphed into a wide-ranging "investigative
receivership", freezing and otherwise reaching the assets of 43 additional individuals and entities. Justice Blair noted that all
of the receivership orders were sought and obtained pursuant to s. 101 of the Courts ofJustice Act (CJA), which gives the
court broad powers to make such an order "where it appears to a judge of the court to be just or convenient to do so." Blair
J.A. specifically noted that the appeal did not involve issues that may arise in connection with the appointment of a receiver
under the numerous other statutes that contain such powers, or by way of a private appointment by a secured creditor under a
security document. Nor did the appeal concern a class proceeding or other form of representative action. Blair J.A. held that it
was apparent fiom the record that the relief sought was intended to reach far beyond his interests in that capacity and was
intended to empower the receiver to root out the details of the broader tax allocation scheme as it affected a large number of
other• investors beyond the respondent. Blair J.A. set aside the receivership orders as they stood on a fundamentally flawed
premise and were unjustifiably overreaching in the powers they granted. Blair J.A. noted the procedural concerns arose out of
the ex parte nature of this developing set of extraordinary orders, the somewhat casual manner in which they were processed,
and the failure to make full disclosure. Blair J.A. discussed the relatively new notion of an "investigative receive', so named
for the powers the receiver is granted. In addressing the framework of the proceeding, Blair J.A. noted that the initial and
subsequent orders were sought and obtained by relying on s. 101 of the CJA. The respondent was an unsecured judgment
creditor with a judgment based on fraud. Blair J.A. contrasted this situation
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with the case of a secured creditor requesting the appointment of a receiver under its security instrument by court order,
rather than by private appointment. He also noted that this case did not involve the appointment of a receiver under
insolvency legislation, such as the BIA or under the Securities Act. Blair J.A. noted that the idea of appointing a receiver or
monitor with investigative powers has emerged in recent years. The Court of Appeal had not previously been asked to
consider whether, or in what circumstances, a s. 101 receiver may be empowered in this fashion. Blair J.A. acknowledged
that the idea of appointing a receiver to investigate into the affairs of a debtor is not in itself unsound. Rather, it is the
runaway nature of the use to which the concept had been put in this case that gave rise to the problem. Justice Blair held that
whether it is labelled an "investigative receiver or not, there is much to be said in favour of such a tool, when it is utilized in
appropriate circumstances and with appropriate restraints. There are situations where the appointment of a receiver to
investigate the affairs of a debtor or to review certain transactions, including even, in proper circumstances, the affairs of and
transactions concerning related non-parties, would be a proper exercise of the court's "just and convenient' authority under
the CJA. Justice Blair stated that the principles governing the appointment of any receiver remain in play. Two "bookend"
considerations are particular germane. On the one hand, the authority of the court to appoint a receiver where it appears just
or convenient to do so is undoubtedly broad and must be shaped by the circumstances of individual cases. At the same time,
the appointment of a receiver is an extraordinary and intrusive remedy, and should be granted only after a careful balancing
ofthe effect ofsuch an order on all ofthe parties and others who may be affected by the order. In the case of a receivership in
aid of execution, the appointment requires evidence that the creditor's right to recovery is in serious jeopardy. Blair J.A.
stated that it is the tension between these two considerations that defines the parameters of receivership orders in aid of
execution. Blair J.A. noted that the authorities have held that: the appointment of the investigative receiver is necessary to
alleviate a risk posed to the plaintiffs right to discovery; the primary objective of investigative receivers is to gather
information and "ascertain the true state of affairs" concerning the financial dealings and assets ofa debtor, or of a debtor and
a related network of individuals or corporations; generally, the investigative receiver does not control the debtor's assets or
operate its business, leaving the debtor to continue to carry on its business in a manner consistent with the preservation of its
business and property; and finally, in all cases, the investigative receivership must be carefully tailored to what is required to
assist in the recovery of the claimant's judgment while at the same time protecting the defendant's interests, and to go no
further than necessary to achieve these ends. Justice Blair cautioned that ex parte proceedings are to be taken sparingly, and
only then on full disclosure and in circumstances where it is demonstrated that notice to other parties would undermine the
purpose of the proceeding. There is a reason for requiring a proper record of steps taken, including a notice of motion or
application, a motion or application record, a proper evidentiary foundation and adequate judicial reasons. It is otherwise
impossible to determine subsequently what was at issue and the basis for the order made. Blair J.A. acknowledged that the
application judge was well-positioned to determine whether he had been misled by any material non-disclosure, and his
decision in that regard was entitled to deference. However, Blair J.A. was of the view that the failure to disclose that the very
investigation on which the ex parte receivership application was founded had been discontinued, at the very least, sailed close
to the line of failing to make full and fair disclosure. The initial and subsequent orders were set aside: ,4kagi v. Synergy
Group (2000)Inc., 2015 CarswellOnt 7407, 25 C.B.R.(6th)260, 2015 ONCA 368(Ont. C.A.).
The Ontario Superior Court of Justice lifted the stay of execution of an Ontario judgment and appointed an investigative
receiver to assist the plaintiff in locating the defendant's assets and in enforcing its judgment. The plaintiff had obtained a
judgment for US$44,231,536 issued by the U.S. District Court for the Southern District of Indiana for fraud. Justice Morgan
was of the view that the need for special circumstances was best described by Brown J. in Aly v. Tohamy, 2013 CarswellOnt
17628, 8 C.B.R.(6th) 124, 2013 ONSC 7738 (Ont. S.C.J.[Commercial List]): "... courts have countenanced the appointment
of an equitable receiver, or a receiver in aid of execution, where (i) some legal impediment would prevent the seizure and sale
of the debtor's property under general execution procedures or (ii) where special circumstances existed which would render
the normal methods of execution ineffective or impractical... Practical reality requires courts to take very pragmatic view of
what the jurisprudence historically has termed `special circumstances'." Justice Morgan held that the present case entailed the
enforcement of a U.S. judgment where the defendants had been found to have engaged in a pattern of fraud and had been
held in contempt for failure to comply with financial disclosure orders. Combined with the evidence of ongoing financial
misdeeds in Ontario, it made for an ideal case for an investigative receiver. Morgan J. observed that the plaintiff did not have
to exhaust remedies by engaging in the same kind of futile discovery process that had led the U.S. court to hold the
defendants in contempt of court. The court's discretionary jurisdiction to act under section 101 of the Courts ofJustice Act is
not limited to ensuring that costly and fruitless procedural steps are followed for no substantive purpose. The primary
objective of investigative receivers is to gather information and ascertain the true state of affairs concerning the financial
dealings and assets of the debtor. Justice Morgan vacated the stay; the endorsement providing that in the event that the U.S.
Supreme Court grants certiorari to hear the case in the future, the defendants were at liberty to move to re-impose the stay
pending the outcome of that appeal. The plaintiff had met the burden of establishing the need for an investigative receiver, a
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mechanism designed to counteract the information imbalance between creditors such as the plaintiff, who are very much in
the dark due to the manipulations engaged in by the defendants, and debtors such as the defendants, who are in possession of
detailed knowledge and documents that the plaintiff requires in order to enforce its rights: Continental Casualty Co. v.
Symons, 2016 CarswellOnt 10913, 39 C.B.R.(6th) 65, 2016 ONSC 4555 (Ont. S.C.J.), additonal reasons 2016 CarswellOnt
11989, 39 C.B.R.(6th) 76, 2016 ONSC 4750 (Ont. S.C.J.), additoinal reasons 2016 CarswellOnt 12195, 39 C.B.R.(6th) 80,
2016 ONSC 4789(Ont. S.C.J.).
The Ontario Superior Court of Justice dismissed a cross-motion brought by a prospective purchaser of land. The prospective
purchaser opposed the receiver's motion to disclaim the agreement of purchase and sale. The prospective purchaser wanted to
examine certain individuals in aid of its position. The Court denied the motion on the basis that the examinations were not
directed to a matter of relevance on the disclaimer motion: Romspen Investment Corp. v. Horseshoe Valley Lands Ltd., 2017
CarswellOnt 2671,45 C.B.R.(6th) 309,2017 ONSC 426(Ont. S.C.J.).
End of Document
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In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

AFFIDAVIT OF MARIO MORRISON

1. I am Mario Morrison, and I am President of 3265676 Nova Scotia Limited ("326"),the debtor
in this proceeding.
2. I have personal knowledge of the evidence sworn to in this affidavit except where otherwise
stated to be based on information and belief.
3. I state, in this affidavit, the source of any information that is not based on my own personal
knowledge, and I state my belief of the source.
4. I or a family member own the shares of a number of companies across Canada, which
companies own a number of condominium properties (rented to tenants), apartment
buildings and commercial buildings. These companies include the following companies
involved in the claims of Trez Capital Limited Partnership, Trez Capital (2011) Corporation
and Computershare Trust Company of Canada ("Trez"):
(a) 2140090 Ontario Limited ("214") which owns an apartment building located at 753
Suzanne Street, Timmins, Ontario (the "Ontario Properties");
(b) 326, which owns a commercial property located at 115 Hartigen Drive, Sydney Mines,
Nova Scotia (which property is the subject of the present motion before the court)(the
"Sydney Property"); and
(c) 275 Windmill Ltd.("275"),which owns condominium units located at 275 Windmill Road,
Dartmouth, Nova Scotia (the "Dartmouth Properties").
5. In addition, I owned 46 condominium units located at Elk Point, Alberta (the "Alberta
Properties") also involved in the claims of Trez.
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6. Prior to June 2016 I was engaged in discussions with Trez for the renewal of mortgage loans
from Trez on the Ontario Properties, the Alberta Properties, the Dartmouth Properties and
the Sydney Property. I did not sign a renewal when presented to me as I was not satisfied
with the conditions (which would not allow for partial paydowns). Subsequently Trez
declined to continue discussions and declined to re-lend to me.
7. On June 9, 2016, Trez through its solicitors issued demand notices with respect to all
properties owned by me, 214, 326 and 275 which were mortgaged to Trez. Copies of these
demands with the amounts then due are attached to this my Affidavit as Exhibit "1".
8. BDO Canada Limited ("BDO") was first appointed as receiver privately by Trez, and then
appointed receiver of the Sydney Property by order of the Court.
9. BDO did not take possession ofthe Sydney Property,although BDO did change the locks. Keys
were sent to my counsel and I received same.I did check the building, and I engaged someone
to act as caretaker and check same on a periodic basis. However, subsequently BDO again
changed the locks, and I was not provided with the new keys.
10. BDO engaged a person named Stan Dix to visit the Sydney Property. I did attend the Property
on one occasion and noted that some equipment had been taken. I informed my counsel and
attached to this my Affidavit as Exhibit "2" is an email thread between my solicitor, Tim Hill,
Q.C.("Hill") and Mark Rosen ("Rosen") of BDO with respect to this issue.
11. At the time 326 purchased the Sydney Property in September 2011 the same contained the
chattels described in Exhibit "3" to this my Affidavit. I did remove a substantial number of
items, but many of the chattels remained in the Sydney Property at the time BDO was
appointed receiver.
12. An appraisal report was prepared at the time 326 purchased the Sydney Property, but I am
unable to locate same.I believe Trez received a copy in connection with the original financing.
It is my recollection that the valuation was very similar to that in a detailed appraisal
prepared in April 2009 by MacKey Appraisals Ltd. A copy ofthat appraisal valuing the Sydney
Property at $2,300,000 is attached to this my Affidavit as Exhibit "4".
13. BDO was also appointed receiver ofthe Dartmouth Properties by order of the Court.
14. BDO was also appointed receiver of the Ontario Properties by order of the Ontario Court.
15. Ayre & Oxford Inc. was appointed receiver of the Alberta Properties by order of the Alberta
court.
16. Between June 2016 and May 2018 there were numerous communications between me and
my counsel with Trez and BDO with respect to my efforts to obtain alternative financing.
Given that the Trez financing was secondary to first mortgage financing on every property,
except the Sydney Property, this proved challenging, especially as there were difficulties in
having Trez agree not to rely on the default interest rate of 25% per annum.
17. During the period of the receiverships, the respective receivers collected the rents from the
Ontario Properties, the Alberta Properties and the Dartmouth Properties, and after payment
of the first mortgages and expenses it is my understanding and belief that the receivers held
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surplus funds. I have never been able to ascertain the amount of said surplus, as BDO has
consistently failed to provide that information.
18. Also during the period of the receiverships, I sold 11 condominium units (being part of the
Alberta Properties) resulting in net proceeds of $580,695.72 being received by Trez in
January 2017, and also an additional $750,000 from my own resources during the course of
the receiverships.
19. Negotiations with Trez and the respective receivers continued for almost two years in an
attempt to reach a global settlement of Trez' claims.
20. In December 2017, acting upon my instructions, Mr. Hill communicated with Rosen with
respect to, inter alia, the Sydney Property, and a copy ofthat email thread offering to redeem
the Sydney Property for $600,000 is attached to this my Affidavit as Exhibit "5".
21. On January 2, 2018, Hill received an email respecting the Sydney Property from D. Bruce
Clarke, Q.C.("Clarke"), counsel for BDO,and a copy ofsame is attached to this my Affidavit as
Exhibit "6".
22. I contacted the other prospective purchaser and was told, and I verily believe,that the other
prospective purchaser was negotiating with Rob Perkins of Trez with respect to their offer.
23. On January 4,2018, I emailed Rosen to increase the offer on the Sydney Property to $750,000,
and a copy of that email is attached to this my Affidavit as Exhibit "7".
24. Negotiations continued with respect to the Nova Scotia properties, and attached to this my
Affidavit as Exhibit "8" is an email thread respecting same.
25. A signed offer was sent to Clarke on January 12, 2018, and a copy of same is attached to this
my Affidavit as Exhibit "9".
26. At this point in time I engaged Ontario counsel to attempt to coordinate a global settlement
with Trez respecting all of the Ontario Properties, the Alberta Properties, the Dartmouth
Properties and the Sydney Property.
27. In respect of the settlement of the claims of Trez, an agreement was reached on May 3, 2018,
and attached to this my Affidavit as Exhibit "10" is an email exchange between my Ontario
counsel, David P. Preger ("Preger") and Dominic Michaud ("Michaud"), counsel for Trez,
which sets out what was agreed to as of that date ("the Settlement Agreement").
28. I was able to obtain financing from Centurion Mortgage Capital Corporation ("Centurion") to
generate funds to pay out the amounts due to Trez with respect to the Ontario Properties,the
Dartmouth Properties and the Alberta Properties.
29. In connection with the Settlement Agreement the parties entered into an Escrow Agreement,
a copy of which is attached to this my Affidavit as Exhibit "11". That agreement provided for,
inter alia, the sum of $175,000 to be held as a reserve by BDO ..."in respect of fees and
expenses that may be incurred in the performance of such incidental duties as may be
required to complete the administration of the receivership of 214co and Windmill as a
reserve for the receivership of 326co"(paragraph M.iii, page 4).

PL# 142563.001/7722304

30. The Centurion funds were advanced on May 24, 2018 in the amount of $6,679,493.30, and
the $175,000 to be held as a reserve by BDO was retained from that amount,with the balance
being paid to Trez. Attached to this my Affidavit as Exhibit"12" is a copy of an email between
counsel confirming same.
31. The order discharging BDO as receiver of 275 Windmill Ltd. was granted by Justice Moir after
a hearing on May 15, 2018.
32. After the advance of funds to Trez on May 24, 2018, I concentrated on obtaining funds to
payout the mortgage on the Sydney Property as contemplated in the Settlement Agreement,
although there was some delay in that the first part of the settlement did not conclude until
May 24, 2018, and I could not obtain details of the amounts held by BDO.
33. Following the completion of the Centurion financing, acting on my instructions my Hill made
attempts to obtain details of the balance due to Trez. Attached to this my Affidavit as "Exhibit
13" is an email thread between Hill and Michaud (copied to BDO)as follows (all times AST):
•
•
•
•
•
•
•
•

May 30, 2018 at 7.18 a.m. from Hill seeking the amount required to redeem the
Sydney Property
May 30, 2018 at 8.57 a.m. from BDO to Hill stating the information would have to
come from Trez
May 30, 2018 at 9.04 a.m.from Hill to BDO asking if reserve sent to Trez
May 30, 2018 at 9.06 a.m.from BDO to Hill stating "no"
May 30, 2018 at 10.53 a.m. from Hill to Michaud and BDO asking for explanation of
"anomalies"
May 30, 2018 at 1.14 p.m.from Michaud to Hill stating "confused"
May 31, 2018 at 9.28 a.m. from Hill to Michaud asking for how much is Trez owed,
and how much is BDO holding
May 31, 2018 at 8.17 p.m.from Michaud to Hill attaching payout statement for Trez,
but no information on amounts held by BDO

34. Based upon the payout statement attached to the May 31, 2018 (8.17 p.m.) email from
Michaud,the balance due as of June 1, 2018 was $618,982.72, without taking account of any
amounts held by BDO.
35. On June 1, 2018, acting on my instructions, Preger emailed Michaud and BDO seeking the
amount of the surplus held by BDO. Attached to this my Affidavit as Exhibit "14" is a copy of
that email.
36. On June 1, 2018, and also acting upon my instructions, Hill sent an email to Bruce Clarke, Q.C.
("Clarke"), counsel for BDO, seeking an actual payout amount. That email, together with
Clarke's response, and the ensuing thread ending on June 5, 2018, is attached to this my
Affidavit as Exhibit "15".
37. Notwithstanding being unable to ascertain the amount required to redeem the Sydney
Property, I did obtain financing more than adequate to payout the outstanding Trez loan in
full.
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38. Attached to this my Affidavit as Exhibit "16" is a mortgage loan commitment from CMLS
Financial Ltd. ("CMLS") for a new first mortgage on property owned by another of my
companies, 1097373 British Columbia Limited. This commitment is in the net amount of
$4,924,220.00, and after payment of the existing mortgage will generate an additional
$350,000 or so which I intend to use towards payout of the amounts due to Trez on the
Sydney Property.
39. Attached to this my Affidavit as Exhibit "17" are copies of two term sheets from Alternative
Financing Options ("AFO"), each in the net amount of $197,600, for a total of $395,000. With
respect to same, 3150018 Nova Scotia Limited ("315") is another company owned by me
which itself owns a property at 297 Rotary Drive, Sydney, Nova Scotia.
40. I am advised by my Hill and verily believe, that AFO has begun the process of advancing
financing to 315, and attached to this my Affidavit as Exhibit"18" is a copy of an email thread
respecting same.
41. In addition to the foregoing sources of funding, I have entered into a share sale agreement
(the "SPA") with 3317066 Nova Scotia Limited ("331") for the sale of 50% of the shares of
326 to 331,together with all of the "productions assets" of 326 as defined in that agreement.
A copy ofthe SPA is attached to this my Affidavit as Exhibit"19". Also attached as Exhibit"20"
is an email from counsel for 331 confirming that he has the $50,000 deposit in his trust
account.
42. The SPA provides for payment of a further $450,000 on closing (paragraph 5.2(b)).
43. On June 6, 2018, acting upon my instructions, Hill sent an email to Clarke attaching the
financing commitments I had obtained (with the exception of the SPA). A copy of that email,
and the ensuing email thread, is attached to this my Affidavit as Exhibit "21".
44. On June 7, 2018, acting upon my instructions, Hill sent an email to Michaud, a copy of which
is attached to this my Affidavit as Exhibit"22".
45. Also, on June 7, 2018, I sent an email to BDO,a copy of which is attached to this my Affidavit
as Exhibit "23". At that time, I explained to BDO the funds available to me to redeem and the
difficulty with the offer I understood BDO was contemplating.
46. Again, on June 7, 2018,I sent an email to BDO,a copy of which is attached to this my Affidavit
as Exhibit "24". At that time, I again asked the amount ofthe reserve being held by BDO.
47. On June 11, 2018, acting upon my instructions, Hill sent an email to Clarke, a copy of which
with the ensuing email thread is attached to this my Affidavit as Exhibit "25".
48. After I was advised by Hill of this motion, on June 20, 2018, and acting upon my instructions
Hill sent an email to Clarke asking that the BDO receiver's report be provided. A copy of that
email,to which Hill advises me,and I verily believe, there was no reply, and Hill's subsequent
email of June 24, 2018,is attached to this my Affidavit as Exhibit "26".
49. On June 25, 2018, I sent an email to BDO, a copy of which is attached to this my Affidavit as
Exhibit"27". I again asked the amount of the reserve being held by BDO.
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50. In early July, 2018, I sought a quote for the sale of the used Glatt Fluid Bed Granulator and
other equipment at the Sydney Property. A copy of that email thread with the offer to
purchase is attached to this my Affidavit as Exhibit "28", and shows that the equipment in
itself is worth up to $250,000.
5t I have read the 2nd Receiver's Report filed on this motion and state that it is factually
inaccurate in that:
(a) Paragraph 4 thereof speaks of a $50,000 reserve, whereas as noted in Exhibit"11" to this my
Affidavit(paragraph M.iii, page 4), the retained reserve was $175,000, in addition to monies
then in the hands of BDO;
(b) There are no hazardous pharmaceuticals on the premises (paragraph 16), but only inert
aspirin;
(c) The Sydney Property was never listed for sale by me or 326, or at all. Attached to this my
Affidavit as Exhibit"29" is an email from Tom Gerrard of KW Commercial Advisors to Mr. Hill,
to which is appended the email to BDO upon which BDO relies for its comments in paragraph
20 of the receiver's report. I never signed a listing agreement and the property was only
shown on the KW Commercial Advisors website for "a month or so";
(d) The receiver's report does not take into account that the Sydney Property is under a tax sale
process as BDO has not paid property taxes in 2017. Attached to this my Affidavit as Exhibit
"30" is a copy of an internal email from BoyneClarke LLP which checked the taxes.
52. As on a redemption 326 would be responsible for payment of property taxes, whereby on a
sale BDO would be responsible for payment ofsame,and as the redemption amount is greater
than the sale amount negotiated by BDO, a redemption will generate significantly more for
Trez than would the proposed sale.
53. I have read the Collier's appraisal, and note that it was prepared without a visit to the Sydney
Property.

SWORN before me at the City
of Halifax
in the Province of Nova Scotia
018
this 6t

Tim Trill
Barrister and Solicitor

PL# 142563.001/7722304

)
ario Morrison

2016

Hfx No,454403
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT " I " TOTHE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS tDAY
OF JULY,2018.

6

Tim Hill
Barrister and Solicitor

ROBINS APPLEBY

Dominique Michaud
T. 416.360.3795
E. dmichaud@robapp.com
F. 416.868.0306

BARRISTERS + SOLICITORS

Delivered by: Regular Mail & Registered Mail & Email
File No.: 1600380
June 9, 2016
Mario Morrison
246 Centennial Parkway
Delta, British Columbia V4L 1K5

2140090 Ontario Inc.
753 Suzanne Street
Timmins, Ontario P4N 5K4

275 Windmill Ltd.
5880 Spring Garden Road
Suite 208
Halifax, Nova Scotia B3H 1Y1
275 Windmill Ltd.
1801 Hollis Street
Suite 2100
Halifax, NS B3J 3N4

Dear Mr. Morrison:
Re:

Demand Notice to Borrowers and Guarantor
Trez Capital (2011) Corporation, Trez Capital Limited Partnership, and
Computershare Trust Company of Canada (collectively the "Lender)
Mario Brian Morrison, 2140090 Ontario Inc., and 275 Windmill Ltd.(collectively the
"Borrowers")
Mario Morrison( the "Guarantor)
35 condominium units located at 5705, 5805-51st Street, Elk Point, Alberta
11 condominium units located at 5109-54th Street, Elk Point, Alberta
79 condominium units located at 275 Windmill Road, Dartmouth, Nova Scotia; and
81 residential apartments located at 753 Suzanne Street, Timmins, Ontario
(collectively, the "Properties")

We are the lawyers for the Lender. We are writing with respect to the Borrowers' default on the
$4,900,000.00 loan from the Lender to Borrowers, pursuant to the terms and conditions of the
commitment letter between Trez Capital Limited Partnership and the Borrowers dated July 17,
2013 (the "Loan").

Robins Appleby LLP I 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 I T. 416.868.1080 I F. 416.868.0306
www.robapp.corii

ROBINS APPLEBY
BARRISTERS + SOLICITORS
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As you are aware, the Borrowers have, inter alia, failed to repay the Loan when it came due on
April 15, 2015. Further the Borrowers have not properly renewed or extended the term of the
Loan. Pursuant to the provisions of the commitment letter referenced above and the Loan's
mortgage security, the Borrowers are in default of the Loan.
Accordingly, the Lender hereby demands that the Borrowers make payment in full of the amount
of the Loan indebtedness for principal, interest and costs as of June 9, 2016 in the sum of
$6,142,020.99 (the "Indebtedness"), plus per diem interest by June 20, 2016. We have
attached a copy of a mortgage statement for the Loan dated May 15, 2016, to this letter. Please
note that the mortgage statement does not account for the legal costs that have been or will be
incurred by the Lender in relation to the default of the Loan. These legal costs will be added to
the Indebtedness and will be due and payable by the Borrowers.
We have also sent this notice to the Mr. Morrison, where in his personal capacity he acts as
Guarantor pursuant to the Guarantee and Postponement of Claim dated August 20, 2013, that
was provided to the Lender as part of its security on the Loan. This notice is to also serve as
demand on the Guarantor to make payment of the Indebtedness and costs by June 20, 2016,
as required under the Guarantor's contractual obligations to the Lender.
In addition, we enclose the Notices of Intention to Enforce Security pursuant to Section 244 of
the Bankruptcy and Insolvency Act.
If payment is not received by 5:00 pm (PST) on June 20, 2016, the Lender will take whatever
steps that are necessary to enforce its rights under the security provided to it pursuant to the
Loan.
Yours very truly,
ROBINS APPLEBYXLP
P.
Dominique Michaud
DM:kr
Encl.
robapp\3439215.2

Morrison - Halifa)t-Elk Point-Timmins
Mortgage Statement

Original Term:
Approved Amount
Term
Interest Rate
First Renewal:

$ 4,900,000.00
19 months from Sept. 16, 2013 to April 15, 2015
greater of 8.75% p.a. & HSBC Prime Rate + 5,75% p.a for the first 18 months; 25% p.a; effective March 15, 2015
Not Completed
E & OE
Date

i

..?

.

First 8, Final Advance
Interest to IAD
Balance as of September 15, 2D13
Interest
Balance as of October 16, 2013
Interest
Balance as of November 15, 2013
Interest
Balance as of December 15, 2013
. Interest
Balanctras• of January 15; 2014.
Interest
Balance as. of February 15; 2014
Interest
Balance as of March 15, 2014
Interest
Balance as of April 1$, 2014
Interest
Balance as of May 15, 2014
Interest
Balance as of June 15, 2014
Interest
Balance as of July 15, 2014
Interest
Balance as of August 15, 2014
Interest
Balance as of September 15, 2014
Interest
Balance as of October 16, 2014
Interest
Balance as of November 15,,2014
Interest
Balance as of December 15, 2014
Interest
Balance as of January 15, 2015
Interest
E3alance as of February 15, 2015
Interest
"Hoop as of March,15, 2015
Interest
Balance as of April 15, 2015
Payment recid. thru EFT
'
Balance as of AprIl 15, 2015.after payment
Interest
Balanc.e as of May 15, 2015
Payment recd thru EFT
Balance as of May 16; 2015 after payment
Interest
Baianoe as of June 15, 2045
Payment rec'd thru EFT
Balance as of.Juno 15, 2015 after payment
Interest
Balance as of July 16, 2015
Payment reed on July 31
Balance as of July 31, 2015
Interest
Interest

Ermli

TS

30-Aug-13
30-Aug-13

14-Sep-13

No:of
Pave

Interest
Rate

16

8.75%

15-Sep-13

14-Oct-13

30

8.75%

15-Oct-13

14-Nov-13

31

8.75%

15-Nov13'

14-Dec;13

30 •

8.76%

15-Dec-13

14-Jan-14

31

8.76%

15-Jan-14

14-Feb-14

31

8.75%

15-Feb-14

. 14-Mar-14

28

8.75%

15-Mar-14

14-Apr-14

31

8,75%

15-Apr-14

14-May-14

30

8,75%

15-May-14

14-Jun-14

31

8.75%

15-Jun-14

14-Jul-14

30

8,75%

15-Jul-14

14-Aug-14

31

8.75%

15-Aug-14

14-Sep-14

31

8,75%

15-Sep-14

14-Oct-14

30

8.75%

15-Oct-14

14-Nov-14

31

8,75% .

16-Nov-14

14-Dec-14

30

8.75%

15-Dec-14

14-Jan-16

31

8,75%

16-Jan-16

14-Feb-15

31

8.75%

16-Feb-15

14-Mar-15

28

8.76%

16-Mar-15

14-Apr-15

31

Loan Balance

Princioai

$4,900;000.00

$4,900,000.00

4,900,000.00

4,900,000.00

4,900,000.00

4,900,000.00

4;900,000.00 •

4,960,000.00

4,900;000.00

4,900,000.00

4,900,000.00

4,900,000:00

4,900,000.00

4,900,000.00

4,900,000,00

4,900,000.00

4,900,000:00

4;900,000.00

4,900,000.00

4,900,000.00

4,900,000,00

4,900,000.00

4,900,000,00

4,900,000.00

4,900,000.00

4,960,000.00

4,900,000.00

4,900,000.00

4,900,000,00

4,900,000.00

4,900m0m0

4,900,000.00

4,900,000.00

4,900,000.00

4,900,000.00

4,900,000.00

4,900,000.00 • 4,900,000.00

15-Apr-15.

15-May-15

15-Jun-15

15-Jut-15
31-Jul-15

14-May-15

30

14-Jun-15

31

14-Jul-15

30

30-Jul-15
14-Aug-15

16
16
1

4,900;000.00
1.02,088.33
5,002,083.13
(35,729:17)
' 4,966,354:18
25,00%
103,405.11
• 5,069,819.88
(35,729,17)
5;034,090,71
25.00%
104,876.89.
• 6;118,907,59
(35,729.17)
6,103,238.42
25.00%
106,317.47
5,209;555.89
(35,729.17)
5,173,826.72
26.00%
25.00%
108,172.24

4,900,000.00

26.00%

4,900,000,60
4,900,000,00
4,900,000100
4,900,000.00
4,900,000.00

Interest
Charges

18,794.52
18,794.52
36,729.17
54,523.59
35,729.17
90,252.86
35,720,17
126,982.02
36,729.17
161,71.1,19
35,729.17
197,440.35
35,729.17
233,169.52
35,729.17
268,898.69
35,729.17
304,627,85
35,729.17
340,367.02
35,729.17
376,080.19
35,729.17
411,815.36
35,729.17
447,544.52
35,729.17
483,273.69
35,729.17
519,002,86
35,729.17
564,732.02
35,729.17
590,461.19
35,729.17
626,190.36
35,729.17
061,919.62
102,083.33
754;002.85
.
764,002.85
103,465,71
867,468.57
1167,468.57
104,876.89
972,345.46

4,900,000.00

972,345.46
106,317,47
4,900,000,00 1,078;662,92
4,900,000.00 1,078,662.92
56,016.73
52,155.51
108,172.24

Interest
Payment

(15,794.52)
(18,794.52)
(35,729.17)
(54,623.69)
(35,729.11)
(90,262.85)
(35,729,17)
(125,982.02)
(35,729.17),„
(191,711:19)
(35,729.17)
(197,440.35)
(35,729,17)
(233,169.52)
(35,729.17)
(26E1,898,69)
135,729.17),
(304,627.85)
(35,729,17)
(340,367.02)
(35,729.171
(376,086.19)
(35,729.1_71
(411,816.35)
(35,729.17)
(447,544.52)
(36,729.17)
(483,273.89)
(35,729.17)
019,002.80
(35,729,12,1
(654,732.02)
(35,729.17)
(690,461.19)
(35,729.17)
(026,190,35)
(35,729.17(661,919.52)
(661,919.52)
(35,729.11)
(697,648.09)
(697,648.69)
(36,729.17)
(733,377.86)
(733,377.86)
(35,729.17)
(769,107,03)
(769,107.03)
(35,729.171.
(804,836.20)

Date
Frotn
Balance as of August 16, 2016
Payment reed per 0180 Bank draft
2-Sep-15
Payment recd per TD Bank draft
Total
Less( NSF Fee
Travel. exp
Legal fee - Mcinness Cooper - MatteriF104257
Remaining Interest/Legal fee-Morrison Sydney TinutInt •
Interest for Aug.15 pymt($9,576,2348,750)
826,23
Blaney McMurtry - invi/545293.
356,38
Overpayment($37,550-$37,543,92)
Balance as of September 2, 2015
Interest
15-Aug-15
. Interest
. 2-Sep-15
Balance as of September 16, 2015
Payment reed per CIBC Bank drft
Add: Overpayment from August 15, 2015 payment
Balance as of September 16, 2015
Interest
Balance as of 'October 16, 2015
Payment reed from Borrower
per CM Bank draft
per TO Bank draft
Balance as of October 16, 2015
Interest
Balance as of November 15, 2016
Payment recd from Borrower
per Cheque 0162
Balance as of November 17, 201$
Interest
Balance as of December 16, 2015
Payment reed.from'Etorrower ,
per CIBC Bank draft.
Balance as of Deeerriber 16, 2015
Interest
Balance as of January 15, 2016
Payment reed:from Borrower
per CMG Bank draft
Balance as of January 15, 2016
Interest
Balance.as ofPebruary 15,2016
Payment recd from.Borrower
per CIBC Bank draft
Balance as of February 19, 2016
Interest
,
Balance as of March 15, 2016
Payment rec'd from Borrower
per cheque 0173
Selene as of March 16, 2016
Interest
Balance as of April 15, 2015
Payment reed from Borrower
Balance as of April 15, 2016
Interest
Balance as of May 16, 2016

15-Sep-16

1.5-Sep-15

To.

No. of
Days,

Interest
Rate

Loan Balance
6,281,998.96

Prfacipal

Interest
Chernes

4,900,000,00 1,186,835.16

Interest
Payment
. (1304,836.20)

36,000,00
1,550.00
37,550.00
(200.00)
(108,68)
(189.00)

(1;182.61).
..:(6.98).:
..,
1-Sep-15
14-Sep-15

18
13

(35,863.63)
6,246;135.33

.
25,00%
.25,00%

36,000.00
6.08
14-Oct-15

30

25.00%

109,728.32
5,365;863.66

4,900,000.00 1,186,835.16
63,895.15
45,833.17
109,728.32
4,900,000.00 1,296,586.48

(36,006,08)
5,319,867,67
110,830.37
6,430,687.94

4,900,000.00 1,296,563,48
110,830.37
4,900,000.00 1,407,393.85

(35,750.00)
5,394,937.94
112,394.54
5,507,332.48

4,900,000,00 1,407,393.86
112,394.64
4,900,000.00 1,519,788.39

(36,750,00)
6,476,582.48
113,970,47
5,584,652.95

4,900,000.00 1,519,788.39
113,970.47
4,900,000.00 1,633,758.86

(36,750.00).
6,547(802.96
115,579.23
6;663,382.18

4,900,000.60 1,633;758.86
11.5,579,23
4,900,000.00 1,749;338,09

(38,000.00)
5,827,332.18
117,237.13
5,74019.31

4,900,000.00 1,749,338.09
117,237.13
4,900,000.00 1,866,676.22

(35,863.63)
(840,699,83)

' (840,699.83)
(38,006,08)
(876,706.91)
(876,705.91)

16-Oct-15
33,000,00
2,750.00
15-Oct-15

14-Nov-15

31

25.00%

17-Nov-15
15-Nov-15

14-Dec-15 •

30

25.00%

16-Doc-15
15-Dec-15

14-Jan-16

31

25,00%

15-Jan-113
16-Jan-16

14-Feb-16

31

25.00%

16-Feb-16
15-Feb-16

14-Mar-16

29

14-Apr-16

31

25.00%

(36,500,00)
5,791,048:87
120,646.85
6,911,695.73
(36,600.00)
6,876,195.73
1,22,399.91
6,997,595.64

25,00%

16-Apr-16
15-Apr-18

14-May-18

Add: Outstanding Logat expenses
StbWart McKelvey per Inv#90486794 dated Dec, 21, 2015
MLT pet1E14639401 dated Jan. 27, 2016
Default Admin Foe
For March 16, 2015 to May 14, 2016($3,000,00 / month x 14 months)
Total Amount due as of May 15, 2016
1/ Interest per diem at 26.0% p.a. from May 1:5 -June 14,2016
Note: Excludes any additional unblllod legal fees & expenses•

30

(912,455.91)
(36,750.00)
(949,205.91)
(949,206.91)
(36,750.00)
(985,965.91)
(986,955.91)
(36,000,00)
(1,021,965,91)
(1,021,955.91)

(36,060,00)(36,000.00)
.4,900,060.00 1,866,575.22
5,706,619.31
(1,067,955.91)
118,929.57
118,929;57
(1,057,956,91)
44000,000.00 1,985,604,78
5,827,640487

16-Mar-16
15-Mar-18

(35,750.00)
(912,456,91)

25.00%

1,307.46
351.89

4,900,000.00 1,985,604.73
120,846.85
4,900,000.00 2,106,151.64
4,900,000.00 2,106,151.64
122,399,91
4,90.0,000;00 2,228,551.55

1,859,35
42,000,00
$ 6;041,264.99
$

4,030.64

•

(36,600.09)
(1,094,455.91)
(1,094,455.91)
(36,500.00)
(1,130,965.91)
.(1,130,955,91)

NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244 of the Bankruptcy and Insolvency Act)
TO:

MARIO MORRISON,an insolvent person/corporation
246 Centennial Parkway
Delta, British Columbia V4L 1K5

TAKE NOTICE THAT:
1.

Trez Capital Limited Partnership, Trez Capital (2011) Corporation and Computershare
Trust Company of Canada, collectively a secured creditor, intends to enforce its security
on the property of the insolvent person/corporation described as:
CONDOMINIUM PLAN 0724477
UNIT 3, 4, 7, 10, 12 -16, 19, 28, 30, 34 -46, 48, 50-51, 54, 55, 57, 60, 66, 67, 69
AND 4,783 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE
COMMON PROPERTY EXCEPTING THEREOUT ALL MINES AND
MINERALS
CONDOMINIUM PLAN 0724478
UNIT 3, 5, 7, 12, 13, 16, 19 - 23
AND 4,500 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE
COMMON PROPERTY EXCEPTING THEREOUT ALL MINES AND
MINERALS

2.

3.

The security that is to be enforced is in the foul' of:
(a)

a Charge/Mortgage of Land between Mario Morrison as Chargor and
Computershare Trust Company of Canada as Chargee registered on title to the
real property in Alberta on September 6,2013 as Instrument No.:132 282 725;

(b)

Assignment of Rents and Leases between Mario Brian Morrison, and
Computershare Trust Company of Canada registered as Instrument No: 132 282
726 on September 6, 2013;

(c)

Guarantee and Postponement of Claim of Mario Morrison dated August 20, 2013;
and

• (d)

Security Agreement between Mario Brian Morrison and Computershare Trust
Company of Canada dated August 20, 2013.

The total amount of indebtedness secured by the security as at June 9, 2016, is
$6,142,020.99.

-24.

The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent
person/corporation consents to an earlier enforcement.

DATED at Toronto, this 9th day of June, 2016.

TREZ CAPITAL LIMITED PARTNERSHIP,TREZ
CORPORATION
AND
CAPITAL
(2011)
COMPUTERSHARE TRUST COMPANY OF
CANADA, by its lawyers,

ROBINS APPLEBY LLP
120 Adelaide St. West
Suite 2600
Toronto, Onta
Per:
Dominique.Michaud
File No. 1600380
Phone: 416-360-3795
Fax: 416-868-0306
Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person to whom this
Notice is delivered is insolvent, or that the provisions ofthe Bankruptcy and Insolvency Act apply to the enforcement of
this security.

NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244 of the Bankruptcy and Insolvency Act)
TO:

275 WINDMILL LTD., an insolvent person/corporation
5880 Spring Garden Road
Suite 208
Halifax, Nova Scotia B3H 1Y1
-and1801 Hollis Street
Suite 2100
Halifax, Nova Scotia B3J 3N4

TAKE NOTICE THAT:
1.

Trez Capital Limited Partnership, Trez Capital (2011) Corporation and Computershare
Trust Company of Canada, collectively a secured creditor, intends to enforce its security
on the property of the insolvent person/corporation described in Schedule "A".

2.

The security that is to be enforced is in the foim of:

3.

(a)

a Charge/Mortgage of Land between 275 Windmill Ltd. as Mortgagor and
Computershare Trust Company of Canada, as Mortgagee dated August 20, 2013
arid registered with the Halifax County Land Registration Office on August 30,
2013, as Document No.: 103690633;

(b)

General Assignment of Rents and Leases between 275 Windmill Ltd. and
Computershare Trust Company of Canada dated August 20, 2013 and registered
with the Halifax County Land Registration Office on August 30, 2013, as
Document No.:103691151;

(c)

Guarantee and Postponement of Claim of Mario Morrison dated August 20, 2013;
and

(d)

General Security Agreement between 275 Windmill Ltd. and Computershare
Trust Company of Canada dated August 20, 2013 and registered in the Nova
Scotia Personal Property Registry on August 30, 2013 as Document No.:
21729199.

The total amount of indebtedness secured by the security as at June 9, 2016, is
$6,142,020.99.

-2-

4.

The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent
person/corporation consents to an earlier enforcement.

DATED at Toronto, this 9th day of June, 2016.

TREZ CAPITAL LIMITED PARTNERSHIP,TREZ
CORPORATION
AND
CAPITAL
(2011)
COMPUTERSHARE TRUST COMPANY OF
CANADA,by its lawyers,

ROBINS APPLEBY LLP
120 Adelaide St. West
Suite 2600
Toronto, 0-, .4 M51Per:
Domin q
ichaud
File No. 1600380
Phone: 416-360-3795
Fax: 416-868-0306
Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person to whom this
Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply to the enforcement of
this security.

ROBINS APPLEBY

Dominique Michaud
T. 416.360.3795
E. dmichaud@robapp.com
F. 416.868.0306

BARRISTERS+ SOLICITORS

Delivered by: Regular Mail & Registered Mail & Email
File No.: 1600380
June 9, 2016
Mario Morrison
246 Centennial Parkway
Delta, British Columbia V4L 1K5

3265676 Nova Scotia Limited
115 Hartigan Drive
Sydney Mines, NS B1V 3K6

2140090 Ontario Inc.
753 Suzanne Street
Timmins, Ontario P4N 5K4

3265676 Nova Scotia Limited
246 Centennial Parkway
Delta, British Columbia V4L 1K5

3265676 Nova Scotia Limited
99 Wyse Road
Suite 600
Dartmouth, NS B2Y 3Z5

Dear Mr. Morrison:
Re:

Demand Notice to Borrowers and Guarantor
Trez Capital (2011) Corporation, Trez Capital Limited Partnership, and
Computershare Trust Company of Canada (collectively the "Lender")
2140090 Ontario Inc., and 3265676 Nova Scotia Limited.(collectively the
"Borrowers")
Mario Morrison( the "Guarantor")
753 Suzanne Street, Timmins, Ontario and 115 Hartigan Drive, Sydney Mines, Nova
Scotia (collectively, the "Properties")

We are the lawyers for the Lender. We are writing with respect to the Borrowers' default on the
$1,300,000.00 loan from the Lender to Borrowers, pursuant to the terms and conditions of the
commitment letter between Trez Capital Limited Partnership and the Borrowers dated
December 11, 2012(the "Loan").
As you are aware, the Borrowers have, inter alia, failed to repay the Loan when it came due on
August 15, 2014. Further the Borrowers have not properly renewed or extended the term of the

Robins Appleby LLP 12600-120 Adelaide St. W., Toronto, ON M5H 1T1 I T. 416.868.1080 I F. 416.868.0306

www.robapp.com

.

I.

ROBINS APPLEBY
0,41111ISTFRS + SOLICITORS

- 2-

Loan, Pursuant to the provisions of the commitment letter referenced above and the Loan's
mortgage security, the Borrowers are in default of the Loan.
Accordingly, the Lender hereby demands that the Borrowers make payment in full of the amount
of the Loan indebtedness for principal, interest and costs as of June 9, 2016 in the sum of
$1,694,478.67 (the "Indebtedness"), plus per diem interest by June 20, 2016, We have
attached a copy of a mortgage statement for the Loan dated May 15, 2016, to this letter. Please
note that the mortgage statement does not account for the legal costs that have been or will be
incurred by the Lender in relation to the default of the Loan. These legal costs will be added to
the Indebtedness and will be due and payable by the Borrowers.
We have also sent this notice to the Mr. Morrison, where in his personal capacity he acts as
Guarantor pursuant to the Guarantee and Postponement of Claim dated December 18, 2012,
that was provided to the Lender as part of its security on the Loan. This notice is to also serve
as demand on the Guarantor to make payment of the Indebtedness and costs by June 20,
2016, as required under the Guarantor's contractual obligations to the Lender.
In addition, we enclose the Notices of Intention to Enforce Security pursuant to Section 244 of
the Bankruptcy and Insolvency Act.
If payment is not received by 5:00 pm (PST) on June 20, 2016, the Lender will take whatever
steps that are necessary to enforce its rights under the security provided to it pursuant to the
Loan.
Yours very truly,
ROBINS APPLEBY LLP
Per:
D minique
D M:kr
Encl.
robapp\3439563.2

and
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Morrison - Sydney & Timmins
Mortgage Statement
Original Tern:
Approved Amount
Term
Interest Rate

$ 1,300,000.00
10 Months from January 15, 2013 to August 14, 2014
greater of 8.75% p.a, & HSBC PR + 6.76% for the first 18 months and 25% p.a, effective July 15, 2014

First Renewal:
Renewal Amount
Term
Interest Rate

1,300,000,00
9 months from July 15, 2014 to April 15,2015
greater of 8.75% p,a. and HSBC Prime rate + 5.75% p.a for the first 8 months; 25% p.a. effective Mar 16, 2015

Second Renewal:

Not Completed
E & OE
Date
From

l
•I

I.2

Interest
Rata

No. of
Pays

First & Final Advance

19•Dec-12

Interest to IAD

10-Dec-12
1-Jan-13

31-Dec-12
14-Jan-13

13
14

8.75%
8.75%

15-Jan-13

14-Feb-13

31

8.75%

15-Feb-13

14-Mar-13

28

8.75%

15-Mar-13

14-Apr-13

31

8,76%

15-Apr-13

14-May-13

30

8.75%

Balance as of January 15, 2013
Interest
Balance as:of February 16, 2013
Interest
Balance as of March 16,2013
Interest
Balance as of April 15, 2013
Interest
Balance as of May 15, 2013
Interest
Balance us of June 15, 2013
Interest
Balance as of July 15, 2013
Interest
Balance as of August 16, 2013
Interest
Balance as of September 16, 2013
Interest
Balance as of October 15, 2013
Interest
Balanco as of November 16, 2013
Interest
Balance as of December 15, 2014
Interest
Balance as of January 16, 2014
Interest
Balance as February 15, 2014
Interest
Balance as of March 15,2014
Interest
Balance as of April 15, 2014
Interest
Balance as of May 16, 2014
Interest
Balance as of Juno 15, 2014
Interest
Balance as of July.15, 2014
Interest
Balance as of August 16,2014
Payment reed per Bank Draft
interest
Interest
Balance as of September 15, 2014
Payment recd per Bank draft
Interest
Interest
Payment red per Sank draft
Balance as of October 16, 2914
Interest
Balance as of November 15, 2014
Payment recd per Bank draft
Balance as of November 20,2014
Interest
Interest
Balance as of December 15, 2014

Loan Balance

Edneinal

$ 1,300,000.00

$ 1,300,000.00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000,00
1,300,000,00
14-Jun-13

31

8,75%

15-Jun-13

14-Jul-13

30

8.75%

15-Jul-13

14-Aug-13

31

9.75%

15-Aug-13

14-Sep-13

31

8,76%

15-Sep-13

14-Oct-13

30

8.75%

16.Oct-13

14-Nov-13

31

8,75%

15-Nov-13

14-Dec-13

30

0.75%

15-Dec-13

14-Jan-14

31

8.76%

16-Jan-14

14-Feb-14

31

8.75%

16-Feb-14

14-Mar-14

20

8.75%

15-May-13

1,300,000.00
1,300,000.00
1,300,000,00
1,300,000,00
1,300,000,00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
15-Mar-14

14-Apr-14

31

8.76%

15-Apr-14

14-May-14

30

8,75%

15-May-14

14-Jun-14

31

8.75%

15-Jun-14

14-Jul-14

30

8.75%

16-Jul-14

14-Aug-14

31

8.75%

27-Aug-14
15-Aug-14
27-Aug-14

26-Aug-14
14-Sep-14

12
19

8.75%
8.75%

1,300,000.00
1,300,000.00
1,300,000.00

25-Sep-14
15-Sep-14
25-Sep-14

9,602.48
1,308,731,65
(0,760.00)
24-Sep-14
14.Oct-14

10
20

8.76%
8.75%

15-Oct-14
16-001-14

14-Nov-14

31

8.75%

19-Nov-14
14-Dec-14

6
25

8.75%
8,75%

20-Nov-14
16-Nov-14
20-Nov-14

1,300,000.00
9,470.17
1,300,47Q.17
(10,260.00)

9,500.30
(8,750.00)
1,300,731.95
9,484.60
1,310,216.45
(8,750.00)
1,301,466.45

9,600,50
1,310,966,95

• Interest
Charges

Interest
Payments

$ 4,040.30
4,363.01
8,403.31 $ (8,403.31)
(0,403.31).
8,403.31
1,300,000,00
(9,479.17)
9,479.17
17,882.48 (17,862.48)
1,300,000.00
(9,479.17)
9,479.17
27,361.55 (27,361.65)
1,300,000.00
j9,479.17)
9,479.17
36,840,61 (36,840.81)
1,300,000,00
(9,479.17)
9,479,17
46,319,98 (46,319.98)
1,300,000.00
(0479.17)
9,479.17
55,799.15 (55,799,16)
1,300,000.00
(9,470.17)
9,479.17
65,278.31 (66,278.31)
1,300,000.0.0
(9,479,17)
9,479.17
74,757,48 (74,757,48)
1,300,000.00
(9,470171
0479.17
84,236.65 (84,236.66)
1,300,000,00
(9,479.17)
9,479.17
83,715.81 (93,715.81)
1,300,000.00
(9,470.17)
8,479,17
1,300,000.00 103,194.98 (103,194.98)
(9,47e 17)
9,479.17
1,300,000.00 112,674.16 (112,674.15)
(9,479.17)
9,479.17
1,300,000.00 122,163.31 (122,163.31)
(0,470.17)
9,479.17
1,300,000,00 131,632.48 (131,632,48)
(9,479.17)
9,479.17
1,300,000.00 141,111.65 (141,111.65)
(9,479.17)
9,479,17
1,300,000,00 150,590.81 (150,590.81)
(9,479.17)
9 479.17
1,300,000.00 180,069.98 (160,069.98)
(8,479.17)
9,479,17
1,300,000,00 169,649,16 (169,549,16)
(9,470.17)
9,479.17
1,300,000,00 179,028.31 (179,028,31)
9,479,17
1,300,000.00 188,507,46 (179,028.31)
(10,260.00)
3,698.11
5,806.37
9,502.48
1,300,000,00 198,009.06 (199,278.31)
(8,750,00)
3,180.94
6,319.38
9,500.30
(8,750.00)
1,300,000.00 207,610.26 (206,778,31)
9,484.50
1,300,000.00 216,994.76 (206,778,31)
(8,750,00)
1,300,000.00 216,994.76 (215,528,31)
1,692,28
7,908.22
9,500.50
1,300,000.00 226,496,27 (215,628,31)

E & OE

Payment reed per Bonk draft
Balance as of December 23,2014
Interest
Interest
Balance es of January 15, 2015
Payment recd per Bank draft
Balance as of January 28,2016
Interest
Interest
Balance as of February 16, 2015
Payment reed per Bank draft
Balance as of February 26, 2015
Interest
Interest
Balance as of March 15, 2015
Payment meet per Bank draft
Balance as of April 8, 2016
Interest
Interest
Balance as of April 15, 2015
Interest
Balance as of May 16,2015
Interest
Balance as of June 15, 2015
Payment reed par Bank draft
Balance as of June 19, 2015
Payment rec'd per Bank draft
Balance as of July 7, 2015
Interest
Interest
Interest

t

Balance as of July 15, 2015 .
Payment reed per Bank draft
Balance as of July 31, 2015
Interest
Interest

Date
From
23-Dec-14
15-Dec-14
23-Dec-14

12

Interest
Rate

No,of
Days

22-Dec-14
14-Jan-15

9,511,79
1,311,728.74
(8,160.00),
1,302,978.74

26-Feb-15
.
15-Feb-15
26-Feb-15

27-Jan-16
14-Feb-15

9,627,64
1,312,606.38
{8,750.00)
1,303,756.38
26-Feb-16
14-Mar-16

9,531,62
1,313,288.00
(8,750.00)
1,304,638,00
7-Apr-15
14-Apr-15

24
7

30

26.00%

15-May-16

14-Jun-15

31

25.00%

19-Jun-15
7-Jut-15
4
18
8

16
15

Balance as of Atigust 16, 2016
8,750,00
2-Sep-16
Payrnent reed per CIBC Bank draft
826,23
Halifax
Remaining Int for Aug 16 pyrnt($9,756-$8,760) reed fr Morrison
Balance as of September 2,2015
18
1-Sep-16
15-Aug-15
Interest
13
14-Sop-16
2-Sep-15
Interest
4

1

Balance as of September 15,2016 '
Payment rec'd per CIBC Bank draft
Balance as of September 15, 2016
Interest
Balance as of October 16, 2016
Payment reed per CIBC Bank draft
Balance as of October 16, 2015
Interest
Balance as of November 16,2016
Payment reed per cheque # 0106
Balance as of November 17, 2015
Interest
Balance as of December 16, 2016
Payment recd CIBC Bank draft
Balance as of December 16, 2015
.
Interest
Payment recd CIBC Bank draft
Balance as of January 16, 2016
Interest
Balance as of February 16, 2016
Payment reed TD cheque #76944476
Balartee as of February% 2018
Interest
Balance as of March 15, 2016
HI cheque 0174
Payment recd per CC
Balance as of March 15, 2016 /
Interest
Balance as of April 15, 2016
Payment recd per chq 0189
Balance as of April 16, 2010

167Sep-15
14-Oct.15

30

14-Nov-15

31

144)ec.15

30

16-Dec-15
16•Jan-16

14-Jan-10

31

16-Janr16

14-Feb-16

31

14-Mar-16

29

14-Apr-10 '

31

16-Sep-IS
16-0ct-16
15.0ct-16
17-Noy.15
-15
15-Nov
16-Dec-15

16-Feb-16
16-Feb-16
15-Mar-16
15-Mar-16
15-Apr-16

27,319.00
1,331,857.01
27,747.02
1,359,604,03
28,326,08
1,387,929.11
(8,750,00)
1,379,179.11
(17,000,00)
1,362,179.11

28,682.76
1,390,041',87
(8,07083)
1,382,771,04
30-Ju1-15
14-Aug-15

1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00

1,300,000,00
1,300,000.00
1,300,000.00
1,300,000,00
1,300,000.00

26.00%
26.00%
26.00%

3i-Jul-15
16-Jul-16
31-Jul-15

1,300,000.00

25.00%
26.00%

14-May-16'

18-Jun-15
8-Jul-15 •
14-Jut-16

1,300,000.00

8.76%
8.76%

11
17

15-Apr-15

15-Jun-15
19-Jun-16
7-JUI-16

-

8.76%
8.76%

13
18

8-Apr-16
15-Mar-15
8-Apr-15

1,300,000,00

E1,75%
6,76%

8
23

28-Jan-16
15-Jan-15
28-Jan-15

Principal

Loan Balance
(8;760,00)
1,302,216.95

26,00%
26.00%

1,300,000,00
1,300,000.00

•
28,894.51
1,411,666,55

1,300,000.00

(9,576.23)
1,402,089.32

1,300,000,00

25.00%
26.00%
29,326.04
1,431,416.36
(8,750.00)
1,422,666.35
29,038.86
25,00%
1,452,304.22
(8,750.001
1,443,554.22
30,074,06
26.00%
1,473,628,2$
(8,760.00)
1,464,878.26
30,518.30
25.00%
1,495,396.66
(8,760.00)
1,486,646.56
26.00%30,971.80
(8,750.00)
1,608,868.37
31,434.76
25,00%
1,540,303.13
(8,750.00)
1,631,663.13
31,907,36
26,00%
1,663,460.48
(0,750.00)
1,654,710.48
26.00%32,389,80
28)
100:00
(50
8:7
7
1,68
1,678,360.28

Interest ,
Payments
(8,760.00)
228,495.27 (224,278.31)
2,466,87
7,044.92
9,511.79
236,007,06 (224,278.31)
(8,760.00)
236,007.05 (233,028.31)
4,011,00
5,616.64
9527.04
246,634,69 (233,020.31),
(8,750.00)
246,634.69 (241,778.31)
3,760,78
6,771.84
9,631.62
265,066.32 (241,778.31)
(8,760.00)
265,086.32 (260,628,31)
21,182.06
6,136.94
27,319.00
282,385,32 (250,528,31)
27,747,02
310,132.34 (250,628,31).
28,326,08
338,467.43 (250,528.31)
(8,750,00)
338,467.43 (269,278.31)
(17,000.00)
338,457,43 (276,278.31)
3,865,30
17,239.74
7,567.68
28,882,76
367,120.19 (276,278.31)
Interest
Gharees

(8,070.83)
367,120.19 (284,349.14)
14,955,20
13,939.22
28,894,51
396,014.70 (284,349.14)

(9,678.23)
396,014,70 (293,925,37)
.17,076.00
12,249.44
29,326.04
1,300,000.00 425,340.73 (203,925.37)
(8,750.00)
1,300,000.00 425,340.73 (302,675.37)
20,938,86
1,300,000,00 464,979.00 (302,675.37)
(8,750,00)
1,300,000.00 454,979.60 (311,425.37)
30,074,05
1,300,000.00 486,053.64 (311,425.37)
(0,750.00)
1,300,000.00 485,053.64 (320,176.37)
30,518.30
1,300,000.00 616,671,94 (320,175.37)
(8,760.00)
1,300,000,00 615,671.94 (328,925.37)
30,971.80
(8,750.00)
1,300,000.00 546,643.74 (337,675.37)
1,300,000.00
1,300,000.00
1,300,000,00
1,300,000.00
1,300,000.00

. 1,300,000.00

0 (337,676.37)
.68
81
34
1:497
37
67
(8,760.00)
677,978.50 (346,426.37)
31,907,36
609,886.86 (340,426.37)
(8,760.00)
609,886.88 (355,176.37)
32,389.00
642,276.66 (355,175,37)
(8,750.00)
642,275.86 (363,926.37)

I

..,..._. I '

E &OE

Interest
Balance as of AprIl 15, 2016

Date
From
14-May-16
15-Apr-18

Add: Outstanding Legal expenses
Blaney McMurtry LLP - Inv 573708 dtd January 28, 2016
Default Admit) Fee
For March 15, 2015 to May 14, 2016 ($4,000.00 / month x 14 months)
Total Amount due on May 15, 2016
11 Interest per diem at 25.0% p.a.from May 15 - June 14, 2016

Note:

Excludes any addltonal unbilled legatfees & expenses

No. of Interest
Loan Balance
Days
Rate
32,882.30
30 25,00%
1,611,232.50

175.59
56,000.00
—$ 1,667,408.17
1,0B2.82

princloa1
1,300,000.00

Interest
Interest
Champs
Payments
32,882.30
675,157.98 (363,325.37)

NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244 of the Bankruptcy and Insolvency Act)
TO:

2140090 ONTARIO INC., an insolvent person/corporation
753 Suzanne Street
Timmins, Ontario P4N 5K4

TAKE NOTICE THAT:
I.

2.

Trust
Trez Capital Limited Partnership, Trez Capital (2011) Corporation and Computershare
the
on
its
security
enforce
to
intends
creditor,
Company of Canada, collectively a secured
d
property of the insolvent person/corporation describe as:
PIN:

65424-0089(LT)

Description:

PCL 17727 SEC SEC SRO; PT N PT LT 2 CON 3 MOUNTJOY BEING PT 1,
NORTHLAND
ONTARIO
THE
TO
RESERVING
CR1546;
SAID LAND
CROSS
TO
TRANSPORTATION COMMISSION THE RIGHT.
OF THE
ORDER
AN
OF
IN ACCORDANCE WITH THE TERMS
Y, 1910;
JANUAR
13TH
LIEUTENANT—GOVERNOR IN COUNCIL, DATED
CITY OF TIMMINS

Address:

753 Suzanne Street, Timmins, ON

PIN:

65424-0090(LT)

Description:

PCL 1-1 SEC M313C SRO; LT 1 PL M313C MOUNTJOY; LT 2 PL M313C.
MOUNTJOY; LT 3 PL M313C MOUNTJOY; LT 4 PL M313C MOUNTJOY;
LT 5 PL M313C MOUNTJOY; LT 6 PL M313C MOUNTJOY; LT 7 PL M313C
NORTHLAND
MOUNTJOY RESERVING TO THE ONTARIO
SAID LAND
CROSS
TO
RIGHT
TRANSPORTATION COMMISSION THE
OF THE
ORDER
AN
OF
IN ACCORDANCE WITH THE TERMS
Y,
JANUAR
13TH
DATED
L,
LIEUTENANT—GOVERNOR IN COUNCI
1910,; CITY OF TIMMINS

Address:

753 Suzanne Street, Timmins, ON

The security that is to be enforced is in the form of:
(a)

(b)

(c)

and
a Charge/Mortgage of Land between 2140090 Ontario Inc., as Chargor
Computershare Trust Company of Canada, as Chargee, registered at Land
on
Registry Office No,: 6, for the District of Cochrane on title to the real property
December 20, 2012, as Instrument No,: CB91201;
and
Notice of Assignment of Rents — General between 2140090 Ontario Inc.,
2
CB9120
No:
ent
Instrum
as
ed
register
Computershare Trust Company of Canada
on December 20,.2012;
Guarantee and Postponement of Claim of Mario Morrison dated December 18, 2012;

and

•

(d)

3,

4.

General Security Agreement between 2140090 Ontario Inc., and Computershare Trut
Company of Canada dated December 18, 2012,

The total amount of indebtedness secured by the security as at June 9, 2016, is
$1,694,478.67.
The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insolvent
person/corporation consents to an earlier enforcement.

DATED at Toronto,this 9th day of June, 2016,

TREZ CAPITAL LIMITED PARTNERSHIP,TREZ
AND
CORPORATION
(2011)
CAPITAL
OF
Y
COMPAN
TRUST
E
COMPUTERSHAR
CANADA,by its lawyers,

ROBINS APPLEBY LLP
120 Adelaide St. West
Suite 2600
1T1
Toronto, t . 10 '
Per:
Domin. u • Michaud
File No, 1600380
Phone: 416-360-3795
Fax: 416-868-0306
acknowledgement that any person to whom this
Note: This Notice is given for precautionary purposes only and there is no
and Insolvency Act apply to the enforcement of
Bankruptcy
the
of
the
that
provisions
Notice is delivered is insolvent, or
this security.

Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "
SWORN BEFORE ME

' TO THE AFFIDAVIT OF MARIO MORRISON
i
DAY OF JULY,2018.

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
Rosen, Mark <MRosen@bdo,ca>
Wednesday, September 20, 2017 9:12 AM
Tim Hill, Q.C.
RE: Sydney Property

From:
Sent:
To:
Subject:

There is indeed a disconnect as l have doubts he was involved. We'll let the police sort it out.
From: Tim Hill, Q.C.[mailto:thill@boyneclarke.ca]
Sent: Wednesday, September 20, 2017 8:07 AM
To: Rosen, Mark <MRosen@bdo.ca>
Subject: RE: Sydney Property
Mark.
There is a disconnect here.
My client has made inquiries and it seems that Stan Dix let them into the property, and the equipment and supplies
were taken away in Mr. Dix' truck.
l have advised my client to report this to the police.
Tim

Tim Hill, Q.C.
Counsel
T 902.460,3442
F 902,463.7500

BOYNECLARKE

LAP

99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional. Municipality, NS B2Y 3Z5
wmAi.boyneclarke.ca
T11,1 HILL

r IN

Best Lawyers°
Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
•
email list, please send an email to unsubscribe@bovneclarke.ca

From: Rosen, Mark [mailto:MRosen@bdo.ca]
Sent: Monday, September 18, 2017 1:10 PM
To: Tim Hill, Q.C. <thill@bovneclarke.ca>
Subject: RE: Sydney Property
Thanks - Stan Dix is the one who advised me on this. He definitely did not provide them access and was advised by
David graham that he was working for Mario. We changed the locks after that as Mario stilt had a key that apparently
was provided to someone in Sydney.
M
From: Tim Hill, Q.C. [mailto:thill@boyneclarl<e.ca]
Sent: Monday, September 18, 201.7 12:38 PM
To: Rosen, Marl< <MRosen@bdo.ca>
Subject: Sydney Property
Marls
My client had no knowledge of the thefts of equipment.
He has made some calls this mornings and ascertained:
1.
2.
3.
4.

David Graham is a convicted drug dealer
Wayne Miller used to work for Stirling Pharma
They were given access to the building by Stan Dix
They appear to have been stealing equipment and supplies for months

Could you question Stan Dix on this. We will likely have to have the police involved in short order.
Tim

Tim Hill, Q.C.
Counsel
T 902.460,3442
F 902,463.7500

BOYNECLARKE
I.AwMts- a IAP

99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.hoyneclarke.ca
TIM HILL.
5:1)

Best.Lawyers"
N'
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Please consider the environment before printing this email.
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This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@bovneclarke.ca

The information contained in this communication is confidential and intended only for the use of those to whom It Is addressed. If you have
received this communication in error, please notify me by telephone (collect If necessary) and delete or destroy any copies of it. Thank you.
BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms part of the international BDO network of independent member firms.
BDO is the brand name for the BDO network and for each of the BDO Member Firms.
Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur,
veuillez m'aviser immédiatement par téléphone en utilisant le numéro mentionné ci-haut(à frais virés si nécessaire). Veuillez effacer ou
détruire toutes copies de ce courriel reçues. Merci de votre collaboration.
BDO Canada s.r.i./S.E.N.C.R.L. (et ses filiales), une société canadienne à responsabilité limitée/société en nom collectif â responsabilité
limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres
Indépendantes BDO.
BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.
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Hfx No.454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
THIS
DAY OF JULY,2018.
SWORN BEFO'

Notary

Tim Hill
Barrister and Solicitor

Schedule "A"

Stirling Pharma Inc - In Receivership
Equipment list September 2011
Schedule A-1
Quantity
Room # Description
Gemeco double cone blender 'solids', mfd. 1987,
come with Quadro Vac 830, fmd 2008 serial 830150 0076
1-PM 1000 Lb Bohle bin blender c/w 1-1200 L bin, 2Lot
150 600 Lbins, 3-300 L bins
1
162 Sartorius Combics 1 scale
1
162 SS Dispensing table
1
162 Qhas Champ CD33 multifunctoin scale
1
scale
balance
PB1501
Toledo
162 Mettler
1
164 TUV stainless steel pallet jack, 2500 kg capacity
Glatt/O'Hara GRG 120 fluid bed dryer granulator mfd
1984, serial #4138 Note: control panels mfd 2007,
149 serial #3815
1
148 Collette 300L mixer granulator
2
148 Fltz Mill
1
148 Variable speed Lightening mixer (old)
#1APD3,
serial
model
mixer,
Chemlneer air driven
1
148 97624-4
5
1 '
#682418
•serial
ster,
de-du
tablet
Boots
148 Manesty1
mixer
g
148 Lightenin
Pfizer Ilft stainless steel on casters, manual op, serial
1
ted
#oblitera
148
1
158 Rimek UNIK-1FC tablet press
158
157
157
157
157
157
157
Room #
157
157
157
157
157
147
147
147
156

Metro trolley cart, stainless steel and misc. Items
Stokes oscillating granulator
Stokes oscillating granulator
Sanitary pump (electric driven transfer pump)
Nilfisk vacuum
Nilfisk vacuum
Nilfisk vacuum
Description
Nilfisk vacuum
Met 30+ Metal check Inspectoin system, mfd March
.
2008, serial #35836/1
Tiger vac - white color
Tiger vac - white color

Lot
1
1
1
1
1
1
Quantity

Nilfish-Advance (118) canister vac, blue-green color
O'Hara 48" Accela Cota film coater, model 48-VA,
serial #495,(8-10 years old?)'
Masterflex #281 film coater (peristaltic pump)
Large stainless steel mixer/blender comes with
THERN winch, wall mounted
F/S Denver Instruments IR200 moister
meter/balance

1

1
1
1

1
1
1
1

18

156

VWR Ultrasonic bath

1

156
156

Mettler Toledo AL204 analytical balance with printer
VanKel VK200 tablet hardness tester
Oystar Manesty, Xpress 300 tablet press (2 years
old?) Controller for Oystar Manesty Xpress
Oversized stainless steel bin on casters(500L ?)
MSG series platform scale, capacity 100 Kg
Toledo floor scale, model 8142, capacity 500 Kg,
serial #414-9857-401
,
Barrel cart, blue

1
1

Moveable metal shelving -chain driven, khaki color
Tornado mod.600 "Vectormotion", c/w hopper, serial
#5550207 (part of teh packaging line)
P+AM pill feeder, serial #FS-169

Lot

153
153
153
144
144
173
172
172

1
1
1
1
1

1

Lbb Bohle Type FUR high temperature power
High temp water
washer, serial #0715504009
'I
172 heater, WH-1, PFS-13093, mfd. Processheaters Inc.
1
172 Masterflex LS pump, SAB
Quantity
Room # Description '
CE King Ltd, Manual bottle feeder, BS0001, Serial
1
176 #898, c/w multidrive control
Kalish pill feeder, model 8100, serial #4, mfd, Oct
1
176 1991
1
176 SwiftPack filler
Chas. L Lapierre cotton stuffer, CL100, serial
1
176 #12129008
176

176
176
176
176

176
176
176
176

Chas. L Laplerre capper (unicap 8) serial #10268909
Enercon Industries induction sealer, model
LM3285*06, c/w Enercon chiller unit, serial #9596-1
Manarik corner spinners
Artyband 50 neck bander, serial #2160302,(7 years
old)(Shrink film systems)
ArtyPac heat/shrink tunnel, serial #2160302
10 ft. Section Kalish conveyor, model 7021, serial
#58
18 ft. Section NJM/Chase L, Lapierre conveyor,
model CONVDI8
12 ft, Section NJM/Chase L. Laplerrer conveyor,
model CONVDI2
12 ft. Section NJM/Chase L. Lapierrer conveyor,
MAJE 9030 inkjet printer, 1 year old
Kalish Labelit laser printer, model E6807, serial
@0203
KAPSALL packaging unit, model FS-S36, serial
#2231
RBS shrinkwrap/heat sealer, model PFU-EM, serial
#05-0355

1

1
2
1
1

Lot
1
1
1

s

RBS shrink tunnel model AT179,(HTL001), serial
#57-007, c/w roll off conveyor

Lot

KAPSALL bottle unscrambler (sorter) model AU-6,
1
176 serial #4220
old),
CONVC27years
Vanguard tablet counter(3
1
176 S005, serial #24984-03
2,
serial
CL1100-S09
stuffer,
cotton
L.
Chas. Laplerre
1
176 #33828DC
KAPSALL bottle spinner, model FS-536, serial
1
176 @2232
NEWMAPAK/KAPS-ALL bottle capper, model E,
1
176 serial 3142
Enercon/Chas, L. Laplerre ComPack induction
sealer, model 3200, serial #11779-1, cs Enercon
1
176 chiller unit
Quantity
Room # Description
.
1
176 KAPS-ALL Retoquer, model FE4, serial #4333
1
176 Domino inkjet printer, A series plus
1
176 Baldor indexing wheel in/out '
#UN1-510,
model
Chas. L. Lapierre wrapper,
1
176 seria1239804JA
108
1
serial
453A,
model
spinner,
176 Kalish bottle
SW,
RA
model
applicator,
wrap
nk
RBS bundler/shri
1
176 serial #74-0016
1
RBC heat/shrink tunnel, model ACT, serial #57-0082
1
Steel work table, 72" x 30"
Lot
70 ft. +/- NJM/Chas. L. Lapierre conveyor, SAB
1
Tool box
1
SAB
CFM canniser vacuum cleaner,
, 1
Nilfish cannister vac, small
'Sprite',
serial
model
wrapper,
Sprite Infra/Pak
1
177 #79949
Raymond fork lift, model EAST-SPACE R3OTT, 3000
1
177 lb capicity, c/w charger
Atlas Copco ZR45 screw compressor, 45 HP,(new)
Note: 2 dryers and holding tank for the above are
1
185 overhad on the mezz.
Lot
177 18 sections Industrial pallet racking, 3 tiers high
1
177 50 ft. +/- extension ladder
Quantity
,
Room # Description
1.
177 Fork lift
3
177 Pallet jacks, yellow In color
2
177 Pallet jacks, orange In color
176
176
176
176
167
167

178
178
178

Busch Mink vacuum pump (new on the floor, goes
with the Gemco) MM 1142 BV, serial #080031009
Donaldson Torit model DF-02-2 dust collector filter,
serial #2708101 (new, does with Gemco)
Flame stoage cabinets

3

20

Label printer
Perkin elmer atomic absorption spectrometer (old),
123 c/w PE EDL System 2 and cooling system
123 • HP 5980A gas bhromatograph 1
1.23 Cannon 1560 printer
123 Shimadzu FTIR 8400S infrared specrophotometer
Shimadzu UV-1601 PC UV visiable
.
123 spectrophotometer
printer
small
c/w
titrator
123 Karl Fisher DL35
(orange)
shower
and
eyewash
123 Emergency
Mott fume hood, serial 30119-01, c/w 4-door acid
below
cabinet
123
Mott fume hood, serial 30119-02, c/w 4-door
123 flamable cabinet below
123 , Boekel hot plate (old)
123 FS small plexiglass cases
123 Barnstead-Lab Line Incubator
123 FS stereomaster
123 CanLab 2 door convection Incubator (old)
123 FS isotemp incubator, serial SN208N0203
123 Barnstead Thermolyne furnace (small)
Barnstead Thermolyne furnace (small), model 1400
.
123 SAB
123 IEC centrifuge (old)
Room # Description
181

:

123
123

123
123
123
123
123
123
123
r123
123
123
123
123
123
123
123
123
123

ERWEKA type TA200 friabilator, serial #113563070
Lab-Line shaker/rotator, model 1346 (somewhat
rough)
Hanson Instruments SR8 Plus dissolution test
Hanson Research
station, c/w small printer and
model VM-300 vibratoin meter (Feb 2006)
Electrothermal model 9100 melting point unit, serial
#10069338.
FS "accumet" pH meter, model 810(old)
B and S microscope (old)#465036
Syntron shaker/jogger (old)
Logan Instr., Corp, Dissintegration tester
Corning hot plate (small, very rough)
FS magnetic stirrer (very rough)
Corning P353 stirrer/shaker (small)
Brookfield viscometer, model LVT, serial 78215
Gallenkamp hot box oven (size two)
Gallenkamp hot box drying oven
Welch dry fast 'Ultra' dry vacuum pump, model
2032B-01
Laboratory heater, model 5831 (small, old)
FS Accument conductivity meter, model AB 30
FS Accument ph meter, model 15
Sievers 800 portable total organic carbon analyzer,
serial #98061487

1
1
1
1
1
1
1
1
1
1
1
2
1
1
1
1
1
1
1
Quantity
1
1

1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1

2t

4
FS large lab stands, c/w clamps and glass pipettes
ble
optical
programma
Monarch TACH-4A
1
123 tachometer(2003?)
Quantity
Room # Description
1
123 Steeg and Reuter polarlmeter, 2 pieces •
1
123 Denver instruments IR200 moisture analyzer
ometer,
Hitachi F2000 fluorescence spectrophot
1
123 serial 0757-001
1
HP
1/3
123 FS lab pump,
1
123 Branson ultrasonic cleaner B-22-4 (old)
1
works)
stir
the
(only
plate
hot
stirrer
FS
123
1
123 Vortex Genie shaker
1
123 VWR Ultrasonic cleaner (Large)
1
123 HP LC Series 1050 (incl. LEQ046-1,2,3,4,5)
Agllent HPLC-1 1100 series (includes LEQ0011
123 1,2,3,4,5)
HP HPLC-2 series 1100 (includes LEQ0411
123 1,2,3,4,5,6)
in
room
matching
glass,
Lab cabinetry (metal and
123, 121, 118, 119, 132) Includes:
Freestanding work table with drawers 30" x 96"
2 large storage cabinets, c/w glass doors, 7' high x 5'
wide
2 lab work bench (dbl sided) each 16' long c/w
drawers & storage, no sink
2 Lab work bench (dbl sided) each 16' long c/w
drawers & storage, each has 2 bay sink
Lot approx. 13 ft 41- base cabinet and work surfaces
(wall attached), c/w drawers and storage, include 2
.
single sinks
work
and
surfaces
cabinet
base
+/ft
13
Lot approx,
(wall attached), c/w drawers and storage, include 2
single sinks
123

Lot approx. 100 ft +/- upper storage cabinets w/glass
dorrs (wall attached), sectional widths vary
Lot
Various Plus lab cabinetry in other rooms
Quantity
_Room # Description
1
121 Spill-X chemical spill treatment kit
1
121 Woods frost-free refrigerator (biohazard storage)
1
121 Brinkmann Tuttnauer 3850E steam autoclave
1
121 FS isotemp stirrer hot plate
1
121 Acculab V-1200 scale
1
121 Microscope
1
121 FS dry bath incubator, serial #207N0525
1
Genie
Vortex
shaker
Industries
121 Scientific
56"
LA2-4A2,
model
biohazard,
hood,
fume
Esco
1
121 wide, c/w 2-door storage below
1
121 Gast pump, model DOA-P704-AA
1
121 Stainless steel lab cart, 2 tier
1
118 Mettler Toledo AB265-S/FACT balance

22

1
Denver Instruments balance model TL-104
1
Satorius scale printer (new, never used)
1
Ohaus AP250 balance, serial #11203904
1
Scientech SL600 balance
1
ISHIDA1B-1000e balance
serial
FS Isotemp refrigerator freezer,
1
119 #1521080293240 .
Quantity
Room # Description
Precission scientific model 50 shaker bath serial
1
119 #23AH-3
1
SAB
119 Gallenkamp hot box oven, size two
,
ED32560
model
,
Lab-Line freezer/stability chamber
1
122 serial 1202-6232
0,
EC32-56
model
,
chamber
ability
Lab-Line freezer/st
1
122 serial 1202-6233
,
ability
chamber
freezer/st
3-door
scientific
Norlake
model NSR1803WSW/8H, serial #08040314 (5.
1
years
old?)
122
1
109 L shaped desk
1
109 chair, black
1
109 secretary chair, black
2
109 waiting chairs, black
1
109 Lateral file cabinet, 4 drawer
1
108 L shaped desk
1
108 secretary chalr, black
3
black
chairs,
108 waiting
1
108 Lateral file cabinet, 4 drawer
1
desk
shaped
L
107
,
1
107 chair, black
1
107 waiting chairs, black
1
107 4-drawer file cabinet, grey
1
107 Brother fax
1
106 Conference table, 8' long
7
106 chair, black
Lot
edition
106 3 prints, limited
1
106 Presentation board-flip type
4
black
drawer,
4
,
114 file cabinets
Quantity
_Room # Description
2
102 Arm charts, brown
3
102 small tables
1
103 Bunn coffee maker
1
cooler
2-door
103 Habco
1
103 LG TV, wall mounted
1
stand
and
r
compute
Compaq
103
4
103 tables
16
103 chairs, blue
1
.
205 U shaped desk
1
205 office chair
4
205 chairs, as in room 106
1
205 round table
1
board
205 Presentation
•
1
k
s
e
d
206 L shaped
118
118
118
118
118

23

206 office chair
206 waiting chairs
206 ' Upright file cabinet, 4-drawer, black
207 L shaped desk
207 Upright file cabinet, 4-drawer
207 waiting chair
Room # Description
208 bellagio bar fridge
208 conference table, c/w 10 chairs

1
2 •
1
1
1
• 1
Quantity
1
Lot

208 Epsom 3 LCB powerjite 77C projector, c/w screen?
209 Grey workstations c/w desk
209 office chairs, black
209 4-drawer lateral files, black
209 3M overhead projector
214 folding tables
214 stacking chairs, blue
214 secretary chairs, black
204 U shaped desk, same in room 205
204 office chair
204 chairs, black
204 4-drawer lateral file
203 U shaped desk, same in room 205
203 office chairs, black
203 waiting chairs
203 HP laaserjet 4050 printer
Room # Description
203 presentation board
215 Server
Various Assorted lab glassware

1
6
7
6
1
9
13
2
1
1
2
1
1
2
2
1
Quantity
1
Lot
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Svds:v_, 'nes.

Mr. Cashin;
In accordance with your request, I have completed the following appraisal report providing my opinion
of current market value for the subject property as of the effective date, April 2, 2009.
The subject property is the recently constructed manufacturing facility currently occupied by Keata
Pharma Inc. and located in the Northside Industrial Park.
This appraisal has been requested by DARR Cape Breton Limited to provide an opinion of market
value for the subject property. This valuation has been carried out through the Sales Comparison and
Income Approaches.
Also included is a statement regarding potential replacement cost. This replacement cost estimate
reflects the cost to construct a similar sized structure having some similar amenities. This approach is
not intended to provide an opinion of current market value as neither depreciation nor land value have
been applied.
The following pages with addenda and exhibits outline the valuation methodology and supporting data,
which must be read as a whole, as sections taken out of context may be misleading.
The current market value of the property as summarized herein) subject to the attached Special
Limitations is as follows;
Two Million, Three Hundred Thousand Dollars ($2,300,000.00)
Respectfully submitted:
Mackey Appraisals Ltd.

William R. Martheleur, BSc, DAC
NSREAA REGISTRATION NO 302539
60 Amberwood Cres.,
Sydney, Nova Scotia
Canada B1R 2J8

PHONE (902)562-6112
FAX
(902)564-1177
E MAIL n*.cktOtPrtikiV.yfrtpafico.441
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EXECUTIVE SUMMARY
Keata Pharma Inc.
Lot 548 Eveleigh Drive, Sydney Mines, NS

•

The subject property is located at Lot 548 Eveleigh Drive in the Northside Industrial Park and
occupies an area of approximately five acres.

•

The site is developed with a two storey, steel frame building constructed during the past two
years and containing approximately 26,260 square feet of base area.

•

The building was specifically designed to meet the specifications of the occupant. Features
such as enhanced air and water purification, dust filtration, and specific floorplan may not
contribute to the overall market value of the property as they may not be required in altemative
building uses.

•

The appraiser assumes that all municipal services are available to the site.

•

The property has been appraised under the assumption that the property Is free of any
environmental defect or contamination.

•

The property has been appraised as part of a going concernl. This report will identify the
market value of the real estate Interest only. No business or equipment valuation has been
carried out.

•

The Replacement Cost was obtained through Marshall & Swift and is Included exclusively for
illustrative purposes and may not be utilized In the placement of insurance coverage on the
building, or to provide an indication of market value.

•

This report and the value conclusions contained herein are not to be used for mortgage or
other financing or placement of building Insurance.

MARKET VALUE (Land and Improvement):
Two Million, Three Hundred Thousand Dollars ($2,300,000.00)

See Limiting Conditions for definition of a "Going Concern'
Mackey Appraisals Ltd

Page 6

Keata Pharma Inc., Lot 548 Eveleigh Dr,Sydney Mines, NS
SUMMARY OF CONCLUSIONS

Type of Property:

Industrial Park Property

Building Type:

Steel Frame Building — 2 Storey

Municipal Address:

Lot 548 Eveleigh Drive, Sydney Mines, NS

Current Property Owner:

Keata Pharma Inc.

Total Lot Size:

5.0 +/- acres

Building Base Area:

26,290 ± ft2

Gross Base Area:

52,580 ± ft2

Effective Age of Improvement:

2 Years+/-

Remaining Economic Life:

48 Years+/-

Zoning:

Northslde Business Park(NBP)Zone

Assessed Value:

$3,661,000,00(Commercial Taxable 2009)

Building Occupancy:

Pharmaceutical Manufacture

Highest and Best Use:

As Permitted Under Current Zoning

Effective Date of Appraisal:

April 2, 2009

Indications of Market Value:
Income Approach:
Sales Comparison Approach:

$ 2,000,000.00
$ 2,300,000.00

Replacement Cost(basic):

$ 6,900,000.00

Final Opinion of Market Value for the Subject Property:

$ 2,300,000.00

Appraiser:
Mackey Appraisals Ltd

VVilliam R, Martheleur BSc, DAC
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Keata Pharma Inc., Lot 548 Eveleigh Dr, Sydney Mines, NS
INTRODUCTION
Effective Date(s) of the Appraisal
The effective date of the "Market Value" estimate contained herein Is April 2, 2009.
Purpose and Function of this Appraisal Report
The purpose of this appraisal report Is to provide the market value of the subject property, as
summarized herein. This appraisal and the value conclusions contained herein are solely for the use of
DARR (Cape Breton Limited) and may not be utilized in financing or placement of insurance coverage
on the subject property or its improvements.
Definition of Market Value
The most probable price which a property should bring in a competitive and open market under all
conditions requisite to a fair sale, the buyer and seller each acting prudently and knowledgeably, and
assuming the price is not affected by undue stimulus. Implicit in this definition are the consummation of
a sale as of a specified date and the passing of the title from seller to buyer under conditions whereby;
▪

The buyer and seller are typically motivated;
Both parties are well informed or well advised, and acting in what they consider are their best
interests;

▪

A reasonable time Is allowed for exposure in the open market;

■

Payment is made in terms of cash in Canadian Dollars or In terms of financial arrangements
comparable thereto; and

■

The price represents the normal consideration for the property sold unaffected by special or
creative financing or sales concessions granted by anyone associated with the sale.

No adjustments are assumed for those costs which are normally paid by sellers and buyers as a result
of tradition or law in the market area; these costs are readily identifiable since the seller and buyer pay
these costs in virtually all sales transactions.

Mackey Appraisals Ltd
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Keata Pharma Inc,, Lot 548 Eveleigh Dr,Sydney Mines, NS
Property Rights Appraised
The property rights appraised are those of the "fee simple* interest, free, and clear of all encumbrances
or charges, except as otherwise noted in this report.
Sales History
The subject property was transferred to the current owner on July 15, 2005. No further information
regarding the transaction was provided.
Reasonable Exposure Time
An estimate of market value Is related to the concept of reasonable exposure time. Exposure time is
the property's estimated marketing time prior to a hypothetical sale at market value on the effective
date of the appraisal. It is a retrospective function of asking price, property type, and past market
conditions; and encompasses not only adequate, sufficient, and reasonable time, but also adequate
sufficient and reasonable effort. Reasonable exposure time is one of the necessary elements in most
market value definitions, although it is not intended to be a prediction of a specific date of sale and it
may be expressed in the form of a range.
In appraisal theory and practice, there Is a distinction relating to perspective between exposure time
and marketing time; exposure time is presumed to precede the effective date of appraisal whereas
marketing time Is presumed to succeed the effective date. Marketing time Is a prospective function of
asking price, property type and anticipated market conditions.
Exposure The Estimate
The estimate of exposure time is based on comparable sales data, the current economic climate in the
subject area, zoning, and overall condition of the Improvement. In the opinion of the appraiser, the
subject property, if offered at the stated market value, may be expected to sell within a 12 to18 month
period.

Mackey Appraisals Ltd
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Keata Pharma Inc., Lot 548 Eveleigh Dr, Sydney Mines, NS
Scope of the Appraisal
This appraisal was carried out in conformance with the requirements set forth in the Uniform Standards
of Professional Appraisal Practice(USPAP)as set by the Canadian National Association of Real Estate
Appraisers (CNAREA),
In order to complete the assignment, we,have regarded the following;
1.

The property was viewed by the appraiser. Interior and exterior photos were taken at that
time.

2.

Some information may have been provided from the property owner or appraiser resources.

3,

Regional and Area data were assembled based on information available in our library,
Provincial and Municipal records and from our knowledge of the area.

4.

The subject property data is based upon our site inspection and information obtained from
local Registry of Deeds, and other govemment departments.

5.

Development of the opinion(s) of market value was based on value Indicators provided
through the Sales Comparison and Income Approaches. The Replacement Cost has been
Included for general information only and was not utilized in the market valuation process.

6.

We conducted a detailed search for sales, options, offers to sell, etc of properties
considered to be similar to the subject.

7.

Our market data research included discussions with local realtors, and other parties
considered knowledgeable in matters relating to property transaction in the local area.

Terms of Reference
Authorization to proceed with the market valuation of the subject property was provided by the property
owner at the request of DARR (Cape Breton Limited).

Mackey Appraisals Ltd
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Keata Pharma Inc., Lot 548 Eveleigh Dr, Sydney Mines, NS
LOCATIONAL CHARAGIERISTICS
Macro Market - Provincial
Nova Scotia Is one of Canada's Atlantic Provinces and is almost totally surrounded by the Gulf of St.
Lawrence and the Atlantic Ocean except for a narrow isthmus which connects the Province of Nova
Scotia with New Brunswick.

Nova Scotia is the most eastern point on the North American continent and, as a result, Is often utilized
as a landing point for European traffic, The Province has a modem all weather highway system and is
linked to the State of Maine and the Province of Newfoundland by a ferry system.
The Province is also served by rall with short line operators feeding to the main Canadian National
service,
As of 2002,the Province had a total population of approximately 961,100 persons of which
approximately 14% reside in the Cape Breton Regional Municipality and 40% located in the Halifax
Regional Municipality, The HRM Is considered to be both the financial and governmental centre of the
Province.

Mackey Appraisals Ltd
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Keata Pharma Inc., Lot 548 Eveleigh Dr,Sydney Mines, NS

The Province's economy was traditionally resource based and included the largest fishery in Canada,
although during the past years dwindling stocks have caused this industry to be severely limited. Other
traditional industries include forestry and agriculture. The Industrial Cape Breton Area once supported
heavy industry and mining although during the past few years, the final coal mines were abandoned. In
recent years, economic activity associated with the exploration and development of offshore natural gas
and construction of a pipeline through Nova Scotia and New Brunswick to New England, has provided
a significant boost to the economy of Nova Scotia.
The construction phase of the pipeline project is complete and the focus has switched to gas
exploration and extraction, While the benefrts of the construction phase produced a boom for the local
economy, this elevated activity has not been sustainable in terms of economic performance in the
longer term,
Associated further exploration, production, and growth in other sectors including high technology
manufacturing, information technology, aerospace, medical and ocean research, and a solid tourism
industry will lead the Province's economy into the future.
Micro Market
The Northside Industrial Park is located between the Towns of North Sydney and Sydney Mines. The
park in relatively close proximity to most municipal amenities including the-Trans Canada Highway
(approx 1 km)and the Marine Atlantic Terminal. There is also a railway line running through the area;
and one property has direct rail access.
The first buildings in the North Side Industrial Park were constructed during the 1980's, however the
park only ever attracted a few long term tenants leading to the development of a small percentage of
the over 400 acres available.
During the past few months, as a result of the current automobile Industry downturn, two properties
occupied by Magna, a supplier to the automobile industry, have or will be vacated. These properties
are located in close proximity to the subject,
The Northside Industrial Park is just one of over 70 industrial parks and malls throughout the Province
of Nova Scotia.

Mackey Appraisals Ltd
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Keata Pharma Inc., Lot 548 Eveleigh Dr, Sydney Mines, NS
MEN itNICATION OF THE PROPERTY
Identification
The subject property Is located on Eveleigh Drive in the Northside Industrial Pad( and occupies an area
of approximately 5 acres,
Improvements to the site are basic landscape, a service entrance and an entrance for employees and
the general public. Both entrances and lots are paved. The subject site is fully serviced by the
Municipality.
The following map was provided through Service Nova Scotia.
Map showing subject site and position of the building
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Keata Pharma Inc., Lot 548 Eveleigh Dr, Sydney Mines, NS
SITE DETAILS
General
The subject property contains approximately five acres on Eveleigh Drive. The property is located in
the Northside Industrial Park and may be accessed through the Town of North Sydney or from the
Trans Canada Highway. Rail access is available to the park however it does not run to the subject
property.
Easements 1 Rights-of•Way
Based on our cursory research regarding the subject property, there are no easements or rights of way
affecting the subject property.
Municipal Services
The subject property Is serviced by municipal sewer and water.
Zoning and Planning Considerations
The subject property Is in the Northside Business Park(NBP)Zone which allows for a variety of uses.
Copies of the pertinent Zoning By-Law may be obtained through the CBRM Planning Office,
Ownership
Based on Information provided through Nova Scotia Property Online, the subject property is currently
registered In the name of Keata Pharma Inc.

Environmental
The appraiser has no knowledge of any recent environmental assessments completed on the subject
property. The Property is being appraised as environmentally clean.
This report contains and is subject to specific terminology descriptions, conditions, and special
limitations which affect the stated opinion of value, the use, and the intended user of the report. Please
carefully read, and pay particular attention to all ofthese descriptions, conditions, and special
limitations.
The appraiser is unaware of any environmental contaminants, other than those mentioned and related
to prior land usage, which may or may not be present on the subject site. This appraisal has been
completed under the assumption the site Is free of any contaminants, the presence of which may affect
the stated market value.
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SUMMARY DESCRIPTION OF THE IMPROVEMENTS
The subject improvement is a recently constructed two storey industrial park, steel frame structure.
The following building description has been included In summary format and will identify the type of
structure and some of the major components. This summary is not to be considered as a detailed
description of the building as the appraiser is not qualified to provide a detailed building analysis.
The exterior of the building is clad with insulated steel walls and roofing over a steel framework.
The main floor contains reception, office, laboratory facilities as well as general production and
packaging sections. Also included on the main floor is the staff facility including common area,
washrooms, and locker facilities. The shipping and receiving section as well as the utility area (heating
and water filtration) are located at the rear of the structure,
There are two 8' x 10' roll up doors at the rear of the building. Both doors have separate dock levellers.
The upper floor contains office and boardroom facilities as well as the air purification system. Also
located on the upper floor is a large storage area which may provide room for potential expansion.
Electrical service is 600 volt, three phase with panels located In a utility room on the upper floor.
The building includes a floorplan and various amenities specific to the needs of the occupant. Some of
these amenities may be of less benefit to other manufacturing processes and, in the opinion of the
appraiser do not contribute significantly to the market value of the property.
Based on the overall condition of the building, the appraiser anticipates the remaining economic life of
the structure will exceed an additional 48 years with normal maintenance.
The appraiser assumes the plumbing, heating, and electrical systems are in good working order
however, a licensed building inspector should be retained for a more detailed building assessment.
The building description provided by the appraiser is based on a cursory viewing only. A certified
building inspector or structural engineer should be consulted for a detailed structural building report.
The summary description Included herein is for valuation purposes only.
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HIGHEST AND BEST USE
Definition
The term "Highest and Best Use" as applied to the Appraisal of Real Estate is defined as:
"The reasonably probable and legal use of vacant land or an improved property, which is physically
possible, appropriately supported, financially feasible, and that results in the highest value",
'This definition applies specifically to the Highest and Best Use of the land. It Is to be recognized,
however, that in cases where a site has existing improvements on it, the Highest and Best Use may be
very well determined to be different from the existing use. The existing use will continue, however, until
such time as the value of the land vacant for its Highest and Best Use exceeds the total value of the
property in its existing use".
Criteria
The Highest and Best Use of both the land as though vacant and property as developed must meet four
criteria. The Highest and Best Use must be:
1.

Physically Possible:
the size, shape, terrain, and soil conditions of a parcel of land
affect its physical utility and adaptability, The Size, design, and condition of an improved
property may suggest that rehabilitation, conversion, or demolitions are in order.

2.

Legally Permissible:
depends on public restrictions such as zoning, building codes,
historic preservation regulations, and environmental controls as well as private or contractual
restrictions found in deeds and long term leases.

3.

Financially Feasible:
uses that should produce retums that exceed the income required
to satisfy operating expenses and debt service (interest and amortization).

4.

Maximum Return:
among financially feasible uses, the use that produces the highest
price or value consistent with the rate of return warranted by the market.

In order to determine the subject's most probable and optimum use, our analysis took into
consideration the following:
•
•
•
•
•
•
•
•

Lot sizes
Lot location
Improvements to the subject lot(s)
Condition of the improvement(s)
Current and potential income stream produced by the improvements
Adjacent property uses
Zoning and development restrictions/permitted uses
General development trends in the area of the subject property
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Summary and Conclusion
The Northside Industrial Park Is located between the Towns of North Sydney and Sydney Mines. This
park was established during the1980's and contains a number of Industrial park style buildings housing
a variety of commercial and industrial businesses. During the past number of years there have been
several manufacturing firms which have located to the Park; however changing economic times have
brought forth challenges in getting the manufactured goods to the markets in Central Canada.
During the past year, due to declines in the automobile Industry, Magna and its subsidiary companies
have begun downsizing. This latest action will cause the company to vacate two properties located on
Memorial Drive.
The Northside Industrial Park is located in generally close proximity to rail and road transportation.
The subject property has been improved with a recently constructed, two storey structure containing a
base area of over 26,000 square feet. The building features technologically advanced amenities
including water and air purification systems and was largely constructed to the specifications of the
current owner. The appraiser estimates that with a remaining economic life expectancy for the building
in the range of 48 years It will continue to provide a good basis of income for the owner well into the
foreseeable future.
The function of the subject improvement may be changed if necessary to accommodate another
operation however it is unlikely that an altemate use would requires the levels of technology currently
utilized by the occupant.
Development trends in the area are progressing very slowly, however with the potential for a container
handling facility in SydPort as well as speculation on various offshore ventures, the future of the Sydney
and North Sydney Areas remains somewhat optimistic.
We conclude, based on the location of the subject site, the neighbouring land uses, and the current
condition of the improvement, the highest and best use of the land is its continued use for light
manufacture in accordance with current municipal zoning requirements.
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VALUATION METHODOLOGY
Appraisal Techniques
Traditionally, three methods of valuation are employed in the appraisal process to provide estimates of
value, i.e., the Cost Approach, the Sales Comparison Approach, and the Income Approach.
Cost Approach
The Cost Approach provides an estimate of the land value, to which is added the depreciated
reproduction or replacement cost new of the existing Improvements. The appropriate accrued
depreciation is then subtracted from the cost new to obtain the Market Value estimate of the property.
This method, however, tends to decrease in reliability with the age of the improvements as it becomes
more difficult to estimate the accrued depreciation.
Sales Comparison Approach
The Direct Comparison Approach is a process of comparing the Subject Property with prices paid for
other similar or representative properties, prices asked by their owners, and offers made by prospective
purchasers and tenants to buy or lease. Because sufficient sales of Ideal comparison are seldom
available, it is often necessary to make allowance for features of variance existing between the property
under appraisement and the sales data, etc., gathered. Provided proper consideration is given to any
features of variance, this approach can provide a very meaningful Indication of value and should, in the
final analysis, reflect the attitudes and behaviours of people buying such properties in the open market.
Income Approach
The Income Approach Is a method employed to convert net income expectations into an Indication of
value. The property under appraisement must possess the characteristics of an investment, i.e., it must
be of the type that is traditionally, or at least suitable of being let for rent. This Approach is based on
the Principle of Anticipation. Based on this principle, the investor anticipates the future income and
expenses of an Income producing property and is willing to pay a purchase price that is grounded on
the anticipated future net income.
Valuation Methods Utilized
The Sales Comparison and the Income Approaches will be used exclusively in the development of the
current market value of the subject property. At the request of the client, the replacement cost has
been included. The replacement cost value is included solely for Informational purposes and is not
utilized In the development of current market value.
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SALES COMPARISON APPROACH
The Sales Comparison Approach has as its premise, the comparison of the subject property with others
of similar design, utility, and use which have sold in the recent past. This approach often provides a
highly supportable estimate of value for similar type properties, For large and more complex properties,
such as office buildings, retail and commercial centres, and multi tenanted industrial properties, the
required adjustments are often numerous and more difficult to estimate.
We have researched available sales of commercial/ industrial properties considered to be somewhat
similar to the subject, As a result of this research, the following three property sales have been utilized
in order to provide a potential market value per square foot of building area (including the land) when
compared to that of the subject.
The comparable sales data are presented as follows;

1
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ComparativeSalea Data

Address:
Sale Date:
Sale Price:
Slte Size:
Building Size:
Building Type:
Age/Condition:
Selling price He:

23 Marine Drive, SydPort Marine Industrial Park
August 5, 2004
$342,000,00
1.25 Acres
12,000+ square feet
Office / Warehouse
40t Years: Average Condition
$28.50

Comments:

This property was occupied by East Coast Building Supplies and was
located in the SydPort Marine Industrial Park. The site was serviced by a
rail siding and was In close proximity to the waterfront shipping facility,
An overhead crane was included in the sale of the property. The building
featured loading docks, interior offices, heating, etc.

Sale Price.

Adjustment

$342,000.00''

Lot Size (+20%)
Condition (+40%)

Mackey Appraisals Ltd
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Address:
Sale Date:
Sale Price:
Site Size:
Building Size:
Building Type:
Age/Condition:
Selling Price/ft':

487 Guff Crescent Drive, SydPort Marine Industrial Park
March 30, 2007
$475,000.00
4,01 acres
22,458 ± square feet
Commercial as summarized
11± Years — Good overall condition
$21.18

Comments:

This property contained several unique features which contributed to
significant functional depreciation limiting the number of potential
purchasers, This property is located in the SydPort Marine Industrial Park
and, based on MLS information, contained the following;
1.
2.
3.
4.

9,000 +/- square feet - dry storage
5,000 +/- square feet - cooler storage
7,000 +/- square feet - freezer storage
1,400 +/- square feet - office space

Sale Price

Adjustment

$475,000.00

Condition(+20%)
Function (+25%)

,AdJ. Sale
Priem / SF
$30.68

Sale* 3
Mackey Appraisals Ltd
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Address:
Sale Date:
Sale Price:
Price/Square foot
Site Size:
Building Size:
Building Type:
Age/Condltlon:

43 Cossitt Heights Drive, CBRM
June 2005
$232,000.00
$ 25.77
1.8 acres
9,000± square feet
Steel Frame Butler Building
12+ Years Average overall condition

Comments:

This property was located in the Cossitt Heights Industrial Park and
contained three separate compartments. Two of these compartments
were rented with one of these units fitted with a refrigeration system for
food service. The building was in good overall condition and was suitable
for a variety of uses. The Cossitt Heights Industrial Park has not
exhibited any significant growth during the past few years.

$ale Plies

Adjustment

$232,000.00

Lot Size (+20%)
Condition (+30%)
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Final Opinion of Market Value by the Sates Comparison Approach
The Sales Comparison Approach is based on a comparison of prices paid for similar properties in
recent years. With real estate, exact comparability can never be obtained, however through study and
analysis of market operations, it is possible to adjust different characteristics in order to obtain
economic equality. The preceding section contains information on properties sold during the past few
years and utilized in this report as the basis of comparison,
Adjustments have been applied to compensate for significant variances between the subject and the
comparable sales. Factors such as overall building condition, function, location, and lot size have been
considered throughout the adjustment process.
The appraiser has researched comparable sales data throughout various locations In Nova Scotia
which may be considered to have similar demand for commercial real estate. The resulting search
failed to provide any substantial sales which have taken place in recent years. Many commercial
properties are sold privately. These sales are not readily available to appraisers and are difficult to
substantiate.
The former IMP Building was purchased by a subsidiary of Magna in 2000 for $1,200,000.00. This
building contained over 45,000 square feet. Research has not revealed sales In the Northside
Industrial Park exceeding this amount.
The three sales provided herein are considered to be the most appropriate for use in this report and
provide a market value (on a price per square foot basis)from $30.66 to $ 45.60, Adjustments for lot
size, function, and condition (where applicable) have been applied.
Currently, there are no competitive properties listed for sale(MLS)in the local area.
Commensurate consideration has been provided to each of the three sales. The appraiser concludes
that a factor of $44.00 per square foot be applied to the entire gross floor area of the subject In
determining the current market value of the subject property as follows:

52,580 ft2 building area © $44.00 =

$ 2,313,520.00

Rounded to: $2,300,000.00

Mackey Appraisals Ltd
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EV'

INCOME APPROACH
The Income approach is an additional method which can be employed in the valuation of income
producing properties. This method is widely used by investors as it provides a valuation based on the
(normalized)Income and expenses produced by the subject property.
PREAMBLE
The subject building contains a base area of over 26,000 square feet with second storey containing a
similar area. The building was completed during the past year and was constructed to suit the
requirements of the current owner. The structure contains various amenities which may affect the
overall function of the structure should the current owners market the property for lease or sale
purposes.
The Income approach has been included to provide a market value range based on local area rental
rates and estimated expenses. The appraiser cautions that while operating expenses for the subject
building have not been made available due to the relatively short occupancy period, expenses related
to other projects undertaken by the appraiser In the general market area have been applied in this
project.
There are a number of larger light manufacturing and warehousing structure available in the several
industrial parks located throughout the Cape Breton Regional Municipality. Several of these properties
are located in the Northside Industrial Park. There is an abundance of available rental area for tenants
requiring light manufacturing space.
Based on our cursory research into current commercial rental space, we have noted that finished office
and manufacturing space may rent on a triple net basis for up to $10.00 per square foot, however
temperature controlled storage or areas featuring basic finish will rent in the range of $4.00 to $6.00 per
square foot. Larger structures or second floor areas tend to rent at a lower rate in an effort to have the
building fully occupied.
The subject features office, storage/manufacturing and shipping/receiving areas on the main floor of a
recently constructed (high quality) structure while the upper floor is partially developed and offers
additional storage and office areas. The current owner has utilized a portion of the upper floor for
storage. Due to the high level of air purification and HVAC throughout the structure, a large portion of
the upper floor has been set aside for utilities. This area limits the amount of available second floor
space available for rent.
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Potential Grose Rent (Subject):
The subject building is considered to be of high overall quality and offers a large parcel of land for
equipment storage as wall as reasonable highway access.
Based on the overall location and quality of the subject building, and local area market data, the market
rental rate for the main floor Is considered to be In the range of $10.00 (triple net) per square foot /
annum. The upper floor area containing the office and additional storage area is, in the opinion of the
appraiser, not readily rentable and should be allocated to the main floor tenant for an additional $4.00
per square foot (triple net per annum).
The potential gross income for the subject property under a hypothetical lease agreement Is calculated
as follows:
Main Floor:

26,290 sq. ft. - @ $10.00 = $262,900.00 /year (triple net)

Second Floor:

26,290 sq. ft. - @$4.00 =

Total Potential Gross Income:

105,160,00 /year (triple net)
$368,060.00 /year (triple net)

Vacancies
It is normal practice to allow for some form of vacancy and bad debit over the life of the investment.
Vacancy will occur on tenant tumaround. For the purpose of this appraisal report, we will apply a 20%
vacancy rate. This rate is based on the level of vacancy for properties similar to the subject property
throughout the CBRM.
Expenses
There are no expenses available for the subject property. Expenses considered to be typical of other
warehouse properties known to the appraiser have been included In this report. It is acknowledged that
significant variances between the actual and estimated expenses may result in a readjustment of the
market value indication provided by the Income Approach,
POTENTIAL INCOME AND EXPENSES
Potential (Estimated) Gross Annual Income
Less: Vacancy and Bad Debt Allowance (20%):

$ 368,060.00
73,612.00

Potential Effective Gross Income

$ 294,448.00

Potential Expenses (Triple Net)(30% of EGI)

$ 88,334.00

POTENTIAL NET OPERATING INCOME

$ 206,114,00
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Capitalization Rate
The Overall Capitalization rate derived from Sales data is generally considered the most acceptable
method of determining the Market Value. This analysis will contain an opinion of market value based
on both the Overall Capitalization Rate and the Band of Investment theory which combines
conventional market rate debt financing with generally accepted cash on cash risk rate requirements.
Band of Investment
For the purpose of this valuation, the first mortgage rate was determined to be in the range of 8% with a
15-year amortization. Although It is appreciated that the owners of the property may be offered a
mortgage rate different than that specified in this report, the rate herein used is not intended to reflect
the current available mortgage or bank rate, but the longer terrn, and take into consideration the
potential for fluctuating interest rates.
Cash on cash equity returns in the past few years have displayed considerable variance. Lower returns
on investments are most appropriate for properties, which are well located, readily financial, and have
historically demonstrated high occupancy rates and short lease up times. More over the lower retum is
commensurate with the lower level of risk associated with the property. Conversely, higher retums are
expected from a greater risk, which may derive from the property Itself or from general location or
economic considerations,
In the case of the subject, 8% cash on cash equity for the 40% equity portion was deemed appropriate.
The rates Indicated here are considered average, taking into account the type of property, its location,
and the longer-term requirements of typical investors. No consideration has been made of mortgage
pay down or inflation.
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The Mortgage Equity formula used to develop the Capitalization Rate is expressed as follows;
(M x F) +(E x Y)
R
=
R = the Rate
M = mortgage to value ratio
F = annual constant
E= equity to value ratio
Y= equity dividend
M=60%
E = 40%
F = 0.009481 x 12 = 0.11377
Interest Rate = 8%(assumed to be for the life of the mortgage)
Amortization = 15 years
Y = 8% return on equity
Capitalization Rate

=

(.60 x 0.11377)+ (.40 x .8)
.06826 + .032
=
,1002
10.0%

The market value of the subject property by the Band of Investment Theory Is as follows:
Value = Net Operating Income =
R

206,114.00 =
10.0%

$ 2,061,140.00

Market Value Indication by the Income Approach

$ 2,000,000.00
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REPLACEMENT COST APPROACH
The client has requested the appraiser carry out an analysis regarding the potential cost to construct
the subject building. The value noted herein Is an estimate to construct a structure having similar
function as that of the subject. The appraiser has included enhanced HVAC and used estimates which
would be attributed to a good quality of similar size as the subject structure. No land or land
improvement costs have been included in this analysis.
This analysis is NOT for the placement of Insurance on the building nor does it include the value of any
machinery, chattels, product materials or other items not implicitly included in the structural description.
The replacement cost estimate contain on the following page is does not relate to the market value of
the property, has been Included to illustrate the cost involved In constructing such a structure in the
current market place. The appraiser has not applied any form of depreciation to this estimate.
The following estimate is not intended to be utilized for any purpose other than to illustrate the potential
new construction cost of the building only. The appraiser notes that some variances may apply as
specific details regarding structure and amenities (Including power feeds and special utilities) are
assumed to be included within the basic package as follows:

392 Industrial Engineering Building
The exterior ofan industrial engineering building is similar to that ofoccupancy 494(Industrial Light
Manufacturing). However, the interior has a larger amount ofoffice area andfinished space than the
manufacturing occupancy while containing some manufacturing and assembly areas. The best
structures approach good office buildings in cost, with many partitions, best lighting, elevators or
escalators, andfine detail.
Better quality exteriors have high-costfeatures and ornamentation. interiors at most qualities are
plaster or drywall withfluorescent lighting and adequate plumbingfor the personnel. The quality ofthe
fixtures is commensurate with the quality ofthe structure.
Thefollowing are not Included in the costs: Furnishings, powerfeeds and special utilitiesfor
manufacturing machinery,
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Marshall & Swift - SwiftEstimator
Commercial Estimator - Summary Report
General Information
Estimate ID:
Property Owner:
Property Address:

2009-150
Keata Pharma Inc
Lot 548 Eveleigh
Sydney Mines, NS
82A3S8

Local Multiplier;
Architects Fee:

Area
Stories In Section
Stories In Building

26290
2
2

Shape
Perimeter
Effective Age

manual perimeter
2456
2

Occupancy
392 Industrial Engineering
Total Percentage

Date Created:
Date Updated:
Date Calculated:

4-6-2009

Cost Data As Of:
Report Date:

04.2009
using default

Overall Depreciation %
Physical Depreciation %
Functional Depreciation
%
External Depreciation %

%
100
100

System ; HVAC (Heating)
617 HVAC (Heating): Complete HVAC
Total % for system :
System : Miscellaneous
764 Miscellaneous : Flre Alarm System
System :SpHnklers
683 Sprinklers : Wet Sprinklers
Total %for system :

Mackey Appraisals Ltd

04-06-2009

Class
D

Height
32

%/Units

Quality

100
100

3.0

100

3,0

100
100

3,0

Quality
3.0

Depr%

Other
2
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CALCULATION INFORMATION(ALL SECTIONS)
Units

Unit
Cost

Total Cost
New

Base Cost

26,2
90

179.1
9

4,710,905

Exterior Walls

26,2
90

31.87

837,862

Heating & Cooling

26,2
90

49.98

1,313,974

Sprinklers

26,2
90

3.31

87,020

100

2.10

210

26,290 264.36

6,949,971

Basic Structure

Flre Alarm System
Basic Structure Cant

.**This SwiftEstImator report has been produced utilizing current cost data and Is In compliance with the Marshall & Swift Licensed
User Certificate. This report authenticates the user as a current Marshall & Swift user.***

SWIM'
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Analysis and Conclusions — Current Market Value
The purpose of this section of the appraisal report has been to estimate the fair market value of the
subject property as of the effective date as stated herein.
The determination of fair market value has been carried out through the utilization of the Sales
Comparison and the Income Approaches, which have yielded the following market value indications;
Sales Comparison Approach:
Income Approach

$ 2,300,000.00
$ 2,000,000.00

The Sales Comparison Approach involves the analysis of three property sales in order to provide an
indication of market value for the subject property. This approach measures the reactions of typical
buyers and sellers in the local market place and Is generally well regarded by valuators.
The Income Approach Is typically utilized in the valuation of Income producing properties and provides
an indication of market value through the capitalization of the net Income stream produced by the
subject property. In this analysis the appraiser has utilized market rental data. The estimate of
expense has been estimated.
Most weighting was placed upon the indication of market value as provided by the Sales Comparison
Approach as it is based upon the reactions of buyers and sellers in the local market place.
The purpose of this appraisal has been to identify, using appropriate valuation methods, the market
value of the subject property containing the subject building and the approximately five acres of land
immediately associated with this Improvement.
The final opinion of market value for the subject property as of the effective date and on a fee simple
basis subject to the attached Special Limitations is as follows;
Two Million, Three Hundred Thousand Dollars ($2,300,000,00)
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SPECIAL LIMITATIONS
This complete appraisal, summary appraisal report has been prepared for the exclusive and sole use and benefit
of DARR Cape Breton Limited (hereinafter referred to as the "client"). Any use of this report by anyone other than
the clients of for any purpose or function other than the original intent, invalidates the findings and voids all results
and/ or conclusions.
All analysis, opinions, and conclusions were developed, and this appraisal report has been prepared in conformity
with the Uniform Standards of Professional Appraisal Practice (USPAP).
The statements of fact In this appraisal are true and correct.
The reported analysis, opinions, and conclusions are limited only by the reported assumptions and limiting
conditions, and is my personal, Impartial, and unbiased professional analysis, opinions and conclusion.
Unless otherwise specified In this appraisal report, I have no present or prospective interest in the property that is
the subject of this report and have no personal interest with respect to the parties involved.
I have no bias with respect to the property that is the subject of this report and have no personal interest with
respect to the parties involved with this assignment
My engagement in this appraisal assignment was not contingent upon developing or reporting predetermined
results.
As specified in this appraisal report, I have or have not made a personal viewing of the property that is the subject
of this appraisal report.
Unless otherwise stated in this appraisal report, no other person provided significant professional assistance to
the person who has signed this appraisal report.
During the viewing of the subject property included In this appraisal report, the existence of potentially hazardous
materials used in the site preparation, construction, and or maintenance of the improvements, or the existence of
toxic waste which may or may not be present, was not observed by the appraiser. However, the appraiser is not
qualified in any way through education or experience, to detect such substances, the presence of which could
affect the value of the subject property. The client is urged to retain the services of an expert in this field if such a
determination is desired.
The appraiser is not qualified to comment on environmental issues that may affect the market value of the
property appraised, including, but not limited to pollution or contamination of land, buildings, water, groundwater,
or air. Unless expressly stated, the property is assumed lo be free and clear of pollutants and contaminants,
Including but not limited tomoulds or mildews or the conditions that might give rise to either. The property is In
compliance with all regulatory environmental requirements, government or otherwise, and free of any
environmental condition, past present, or future that might affect the market value of the property being appraised.
If the party relying on this report requires information about environmental issues then that party is cautioned to
retain an expert qualified in such issues. We expressly deny any legal liability relating to the effect of
environmental issues on the market value of the property appraised
It is assumed that the utilization of the land and any improvements thereon, are within the boundaries of the
property lines of the subject property and that there is no encroachment or trespass, unless otherwise stated in
this report.
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It is assumed that all required licences, consents, or any required legislative or administrative authority from any
local, Provincial, Federal or private entity or organization, have been acquired, and or renewed for any use which
the value estimate in the appraisal Is based.
It is assumed that any lease encumbrances pertaining to the subject property are legally binding contracts
between the lessee and the lessor and that all information transmitted to the appraiser concerning these leases Is
accurate and correct.
Indications of value in this report are specifically for the purpose of determining market value and are not to be
used for any other purposes, including the determination of Insurance Replacement Costs.
Although this appraisal report may contain information concerning the physical improvements being appraised,
including their adequacy, and or condition, it should be understood that this information is only for use as a
general guide in the valuation of the subject property and is not to be constructed as a complete or detailed
physical report, The observed condition of the exterior walls, roof, foundation, interior walls, flooring, heating
systems, plumbing, Insulation, electrical system and any of the other mechanical systems or physical components
of the improvements, is based solely on a casual viewing only, No detailed physical inspection was made. The
improvements were not chocked for current building code violations unless otherwise noted in the appraisal
report. If such an inspection Is required, the client is advised to retain the services of an expert in this field.
Real Estate Value as part of a "Going Concern" Is defined as: Value as a going-concern operation is the
value created by a proven property operation. It includes both business value and the real estate value. Goingconcern value Includes an intangible enhancement of the value of an established operating business enterprise
which is associated with the process of assembling the land, building, labour, equipment, and marketing
operation. This process leads to an economically viable business that is expected to continue, This type of
appraisal is commonly conducted for enterprises that require real estate as part of an overall operation such as
some Industrial enterprises, retail stores, and similar properties. In appraising these properties, the physical real
estate assets are Integral parts of an ongoing business. This appraisal Is for the real estate value only as part
of a viable going-concern operation and does not include a valuation of the business component.
Any compensation for completing this appraisal assignment is not contingent upon the development or reporting
of a predetermined value or direction in value that favours the cause of the client, the amount of the value opinion,
the attainment of a stipulated result, the occurrence of a subsequent event directly related to the intended use of
this report, a requested minimum valuation, a specific valuation, or the approval of a loan.
I declare that I am a Designated Certified Member of the Canadian National Association of Real Estate
Appraisers(Member # 00203) a professional appraisal association requiring that designated members adhere to
a continuing education program. I am presently In compliance with that program and have completed all present
requirements and regulations.

Date: April 2, 2009

Mackey Appraisals Ltd

William R. Martheleur BSc. DAC
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CERTIFICATION OF APPRAISER
The appraiser hereby certifies:
That I personally Inspected the property subject of this appraisal and that I am personally responsible
and / or involved in the substantial completion of this report, except as otherwise noted herein.
To the best of my knowledge and belief, all of the information reported in this appraisal of Fair Market
Value is true and factual data, which has been verified where possible. This appraisal report has been
completed under the requirements for the DAC (Designated Appraiser Commercial) designation
provided by the Canadian National Association of Real Estate Appraisers. The appraiser is also a
member In good standing of the Nova Scotia Associ&:lon of Real Estate Appraisers (# 302539).
That this appraisal Is subject only to the assumptions and limiting conditions listed in this report, and
that the report identifies all of the limiting conditions, whether such conditions are imposed by the terms
of this assignment or by the appraiser.
The report analysis, opinions, and conclusions contained herein are my personal, unbiased
professional analysis, opinions, and conclusions.
That l have no past, present or prospective Interest in the property that is the subject of this report, and
I have no personal interest or bias with respect to the parties involved.
That my compensation is not contingent upon the reporting of a predetermined value or direction in
value that favours the cause of the client, the amount of the value estimate, the attainment of a
stipulated result, or the occurrence of a subsequent event.
That my analysis, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the requirements of the Code of Professional Ethics and Uniform Standards of
Professional Appraisal Practice,
That the final opinion of Market Value, as defined elsewhere in this report, as of April 2, 2009
Two Million, Three Hundred Thousand Dollars ($2,300,000,00)

April 2, 2009
Date

Mackey Appraisals Ltd

William R. Martheleur BSc, DAC
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EXCERPT FROM ZONING BY-LAW
This pad of the zoning by law has been included for information purposes only — further research
regarding potential usage of the site can be obtained at the CBRM zoning and planning offices

NORTHSIDE BUSINESS PARK(NBP)ZONE
Section 1 NBP Uses Permitted
Development Permits shall only be issued in the NBP Zone for one or more of the following uses in
compliance with any relevant section of the General Provisions Part, and any specific section of this Part
devoted to the use.
• forestry — only the following
- splitting and retailing offirewood
• manufacturing — only the following
- assembly
- all other manufacturing prohibited on lotsfronting Memorial Drive
• sales — all (this includes the following)
- antique retail only on lotsfronting Memorial Drive
- bakery retail only on lotsfronting Memorial Drive
- boutique only on lotsfronting Memorial Drive
- coal retail distribution only on lotsfronting Memorial Drive
• convenience store only on lotsfronting Memorial Drive
• general store and service only on lotsfronting Memorial Drive
- motor vehicle only on lotsfronting Memorial Drive
- pharmacy and convenience only on lotsfronting Memorial Drive
- ship chandler only on lotsfronting Memorial Drive
- shopping mall only on lotsfronting Memorial Drive
- supermarket only on lotsfrontingMemorial Drive
- warehouses
- wholesale
- sales of commodities manufactured on•site as an accessory use to a manufacturing use
- sales of commodities used in a permitted service business as an accessory use
• recreational — (all) both public and business establishment except racetracksfor motor vehicles
• service — all (this includes the following)
- accommodations hotels/motels only on lotsfronting Memorial Drive
- alcohol beverage service only on lotsfronting Memorial Drive
- animal care agambly halls only on lotsfronting Memorial Drive
- artist/artisan establishment
- arts/entertainment studio
- assembly halls
- business halls
• business offices only on lotsfronting Memorial Drive
• community service (e.g. places of worship, private service clubs)
- contractor general
- contractor specialized trades
- crematoriums
- cultural service (e.g. museums)
- educational service
- entertainment service (e.g. movie theatres) only on lotsfronting Memorial Drive
Mackey Appraisals Ltd
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- funeral home only on lotsfronting Memorial Drive
- health care
- heavy equipment depots and operational yards
- impound yard
- motor vehicle fuel service and cleaning only on lossfronting Memorial Drive
- motor vehicle repair and towing only on lotsfronting Memorial Drive
- personal service only on lotsfronting Memorial Drive
- printing and newspaper establishment
73
• protective
- recycling facility only on lotsfronting Memorial Drive
- repair service only on lotsfronting Memorial Drive
- restaurant only on lotsfronting Memorial Drive
- scientific establishment
•self-storage facilities
- service complex only on lotsfronting Memorial Drive
• transportation — (all)
• utility use — (all)

Section 2 Outdoor Display and Storage
a, Outdoor display is permitted.
b. Outdoor storage of aggregate material and miscellaneous materials used in the operation of the main
use shall be prohibited in any yard between a main building and the public street/road. Where it is
permitted, it shall be screened from a public street/road to soften the starkness by a combination of
vegetation and fencing. The definition ofscreen in the By-law means a continuous fence, wall,
compact evergreen hedge or combination thereof, supplemented with landscape planting that
effectively screens the property which it encloses.
c. Used bodies or parts of automobiles or used bodies or parts of other vehicles, machinery or
equipment is prohibited.
d. Outdoor storage or parking of operable vehicles, equipment and machinery used in the operation of
the business (except rail cars used by a development utilizing rail transportation) shall be prohibited
in any yard between a main building and Memorial Drive. Such storage or parking is restricted to
the rear yard throughout the NBP Zone unless it is a parking area for operable equipment framed in
a landscaped open space at least 1.5 meters in width designed and completed by a Certified
Horticultural Technician or Architect specializing in landscape installation that complies with the
definition of this By-law for landscaped open area.
e, no outdoor storage or parking area shall be introduced in a yard abutting a yard on an adjacent lot
unless it is effectively screened from the abutting yard, or is framed in a landscaped open space at
least 1.5 meters in width designed and completed by a Certified Horticultural Technician or
Architect specializing in landscape installation that complies with the definition of this By-law for
landscaped open area.

Section 3 Setback from Dwellings
All buildings, structures and outdoor storage areas shall be a minimum of250 feet from any dwelling.
All parking lots/areas and traffic lanes on a lot shall be a minimum of 100 feet from any dwelling.

Mackey Appraisals Ltd
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD,
Respondents

THIS IS EXHIBIT "
TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS
DAY OF JULY,2018.

Notary

Tim Hill
Barrister and Solicitor

t:

Tim Hill, Q.C.
NI1116.5661

Tim Hill, Q.C.
Monday, December 18, 2017 9:52 AM
'Rosen, Mark'
RE: Morrison Properties

From:
Sent:
To:
Subject:

Marl<
One change to this. On the Hartigan purchase, my client will not assume the outstanding property taxes which will be
the responsibility of the vendor.
Tim

Tim Hill, Q.C.
I

Counsel
T 902.460.3442
F 902.463.7500

t: 1
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99 Wyse Road,Suite 600
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Please consider the environment before printing this email.

This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use ofthis communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

From: Tim Hill, Q.C.
Sent: Monday, December 18, 2017 8:59 AM
To:'Rosen, Mark' <MRosen@bdo.ca>
Subject: RE: Morrison Properties
Mark:
The following revises, amends and replaces the offer of December 15, 2017.
1

In the event that we are unable to reach a global settlement with Trez today my client makes the following offers.
Windmill Road Property
This offer involves my client paying to the receiver the sum of $4,000,000 to redeem the property, in exchange for the
receiver's consent to an order discharging BDO as receiver, and discharging the Trez mortgages against the property, said
consent order to be provided at the time of closing.
Immediately upon acceptance of this offer my client will pay $75,000 as a deposit on the transaction.
Closing to be February 1, 2018, provided that the parties acknowledge that the payment contemplated herein will be
made in large part with the proceeds of new mortgages on the subject properties. If my client fails to make any payment
as and when due as set out herein, my client shall have seven days after to remedy such default before he shall be in
breach of the agreement.
My client will pay any outstanding property taxes.
The value to Trez of this offer is as follows:
Cash payment on closing:
First Mortgage debt
First mortgage penalty avoided
Real Estate commission saved
Total Value

$4,000,000
$2,723,000
$ 400,000
$ 200,000
$7,323,000 + outstanding property taxes

Hartigan Property
My client offers, for and on behalf of a company to be incorporated, the sum of $600,000 for the property, on an "as is,
where is" basis. My client will pay the outstanding property taxes in addition.
Immediately upon acceptance of this offer my client will pay $25,000 as a deposit on the transaction.
Closing to be February 1, 2018. If my client fails to close on that date, my client shall have seven days after to remedy such
default before he shall be in breach of the agreement.
If any of this requires clarification, please let me know.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARg
99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
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Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@bovneclarke.ca

From: Rosen, Mark [mailto:M RosenPbdo,ca]
Sent: Saturday, December 16, 2017 11:46 AM
To: Tim Hill, Q.C. <thillPbovneclarke.ca>
Subject: RE: Morrison Properties
Hi Tim:
I have a meeting with the reactors on Monday afternoon. Is it possible for you to provide a breakdown on the
offer submitted for the two NS properties. I assume that the People's Trust mtg is being assumed on the Windmill Rd
ppty and I am also assuming that the offer for the Hartigan Rd ppty is "as is, where is" and is not a purchase per se but
simply an allocation to compare with any other offer received for the ppty. I am also assuming that outstanding
property taxes would be the responsibility of the owner.
I'll be in the office on Monday if you need to discuss.
Regards
Mark
From: Tim Hill, Q.C.[mailto:thill@bovneclarke.ca]
Sent: Friday, December 15, 2017 6:51 AM
To: Rosen, Mark <MRosenPbdo.ca>
Subject: Morrison Properties
Mark:
It appears that we may not be able to reach a global settlement with Trez. The following offer is conditional upon my
client not reaching that global settlement by the end of the day on December 18th.
With respect to North Sidney and 275 Windmill Road (the subject properties), my client offers the sum of $3,500,000 in
exchange for the receiver obtaining an order discharging the Trez security on the subject properties. Immediately upon
acceptance of this offer my client will pay $100,000 as a deposit on the transaction. Upon payment of the balance of the
$3,500,000 on closing, BDO as receiver will consent to an order discharging BDO as receiver and discharging the Trez
mortgages against the subject properties.
My client has financing in place, and I will provide a copy of the commitment on request.
Closing to be February 1, 2018, provided that the parties acknowledge that the payment contemplated herein will be
made in large part with the proceeds of new mortgages on the subject properties. If Morrison fails to make any
3

payment as and when due as set out herein, Morrison shall have seven days after to remedy such default before he
shall be in breach of the agreement.
May l have your response.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500
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Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use ofthis communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@bovneclarke.ca

The information contained In this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you,
BDO Canada LIP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms part of the international BDO network of independent member firms,
BDO is the brand name for the BDO network and for each of the BDO Member Firms,
Le contenu de ce courriel est confidentiel et a !Intention du (des) destlnataire(s) seulement, Si VOUS recevez cette transmission par erreur,
veuillez m'aviser iminediatement par telephone en utllisant le numero mentionne ci-haut (à frais Ares si necessaire), Veuillez effacer ou
detruire toutes copies de ce courriel rogues. Mercl de votre collaboration.
BDO Canada s.r.I./S.E,N,C,R.L,(et ses finales), une societe canadienne e responsabilite limitee/societe en nom collectif a responsabilite
limitee, est membre de BDO International limited, societe de droit anglais, et fait partie du reseau international de societes membres
independantes BDO,
BDO est la marque utilisee pour designer le reseau BDO et chacune de ses societes membres.
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "j" TO THE AFFIDAVIT OF MARIO MORRISON
DAY OF JULY,2018.
SWORN BEFORE ME T.1 S

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

Bruce Clarke <bclarke@burchells.ca>
Tuesday, January 02, 2018 11:46 AM
Tiffany Walsh; Tim Hill, Q.C.
Rosen, Mark; Breeze, Jason (jbreeze@bdo.ca); Leon S. Tovey; Sharon M. MacLeod; Crane,
Adam
3265676 Nova Scotia Limited, 115 Hartigan Rd, Sydney Mines, NS

Dear Ms. Walsh and Mr. Hill,
l act for BDO Canada Limited ("BDO"), which is currently instrument-appointed receiver of the above company. Trez
Capital, represented by Adam Crane, will be seeking to appoint BDO as court-appointed receiver of the above company
and property on January 17, 2018 at 11:00 a.m. at the Law Courts in Halifax.
Each of your clients has submitted an offer to acquire the above property on an "as is" basis. The two offers are very
close to each other in price.
l intend to seek court approval for a sale of the property on the same court appearance on January 17th. l do not know
if the court will grant that order or will require a marketing effort to be undertaken. As there are environmental issues
with the property, l am hoping to convince the court that a marketing process would not be useful in the circumstances.
BDO intends to make a decision on or about Thursday of this week on which of the two offerors to propose to the
court. If you wish to make any enhancement to your offer, l would ask that you do so by noon Atlantic time on January
4th, 2018. The acceptance of any offer will be conditional on court-appointment and court approval.
We will notify each of you of what decision is made, and will copy both of you with our court motion materials.
l look forward to your reply, Bruce

1
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Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT " " TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS ''GDAY OF JULY,2018.

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

mario <sourceone@dccnet.com>
Thursday, January 04, 2018 12:05 PM
mrosen@bdo.ca
Tim Hill, Q.C.
Morrison Properties

Hello Mark,
l would like to increase the offer on North Sydney Hartigan plant by 150k and Decrease Dartmouth by 150K.
l have emailed this info to Tim but he is out today and I need to get this info to you.

'3

Also we are only apart on deposits and dates on a global solution which is being negotiated today.
Mario Morrison
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT " O " TO, THE AFFIDAVIT OF MARIO MORRISON
I
SWORN BEFO
AY OF JULY,2018.

Notary

Tim Hill
Banister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Subject:

Tim Hill, Q.C.
Monday, January 08, 2018 11:12 AM
'Bruce Clarke'
RE: Morrison Properties

Bruce
My client's offer stands as it was. My client will not offer more to cover the BDO disbursements.
Thanks
Tim

From: Bruce Clarke [mailto:bclarke@burchells.ca]
Sent: Monday, January 08, 201.8 9:20 AM
To: Tim Hill, Q.C. <thill@boyneclarke.ca>;'Tim Hill' <timothywilliamhill@gmail.com>
Cc: Rosen, Marl< <MRosen@bdo.ca>; Breeze, Jason (jbreeze@bdo.ca) <jbreeze@bdo.ca>; Leon S. Tovey
<LTovey@burchells.ca>; Sharon M. MacLeod <SMacLeod@burchells.ca>
Subject: RE: Morrison Properties
Tim, BDO will cap the reimbursement claim at $75,000. Let me know, Bruce
From: Tim Hill, Q.C. [mailto:thill(aboyneclarke.ca]
Sent: Friday, January 05, 2018 1:14 PM
To: Bruce Clarke; Tim Hill'
Cc: Rosen, Mark; Breeze, Jason (jbreezeObdo.ca); Leon S. Tovey; Sharon M. MacLeod
Subject: Re: Morrison Properties

Bruce
Ok on Windmill.
On Hartigan, would need to March 16th. We need a firm amount. We have no idea of BDO costs and can't sign
off on an undisclosed amount. What is the firm number?
Tim

Sent from my Samsung Galaxy smartphone.

Original message

From: Bruce Clarke <bclarke@burchells.ca>
Date: 2018-01-05 10:53 AM(GMT-04:00)
To:'Tim Hill' <timothywilliamhill@gmail,com>,"Tim Hill, Q.C." <thill@boyneclarke.ca>
1

Cc: "Rosen, Mark" <MRosen@bdo.ca>,"Breeze, Jason (ibreeze@bdo.ca)" <jbreeze@bdo.ca>,"Leon S.
Tovey" <LToveyburchells.ca>,"Sharon M. MacLeod" <SMacLeod _jburchells.ca>
Subject: RE:Morrison Properties

r.:T\

Tim, this is a without prejudice email.
On Windmill Road, BDO is prepared to recommend to the court that the debtor have a redemption period up to March
1, 2018, on the terms we have exchanged (including the $150,000 reduction in total amount, with the $150,000 nonrefundable deposit and with the adjustments on closing as you have amended). There would be no 7 day cure
period. BDO would at the same time seek approval to sell to the next highest offeror, so that if the redemption did not
happen, the deposit would be forfeited and the sale to the third party would promptly occur.
On Hartigan, BDO is prepared to recommend a sale to your client for $740,000, plus repayment of the expenses
incurred, as a form of a "redemption". There would be a $50,000 non-refundable deposit. Similar to the above, BDO
would seek approval to sell to the next highest bidder if your client does not complete that purchase on March 1st. IN
that event, the deposit would be forfeited and the sale to the back-up offeror would be promptly completed.
Do to the ongoing negotiations, it may no longer be possible to seek court approval on January lr.
I look forward to your reply, Bruce

From: Tim Hill [mailto:timothywilliamhill@gmail.com]
Sent: Friday, January 05, 2018 7:46 AM
To: Bruce Clarke
Subject: Morrison Properties

Bruce
My office is without power and closed until 11. Our email is also down hence use ofthis gmail account.
I spoke to my client. We can change the closing date to March 16.
I will be back to you after 11.
Tim

Sent from my Samsung Galaxy smartphone.

We respect your right to control the electronic messages you receive. Should you wish to remove your name
from our email list, please unsubscribe or send an email to unsubscribe@boyneclarke.ca
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" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS .DAY OF JULY,2018.

Notary
Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Subject:
Attachments:

Tim Hill, Q.C.
Friday, January 12, 2018 11:51 AM
'Bruce Clarke'
Morrison properties
FAX.2018-01-12 10_30_54.pdf

Bruce
The signed agreements are attached.
I have the deposits. Where should they be sent?

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5 www.boyneclarke.ca
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This AGREEMENT OF PURCHASE
AND SALE made this
January, 2018,

day of

BETWEEN:
MARIO MORRISON,for and on behalf of
a Company to be Incorporated
(the "Purchaser)
- and -

OF THE FIRST PART

BDO CANADA LIMTED, as Receiver
of 3265676 Nova Scot

ia Limited

(the "Vendor)
OF THE SECOND PART

WHEREAS 3265676 Nova Scotia Limited
owns property at 115 Hartigan Drive,
Sydney Mines, Nova Scotia, PID #1582372
7 (the "Property"), a description of which is
attached as Schedule "A" hereto;
AND WHEREAS a motion has been filed
with the Nova Scotia Supreme Court to
appoint BDO Canada Limited as court-appoi
nted receiver of 3265676 Nova Scotia
Limited on January 17, 2018;
AND WHEREAS the Purchaser wishes to purc
hase the Property on the terms
and conditions set out herein.
NOW THEREFORE the Purchaser, a party
related to 3265676 Nova Scotia
Limited, offers to buy the Property from the
Vend
or on the following terms and
conditions:
1.

The Purchase Price shall be Seven Hund
red
($750,000.00) payable as follows:
(a)

1955667

Fifty Thousand Dollars

The sum of Fifty Thousand Dollars ($50,000,00)
payable to the Vendor's
Solicitor, to be held in trust as a depo
sit upon the execution of this
Agreement, which sum shall be credited on acco
unt of the Purchase Price
on closing. The deposit is non-refundab
le and, except as provided In
section 6, shall be forfeited if the Purchase
r does not complete the
purchase.

12 Jan 18,07:28a
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(b)

The balance in cash upon delivery of conveyance documents in
accordance with section 10.

2.
(a)

HST:
The Purchaser represents that it is now or will by no later than closing be
registered for the purposes of the Harmonized Sales Tax ("HST') in accordance
with the Excise Tax Act (Canada). The Purchaser covenants to deliver a
Certificate on Closing confirming its HST registration number.

(b)

The parties agree that in addition to the Purchase Price, the Purchaser will pay to
the Vendor at Closing, all applicable HST pursuant to the Excise Tax Act
(Canada) payable in connection with the transactions set out in this Agreement;
provided that if on the Closing Date, the Purchaser delivers to the Vendor the
Certificate pursuant to Subsection 2 (a), an indemnity in accordance with the
terms hereof, and an undertaking to pay ail applicable HST in connection with the
transaction, the Vendor shall not collect HST from the Purchaser in connection
with the transactions set out herein unless required to do so by the provisions of
the Excise Tax Act(Canada). The Purchaser shall thereafter indemnify and save
harmless the Vendor from and against any and all claims, liabilities, penalties,
interest, costs and legal and other expenses incurred, directly or indirectly, in
connection with the assessment of HST payable in respect of the transaction
contemplated by this Agreement.

3.

The Purchaser confirms that it has completed its search of the title to the
Property and accepts it in its current conditions, subject only to removal and
release of the encumbrances in favor of Computershare Trust Company of
Canada as against the Property.

4.

This transaction of purchase and sale shall be completed on or before the 1st
day of March, 2018 (the "Closing Date").

5.

Vacant possession is to be given by the Vendor to the Purchaser on the Closing
Date.

6.

Completion of this agreement by BDO is subject to BDO being appointed as
court appointed receiver of 3265676 Nova Scotia Limited and further subject to
court approval of the transaction, to be received within thirty (30) days of this
agreement. If BDO is not so appointed, this agreement is not approved by the
court, or this agreement is not approved within that time, this agreement will be
considered to be a nullity and the deposit returned.
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7.

BDO Canada Limited acts in its capacity as Receiver as aforesaid and shall have
no personal or corporate liability hereunder. BDO makes no representations or
warranties concerning the Property and enters into no covenants or obligations to
the Purchaser except as specifically contained herein.

8.

Notwithstanding section 5, the Purchaser acknowledges that the Property is
being sold on an "as is basis at the time of closing and that no representation,
warranty or condition is expressed or implied as to title, description,
environmental conditions, fitness for purpose, merchantability, quantity,
condition, cost, or quality thereof or in respect of any other matter or thing
whatsoever. The Property is specifically offered as it exists on closing and no
adjustments are .to be allowed the Purchaser for changes in condition or quality
thereof from the date hereof to the closing date.

9,

Real property taxes, rates and assessments are to be adjusted to the Closing
Date. The cost of local improvements completed as of the Closing Date are to
be paid by the Vendor on or before the Closing Date.

10.

The purchase price will include any interest of 3265676 Nova Scotia Limited in
chattels in the Property on the Closing Date. On closing. the Purchaser shall be
entitled, upon receipt by the Vendor of the Purchase Price, to such Receiver's
Deed and Bill of Sale as may be considered necessary by the Vendor to convey
the Property to the Purchaser. Any such Deed or Bill of Sale shall contain only a
conveyance of the Vendor's interest in the Assets and shall not contain any
warranty or covenant other than a covenant that the Vendor has done no act to
encumber the Assets.

11

Any tender of documents or of money hereunder may be made upon the Vendor
or Purchaser or any party acting for them and money may be tendered by
negotiable cheque certified by a chartered bank or a trust company.

12.

The terms and conditions herein shall survive the closing of the transaction.

13.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto, their respective heirs, executors, administrators, successors and assigns,

14.

Time shall in all respects be of the essence of this Agreement.

15.

This Agreement shall be read with all changes of number and gender as the
context may require.

16.

The validity and interpretation of this agreement shall be governed by the laws of
Nova Scotia and the courts of the Province of Nova Scotia shall have exclusive
jurisdiction with respect to any disputes arising hereunder.
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17.

This Agreement may be executed in counterparts, each of which shall be
deemed to constitute one and the same document, and this Agreement may be
executed by facsimile signature, which is deemed to constitute an original
signature.

18.

Any notice required to be given to the Purchaser or to the Vendor as may be
required by this Agreement shall be properly given if it is provided to the agents
of the Vendor and/or the Purchaser as follows:
Lawyer for the Purchaser: Tim Hill, Q.C.
BoyneClarke LLP
99 Wyse Road, Suite 600
Dartmouth NS B2Y 3Z5
Email: thill@boyneclarke.ca
Telephone: 902 460 3442
Fax: 902463 7500
Lawyer for the Vendor:

D. Bruce Clarke, Q.C.
Burchells LLP
1800-1801 Hollis Street
Halifax NS B3J 3N4
Email: bclarke(burchells.ca
Telephone: (902) 423-6361
Fax: (902)420-9326

All notices delivered pursuant to this paragraph shall be deemed to have been
received no later than 48 hours after such notice has been sent.
19.

this

am/pm (Atlantic time) on

This offer shall be open for acceptance until
the
day of January, 2018.
DATED at Vo.n.
ti day of January, 2018.

Witne
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The undersigned hereby accepts the above offer and agrees to sell on the terms set
forth.
DATED at
day of January, 2018

, in the Province of Nova Scotia, this

BDO CANADA LIMITED, as Receiver of
3265676 Nova Scotia Limited
Per:
Witness

1955667

1

Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT " l°" TO THE AFFIDAVIT OF MARIO MORRISON
DAY OF JULY,2018.
SWORN BEFORE ME THIS

Notary

Tim Hill
barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:

Subject:
Attachments:

Dominique Michaud <dmichaud@robapp.com>
Friday, May 04, 2018 8:33 AM
Bruce Clarke
David P. Preger; Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato@bdo.ca);
tduncan@grllp.com; Tim Hill, Q.C.; JPawlyk@bmllp.ca; Lisa S. Corne;
sourceone@dccnet.com; Laura Micoli; acrane@pattersonlaw.ca; Francis Price, Q.C.
(FPrice@rmrf.com); James M. McKeon; Melissa B. Tayar; Leon S. Tovey; Sharon M.
MacLeod
Re: Revised Terms of Settlement
image002.jpg; image003.jpg; image004.jpg; image005.jpg

You are correct. We are not dealing with Sydney at this stage.
Sent from my iPhone
On May 4, 2018, at 6:58 AM, Bruce Clarke <bclarke@burchells.ca<mailto:bclarke@burchells.ca» wrote:
All, the motion we have filed in Nova Scotia is only for the discharge of the Windmill Road receiver. We have not
applied for discharge on the Hartigan Road property, based on our understanding of the email exchanges at the time of
filing and our conversations with Tim Hill.
If we are contemplating the possibility of that discharge as well, I need to amend our Notice of Motion today. Please let
me know.
Thanks, Bruce
From: David P. Preger [mailto:DPreger@dickinson-wright.com]
Sent: Thursday, May 03, 2018 11:18 PM
To: Dominique Michaud
Cc: Parisi, Josie (Warisi@bdo.ca<mailto:JParisi@bdo.ca>); Cerrato, Gary (gcerrato@bdo.ca<mailto:gcerrato@bdo.ca>);
tduncan@grIlp.com<mailto:tduncan@grIlp.com>; Tim Hill, Q.C.(thill@boyneclarke.ca<mailto:thill@boyneclarke.ca>);
JPawlyk@bmllp.ca<mailto:JPawlyk@bmllp.ca>; Lisa S. Come;
1sourceone@dccnet.com<mailto:sourceone@dccnet.com>1; Laura Micoli;
acrane@pattersonlaw.ca<mailto:acrane@pattersonlaw.ca>; Francis Price, Q.C.
(FPrice@rmrf.com<mailto:FPrice@rmrf.com>); Bruce Clarke;
sourceone@dccnet.com<mailto:sourceone@dccnet.com>'; Lisa S. Come; James M. McKeon; Melissa B. Tayar
Subject: RE: Revised Terms of Settlement
Dom, I confirm that this is agreeable subject to 2 small caveats, namely:
1.
The terms of an order discharging the receiver over the Alberta security in the foreclosure action being worked
on consent or before May 14, 2018,failing which a court attendance in Alberta on May 16 may become necessary and
the closing may have to be extended from May 14 to May 16. I fully expect that a consent order will be worked out by
May 14 and that a 2 day extension is highly unlikely; and
It being understood that the net proceed figures you list in para 3 of your email are estimates and that the
2.
actual proceeds may be slightly higher or lower, depending on things such as Centurion's legal fees, interest adjustment
dates, etc.

David P. Preger Partner
199 Bay Street
Suite 2200
Commerce Court West
Toronto ON M5L 1G4
<image002.jpg><http://www.dickinson-wright.com/our-people/David-Preger><image003.jpg><http://www.dickinsonwright.comMvcf/David_P_Preger.vcf>
Phone
416-646-4606
Fax
844-670-6009
Email
DPreger@dickinsonwright.com<mailto:DPreger@dickinsonwright.com>

<image004.jpg>

From: Dominique Michaud <dmichaud@robapp.com<mailto:dmichaud@robapp.com»
Sent: Wednesday, May 2, 2018 11:17 AM
To: David P. Preger <DPreger@dickinson-wright.com<mailto:DPreger@dickinson-wright.com>>
Cc: Parisi, Josie (JParisi@bdo.ca<mailto:JParisi@bdo.ca>) <JParisi@bdo.ca<mailto:JParisi@bdo.ca»; Cerrato, Gary
(gcerrato@bdo.ca<mailto:gcerrato@bdo.ca>) <gcerrato@bdo.ca<mailto:gcerrato@bdo.ca»;
tduncan@grIlp.com<mailto:tduncan@grIlp.com>; Tim Hill, Q.C.(thill@boyneclarke.ca<mailto:thill@boyneclarke.ca>)
<thill@boyneclarl<e.ca<mailto:thill@boyneclarl<e.ca»; JPawlyk@bmIlp.ca<mailto:JPawlyk@bmIlp.ca>; Lisa S. Corne
<LCorne@dickinson-wright.com<mailtoiCorne@dickinson-wright.com»;
1 sourceone@dccnet.com<mailto:sourceone@dccnet.com>1
<sourceone@dccnet.com<mailto:sourceone@dccnet.com»; Laura Micoli <LMicoli@dickinsonwright.com<mailto:LMicoli@dickinson-wright.com»; acrane@pattersonlaw.ca<mailto:acrane@pattersonlaw.ca>;
Francis Price, Q.C.(FPrice@rmrf.com<mailto:FPrice@rmrf.com>) <FPrice@rmrf.com<mailto:FPrice@rmrf.com»; Bruce
Clarke (bclarke@burchells.ca<mailto:bclarke@burchells.ca>) <bclarke@burchells.ca<mailto:bclarke@burchells.ca»
Subject: Revised Terms of Settlement
Importance: High
David:
I am emailing you to make sure we are all on the same page in respect of current settlement. The revised settlement
terms are as follows:

2

1. All of the other terms of the earlier settlement agreement set out in my email dated January 15, 2018 (attached)
shall remain the same save for as amended in this agreement.

Please confirm by responding email that this reflects the revised settlement.
Dom

<image005.jpg><http://www.robapp.com/>
Dominique Michaud I Bio<http://www.robinsapplebyllp.com/our-people/details/dominique-michaud>

T. 416.360.3795
E. dmichaud@robapp,com <mailto:dmichaud@robapp.com>
ROBINS APPLEBY
BARRISTERS + SOLICITORS

Robins Appleby LLP 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 I http://www.
robapp.com<http://www.robapp.com>
IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The
message may be protected by solicitor-client privilege and contain information that is confidential and exempt from
disclosure under applicable law. If you have received this transmission in error, please notify us immediately either by
telephone at(416) 868-1080 or by e-mail at info@robapp.com<mailto:info@robapp.com> and destroy any original
transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in
accordance with the firm's Privacy Policy, available at http://www.robapp.com
From: David P. Preger [mailto:DPreger@dickinson-wright.com]
Sent: Monday, April 30, 2018 3:26 PM
To: Dominique Michaud
Cc: Parisi, Josie (JParisi@bdo.ca<mailto:JParisi@bdo.ca>); Cerrato, Gary (gcerrato@bdo.ca<mailto:gcerrato@bdo.ca>);
tduncan@grllp.com<mailto:tduncan@grllp.com>; Tim Hill, Q.C.(thill@boyneclarke.ca<mailto:thill@boyneclarke.ca>);
JPawlyk@bmIlp.ca<mailto:JPawlyk@bmIlp.ca>; Lisa S. Come;
'sourceone@dccnet.com<mailto:sourceone@dccnet.com>'; Laura Micoli
Subject: RE: [EXT] Timmins
Importance: High
Dom, I confirm that we have a deal.

David P. Preger Partner
4
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Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THISCOCDAY OF JULY,2018.

Notary

Tim Hill
Pater and Solicitor

DOCUMENT REGISTRATION AND ESCROW AGREEMENT
THIS AGREEMENT made this ® day of May 2018

BETWEEN:

GARFINKLE BIDERMAN LLP
(hereinafter referred to as the "New Lender's Ontario Solicitor")
AND:
STEWART McKELVEY
(hereinafter referred to as the "New Lender's Nova Scotia Solicitor")

AND:
LAWSON LUNDELL LLP
(hereinafter referred to as the "New Lender's Alberta Solicitor")

AND:
ROBINS APPLEBY LLP
(hereinafter referred to as the "Original Lender's Ontario Solicitor")
AND:
PATTERSON LAW
(hereinafter referred to as the "Original Lender's Nova Scotia Solicitor")

AND:
REYNOLDS MIRTH RICHARDS & FARMER LLP
(hereinafter referred to as the "Original Lender's Alberta Solicitor")
AND:
DICKINSON WRIGHT LLP
(hereinafter referred to as the "Borrowers' Ontario Solicitor")

TORONTO: 1024901\1 (108820)

AND:
BOYNE CLARKE LLP
(hereinafter referred to as the "Borrowers' Nova Scotia Solicitor")

AND:
BISHOP & MCKENZIE LLP
(hereinafter referred to as the "Borrowers' Alberta Solicitor")

AND:
GARDINER ROBERTS LLP
(hereinafter referred to as the "BDO's Solicitor)

WHEREAS:
A. BDO Canada Limited ("BDO") is the Court-appointed receiver of 2140090 Ontario
Inc. ("214co"), 275 Windmill Ltd. ("Windmill") and 3265676 Nova Scotia Limited
("326co").
B. 214co is the owner of an 81 unit residential apartment building located at the property
municipally known as 753 Suzanne Street, Timmins, Ontario (the "Timmins
Property").
C. Windmill is the owner of79 residential condominium units in Dartmouth,Nova Scotia
set out in Schedule "1" (the "275 Windmill Property") and 269-271-273 Windmill
Ltd.("269-271-273co")is the owner of certain lands located at 269-271-273 Windmill
Road,Dartmouth,Nova Scotia(the "269-271-273 Windmill Property",together with
the 275 Windmill Property, collectively the "Dartmouth Property").
D. Ayre & Oxford Inc.("AOI")is the Court —appointed receiver ofthe condominium units
owned by Mario Morrison ("Morrison")in Elk Point Alberta described as:
CONDOMINIUM PLAN 0724477, UNITS 3,4, 7, 10, 12-16, 19, 28, 30, 34-46, 48, 5051, 54, 55, 57, 60, 66, 67, 69 AND 4,783 UNDIVIDED ONE TEN THOUSANDTH
SHARES IN THE COMMON PROPERTY, EXCEPTING THEREOUT ALL MINES
AND MINERALS

(the "Elk Point Units")
E. 214co, Windmill, Morrison and 326co are indebted to Trez Capital Limited
Partnership, Trez Capital (2011) Corporation and Computershare Trust Company of
Canada (collectively, the "Original Lender") under two mortgage loans advanced
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further to commitment letters dated December 11, 2012 (the "First Loan") and July
17, 2013(the "Second Loan"). As security for the First Loan and the Second Loan,
the Original Lender registered mortgages in the principal amount of$1,300,000.00 and
$4,900,000.00, respectively, against, inter alia, Timmins Property, the Dartmouth
Property and the Elk Point Units.
F. Centurion Mortgage Capital Corporation (the "New Lender") will make a loan to
214co, Windmill, 269-271-273co, 2039496 Alberta Ltd. (the "New Alberta
Borrower"), and Morrison (the "New Loan") on the security of, inter alia, the
Timmins Property, the Dartmouth Property and the Elk Point Units pursuant to the
Commitment Letters dated (i) February 12, 2018, as amended (the "Timmins
Commitment"), (ii) March 5, 2018, as amended May 11, 2018, (the "Dartmouth
Commitment"), and (iii) May 8, 2018 (the "Elk Point Commitment") scheduled to
be completed on May 17, 2018 (the "Closing" or the "Closing Date").
G. The estimated net proceeds from the New Loan will total approximately $6,720,000.00
subject to adjustments for the New Lender's legal fees, taxes, disbursements, taxes and
any additional deductions contemplated by the Timmins Commitment, the Dartmouth
Commitment and the Elk Point Commitment(the "New Loan Net Proceeds").
H. The New Lender will complete the New Loan in accordance with the Settlement
(defined below).
I. Morrison intends to transfer the Elk Point Units to the New Alberta Borrower
contemporaneously with the completion ofthe New Loan.
J. The registrations to be made against 214co and the Timmins Property comprise:(i)the
security in favour of the New Lender against 214co and the Timmins Property; (ii)
discharges of the security in favour ofthe Original Lender in respect of 214co and the
Timmins Property; and (iii) discharges of the registration of the receivership order in
favour of BDO against 214co and the Timmins Property (collectively, the "Ontario
Registrations").
K. The registrations to be made against Windmill, 269-271-273co and the Dartmouth
Property comprise:(i)the security in favour ofthe New Lender against Windmill, 269271-273co and the Dartmouth Property; (ii) discharges ofthe security in favour ofthe
Original Lender in respect of Windmill and the 275 Windmill Property; and (iii)
discharges of the registration of the receivership order in favour of BDO against
Windmill and the 275 Windmill Property (collectively, the "Nova Scotia
Registrations").
L. The registrations to be made against Morrison, the New Alberta Borrower and the Elk
Point Units comprise:(i) the transfer to the New Alberta Borrower;(ii) the security in
favour of the New Lender against the New Alberta Borrower and the Elk Point Units;
(iii) discharges of the security in favour of the Original Lender in respect of Morrison
and the Elk Point Units; and (iv) discharges ofthe registration ofthe receivership order
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in favour of AOI against Morrison and the Elk Point Units (collectively, the "Alberta
Registrations").
M. The Original Lender and 214co, Windmill, 269-271-273co, 326co and Morrison
(collectively the "Borrowers") have agreed for the New Loan to be completed in
accordance with the terms of a settlement between the Lender and the Borrowers (the
"Settlement"). The Settlement shall be completed, and the Requisite Deliveries shall
be deemed to be released from escrow, upon completion of the following steps in the
following order:
i.

the New Loan Net Proceeds will be deposited into the trust account of BDO's
Solicitor;

ii.

BDO and AOI shall be discharged as Court-appointed receivers of 214co,
Windmill and the Elk Point Units, but not as Court-appointed receiver of326co;

iii.

BDO's Solicitor shall establish a reserve in the amount of$175,000.00 from the
New Loan Net Proceeds in respect of fees and expenses that may be incurred
in the performance of such incidental duties as may be required to complete
the administration of the receivership of 214co and Windmill and as a reserve
for the receivership of 326co (the "BDO Reserve");

iv.

the Borrowers' Ontario Solicitor, the Borrowers' Nova Scotia Solicitor, the
Borrowers' Alberta Solicitor, the New Lender's Ontario Solicitor, the New
Lender's Nova Scotia Solicitor, and the New Lender's Alberta Solicitor shall
confirm that"GAP"coverage(on terms acceptable to each ofthem)is available
under title insurance policies with respect to the registration of the Ontario
Registrations, the Nova Scotia Registrations and the Alberta Registrations;

v.

the Borrower's Nova Scotia Solicitor shall provide an undertaking to register
the Nova Scotia Registrations as soon as possible after the registration of the
Ontario Registrations, in reliance on the "GAP" coverage under the applicable
title insurance policy;

vi.

the Borrower's Alberta Solicitor providing an undertaking to register the
Alberta Registrations as soon as possible after the registration of the Ontario
Registrations, in reliance on the "GAP" coverage under the applicable title
insurance policy; and

vii.

the Borrower's Ontario Solicitor shall register the Ontario Registrations.

viii.

the New Lender's Ontario Solicitor shall approve and provide its confirmation
respecting the validity ofthe Ontario Registrations, specifically the New Lender
security against the Timmins Property.
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ix.

BDO's Solicitor shall pay the balance of the New Loan Net Proceeds to the
trust account of the Original Lender's Ontario Solicitor, upon establishing the
BDO Reserve;

N. As soon as possible after the release from escrow ofthe Requisite Deliveries,the parties
shall complete the following steps:
i.

BDO's Solicitor shall send the BDO Reserve to BDO;

ii.

The Borrower's Nova Scotia Solicitor shall register the Nova Scotia
Registrations; and

iii,

the Borrower's Alberta Solicitor shall register the Alberta Registrations.

O. The Parties have entered into this Document Registration and Escrow Agreement in
order to complete the Settlement and the New Loan.
FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of
which is hereby expressly acknowledged), each ofthe parties to this Agreement(each, a
"Party" and collectively, the "Parties") hereby undertake and agree as follows:
Implementation
ofthe
Settlement and
Completion of
the New Loan

1. The Parties agree to implement the Settlement and complete the
New Loan in accordance with the conditions set out in Recitals "M"
and "N" above and in accordance with the terms of this Document
Registration and Escrow Agreement.

Holding
deliveries in
escrow

2. The Borrowers' Ontario Solicitor, the Borrowers' Nova Scotia
Solicitor, the Borrowers' Alberta Solicitor, the New Lender's Ontario
Solicitor, the New Lender's Nova Scotia Solicitor, the New Lender's
Alberta Solicitor, the Original Lender's Ontario Solicitor, the
Original Lender's Nova Scotia Solicitor, Original Lender's Alberta
Solicitor and BDO's Solicitor (collectively, the "Solicitors") shall
hold all funds, keys and closing documentation exchanged between
them (the "Requisite Deliveries") in escrow, and shall not release or
otherwise deal with same except in accordance with the terms of this
Agreement. Each of the Solicitors have been authorized by their
respective clients to enter into this Agreement. Once the Requisite
Deliveries can be released in accordance with the terms ofthis
Agreement, any monies representing payout funds for mortgages to
be discharged shall be forwarded promptly to the appropriate
mortgage lender.
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Advising of
concerns with
deliveries

3. Each ofthe parties hereto shall notify the others as soon as
reasonably possible following their respective receipt ofthe
Requisite Deliveries (as applicable) of any defect(s) or deficiencies
with respect to same.

Selecting
Solicitor(s)
Responsible for
Registration

4. The Borrowers' Ontario Solicitor, the Borrowers' Nova Scotia
Solicitor, the Borrowers' Alberta Solicitor shall be responsible for the
registration of the Electronic Documents defined in Schedules "A",
"B" and "C"(the "Electronic Documents"). For the purposes of this
Agreement, the Solicitors responsible for the registration of the
Electronic Documents shall be referred to as the "Registering
Solicitors" and the other Solicitors shall be referred to as the "NonRegistering Solicitors". In this Agreement,the term "registration"
shall mean the issuance of a registration number in respect ofthe
Electronic Documents by the appropriate Land Registry Office (in
Ontario), and similar registration number and goverm-nental office
located in Nova Scotia and Alberta.

No release until 5. Each ofthe Solicitors shall advise the others when it is in
all parties have possession of the Requisite Deliveries. Upon the completion of steps
i) to vii) in recital "M",and all other Requisite Deliveries having
authorized
been received, each ofthe Solicitors shall authorize the Borrower's
Ontario Solicitor in writing (or by such other method as agreed upon
by the Solicitors) to release the Ontario Registrations for registration.
The Borrower's Ontario Solicitor shall not release any ofthe Ontario
Registrations for registration unless and until all ofthe Solicitors
have authorized the release of Ontario Registrations for registration.
Responsibility
of NonRegistering
Solicitors

6. The Non-Registering Solicitors shall, upon their receipt and
approval of the Requisite Deliveries (as applicable), electronically
release, or otherwise release for registration the Electronic
Documents unless otherwise provided in paragraph 3 above.

Responsibility
of Registering
Solicitor

7. The Borrower's Ontario Solicitors shall, subject to paragraphs 3,5
and 6 of this Agreement, on the Closing Date, following completion
of steps i) to vii) in recital "M",register the Ontario Registrations
simultaneously, in the stated order of priority therein set out, as soon
as reasonably possible, and immediately thereafter notify the other
Solicitors ofthe registration particulars thereof by telephone, e-mail
or fax (or other method agreed between the Solicitors).

Release of
Requisite

8. Upon registration of the Ontario Registrations and notification of
the other Solicitors in accordance with paragraph 7 above:(i)the
Solicitors shall each be entitled to forthwith release the Requisite
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Deliveries by
Solicitors

Deliveries from escrow;(ii) the Borrower's Nova Scotia Solicitor
shall submit for registration the Nova Scotia Registrations;(iii) the
Borrower's Alberta Solicitor shall submit for registration the Alberta
Registrations; and (iv) BDO's Solicitor shall pay the balance of the
New Loan Net Proceeds to the trust account of the Original Lender's
Ontario Solicitor.

Returning
Deliveries
where Nonregistration

9. Any ofthe Solicitors hereto may notify the other Solicitors that
they do not wish to proceed with the registration ofthe Electronic
Documents, and provided that such notice is received by the other
Solicitors before the registration of any ofthe Electronic Documents
or the discharge of BDO and AOI as Court-appointed receivers of
214co, Windmill and the Elk Point Units, then each ofthe Solicitors
hereto shall forthwith return to the other Solicitors their respective
Requisite Deliveries.

Correcting and
re-signing of
returned
documents

10. For any Electronic Documents which are to be registered in
the Province of Ontario: If the Registering Solicitors receive a
Teraview message, phone call or other communication from the
Land Registry Office after registration regarding any problem or
deficiency concerning any of the Electronic Documents registered in
Ontario, then the Registering Solicitors receiving such message or
communication shall forthwith advise the Non-Registering Solicitors
of same, and all Solicitors shall co-operate with each in an
expeditious manner and take all requisite steps to forthwith correct,
re-sign for completeness and re-register, as and where necessary, any
ofthe Electronic Documents intended to be registered in Ontario, so
that same can thereafter be certified by the Land Registry Office.
For any Electronic Documents which are to be registered in the
Provinces of Alberta and Nova Scotia: If any Solicitors receive
notice after registration that any ofthe Electronic Documents
registered in Alberta or Nova Scotia, as the case may be, have a
problem or deficiency, then the Registering Solicitors receiving such
message or communication shall forthwith advise the NonRegistering Solicitors of same, and all Solicitors shall co-operate
with each in an expeditious manner and take all requisite steps to
forthwith correct and re-register, as and where necessary, any of the
Electronic Documents intended to be registered in Alberta or Nova
Scotia.
The agreement contained in this paragraph 10 shall remain in effect
until all ofthe Electronic Documents registered pursuant to this
Agreement have been certified.
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Counterparts & 11. This Agreement may be signed in counterparts, and shall be read
with all changes of gender and/or number as may be required by the
Gender
context.
E-mailing or
Faxing
deliveries &
Providing
Originals if
Requested

12. This Agreement(or any counterpart hereof), and any ofthe
Requisite Deliveries, may be exchanged by e-mail or fax or similar
system reproducing the original, provided that all such documents
have been properly executed by the appropriate parties. The party
transmitting any such document(s) shall also provide the original
executed version(s) of same to the recipient(s) within 2 business days
after registration ofthe Electronic Documents, unless the recipient(s)
has(have)indicated that he/she/they do(es) not require such original
copies.
[SIGNATURE PAGE AND SCHEDULES FOLLOW]
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DATED this

day of May,2018.

Name/Firm Name of New Lender's Ontario Solicitor
GARFINKLE BIDERMAN LLP
1 Adelaide Street East, Suite 801
Toronto, Ontario M5C 2V9

Name:

DATED this

day of May,2018.

Name/Firm Name of New Lender's Nova Scotia Solicitor
STEWART MCKELVEY
Purdy's Wharf Tower One
1959 Upper Water Street, Suite 900
Halifax, Nova Scotia B3J 3N2

Name: Ian A. Sutherland

DATED this

day of May,2018.

Name/Firm Name of New Lender's Alberta Solicitor
LAWSON LUNDELL LLP
Bow Valley Square 2
205 — 5th Avenue SW,Suite 3700
Calgary, Alberta T2P 2V7

Name:
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DATED this

day of May,2018.

Name/Firm Name of Original Lender's Ontario Solicitor
ROBINS APPLEBY LLP
120 Adelaide Street West, Suite 2600
Toronto, Ontario M5H 1T1

Name:

DATED this

day of May,2018.

Name/Firm Name of Original Lender's Nova Scotia Solicitor
PATTERSON LAW
1801 Hollis Street, Suite 2100
Halifax, Nova Scotia B3J 3N4

Name:

DATED this

day of May,2018.

Name/Firm Name of Original Lender's Alberta Solicitor
REYNOLDS MIRTH RICHARDS & FARMER LLP
Manulife Place
10180 — 101 Street NW,Suite 3200
Edmonton, Alberta T5J 3W8

Name:

DATED this

day of May, 2018.

Name/Firm Name ofBorrowers' Ontario Solicitor
DICKINSON WRIGHT LLP
Commerce Court West
199 Bay Street, Suite 2200
Toronto, Ontario M5L 1G4

Name:

DATED this

day of May, 2018.
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Name/Firm Name of Borrowers' Nova Scotia Solicitor
BOYNE CLARKE LLP
99 Wyse Road, Suite 600
Dartmouth, Nova Scotia B3A 4S5

Name:

DATED this

day of May,2018.

Name/Firm Name of Borrowers' Alberta Solicitor
BISHOP & MCKENZIE LLP
10180 — 101 Street NW,Suite 2300
Edmonton, Alberta T5J 1V3

Name:
DATED this

day of May,2018.

Name/Firm Name ofBDO's Solicitor
1

GARDINER ROBERTS LLP
Bay Adelaide Centre — East Tower
22 Adelaide Street West, Suite 3600
Toronto, Ontario M5H 4E3

Name:
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SCHEDULE "1"
EACH OF THE CONDOMINIUM UNITS WITHIN THE PROPERTY WITH A CIVIC ADDRESS OF 275
WINDMILL ROAD,DARTMOUTH,NOVA SCOTIA:
1. PID 40405276
2. PID 40405284
3. PID 40405292
4, PID 40405300
5. PID 40405318
6. PID 40405326
7. PID 40405334
8. PID 40405342
9. PID 40405359
10. PID 40405367
11. PID 40405375
12. PID 40405383
13. PID 40405391
14. PID 40405409
15. PID 40405417
16. PID 40405425
17. PID 40405433
18. PID 40405441
19. PID 40405458
20. PID 40405466
21. PID 40405474
22. PID 40405482
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23. PID 40405490
24. PID 40405508
25, PID 40405516
26. PID 40405524
27. PID 40405532
28. PID 40405540
29. PID 40405557
30. PID 40405565
31. PID 40405573
32. PID 40405581
33. PID 40405599
34. PID 40405607
35, PID 40405615
36, PID 40405623
37. PID 40405631
38. PID 40405649
39. PID 40405656
40. PID 40405664
41, PID 40405672
42, PID 40405680
43. PID 40405698
44. PID 40405706
45, PID 40405714
46. PID 40405722
47. PID 40405730
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48. PID 40405748
49. PID 40405755
50. PID 40405763
51. PID 40405771
52. PID 40405789
53. PID 40405797
54. PID 40405805
55. PID 40405813
56. PID 40405821
57. PID 40405839
58, PID 40405847
59. PID 40405854
60. PID 40405862
61. PID 40405870
62. PID 40405888
63. PID 40405896
64. PID 40405904
65, PID 40405912
66. PID 40405920
67. PID 40405938
68. PID 40405946
69. PID 40405953
70. PID 40405961
71. PID 40405979
72, PID 40405987
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73, PID 40405995
74, PID 40406001
75. PID 40406019
76, PID 40406027
77. PID 40406035
78. PID 40406043
79. PID 40406050
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SCHEDULE "2"
THE BORROWERS'ONTARIO SOLICITOR - ELECTRONIC DOCUMENTS
1. Charge from 2140090 Ontario Inc. in favour of Centurion Mortgage Capital
Corporation
2, any financing statements under the Ontraio Personal Property Security Act("Ontario
PPSA")against any of 214co, Windmill, 269-271-273co, the New Alberta Borrower, and
Morrison in favour of the New Lender as may be required by the security granted
pursuant to any ofthe Timmins Commitment,the Dartmouth Commitment and the Elk
Point Commitment;
3. Discharge of Charge registered as Instrument No.CB91201 together with a Notice of
Assignment of Rents registered as Instrument No. CB91202
4. Discharge of Charge registered as Instrument No.CB97757 together with a Notice of
Assignment of Rent registered as Instrument No. CB97758
5. Discharge of any financing statements under the Ontario PPSA against 2140090
Ontario Inc, in favour of the Original Lender
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SCHEDULE "3"
THE BORROWERS'NOVA SCOTIA SOLICITOR - ELECTRONIC DOCUMENTS
New Security
1.

a mortgage (the "269-271-273co Mortgage') in the principal amount of
$5,050,000.00 made by 269-271-273co in favour of the New Lender with respect
to the 269-271-273 Windmill Property;

2.

a general assignment of rents and leases made by 269-271-273co in favour of the
Lender as collateral security for the obligations of 269-271-273co under the 269271-273co Mortgage;

3.

a mortgage in the principal amount of $5,050,000.00 (the "Windmill Mortgage")
made by Windmill in favour of the New Lender with respect to the 275 Windmill
Property;

4.

a general assignment of rents and leases made by Windmill in favour of New
Lender as collateral security for the obligations of Windmill under the Windmill
Mortgage;

5.

financing statements under the Nova Scotia Personal Property Security Act("Nova
Scotia PPSA")against any of 214co, Windmill, 269-271-273co,the New Alberta
Borrower, and Morrison in favour of the New Lender as may be required by the
security granted pursuant to any of the Timmins Commitment, the Dartmouth
Commitment and the Elk Point Commitment;

Releases and Discharges:
1.

Release of Mortgage registered as Document No. 93709609, as assigned by
Document Nos. 95017837, 95022134, 97131503 and 97129325 in favour of Firm
Capital Mortgage Fund Inc.

2.

Release of Mortgage registered as Document Nos. 103690633, 103690690,
103690732, 103690799, 103690823, 103690849, 103690922, 103690971 and
103690997 in favour of Computershare Trust Company of Canada.

3.

Release of General Assignment of Rents/Leases registered as Document Nos.
103691151, 103691235, 103691276, 103691292, 103691326, 103691466,
103691482, 103691524 and 103691565 in favour of Computershare Trust
Company of Canada.

4.

Release of Order in favour of BDO Canada Limited registered as Document Nos.
111959285, 111959392, 111959467, 111959814, 111959863, 111959897,
111959954, 111960036, 111960218, 111960986, 111961299, 111961398,
111962263, 111962289, 111962305 and 111962354.
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SCHEDULE "4"
THE BORROWERS'ALBERTA SOLICITOR - ELECTRONIC DOCUMENTS
Land Titles:
(a) Transfer of Land from Mario Morrison to 2039496 Alberta Ltd.;
(b) Mortgage in favour of Centurion Mortgage Capital Corporation;
(c) Caveat re: Assignment of Rents and Leases in favour of Centurion Mortgage
Capital Corporation
PPR:
(a) A standard location specific registration against 2039496 Alberta Ltd. pursuant to
the Location Specific GSA in favour of Centurion Mortgage Capital Corporation
(b) A registration against each of 2140090 Ontario Inc., 275 Windmill Ltd., 269-271273 Windmill Ltd. and Mario Morrison with respect to an assignment of debts
and liabilities owed to each of them by 2039496 Alberta Ltd., in favour of
Centurion Mortgage Capital Corporation
Registrations to be discharged:
Land Titles:
(a) 132 282 725 — Mortgage in favour of Computer Share Trust Company of Canada
(b) 132 282 726 — Caveat re: Assignment of Rents and Leases in favour of Computer
Share Trust Company of Canada
(c) 132 282 727 — Caveat re: Assignment of Lease in favour of Computer Share Trust
Company of Canada
PPR:
(a) Registration Number 13082234568 registered in favour of Computershare Trust
Company of Canada against Mario Brian Morrison
(b) Registration Number 13082234523 registered in favour of Computershare Trust
Company of Canada against Mario Brian Morrison
TORONTO 77759-1 1437449v6
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Hfx No.454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

is

TO THE AFFIDAVIT OF MARIO
THIS IS EXHIBIT "
SWORN BEFORE ME THIS -C1DAY OF JULY,2018.

Notary

11111
13Wirris"itttetd Solicitor

MORRISON

Cc: Cerrato, Gary <gcerrato@bdo.ca>; Parisi, Josie <JParisi@bdo.ca>; Bruce Clarke <bclarke@burchells.ca>; Wigley,
Jonathan <jwigley@grIlp.com>
Subject: RE: BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
All,
It is our understanding that the Requisite Delivers as per the Escrow Agreement are complete and the BDO Reserve may
be released to BDO. Please advise immediately if you hold any other understanding.
Regards,
Tim Duncan
Gardiner Roberts LLP
Bay Adelaide Centre - East Tower, 22 Adelaide St W,Ste. 3600, Toronto, ON M5H 4E3
T 416.866.6682 l F 41 6.865.6636 l E td unca nasi rl I p.com I www.grIlp.com/p/timduncan
From: Duncan, Tim
Sent: May 24, 2018 10:51 AM
To:'David P. Preger'; Melissa B. Tayar; 'Jeysa Martinez'', Tim Hill, Q.C. (thilKaboyneclarke.ca); Alanna Mayne;
JPawlyk(abmIlp.ca; 'ffortier@bmIlp.ca'; 'James M. McKeon'; Michaud Dominique; acrane@pattersonlaw.ca; Francis Price,
Q.C.(FPrice@rmrf.com); Jeremy Mandell; Cheryl Prohl; Ian A. Sutherland;'Ryan Baker'; 'Daniel Mowat-Rose'; Gary Rose;
Carson Falk
Cc: Cerrato, Gary; Parisi, Josie; Bruce Clarke; Wigley, Jonathan
Subject: BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Good morning,
We wish to advise that we are now in funds(New Loan Net Proceeds) as follows:
•
•
•

$824,755
From Lawson Lundell LLP,
From Garfinkle Biderman LLP, $1,745,539.10
$4,109,199.20
From Stewart McKelvey,

Accordingly, BDO may discharged as Court-appointed receiver of 214co and Windmill, subject to completion of
incidental duties as contemplated in the Document Registration and Escrow Agreement.
We will establish the BDO Reserve of $175,000 and transfer the balance of the New Loan Net Proceeds to Robins
Appleby LLP, in trust. We look forward to receipt of advice of completion of all registrations.
Regards,
GARI3TNER
RO
S

Tim Duncan
Gardiner Roberts LLP
Bay Adelaide Centre - East Tower, 22 Adelaide St W,Ste. 3600, Toronto, ON M5H 4E3
T 416.865.6682 l F 416.865.6636 l E tduncanRcirlIp.com I www.grIlp.com/p/timduncan
Named one of Ontario's Top 10 Regional Firms by Canadian Lawyer Magazine In 2017-2018

This communication may be solicitorictient privileged and contains confidential information intended only for the persons to whom it is addressed. Any other
distribution, copying or diSCIOSlite is strictly prohibited. If you have received this message in error, please notify us immediately and delete this message from your
mail box without reading or copying it.
Le contenu de cet envoi, peut etre privilegie et confidentiel, ne s'adresse qu'au(x) destinataire(s) indique(s) ci-clessus. Toute autre distribution, expedition ou
divulgation est strictement interdite. Si vows avez rev ce message par erreur, svp informez-nous immediaternent et supprimez ce message de votre boite de
reception sans lecture nu la copier.
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Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS C DAY OF JULY,2018.

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
Dominique Michaud <dmichaud@robapp.com>
Thursday, May 31, 2018 7:17 PM
Tim Hill, Q.C.; 'Parisi, Josie'
Alanna Mayne
RE:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Morrison - Sydney_Timmins.pdf; Morrison - Halifax-Elk Point-Timmins.pdf; Morrison Allocation.pdf

From:
Sent:
To:
Cc:
Subject:
Attachments:

As requested. Please see attached statements that set out the balance owing to Trez. Please note that this does not
include any unbilled legal fees and unbilled protective disbursements.

Dom
Dominique Michaud I Bio
T. 416.360.3795
E. dmichaudarobao,com

ROBINS APPLEBY
BARRIS TERS + SOLICITORS

From: Tim Hill, Q.C. [mailto:thill@boyneclarke.ca]
Sent: Thursday, May 31, 2018 9:28 AM
To: Dominique Michaud; 'Parisi, Josie'
Cc: Alanna Mayne
Subject: RE:[EXT] BDO Canada Limited New Loan Net Proceeds and BDO Reserve
I am really confused.
How much is owed Trez, and how much is BDO holding in total?

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKE
1-A.WY01:5 I LW

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
TIM III LI,
i_r

Best Law"eis't
ti. NATION.

Please consider the environment before printing this email.
1

This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke,ca

From: Dominique Michaud <dmichaud@robapp.com>
Sent: May 30, 2018 12:14 PM
To: Tim Hill, Q.C. <thill@bovneclarke.ca>; 'Parisi, Josie' <JParisi@bdo.ca>
Cc: Alanna Mayne <amayne@bovneclarke.ca>
Subject: RE:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
You are confused.
The BDO reserve was an additional $175k from the Centurion Refinancing separate from the funds on hand.
The funds sent to Trez were the net refinancing proceeds after taking into account the BDO Reserve, the fees paid to
Peoples and to Dickinson Wright.
Dom
Dominique Michaud

I Bio

T. 416.360.3795
E. dmichaud(@robapp,com

ROBINS APPLEBY
FIARRISTERS + SOLICITORS

Robins Appleby LLP 12600-120 Adelaide St.W., Toronto, ON M5H 1T1 I http://www. robapp.com
IMPORTANT NOTICE: This message is intended only for the use of the Individual or entity to which it is addressed. The message may be protected by solicitorclient privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at Inforobapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal Information provided to Robins Appleby LLP Is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp,com

From: Tim Hill, Q.C. [mailto:thill@boyneclarke.ca]
Sent: Wednesday, May 30, 2018 10:53 AM
To: 'Parisi, Josie'; Dominique Michaud
Cc: Alanna Mayne
Subject: RE: [EXT] BDO Canada Limited New Loan Net Proceeds and BDO Reserve
Josie/Dom:
We have a disconnect here.
On May 24th BDO received:
2

•
•
•

$824,755
From Lawson Lundell LLP,
From Garfinkle Biderman LLP, $1,745,539.10
$4,109,199.20
From Stewart McKelvey,

That is a total of $6,679,493. BDO should have also had in hand around $150,000 in cash collected during the
receiverships over and above the fees billed.
Dom tells me that BDO sent $6,462,993 to Trez. That is a difference of $216,500 or $366,500 if we include the cash
already on hand.
The reserve was supposed to be $175,000.
Could someone explain the difference here please. We are trying to get Sydney done by month end but without
explanation of the anomalies and a final number that is difficult.

Tim Hi11, Q.C.

Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKELip
99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
fltit tilLI

yerg)
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Please consider the environment before printing this email.

This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

From: Parisi, Josie <JParisi@bdo.ca>
Sent: May 30, 2018 10:06 AM
To: Tim Hill, Q.C. <thill@boyneclarke.ca>
Subject: RE:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Good morning Tim,

3

No we have not. BDO maintains the reserve to deal with pre-discharge liabilities (predominately utilities) as welt as
professional fees.
From: Tim Hill, Q.C. <thill@boyneclarke.ca>
Sent: Wednesday, May 30, 2018 9:04 AM
To: Parisi, Josie <JParisi@bdo.ca>
Subject: RE:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Good morning Josie:
Has the BDO reserve been sent to Trez? That will impact what is owed.
Tim

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKE
99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
T
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Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

From: Parisi, Josie <JParisiPbdo.ca>
Sent: May 30, 2018 9:57 AM
To: Tim Hill, Q.C. <thill@boyneclarke.ca>
Subject: RE:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Tim,
This information will have to come from Trez.

4

From: Tim Hill, Q.C. <thill@boyneclarke.ca>
Sent: Wednesday, May 30, 2018 7:18 AM
To:'Micha ud Dominique' <dmichaud@robapp.com>;'acrane@pattersonlaw.ca' <acrane@pattersonlaw.ca>
Cc: Cerrato, Gary <gcerrato@bdo.ca>; Parisi, Josie <JParisi@bdo.ca>;'Bruce Clarke' <bclarke@burchells.ca>; Alanna
Mayne <amayne@boyneclarke.ca>;'David P. Preger' <DPreger@dickinson-wright.com>
Subject:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve
Good morning:
We have instructions for financing on Sydney.
We need to get the end number from BDO/Trez to get this completed. When will this be available?

Tim Hill, Q.C.
Counsel
902,460,3442
F 902.463.7500

BOYNECLARKE

LAMM i Ltt,

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke,ca

Best Lawy"Ter's'y
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Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed, It may contain confidential
and/or privileged information, Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers,
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.
BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms part of the international BDO network of independent member firms.
BDO is the brand name for the BDO network and for each of the BDO Member Firms.
Le contenu de ce muffle! est confidentiel et a !Intention du (des) destinataire(s) seulement. Si vows recevez cette transmission par erreur,
veuillez m'aviser immediatement par telephone en utilisant le numero mentionne ci-haut(à frais vires si necessaire). Veuillez effacer ou
detruire toutes copies de ce cowrie! revues. Merci de votre collaboration.
BDO Canada s.r.I./S.E.N.C.R.L. (et ses filiales), une societe canadienne a responsabilite limitee/societe en nom collectif a responsabilite
5

limitée, est membre de 61)0 International United, société de droit anglais, et fait partie du réseau international de sociétés membres
indépendantes BDO.
BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.

1.1

Morrison - Sydney & Timmins
Mortgage Statement
Original Term:
Approved Amount
Term
Interest Rate
First Renewal;
Renewal Amount
'form
Interest Rate

Second Renewal:

$ 1,300,000.00
19 months from January 15, 2013 to August 14, 2014
Greater of 8.75% p.a. & HSBC PR + 6,75% for the first 18 months and 25% p.a. effective July 15, 2014

1,300,000,00
9 months from July 15, 2014 to April 15, 2015
Greater of B.75% p.a. and HSBC Prime rate + 6.75% p.a for the first 8 months; 26% p.a. effective Mar 15, 2015
Prime rate change from 2.70% p.a, to 2.95% effective July 13, 2017
Prime rate change from 2.95% pa. to 3.20% effective September 7, 2017
Prime rate change from 3.20% p.a. to 3,45% effective January 18, 2018
Not Completed
E & OE
Date
From

No. of
Days

Io

Interest
Rate
Loan Balance
$ 1,300,000.00

Principal

Interest
Charges

Interest
Payments

$ 1,300,000.00

First & Final Advance

19-Dec-12

Interest to IAD

19-Dec-12
1-Jan-13

31-Dec-12
14-Jan-13

13
14

8.75%
8.75%

15-Jan-13

14-Feb-13

31

8.75%

15-Feb-13

14-Mar-13

28

15-Mar-13

14-Apr-13

31

16-Apr-13

14-May-13

30

15-May-13

14-Jun-13

31

15-Jun-13

14-Jul-13

30

15-Jul-13

14-Aug-13

31

15-Aug-13

14-Sep-13

31

15-Sep-13

14-Oct-13

30

15-Oct-13

14-Nov-13

31

15-Nov-13

14-Dec-13

30

15-Dec-13

14-Jan-14

31

15-Jan-14

14-Feb-14

31

15-Feb-14

14-Mar-14

28

15-Mar-14

14-Apr-14

31

16-Apr-14

14-May-14

30

15-May-14

14-Jun-14

31

15-Jun-14

14-Jul-14

30

8,76%_„.„....„--24,17°•17.-.T.E.9.2)
w.
1,300,000.00
27,361.65 (27,361,65)
6ir
-17polir
9,479.17
(9,479.17)
8.75%
1,300,000.00
36,840,81 (36,840.81)
1,300,000.00
9,479.17
(9,479,17)
8.75%
46,319.98 (46,319.98)
1,300,000.00
1,300,000.00
9,479,17
(9,479.17L
8.75%
1,300,000.00
56,799.15 (55,799.15)
1,300,000.00 •
9,479.17
(9,479.17)
8.75%
65,278.31 (65,278.31)
1,300,000.00
1,300,000.00
9,479.17
(9,479.17)
8.76%
74,757.48 (74,757.48)
1,300,000.00
1,300,000.00
9,479.17 _ (9,479.17)
8.75%
1,300,000.00
84,236.65 (84,236.65)
1,300,000.00
9,479.17
(9,479.17)
8.75%
93,716.81 (93,715.81)
1,300,000.00
1,300,000.00
9,479,17
(9,479.17)
8,75%
1,300,000.00 103,194.98 (103,194.98)
1,300,000.00
9,479.17
(9,479,17)
8.75%
1,300,000.00 112,674,15 (112,674.15)
1,300,000.00
9,479,17
(9,479.17)
8,75%
1,300,000.00 122,153.31 (122,153.31)
1,300,000.00
9,479.17
(9,479.17)
8.75%
1,300,000.00 131,632.48 (131,632.48)
1,300,000.00
9,479.17
(9,479.17)
8,75%
1,300,000,00 141,111.65 (141,111.65)
1,300,000.00
9,479,17
(9,479.17)
8.75%
1,300,000.00 150,590.81 (150,590,81)
1,300,000.00
9,479.17
(9,479.17)
8.75%
1,300,000.00. 160,069.98 (160,069.98)
1,300,000.00
9,479.17
(9,479.17)
8.75%
1,300,000.00 169,549.15 (169,549.15)
1,300,000.00
9,479.17
(9,479.17)
8.75%
1,300,000.00 179,028,31 (179,028.31)
1,300,000.00
9,479.17
8,75%
9,479.17
1,300,000.00 188,607.48 (179,028.31)
1,309,479,17
(10,250.00)
(10,250.00)
3,696.11
8,75%
5,808.37
8.75%
9,502.48
9,502,48
1,300,000.00 198,009.96 (189,278.31)
1,308,731.65
(8,750.00)
(8,750.00)
3,180.94
8.75%
8,319.36
8.76%
9,500,30
9,500,30
(8,750.00)
(8,750.00)
1,300,000.00 207,510.26 (206,778.31)
1,300,731.95
9,484.50
9,484,60
8.75%
1;500,000.00 216,994.76 (206,778.31)
1,310,216.45
0,750.00)
(8,750.001
1,300,000.00 216,994.76 (215,528.31)
1,301,466.45
1,592.28
8.75%

Balance as of January 15,2013
Interest
Balance as of February 15, 2013
Interest
Balance as of March 15, 2013
Interest
Balance as of April IS, 2013
Interest
Balance as of May 15, 2013
Interest
Balance as of June 15, 2013
Interest
Balance as of July 15, 2013
Interest
Balance as of August 15, 2013
Interest
Balance as of September 16, 2013
Interest
Balance as of October 15, 2013
Interest
Balance as of November 15, 2013
Interest
Balance as of December 15, 2014
Interest
Balance as of January 15, 2014
Interest
Balance as of February 15, 2014
Interest
Balance as of March 15, 2014
Interest
Balance as of April 15, 2014
Interest
Balance as of May 15, 2014
Interest
Balance as of June 15,2014
Interest
Balance as of July 15,2014
Interest
Balance es of August 15, 2014
Payment reed per Bank Draft
Interest
Interest

15-Jul-14

14-Aug-14

31

27-Aug-14
15-Aug-14
27-Aug-14

26-Aug-14
14-Sep-14

12
19

Balance as of September 16, 2014
Payment recd per Bank draft
Interest
Interest

25-Sep-14
15-Sep-14
25-Sep-14

24-Sep-14
14.Oct-14

10
20

14-Nov-14

31

19-Nov-14

5

Payrnent reed per Bank draft
Balance as of October 15, 2014
Interest
Balance as of November 16, 2014
Payment recd per Bank draft
Balance as of November 20, 2014
Interest

15.Oct-14
15-Oct-14
20-Nov-14
15-Nov-14

Page 1 of 3

$ 4,040.30
4,363.01
_ 0,93,31 $ 0,403.31)
8,403.31
1,300,000.00 1,300,000.00
(8,403.31)
9,470.17
(9,479.17)
1,300,000.00
17,882.48 (17,882.48)
1,300,000.00

Reg Rate wi DF 6.01.18

E & OE
Date
Interest
Balance as of December 15, 2014
Payment recd per Bank draft
Balance as of December 23, 2014
Interest
Interest
Balance as of January 15, 2015
Payment recd per Bank draft
Balance as of January 28, 2015
Interest
Interest
Balance as of February 15,2015
Payment reed per Bank draft
Balance as of February 26, 2015
Interest
Interest

Essan

12

20-Nov-14

14-Dec-14

23-Dec-14
15-Dec-14
23-Dec-14

28-Jan-15
15-Jan-15
28-Jan-15

Balance as of July 15, 2015
Payment reed per Bank draft
Balance as of July 31,2015
Interest
Interest

27-Jan-15
14-Feb-15

26-Feb-15
15-Feb-15
26-Feb-15

Balance as of March 15, 2015
Add: Capitalized Renewal Fee
Balance as of March 15, 2015 after Capitalized Renewal Fee
8-Apr-15
Payment reed per Bank draft
Balance as of April 8, 2015
15-Mar-15
Interest
8-Apr-15
Interest
Balance as of Apri115, 2016
Interest
Balance as of May 16, 2015
Interest
Balance as of June 15, 2015
Payment recd per Bank draft
Balance as of June 19, 2015
Payment rec'd per Bank draft
Balance as of July 7, 2015
Interest
Interest
Interest

22-Dec-14
14-Jan-16

25-Feb-15
14-Mar-15

7-Apr-15
14-Apr-15

15-Apr-15

14-May-15

15-May-15

14-Jun-15

19-Jun-15
7-Jul-16
15-Jun-15
19-Jun-15
7-Jul-15

18-Jun-15
6-Jul-15
14-Jul-15

31-Jul-15
15-Jul-15
31-Jul-15

30-Jul-15
14-Aug-15

Balance as of August 15, 2015
2-Sep-16
Payment rec'd per CIBC Bank draft
Remaining Int for Aug 16 pymt ($9,756-$8,750) reed fr Morrison Halifax
Balance as of September 2, 2015
1-Sep-15
15-Aug-15
Interest
14-Sep-15
2-Sep-16
Interest
Balance as of September 15, 2015
Payment recd per CIBC Bank draft
Balance as of September 15, 2015
Interest
Balance as of October 15, 2015
Payment rec'd per CIBC Bank draft
Balance as of October 16, 2015
Interest
Balance as of November 15, 2015
Payment reed per cheque # 0106
Balance as of November 17, 2015
Interest
Balance as of December 15, 2015
Payment reed CIBC Bank draft
Balance as of December 16, 2015
Interest
Payment reed CIBC Bank draft
Balance as of January 15, 2016
Interest
Balance as of February 16, 2016
Payment rec'd TD cheque # 75944476
Balance as of February 16, 2016
Interest
Balance as of March 16, 2016
Payment rec'd per CIBC cheque 0174

15-Sep-15
15-Sep-15

14-Oct-15

16.0ct-15
15-Oct-15

14-Nov-15

17-Nov-15
15-Nov-15

14-Dec-15

16-Dec-15
15-Dec-15
15-Jan-16

14-Jan-16

15-Jan-16

14-Feb-18

16-Fob-16
15-Feb-16
15-Mar-16

14-Mar-16

No, of Interest
Days
Rate
Lon Balance
25
8,75%
9,500,50
1,310,866.95
(8,760.00)
1,302,216.95
8
8,75%
23
8.75%
9,511.70
1,311,728.74
(8,750.00)
1,302,978.74
13
8.75%
18
8.75%
9,527.64
1,312,606.38
(8,750.001,
1,303,756.38
11
8.75%
17
8.75%
9,531.62
1,313,288.00
0,00
1,313,288.00
(8,750.00)
1,304,538.00
24
8,75%
7
8.75%
9,561.85
1,314,099.65
9,581.98
30
8.76%
1,323,681.63
9,651.85
31
8.75%
1,333,333.48
(8,750.00)
1,324,583.48
(17.000.00)
1,307,583.48
4
8.75%
18
8.76%
8 8.75%
9,833.87
1,317,217.35
(8,070.83)
1,309,146.52
16
8.75%
15
8.75%
9,576.23
1,318,722.75
8,760,00
826.23
(9,576.23)
1,309,146.62
18
8,75%
13
8.75%
9,580.40
1,318,732.92
(8,750.00)
1,309,982,92
9,551,96
30
8.75%
1,319,534.88
(8.760.00)
1,310,784.88
9,557.81
8.75%
31
1,320,342,69
(8,760.00)
1,311,592.69
9,503.70
30
8.75%
1,321,156.39
(8,750.00)
1,312,406.39
9,589,63
8,75%
31
(8.760,00)
1,313,226.02
9,575.61
31
8.75%
1,322,801.63
(8,750.00)
1,314,051.63
29
8,75%
8,581.63
1,323,633.26
(8,760.00)
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Principal

1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00

1,300,000,00
0,00
1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00

1,300,000,00
1,300,000.00

1,300,000.00

1,300,000.00

1,300,000.00
1,300,000,00
1,300,000.00
1,300,000.00
1,300,000,00
1,300,000.00
1,300,000,00
1,300,000.00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.60

Interest
Interest
Payments
Charaes
7,908.22
9,500.50
226,495.27 (215,528,31)
(8,750,00)226,495.27 (224,278.31)
2,466.87
7,044.02
9,611.79
236,007.05 (224,278.31)
(8,750.00)
236,007,05 (233,028.31)
4,011.00
5,516.64
9,527,64
246,534.69 (233,028.31)
(8,750.00)
245,534.69 (241,778.31)
3,759.78
5,771.84
9,531.62
255,066.32 (241,778.31)
255,066,32 (241,778.31)
(1750.00)255,066.32 (250,528.31)
7,413.72
2,147,93
9,561,65
264,627,97 (250,528.31)
9,581.98
274,209.95 (250,528,31)
9,851.85
283,861,79 (250,628,31)
(8,750.00)
283,861.79 (259,278.31)
(17,000.001
283,861.79 (276,278.31)
1,296.30
5,795.05
2,642,52
9,833.87
293,496.66 (276,278,31)
(8,070.83)
293,495.66 (284,349.14)
4,957.27
4,018.96
9,576.23
303,071.90 (284,349.14)
(9,576.23)
303,071.90 (293,925.37)
5,583.30
4,003,10
9,586.40
312,658.30 (293,926.37)
(8,760.00)
312,658,30 (302,676.37)
9,551.96
322,210.26 (302,675.37)
i8,750.001
322,210.26 (311,425.37)
9,557.81
331,768.07 (311,425.37)
(13,750.89)
.
331,768.07 (320,175.37)
9,563.70
341,331.77 (320,175,37)
(8,750.02)
341,331,77 (328,925.37)
9,569.83
(8,760.00)
350,901.40 (337,675.37)
9,575.61
360,477.01 (337,675.37)
(8,750.00)
360,477.01 (346,425.37)
9,581.63
370,068.84 (346,425.37)•
(8,750.00)
Reg Rate w/ DF 6,01.18

E & OE
Date
Balance as of March 15, 2016
Interest
Balance as of April 15, 2016
Payment rec'd per chq 0189
Balance as of April 16, 2018
Interest
Balance as of May 15, 2016
Payment rec'd per chq 0198
Balance as of May 18, 2016
Interest
Interest
Balance as of June 15, 2016
Payment reed per chq 0170
Balance as of June 15, 2016
Interest
Balance as of July 15, 2016
Interest
Balance as of August 15, 2016
Interest
Balance as of September 15, 2016
Interest
Balance as of October 15, 2016
Interest
Balance as of November 15, 2016
Interest
Balance as of December 15, 2016
Interest
Balance as of January 15, 2017
Interest
Balance as of February 15, 2017
Interest
Balance as of March 15, 2017
Interest
Balance as of April 15, 2017
Interest
Balance as of May 15, 2017
Interest
Balance as of June 15, 2017
Interest
Balance as of July 15,2017
Interest
Balance as of August 15, 2017
Interest
Interest
Balance as of September 15, 2017
Interest
Balance as of October 15, 2017
Interest
Balance as of November 15, 2017
Interest
Balance as of December 16, 2017
Interest
Balance as of January 15, 2018
Interest
Interest
Balance as of February 15, 2018
Interest
Balance as of March 16, 2018
Interest
Balance as of April 15, 2018
Interest
Balance as of May 15,2018
Paydown •see Allocation
Interest
Interest

From

12

15-Mar-16

14-Apr-16

No. of
Days
31

15-Apr-16
16-Apr-16

14-May-16

30

18-May-16
15-May-16
18-May-18

17-May-16
14-Jun-18

3
28

15-Jun-16
15-Jun-16

14-Jul-16

30

16-Jul-16

14-Aug-16

31

15-Aug-16

14-Sep-16

31

15-Sep-16

14-Oct-18

30

15-Oct-16

14-Nov-16

31

15-Nov-16

14-Dec-16

30

15-Dec-18

14-Jan-17

31

15-Jan-17

14-Feb-17

31

15-Feb-17

14-Mar-17

28

15-Mar-17

14-Apr-17

31

15-Apr-17

14-May-17

30

15-May-17

14-Jun-17

31

15-Jun-17

14-Jul-17

30

15-Jul-17

14-Aug-17

31

15-A4-17
7-Sep-17

8-Sep-17
14-Sep-17

23
8

15-Sep-17

14-Oct-17

30

15-Oct-17

14-Nov-17

31

15-Nov-17

14-Dec-17

30

15-Dec-17

14-Jan-18

31

15-Jan-18
18-Jan-18

17-Jan-18
14-Feb-18

3
28

15-Feb-18

14-Mar-18

28

15-Mar-18

14-Apr-18

31

16-Apr-18

14-May-18

30

25-May-18
15-May-18
25-May-18

24-May-18
31-May-18

10
7

Balance as of June 1, 2018
Add: Default Admin Fee
For March 15, 2015 to June 14, 2018 ($4,000.00 / month x 39 mos)
•
Total Amount due on June 1, 2018

Loan Balance
1,314,883.26
9,587.69
8,75%
1,324,470.95
(8,750.00)
1,315,720.95
9,593.80
8,75%
1,325,314.75
(8,750.00)
1,316,564.75
8.75%
8,75%
9,606.13
1,326,170.88
(8,750.00)
1,317,420.88
9,606.19
8.75%
1,327,027.07
9,676.24.
8.75%
1,336,703.31
9,746.79
8.75%
1,346,450.10 •
9,817.87
8.75%
1,356,267,97
9,889,45
8.75% •
1,366,157.42
9,981.56
8.76%
1,376,118.99
10,034,20
8.75%
1,386,163.19
10,107.37
8.75%
1,396,260,56
10,181.07
8.75%
1,406,441.62
10,255.30
8.75%
1,416,696.92
10,330.08
8.75%
1,427,027.00
10,405.41
8.75%
1,437,432.41
10,481.28
8.75%
1,447,913.69
10,557,70
8.75%
1,458,471.40
8.75%
8.95%
10,697.42
1,469,168.81
10,967.55
8.96%
1,480,126.36
11,039.28
8.95%
1,491,165.64
11,121.81
8.95%
1,502,287.25
8,95%
11,204.56
1,613,491.81
8.95%
9,20%
11,572.92
1,525,064.73
11,692.16
9.20%
1,536,766.89
11,781.80
9.20%
1,548,638.70
11,872.13
9.20%
1,560,410.83
(1,102,080.64)
9.20%
9.20%
4,652.53
462,982.72

$

PrIncloal
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000,00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000,00
1,300,000.00
1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00

1,300,000.00
1,300,000.00
1,300,000.00
1,300,000.00
(1,102,080.64)

197,919.36

Interest
Interest
Charges
Payments
370,058.64 (355,175.37)
9,587,69
379,646.33 (365,175.37)
{8,750.00)
379,646.33 (363,925.37)
9,593,80
389,240.13 (363,925.37)
(8,750.00)
389,240.13 (372,675,37)
935.20
8,670.92
9,606.13
398,846.25 (372,675.37)
(8,750,00)
398,846.25 (381,426.37)
9,606.19
408,452.44 (381,425.37)
9,676,24
418,128.68 (381,425.37)
9,746.79
427,875.48 (381,426.37)
9,817.87
437,693.34 (381,425.37)
9,889.45
447,582.79 (381,425.37)
9,961,58
457,544.35 (381,425.37)
10,034.20
467,578.55 (381,425.37)
10,107,37
477,685.92 (381,425.37)
10,181.07
487,866.99 (381,425,37)
10,255.30
498,122.29 (381,425.37)
10,330,08
608,452.37 (381,425.37)
10,405.41
518,857.78 (381,425.37)
10,481.28
529,339.08 (381,425.37)
10,557.70
539,896.76 (381,425.37)
7,890.25
2,807.17
10,697.42
550,594.18 (381,426.37)
10,957.55
561,551.73 (381,425.37)
11,039.28
672,591.00 (381,425.37)
11,121.61
683,712.61 (381,425.37)
11,204.56
594,917.17 (381,425.37)
1,092.40
10,480.62
11,572.92
606,490.10 (381,425.37)
11,692.16
618,182.28 (381,425.37)
11,781.80
629,964.06 (381,425.37)
11,872,13
641,836.19 (381,425.37)
3,859.08
793.45
4,652,53
646488.73 (381,425.37)

156,000.00
618,982,72
113.35

1/ Interest per diem at 9.20% p.a. from June 1 to 14, 2018
Note:

Interest
Rate

Excludes any additonal unpaid / unbilled legal fees & expenses

fv
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Reg Rate w/ DF 6.01.18

Morrison - Halifax-Elk Point-Timmins
Mortgage Statement
Original Term:
Approved Amount
Tenn
Interest Rate

First Renewal:

$ 4,900,000.00
19 months from Sept. 15, 2013 to April 15, 2015
Greater of 8.75% p.a. & HSE1Q Prime Rate + 5.75% p.a for the first 18 months; 26% p.a. affective March 15, 2015
Prime rate change from 2.70% p.a. to 2.95% effective July 13, 2017
Prime rate change from 2.95% p.a. to 3.20% effective September 7, 2017
Prime rate change from 3.20% p.a. to 145% effective January 18, 2018
Not Completed
E & OE
Date
From

To

No. of
gm

Interest
Rate

Loan Balance

Principal

Interest
Charges

Interest
Payment

$ 4,900,000.00 $ 4,900,000.00
30-Aug-13
First & Final Advance
(18,794.52)
18,794.52
18
14-Sep-13
30-Aug-13
8.75%
Interest to IAD
(18,794.62)
18,794.52
4,900,000,00
4,000,000.00
Balance as of September 15, 2013
(35,729.17)
35,729.17
30
8.75%
14-Oct-13
15-Sep-13
Interest
(64,523.69)
54,523.69
4,900,000.00
4,900,000.00
Balance as of October 15, 2013
(35,729.171
35,729.17
31
14-Nov-13
8.75%
15-Oct-13
Interest
(00,252.85)
90,252.86
4,900,000.00
4,900,000,00
Balance as of November 15, 2013
(35,729.17(
35,729.17
30
14-Dec-13
8.75%
15-Nov-13
Interest
(1(3256:792892:0179_
125,982.02
4,900,000.00
4,900,000.00
Balance as of December 15, 2013
35,729.17
31
14•Jan-14
8.75%
15-Dec-13
Interest
(181,711.19)
161,711.19
4,900,000.00
8D,000.00
Balance as of January 15, 2014
(35,729.17j
35,729.17
31
8,75%
-Jan-14
14-Feb-14
15
Interest
(197,440.35)
197,440.35
4,900,000.00
4,900,000.00
Balance as of February 15, 2014
35,729.17
(35,729.175
28
8.75%
14-Mar-14
15-Feb-14
Interest
(233,169.52)
4,900,000.00 233,169.62
4,900,000.00
Balance as of March 15, 2014
35,729.17
)35,729.171
31
8,76%
14-Apr-14
15-Mar-14
Interest
(268,898.69)
268,898.69
4,900,000,00
4,900,000,00
Balance as of April 15, 2014
35,729.17
171
,729.
8,76%
30(35
14-May-14
15-Apr-14
Interest
304,627,85
(304,627.85)
4,900,000.00
4,900,000.00
Balance as of May 15, 2014
135,729.171
35,729.17
31
8.75%
14-Jun-14
15-May-14
Interest
(340,357.02)
340,357.02
4,900,000.00
4,900,000.00
Balance as of June 15, 2014
35,729,17
(35,729.17)
30
8.75%
14-Jul-14
15-Jun-14
interest
(376,086.19)
376,086.19
4,900,000,00
,
4,900000.00
Balance as of July 16, 2014
(35,729.17)
35,729.17
318.75%
14-Aug-14
15-Jul-14
Interest
(411,815.35)
411,815.35
4,900,000.00
4,900,000.00
Balance as of August 16, 2014
(35,729.17)
35,729,17
31
8,75%
14-Sep-14
15-Aug-14
Interest
(447,644.52)
4,900,000.00 447,544.52
4,900,000.00
Balance as of September 15, 2014
(3§3729.17L
__
.
,..
_,__
8.76%
____
_
______35,729.17
30
14-Oct-14
15-Sep-14
interest
(483,273.69)
- 4,0,000,00 483,273.69
4,900,000,00
Balance as of October 15, 2014
35,729.17
31
14-Nov-14
8.75%
15-Oct-14
Interest
4,900,000.00 519,002.86
4,900,000.00
Balance as of November 15, 2014
$,7
6
315
(13
(5
29.:7)1817
029
072
5
35,729.17
30
8.75%
14-Dec-14
16-Nov-14
Interest
(654,732.02)
4,900,000,00 564,732.02
4,900,000,00
Balance as of December 15, 2014
35,729.17 , (35 729.17)
8.75%
31
14-Jan-15
15-Dec-14
Interest
(590,481.19)
4,900,000.00 590,461.19
4,900,000.00
Balance as of January 15, 2015
(35,729,17)
35,729.17
31
14-Feb-15
8.75%
15•Jan-15
Interest
(628,100.35)
4,900,000.00 626,190,36
4,900,000.00
Balance as of February 15, 2015
(35,729.171
35,729.17
28
8.75%
14-Mar-15
15-Feb-15
Interest
(661,919,52)
661,919.52
4,900,000.00
4,900,000.00
Balance as of March 15, 2016
35,729.17
17
31
14-Apr-1$
15-Mar-15
8.75%
,729.
Interest35
(661,919,52)
4,900,000.00 697,648,69
4,935,729.17
Balance as of April 16, 2015
(35,729.17)
;35,729.17)
Payment recd thru EFT
(697,648.69)
4,900,000.00 697,648,89
4,900,000.00
Balance as of April 16, 2015 after payment
35,729.17
30
8.75%
35,729.17
14-May-15
15-Apr-15
Interest
(697,648.69)
733,377.85
4,900,000.00
4,935,729.16
Balance as of May 15,2015
(35,729.17)
(35,729.17)
Payment reed thni EFT
(733,377,88)
4,900,000.00 733,377.86
4,899,999,99
Balance as of May 15, 2015 after payment
35,729.17
35,729.17
14-Jun-15
31
8.75%
16-May-15
Interest
(7
4,900,000.00 769,107.02
4,935,729.16
Balance as of June 16, 2015
35
(3
791..1
72
3,3
87
8)1
(35,729.17)
Payment reed thru EFT
.03)
4,900,000.00 769,107.02
9,107
Balance as of June 15, 2016 after payment(764,899,999.99
35,729.17
30
8.75%35,729.17
14-Jul-1$
15-Jun-15
Interest
(769,167.03)
4,900,000.00 804,836.19
4,935,729.16
Balance as of July 15, 2015
(35,729.17)
Payment rec'd on July31(35,729.17)
(804,836,20)
4,900,000.00 804,836.19
4,899,999,99
Balance as of July 31, 2015
18,575.32
16
8.75%
30-Jul-15
15-Jul-15
Interest
17,288,31
15
835%
14-Aug-15
31-Jul-15
Interest
35,863.63
35,863.63
(804,836.20)
4,900,000.00 840,699.82
4,935,863.62
Balance as of August 15, 2016
2•Sep-15
36,000,00
Payment rec'd per CIBC Bank draft
1,550,00
Payment reed per TD Bank draft
37,650.00
Total
(200.00)
Less: NSF Fee
(108.68)
Travel exp
(189.00)
Legal fee • McInness Cooper - Matterft104257
Remaining Interest/Legal fee-Morrison Sydney Timmins
826.23
pymt($9,576.23-$8,750)
Interest for Aug 15
356,38 (1,182,61)
Blaney McMurtry - Invit545293
(35,86163)_
(35,863.63)
(8.08)
Overpayment($37,650-$37,543.92)
(840m9.84)
4,900,000.00 840,699.82
4,899,999.99
Balance as of September 2, 2016
20,897.81
8.75%
18
1-Sep-15
15-Aug-15
Interest
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Date

Interest
Balance as of September 15, 2016
Payment reed per C1130 Bank drft
Add: Overpayment from August 15, 2015 payment
Balance as of September 15, 2016
Interest
Balance as of October 16, 2015
Payment reed from Borrower
per CIBC Bank draft
per TO Bank draft
Balance as of October 16, 2015
Interest
Balance as of November 15, 2016
Payment reed from Borrower
per Cheque 0162
Balance as of November 17, 2016
Interest
Balance as of December 15, 2015
Payment reed from Borrower
per CIBC Bank draft
Balance as of December 18, 2015
Interest
Balance as of January 15, 2016
Payment recd from Borrower
per CIBC Bank draft
Balance as of January 16, 2016
Interest
Balance as of February 15, 2016
Payment reed from Borrower
per CIBC Bank draft
Balance as of February 10,2016
Interest
Balanco as of March 15, 2016
Payment reed from Borrower
per cheque 0173
Balance as of March 15, 2016
Interest
Balance as of Apr1115, 2018
Payment reed from Borrower
Balanco as of April 16, 2016
Interest
Balance as of May 15,2016
Payment rec'd from Borrower
Balanco es of May 18,2016
Interest
Interest

.From

To

2-Sep-15

14-Sep-15

No. of
Des
13

Interest
Rate

Loan Balance

8.75%
35,881.01
4,935,881,00

15-Sep-16

15-Sep-15

36,000,00
6.08
14-Oct-15

30

8.75%

(36,006.08)
4,899,874.92
35,728.25
4,936,603.17

Principe(

Interest
Charges

-..13,913.22,..
35,881.01
4,900,000,00 876,680.83

4,900,000.00
4,900,000.00

876,580.83
35,728.25
912,309.08

Interest
Payment

(840,699:63)
06,006.08i
(876,705.91)
(876,705.91)

16.Oct-15
33,000.00
2,750.00
15-Oct-15

14-Nov-15

31

8,75%

17-Nov-16
15-Nov-15

14-Dec-15

30

8.75%

18-Dec-15
15-Dec-15

14-Jan-113

31

8.75%

15-Jan-16
15-Jan-16

14-Feb-16

31

8.75%

18-Feb-18
15-Feb-16

14-Mar-16

29

8.75%

(35,750.00
4,899,853.17
35,728.10
4,935,681,27
(36,750.00)
4,898,831.27
35,720.64
4,934,551.91
(36,760,00)
4,897,801.91
35,713.14
4,933,515,06

4,900,000.00
4,900,000.00

4,900,000.00
4,900,000.00

912,309.08
35,728.10
948,037.18

948,037,18
35,720,64
983,767.82

983,767.82
35,713.14
4,900,000.00 1,019,470.96

4,900,000.00

(36,000,00)
4,897,516.06
35,711.05
4,933,226.10

4,900,000,00 1,019,470.96
35,711.05
4,900,000.00 1,066,182,01

(36.000.00)
4,807,226,10
35,708,94
4,932,936.04

4,900,000,00 1,056,182.01
35,708.94
4,900,000.00 1,090,890.96

16-Mar-16

(36,600,00)
4,896,435.04
35,703.17
15-Mar-16
14-Apr-16
31
8.75%
4,932,138.21
(36,500.00)
15-Apr-16
4,896,638.21
30
8.75%.
35,697.36
15-Apr-16
14-May-16
4,931,335.67
18-May-16(36,000.00)
4,896,335.67
3
8.76%
17-May-16
15-May-16
8,75%
18-May-15
14-Jun-16
28
35,720.66
4,931,056.13
Balance as of June 15, 2016
06,000.001
15-Jun-16
Payment reed from Borrower
4,895,058.13
Balance as of Juno 16, 2016
30
8.75%
35,693.12
15-Jun-16
14-Jul-16
Interest
4,930,749.25
Balance as of July 15,2016
35,953,38
14-Aug-16
31
8.75%
15-Jul-16
Interest
4,986,702,63
Balance as of August 16, 2016
23-Aug-16
Add: Legal Foos
1,307.46
Stewart McKelvey per Ir/00486794 dated Deo. 21, 2016
351.89
MLT per Inv-4639401 dated Jan, 27, 2016
175.59
Blaney McMurtry LLP per Inv 573708 dated Jan. 28, 2016
6,177.91
Robins Appleby per Inv 153303 dated June 29, 2016
8,362.57
27,
2016
153560
dated
Jul
Robins Appleby per Inv
20,778.66
4,403.24
Patterson Law per Inv 63828 dated June 30, 2016
4,987,481,29
Balance as of August 23, 2013
8
8.75%
22-Aug-18
15-Aug-16
Interest
23-Aug-18
14-Sep-16
23
8.75%
Interest
38,327.95
6,023,809.24
Balance as of September 15, 2016
14-Oct-16
30
8.75%
36,631.94
16-Sep-16
Interest
5,080,441.18
Balance as of October 16, 2018
25.Oct-18
Add: Legal Fees
55,464.21
RMRF LLP- Inv#161086;162149463183
20,611.71
Robins Appleby- Inv/1153763;153988
21.576.53
97,652.45
Patterson Law- Inv1164823;65801
5,158,093,63
Balance as of October 25,2018
24-Oct-16
15.Oct-16
10
8.75%
Interest
21
8.75%
14-Nov-16
2S-Oct-16
interest
37,381,41
5,196,476.04
Balance as of November 15, 2016
37,883.67
14-Dec-16
30
8.75%
15-Nov-16
Interest
5,233,368.71
Balance as of December 16, 2018
22-Dec-16
Add: Legal Fees
55,650.42
BOO Canada Limited-[n088683279 & 00111
1,603.58
Robins Appleby- Inv9154220
13,009.18
70,263.18
RMRF - Inv4166475
5,303,621.89
Balance as of December 22, 2018
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4,900,000.00 1,090,890.96
35,703.17
4,900,000.00 1,126,694,12
4,900,000.00 1,126,594.12
35,697.36
4,900,000.00 1,162,291.48
4,900,000.00 1,162,291.48
3,479.77
32,240.79
35,720.56
4,900,000.00 1,198,012.04
4,900;000.00 1,198,012,04
35,693.12
4,900,000.00 1,233,705,16
35,953.38
4,900,000.00 1,269,658.54

20,778.86
4,920,778.66 1,269,658.54
9,345.95
26,982.01
36,327.95
4,920,778.66 1,305,986.49
36,631.94
4,920,778.88 1,342,618,43

(35,760.00)
(912,455.91)
(912,466,91)
(36,750.00)
(949,206.91)
(949,205.91)
(38,750.00)
(986,966.91)
(985,966.91)
(36,000.001
(1,021,955.91)
(1,021,955.91)
(36,000 00)
(1,057,955.91)
(1,057,955.91)
(36,500.00)
(1,094,466.911
(1,094,455.91)
(36,500.00),
(1,130,955.91)
(1,130,955.91)
(36,000,00)
(1,166,955.91)

(1,188,965.91)
(36.000.00)
(1,202,855.91)
(1,202,965,91)
(1,202,955.91)

(1,202,956.91)

(1,202,956.91)
(1,202,955.91)

97,662.45
5,018,431.11 1,342,618.43
11,902.92
25,478.49
37,381.41
6,018,431.11 1,379,999.84
37,883.67
6,018,431.11 1,417,883,51

(1,202,955.91)

70,263.18
6,088,694.29 1,417,883.51

(1,202,956,91)

(1,202,955.91)

(1,202,955.91)

Reg Rate w/ OF 6.01.18

_DateNo,
of
7Q
From
Days

Interest
Rate

PAYDOWN
Proceeds fr Sale
Partial discharge fee

10-Jan-17

Interest
Interest
Interest

15-Dec-16
22-Dec-16
10-Jan-17

21-Dec-16
9-Jan-17
14-Jan-17

7
19
5

8.75%
8.75%
8.75%

15-Jan-17

14-Feb-17

31

8.75%

15-Feb-17

14-Mar-17

28

8,75%

7-Apr-17
16-Mar-17
7-Apr-17

6-Apr-17
14-Apr-17

23

8.75%
8.75%

Balance as of January 15, 2017
Interest
Balance as of February 15, 2017
Interest
Balance as of March 15,2017
Add: Legal Foe- RMRF Inv#169555
Interest
Interest
Balance as of Apr1116, 2017
Add: Legal Fees
RMRF Inv#170795
800 Canada Limited Intr#002R
Interest
Interest
Balance as of May 15, 2017
Add: Legal Fees
RMRF Inv-4168543
RMRF Inv#171877

580,695,72
(400,00),

I5-Apr-17
25-Apr-17

Interest
Interest

15-Jul-17
9-Aug-17

8,75%
8.75%

15-May-17
14-Jun-17

18,074.07
1
30

8.75%
8,75%
36,376.97
6,025,801.47
4,903.06

19-Jun-17
14-Jul-17

5
25

8,75%
8.75%

199,994,20
15,465.79
8-Aug-17
14-Aug-17

215,459.99
5,282,840,78
25
5

8.75%
8.75%
37,253.73
5,320,094.61

25-Aug-17

43,295.17
6,187.91

15-Aug-17
25-Aug-17
7-Sep-17

24-Aug-17
6-Sep-17
14-Sep-17

14-Sep-17

(580,295,72)

(1,202,955.91)
(1,202,955.91)
(1,202,855.91)

(1,202,955,91)

67,858.84
11,831.14
23,992,15
35,823.29
4,650,401.16 1,596,496.35

(1,202,965.91)

14-Oct-17

49,483.08
6,369,577.59
10
13

8
31

8.75%
8.75%
8.95%

8,95%

39,267,72
5,408,845.31
40,340,97
5,449,186.28

18,074.07
1,169.34
35,207.63
36,376.97
4,668,475.23 1,632,873.32
4,903,06
6,107.74
30,568.52
36,676.26
4,673,378.29 1,669,549.58
216,459.99
4,888,838.28 1,669,549.68
29,798.11
7,455,62
37,253.73
4,888,838,28 1,706,803,30

49,483.08
4,938,321.36 1,706,803.30
12,513.65
16,419.07
10,334.99
39,267.72
4,938,321.36 1,748,071.02
40,340.97
4,938,321.36 1,786,411.99

(1,202,955.91)

(1,202,955,911

(1,202,955,91)

(1,202,965,91)

(1,202,955.91)-

(1,202,965.91)
(1,202,955.91)

26-Oct-17
17,515.47
..-3/W.gL
15-Oct-17
26.Oct-17

Add: RMRF •Inv#177943
Balance as of November 15, 2017
Add: Legal Foos
Patterson Law - Inv #84096
Robins Appleby - Inv #157607

15-Nov-17

Interest
Interest

15-Nov-17
6-Dec-17

Interest
Interest

67,856,84
10
20

36,g76,26
5,067,380.79
9-Aug-17

Excess Operating Funds reed fr Receiver
Actual received by RMRF
Less: RMRF Invoice #180210
Invoice #181248

24-Apr•17
14-May-17

10,440.20
7 633.87

Balance as of July 15, 2017
Add: Property Tax/Condo Arrears
Legal Foos - RMRF - State#173738

Balance as of December 15, 2017
Interest
Balance as of January 15,2018
Less: Paydown "Settlement deposit"

Interest
Payment

16-May-17

20-Jun-17
15-Jun-17
20-Jun-17

Interest
Interest

Interest
Charges

8,616.75
23,702.34
5,554.99
37,874.0837,874.08
. _
4,761,200,25
4,546,272.65 1,455,757.69
34,717.09
34,717.09
4,580,989.74 1,490,474.68
4,795,917,34
34,970,23
34,970,23.
4,580,989.74 1,625,444.91
4,830,887.57
1,554.58
1,554.58
26,134.84
9,093.31
35,228.15
35,228.15
4,582,544.32 1,580,673.06
4,867,670.30

35,823.29
4,971,350.43

Balance as of June 15, 2017
Add: Legal Fees - RMRF • Inv#172803
Interest
Interest

Balance as of September 15, 2017
Interest
Balance as of October 15, 2017
Add: Legal Fees
RMRF •Inv#176068 & 178718
Robins Appleby - Invit 156974 & Invit 157254

8

7,935,01
59,921,83

15-May-17
16-May-17

Interest
Interest

(580,295.72)

principal.

25-Apr-17

Interest
Interest

Balance as of August 15, 2017
Add: Legal Fees
BOO Canada Limited Inv#003R
RMRF State#174892

.ottalialitfice

25-Oct-17
14-Nov-17

20,855.75
5,470,042.03
11
20

8.95%
8.95%
40,742.20
5,510,784.24
10,116.59
5,620,899.83

20,855.75
4,959,177.11 1,788,411.99
14,421.30
26,320.90
40 742.20
4,969,177.11 1,827,154.20
10 115.59
4,969,292.70 1,827,164.20

(1,202,956.91)

(1,202,955.91)
(1,202,965.91)

8-Dec-17
4,883.48
9,668.28

15-Deo-17

7-Dec-17
14-Dec-17

14-Jan-18

14,551.76
23
7

31

8,95%
8,95%

8.95%

18-Jan-18
19-Jan-18
2-Feb-18
70,000.00
(600,95)
(5,897.38)
15-Jan-18
16-Jan-18

15-Jan-18
17-Jan-18

41,202.04
6,676,663.62
41,592.54
5,818,248.16
(200,000,00)
(400,000.00)

(63,501,67)
1
2

5.95%
8,95%
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14,551.76
31,568.81
9,633.22
41,202.04
4,983,844.46 1,868,356.23
41,592,54
4,983,844.46 1,909,948.77
(200,000.00)
(400,000.00)

(1,202,965,91)
(1,202,955.91)

(63,501.87)
1,351,70
2507.17

Reg Rate NW OF 8.01.18

Date

Interest
Interest
Interest

12

18-Jan-18
19-Jan-18
2-Feb-18

18-Jan.18
1-Feb-18
14-Feb-18

13a lance as of February 16, 2018
Interest
Balance as of March 15, 2018
Add: Legal Foes
Patterson Law - Invoice Vs 87639 & 89214
Robins Appleby.Inv Vs 158649 & 158845

21-Mar-18

Interest
Interest

16-Mar-18
21-Mar-18

Balance as of AprI115, 2018
Add: Legal Fees
Robins Appleby.Inv #159136
RMRF Involce #183622

:)

Front

Interest
Interest

15-Feb-18

I4-Mar-18

No. of
DaV9
1
14
13

28

Interest
ate
9.20%
9.20%
9.20%

9.20%

15,434,79
14 408.71
20-Mar-18
14-Apr-18

Loan Balance

38,603.64
4,993,348,13
38,282.34
5,031,630.47

29,841.50
6
25

9,20%
9.20%
38,760.34
5,100,232,31

Princlpal

Interest
Charnels

1,340.00
17,375.00
15,929.77
38,603.84
1,948,552.41
4,320,342.79
38,282.34
4,320,342.79 1,986,834.75

Interest
Payment

(1,202,955.91)
(1,202,955.91)

29,841.50
7,466,29
31,294.05
38,760,34
4,350,184.29 2,025,595.09

(1,202,955,91)

19-Apr-18
8,489.75
11,289.41
15-Apr-18
19-Apr-18

18-Apr-18
14-May-18

Balance as of May 15, 2016
24-May-18
15-May-18
Interest
Balance as of May 25, 2018
Add: Default Admit) Fee
For March 15, 2016 to June 14, 2018 ($3,000.001 month x 39 mos)
Legal Fees:
RMRF.Inv #179039 & Inv #179536 (from Forfeiture deposit $150K)
Inv #185190( net fr $26,222.89 )
Robins Appleby - Inv #159354 & Inv #159606
Est. Patterson legal fee
Total Amount due as of May 25, 2018
See Allocated proceeds below
Balance

19,779.16
4
26

10

9.20%
9.20%

9.20%

39,233.20
5,159,244.68
12,759.42
5,172,004.10

19,779.16
5,213.57
34,019.63
39,233.20
4,369,963.45 2,064,828.30
12,759.42
4,369,963.45 2,077,587.72

(1,202,955,91)
(1,202,955.91)

117,000,00
27,644.73
5,650.86
30,612.97
8,000.00
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71,908.56
5,360,912,66
(5,360,912.66)
(0.00)
$,

Rag Rale w/ OF 8.01.10

Allocation of Proceeds:
Payment received on May 25, 2018

6,462,993,30

Applied as follows:
Morrison - Halifax-Elk Point-Timmins/ Loan #1065/12
Morrison - Sydney -Timmins/ Loan #1030/12
Total
r

5,360,912.66
1,102,080.64
6,462,993,30

Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD,
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS .L_DAY OF JULY,2018.

Notary

Tim Hill
Barrister and Solicitor

Tim HiII, Q.C.
Tim Hill, Q.C.
Friday, June 01, 2018 10:23 AM
'David P. Preger'
RE: Final Balance
FW:[EXT] BDO Canada Limited - New Loan Net Proceeds and BDO Reserve

From:
Sent:
To:
Subject:
Attachments:

David
See attached sent this morning.
Tim

From: David P. Preger <DPreger@dickinson-wright.com>
Sent: June 1, 2018 10:19 AM
To: Michaud Dominique <dmichaud@robapp.com>; Tim Duncan <tduncan@grIlp.com>; Gary Cerrato
<gcerrato@bdo.ca>; Josie Parisi <JParisi@bdo.ca>
Cc: sourceone@dccnet.com; Tim Hill, Q.C. <thill@boyneclarke.ca>; Laura Micoli <LMicoli@dickinson-wright.com>
Subject: Fwd: Final Balance
See below. Can you please advise ASAP. Mario wants to pay Trez the balance but needs to know what surplus the
Receiver is holding. I was away in Europe last week. If there are any loose ends on my end, please advise and I will
attend to them. Thank you,
Sent from my iPhone

David P. Preger Partner
199 Bay Street
Suite 2200
Commerce Court West
Toronto ON M5L 1G4
Pr66[41 liltard

CKENS0kJ.W

Phone 416-646-4606
Fax 844-670-6009
Email DPreger@dickinsonwright.com

GliTto

cAtircsniA rtuFfltV, ifEringkl' MCsivlAki hiMkv,
P.PeiPytl.
1;tM•k•ITIVItit1f).(7. Trivit4to

Begin forwarded message:
From: mario <sourceone@dccnet.com>
Date: June 1., 2018 at 7:35:50 AM EDT
To: "'David P. Preger"' <DPreger@dickinson-wright.com>
Cc: "'Tim Hill, Q.C.'" <thill@boyneclarke.ca>,"LMicoli@dickinson-wright.com" <LMicoli@dickinsonwright.com>
Subject: Final Balance
Hello,
1

I need a Trez Balance. Need a receiver balance to finalize North Sydney.
Mario.

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s), are confidential and may he privileged, If
you are not the intended recipient you are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient please notify the sender immediately by return e-mail and delete this
message and any attachments from your system.
Information confidentielle : Le present message, ainsi que tout fichier qui y est joint, est envoys A !Intention exclusive de son ou de ses destinataires; iI est de
nature contidentielle et peut constltuer une information privilegiee. Nous avertissons touts personne autre que le destinataire prevu que l'exarnen, la
retransmission,!Impression, la copie, la distribution ou toute autre utilisation de ce message et de tout Itchier qui y est joint est strictement interdit. SI vous n'tMes
pas le dostinataire prevu, veuillez en avlser immedlatement l'expediteur par retour de courriel et supprlmer ce message et tout document joint de votre systeme.
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS /-DAY OF JULY,2018.

4111d////l

ir

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
Bruce Clarke <bclarke@burchells.ca>
Friday, June 01, 2018 4:47 PM
Tim Hill, Q.C.
Alanna Mayne; Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato@bdo.ca); Leon S.
Tovey; Sharon M. MacLeod; Dominique Michaud (dmichaud@robapp.com)
RE: Timmins - Sydney Receivership: Morrison Properties

From:
Sent:
To:
Cc:
Subject:

Tim, your client's dealings with Trez should be directed to them. BDO does not provide "payout figures" for secured
creditor loans.
The BDO Reserve was approved by agreement of your client and set up by court order. They are not funds available to
your client. There may be funds in due course that get paid on the Trez debt obligation, as directed by the
court. However, the reserve covers ongoing costs involved in the Hartigan Road administration. No final quantum can
be provided, or even estimated, at this time.
All of this was known when the Escrow Agreement was signed, and when the Order in the Nova Scotia proceeding was
consented to by you and approved by the court.
Bruce
From; Tim Hill, Q.C. [mailto:thill@boyneclarke.ca]
Sent: Friday, June 01, 2018 9:28 AM
To: 'Parisi, Josie'
Cc: Bruce Clarke; Alanna Mayne
Subject: Timmins - Sydney Receivership: Morrison Properties
You will have seen Dom Michaud's email of 7.17 PM yesterday indicating that Trez calculates the balance due on the
above noted mortgage at $618,982.72.
My client is anxious to conclude this matter, as I have indicated before. BDO kept a reserve of $175,000 from the
financing recently concluded. I also understand that BDO has excess funds in hand from the administration.
In your capacity as court appointed receiver you are hereby required to provide my client with a payout taking into
account the funds in your possession. Please do so promptly so we can get this resolved.
Should BDO proceed to sell the Sydney property my client will object to court approval of such a sale, given my client's
willingness to complete the settlement agreement.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKE
LIP

99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
1

T I 1.1 HI LI.

BestLawyers •
I.

i I.)

A 1.

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

2
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "1
SWORN BEFORE ME THISeGDAY OF JULY,2018.

Notary

ff.
P1 Hill
Tim
fBanister and Solicitor

CiALS Financial*
MORTGAGELOANCOMMI7MENT
Mortgage Loan Number.80065-0C
June 12,2018
1097373 B.C.Ltd,
c/o Mr. Mario Morrison.
#3 - 246 Centennial Parkway
Delta, BC
V4L 1K5
Attention: 1097373 13.Q. Ltd,
Dear Sirs:
Re:

Property Address:
CMLS Loan No:

275 1st Avenue, Campbell River,BC,V9W 3S9
80065-0C

CMLS Financial Ltd. (the "Lender") is pleased to advise that on the basis of information provided in
connection with your request for financing, your application for a mortgage loan (the "Loan") has been
approved.subject to the following terms and conditions(the"Commitment Letter"). Tho mortgage financing
shall be in accordance with the requirements of the National Housing Actand a certificate ofinsurance with
special conditions annexed,issued by Canada Mortgage and Housing Corporation("CMHC").
LOAN TYPE
CMHC Insured loan on the security of a first freehold.mortgage (the "Mortgage") on the land and buildings
located at 275-291 1st Avenue, Campbell River,BC, VOW 3S9(the "Property").
PURPOSE
To pay out existing first-mortgage with Vanity Connnunity Investment Bank and to repatriate equity to the
Borrower for reinvestment purposes.
BORROWER(S)
1097373 B.C. Ltd,

(the "Borrower(s)")

COVENANTOR(Sl
A covenant(including a postponement of claim)for tho liabilities of the Borrower(s)to the Lender on joint
and several basis for 40% of the loan amount outstanding shall he provided by each of the following until
the Loan has been satisfactorily repaid in full:
1. Tracey Morrison
2. Eugene Knoedler

(the "Covenantor(s)'')

Notwithstanding the limited recourse noted above, the Covenantor(s) noted above will provide a joint and
several unlimited indemnity for, but not limited to, fraud, environmental matters,leasing covenants as
contained in the Security, misrepresentations and misappropriation offunds relating to the Property,
MORTGAGEE
Computershare Trust Company of Canada

(the "Mortgagee(s)")

LEGAL DESCRIPTION
To be confirmed by the Lender's legal counsel.
DESCRIPTION OFPROPERTY
Three 3-storey apartment buildings totaling 55 units plus 10 townhome units in a 2-storey building.
MORTGAGE AMOUNT
$5,167,870.45 including CMIIC Insurance Premium and CMIIC Application Fee, or that amount provided
by C1vIIIC in its Certificate ofInsurance, attached as Schedule "G",
Gross Loan Amount:
Insurance Premitun:
Application Fee:
Net Loan Anionnt:

S5,167,870.45
$233,900.45
$9,750.00
$4,924,220,00*

*In the event he interest rate when fixed exceeds 4.00%,the net loan amount may be adjusted.

CASSLoan No.:80065-0C
CommittnezaLetter dated:Junel2 2018

TERM OF MORTGAGE
Approximately five(5)years and four(4)monthsfrom the Interest Adjustment Date(as hereinafter defined),
plus or minus the number of months and/or days required, so that the Loan's term ends on December 1,
2023.
At the Lender's option,it may extend the term of the Loan so that it matures up to 12 months later than the
Iviaturity Date specified herein, if the Lender chooses to exercise this option it may do so by delivering
written notice to the Borrower at any time prior to the first anniversary of the Interest Adjustment Date,
While the Lender may request the Borrower to acknowledge the extension,the Borrower's failure to do shall
notinvalidate the extension.
AMORTIZATION
Thirty(30) years
INTEREST RATE
The interestrate is to be set subsequent to the acceptance ofthis CommitmentLetter and acceptance of the
information received under "Conditions Precedent to Funding", The annual interest rate (the "Interest
Rate") applicable to the Mortgage will be set by the Lender,in its sole discretion, and will be determined by
adding 60 basis points to the December 15, 2023 maturity, when issued,fixed Canada Mortgage Bond bid
side yield as selected by the Lender on a date established by the Lender which is no earlier than. two (2)
business days prior to funding. The Borrower may request to set the Interest Rate earlier by executing the
Lender's "Interest Rate Fix Agreement" before the second business day prior to the funding date, between
the hours of8;30 a.m.and 12:00 p.m.Eastern Time,on any day on which the Lender is open for business.In
this case,the interest rate applicable to the Mortgage will be determined by the Lender at its sole discretion
by adding 60 basis points to the forward settled, when issued, December 15, 2023 maturity fixed Canada
1VIortgage Bond bid side yield as selected by the Lender, plus an additional 0.0125% (1.25 basis points)for
each seven (7) day period or part thereof by which the Interest Rate Fix Agreement predates the Founding
Date, The interest rate shall not be set sooner than 30 days prior to funding.
Interest to be compounded send-annually, notin advance.
The maximum interest rate permitted under the loan is 4.00%. Should the above formula result in an
interest rate exceeding 4.00%, the:Mortgage Amount may be reduced to an amount required to maintain a
minimum debt service coverage as required by CMHC,
The Lender and Borrower along with any Covenantor(s) shall agree upon a Funding Date prior to setting
the Interest Rate. Once the Interest Rate has been set, if due to the failure, for any reason, of the Borrower
or any Covonator(s) to satisfy any of the provisions or requirements hereof,the Lender has not been willing
or able to disburse the Mortgage Amotud before the anticipated Ftmding Date, the Interest Rate shall
increase by 0.02% (2.00 basis points) for each (7) day period or part thereof that the Funding Date is
extended. Any agreed upon, or as extended,Funding Date must be on or before the CommitmentExpiry,
COMMITMENT EXPIRY
July 12, 2018, hereafter referred to the "Commitment Expiry Date". Please also refer to clause entitled
"CommitmentExpiry" contained in the Standard Terms and Conditions.
INTEREST ADJUSTMENT DATE
The first(1st) day of the month next following the date of the advance offunds,
REPAYMENT
By equal consecutive monthly installments of principal and Interest and property taxes to be determined at
the rate and in accordance with the amortization criteria established above commencing on the first (1st)
day of the first month following the Interest Adjustment Date, with any balance to become due and payable
at maturity.
It is understood and agreed that the installment date cannot be changed once the Mortgage Term
commences.
All monthly Mortgage payments are to be made by way of automatic debit. The attached Pre-Authorized
Debitform contained in Schedule ''.E" is to be completed and returned with this signed Commitment Letter.
MATURITY DATE
December 1, 2023, or so extended as stipulated in the Term of Mortgage section herein,
FUNDING
The Loan is to be advanced by way of a single disbursement offunds,no exceptions will be allowed.
SEQURITY FUNDING/ CONDITIONSPRECEDENT
CONDITIONS PRECEDENT TO FUNDING
Conditions precedent to the disbursement offunds under the Loan shall be:

2

Initial

CAILSLoan At,,:80065-0C
Commitn2entLetter dated:furze 12, 2018

1. CREDIT AND FINANCIAL INFORMATION
Receipt and satisfactory approval by the Lender of the following:
1, Personal Net Worth Statements for Covenantor(s) who are individuals.
• 2. Notice to Reader basis financial statements for all corporate Borrower(s).
All Borrower(s) / Covenantor(s) hereby consent to the Lender commissioning and receiving credit
reports on the Borrower(s) / Covenantor(s),the cost of which is to the account of the Borrower(s).
The 13orrower(s) / Covenantor(s) acknowledge that all personal and financial information has been
provided to the Lender for the purpose of assessing credit risks associated with the Loan and that the
Lender may, in order to fulfill its obligations or enforce its rights (including, without limitation, the
enforcement of its security), confidentially disclose all such personal and financial information to third
parties (including,without limitation, credit rating agencies)in the ordinary course of business,
Borrower(s)/ Covenantor(s)/ Guarantor(s)acknowledge that,in accordance with the Proceeds of Crime
(Money Laundering)and Terrorist Financing Act(PCMLTFA),
. the Lender is required to obtain specific
information relating to the parties involved in this transaction and they and/or their legal counsel will
provide such information as required including completed identification certification and corporate
structure information on the Lender's form for each Borrower / Covenantor / Guarantor and Beneficial
Owner(collectively the "Entities" or singularly the "Entity") as applicable.The identification
certification is required from each individual Entity and from each of three(3) signing officers for every
non-personal Entity,Ifthere are fewer than three(3)signing officers for any of the non-personal Entities
identification certification will be required for all signing officers.
2. CERIVIED RENT ROLL
Receipt and satisfactory review by the Lender of a certified current rent roll.
3. OPERATING STATEMENTS
Receipt and satisfactory review by the Lender of operating statements on the Property.
4. ENVIRONMENTAL REPORT("ESA")
Receipt and acceptance by the Lender of a Phase I environmental report(s) or audit(s) on the Property
prepared by art environmental consultant (the "Consultant") satisfactory to the Lender. The
environmental consultant must have a minimum $1 million liability coverage which amount shall be
extended to the subject report. The report(s) must be dated within six (6) months of the CMHC
Certificate ofInsurance which is June 6,2018. The report(s) must be acceptable to the Lender and state
that they "have been completed in accordance with the applicable provincial legislation governing
environmental reports or site profiles." If a Phase 2 environmental report or further investigative work
is recommended,then the Borrower(s) and the Lender will confer with the Consultant to determine the
reasonable scope for the Phase 2 report or further work and,if practicable, provide the Consultant with
express instructions to conduct such investigations as are required to permit the Consultant to issue the
Phase 2 or subsequent investigative report. Notwithstanding the foregoing, all ESA reports must
conform to the Canadian Standards Association (Z7138 for ESA Phase 1 reports and Z769 for ESA Phase
2reports), All costs will lie to the account of the Borrower(s).

The mortgage shall contain Schedule "A" as attached wherein the Borrower(s) covenants and agrees
that to the best of its knowledge, there has not been, there are not currently and there will not in the
future be any hazardous materials on the Property. The Borrower further covenants and agrees to
complete and implement, prior to any major renovation or building demolition activities, a hazardous
materials management program if such reconunendation is contained in the above-referenced ESA
reports.
The report(s) must be directed.to or accompanied by a Transmittal Letter authorizing the Lender to use
and rely upon the report(s)for financing purposes. All costs will be to the account of the Borrower(s).
5, CMHC COI
Receipt of satisfactory CMIIC COI and adherence to any conditions therein.
6. GUARANTEE
The Lender's Solicitor shall confirm to the Lender that the Guarantee clause(s) of the CMHC COI have
been satisfied.
7. CAPITAL EXPENDITURES
Receipt and satisfactory review by the Lender of a list ofrecent capital expenditures on the Property.
8, TITLE INSURANCE
A commercial lenders' title insurance policy from First Canadian Title or Chicago Title Insurance
Company Canada in a forth satisfactory to the Lender's solicitor will be required. The Borrower(s) will
be responsible for the cost ofthe insurance policy.
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CMGSLoan No,:80085-0C
Commitment Letter dated:lane 12, 2018

Notwithstanding the foregoing, where the Lender agrees to accept a solicitor's opinion on title to the
Property in lieu of title insurance,the Solicitor's opinion may be provided by the Borrower(s)' Solicitor
or the Lender's Solicitor, at the Borrower(s)' cost, The title opinion shall be in form and substance
acceptable to the Lender in the Lender's sole and absolute discretion,
9. PROPERTY TAX NOTICES
A copy of the Property's Current Year Municipal Property Tax Notice (including interim and final tax
bills) indicating no tax or utilities arrears or unpaid special levies.
10. PROPERTY ASSESSMENT REPORT
Receipt of the Property's Current Year Assessment Notice.
11. PROPERTY INSPECTION
An Inspection of the Property by an authorized representative ofthe Lender,
12, INSURANCE
Evidence ofinsurance in form and substance satisfactory to the Lender is required. Please see attached
Schedule "B" for insurance requirements. Upon acceptance of this Commitment Letter, all insurance
policies must be forwarded to the Lender's insurance consultants, at the following address, for their
review and approval:
Attention: David Truscott
Risk Review Inc.
94 Graham Street,Suite #3
Woodstock,ON
N4S 6J7
Phone:416.607.7251

Fax:416.607.7259

daviifitruscott@riskreview.ca
The cost of the Lender's insurance consultant's review of the Borrower(s).insurance shall be for the
account of the Borrower(s) and may be deducted from an advance of funds under the mortgage Loan.
Material changes to insurance coverage during the term ofthe mortgage will at the sole discretion of the
Lender require an additional review by the Lender's insurance consultant. All insurance review costs
will be to the account of the Borrower(s).
Please provide us with the name,address,and contact information for your insurance agent:
.4.14 W‘/
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It is further understood and agreed that it is the responsibility of the Borrower(s) and/or his Insurance
Broker to notify CMLS directly of any changes in coverage from the actual binder or certificates issued
at the time of closing and release offunds. Please note that all insurance documentation after the loan
funding date is to he submitted directly to CMLS as follows:
Addressed to the Mortgagee
c/o CMLS Financial Ltd
Suite 2110 - 1066 West Hastings Street,
Vancouver, BC V6E 3X2
The Borrower(s) shall he responsible for the cost of the review (S395.00 plus applicable taxes) and
monitoring of $100.00 per year (plus any applicable taxes) for each successive year of the term for the
duration of the Term of the Mortgage. These fees will be, deducted from the proceeds of the advance.
13. CORPORATE STRUCTURE
The Lender's Solicitor shall confirm to the Lender 1097373 B.C. Ltd. is the registered owner of the
Property and the ownership structure is as represented by the Borrower(s) to the Lender that the
Property is:50% owned by Tracey Morrison and 50% owned by Eugene Knoedler.
14. BORROWER(S)CONFLICT OF INTEREST DISCLOSURE STATEMENT
Receipt of an executed copy of the Broker Conflict ofInterest Statement attached.
15. RECEIPT OF ATTACHED BORROWER(S)INFORMATION PACKAGE(SCHEDULE "C"'THROUGH
(IQ")
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16. OTHER INFORMATION
Such other reports or information as the Lender or its legal counsel mayreasonably request.
SOLICITORS
The solicitor acting solely for the Lender in this transaction will be:
Attention: Mark von Marksfeld
Lindsay Kenney LLP
Suite 1800-401-West Georgia Street
Vancouver,BC
V613 5A1
Email: mvontnarksfeld@lklaw.ca
Phone:604,484.3093
The Borrower(s)'solicitor shall be:
Name:

co,,r

Phone:
E-mail:
E-mail;
SECURITY
Required security for this financing shall include:
1.
2.
3.
4.

5.
6.
7,

8.

a first freehold CMHC insured mortgage on the Property to secure the Mortgage Amount;
guarantee(s)and postponement(s) of claim as presented on page 1 of this Commitment Letter;
a registered general assign nent of present and future rents and leases;
a site specific general security agreement providing a first ranking charge on all present and afteracquired personal property located on or used in connection with the Property and the rents to be
derived from the Property, together with a financing statement in respect of the security interest
created by the general security agreement;
assignment of all insurance policies, pertaining to the Property;
an assignment of all plans, specifications, rights to the architectural plans, permits, contracts, and
other doctunentations pertaining to the Property;
priority agreements and postponement agreements from any party having a prior interest in the
Property or the personal property, where applicable, each in aform satisfactory to the Lender and
its solicitors; and
such other security as the Lender and its solicitors may deem necessary.

FEES
The Borrower(s) shall, upon signing of this Commitment Letter pay by way of a certified cheque(s) or
bank draft(s) made payable to the Lender(CMLS Financial Ltd):
1)a non-refundable Processing and Inspection Fee in the amount of$500.00(received)
2)a Standby Depositin the amount of $51,678.70 (i.e. 1% of the mortgage amount)($4,500.00 received).
The Borrower(s)shall, upon signing of this Commitment Letter pay to the Lender by way of a certified
cheque or bank draft. the Standby Deposit to be held by the Lender, without interest, to ensure the
performance of the Borrower(s)' obligations under this Conunitment Letter, such Standby Deposit
representing liquidated damages which the Lender, without prejudice to and in addition to any other
remedy, Is entitled to retain if the Loan transaction contemplated by this Commitment Letter is not
completed in accordance with its terms for any reasons other than the default ofthe Lender, Ifthe losses,
costs and damages suffered by the Lender exceed the amount of the Standby Deposit,the Lender shall
be entitled to seek compensation therefore in addition to retaining the Standby Deposit. If the Loan
transaction contemplated by this Comminnent Letter is completed in accordance with its terms, upon
the first advance ofthe Loan,the Lender shall inunediately pay to the Borrower(s) an amount equal to
the Standby Deposit fee without deductions or interest,
STANDARD TERMS AND CONDITIONS
COMMIMENT EXPIRY
Time is of the essence. The Loan must be advanced by the Coimnitment Expiry Date, failing which the
Lender at its option may cancel this Commitment Letter and retain the Standby Deposit for failure on the
part of the Borrower(s) to meet a condition precedent to disbursement offunds. If the Lender extends the
Commitment Expiry Date,the Borrower(s)will pay,atthe option ofthe Lender,a late disbursementfee. The
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late disbursementfee will be based on the Mortgage Amount and the difference between the interest rate on
the Mortgage and the interest rate available to the Lender on short-term investments, for a duration equal
to the dine beyond the Commitment Expiry Date and the actual funding date.
FIRE WORK AND LEGALITY OF SUITES
Prior to advancing any funds we require written confirmation that the Property has 65 legal suites and that
there are no outstanding orders from the Fire Marshall, or any other Governmental or Regulatory bodies,
and its operation as a rental building complies with all laws.
CONSTRUCTIONLIENS
The Borrower(s) shall file a notice of interest at the :Land Title/Registry Office pursuant to applicable
mechanical/builders lien legislation to guard against liability for liens where tenants of the Borrower(s) are
constructing tenant improvements.
ZONING 13Y-LAW & TITLE
All zoning by-laws and restrictive covenants must be complied with and title to the Property and the
registration of the Mortgage must he satisfactory to the Lender and its solicitors.
Title to the Property mustbe acceptable to the Lender,in its sole discretion,and all security documents must
be registered and the Lender must be in receiptfrom its solicitors of a satisfactory report on registration of
the security documents, together with the Lender's solicitors' confirmation that no adverse findings
concerning the Borrower(s)in any department or agency of govertunent which,in the Lender's solicitors'
opinion, could affect the security or priority of the Mortgage. All other documentation pertinent to this
transaction, as may be reasonably required by the Lender's solicitor, must be acceptable in substance and
form to the Lender and its solicitors,
MATERIAL CHANGE
It is a condition for disbursement of funds that in the Lender's opinion the financial position of the
Borrower(s) and/or the Covenantor(s), and/or the Property given as security, and the Borrower(s)'
representations and warranties,shall not have suffered any adverse material change; nor shall there be any
action, suits, or pending proceedings against the Borrower(s), the Covenantor(s), or the Property of which
the Borrower(s) has knowledge; and that no event shall have occurred which materially and adversely
affects the whole or part ofthe value of the Property or the financial position ofthe Borrower(s),and/or the
Covenantor(s).
CLEAR TITLE
Confirmation from the Lender's solicitor that title to the Property is clear and no liens are registered prior to
any Mortgage advance,
AUTHORIZATION,(DIRECTION AND CONSENT
Receipt by the Lender's solicitors of the authorization, direction and consent of all legal and beneficial
owners ofthe Property along with such opinions, certificates,resolutions and other doctunentation as may
be required by the Lender's solicitors as to due authorization, execution and delivery of all documentation
required by the Lender and the enforceability ofsuch documentation in accordance with its terms,
EXECUTION OF DOCUMENTS
The Borrowers)and the Covenantor(s)agree to execute such documents,including the Mortgage and other
security agreements, in a form and containing provisions protecting the Lender's rights as the Lender's
solicitors shallrequire, acting reasonably.
SURVEY
A current survey, acceptable to the Lender and its solicitors, prepared by a duly licensed surveyor shall be
furnished to us. This survey shall show the dimensions of the Property, as well as the dimensions mid
location of all improvements, parking areas and easements (if any). If the survey certificate states it was
prepared for the exclusive use of the Borrower(s) or any other party, a letter of transmittal will be provided
to the Lender by the land surveyor, confirming that the Lender may rely on the survey certificate for
financing purposes. Title Insurance is acceptable in lieu of a survey.
PROPERTY MANAGEMENT
The Borrower(s)shall at all times maintain professional property management of the Property satisfactory
to the Lender,in its sole discrction.Any changes in property management shall require the prior written
consent of the Lender, both as to the manager and the terms and conditions of the management
agreemem.The Lender acknowledges that property management by the Borrower(s) or an affiliate is
acceptable and the Borrower(s)covenants and agrees that any managementfees payable to the undersigned
relating to its self or affiliated management of the Property shall be fully postponed and subordinated to all
amounts owing to the Lender and management agreement is cancellable on 30 days'notice upon an event
of default
RESTRICTIONS ON FURTHER FINANCING
No Anther encumbrances subsequent to the Lender's registered security on the Property shall be permitted
without the prior written consent of the Lender.
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PREPAYMENT PRIVILEGES
There shall be no right to prepay the Mortgage in whole or in part prior to the Maturity Date.
TIME OFPAYMENTS
The Mortgage will provide that in the event that any payment permitted or required to be made by the
Mortgage is made after 10;00 a.m. Pacific Standard Time ("PST"), on any payment date, that payment will
be deemed to have been made on the next following Business Day.
SECURITY REGISTRATION
Neither the preparation nor the registration of any of the security documents contemplated in this
Commitment Letter shall bind the Lender to advance funds,
ESCROW FUNDS
Should the Lender collect escrow funds or retain a holdback from any advance, such funds will be held by
the Lender without benefit ofInterest to the Borrower(s).
BENEFIT OF LOAN FUNDS
The Borrower(s)represent, warrants and covenants that all advances (or re-advances if applicable) under
this Loan will be for the solo account,benefit and use of the Borrower(s)for the purpose stipulated in this
Commitment Letter, unless the Lender provides its approval, in writing, that advances (or re-advances if
applicable) may be for the account, benefit and use of a third party other than the Borrower(s), which
approval may be unreasonably withheld at the Lender's sole discretion.
PROCEEDS OF CRIME (MONEY LAUNDERING) AND TERRORIST FINANCING ACT (CANADA)
REGULATIONS
This will confirm that you have consented and agree to provide the Lender with such documentation and
information, including identification, as the Lender may require to ensure compliance with the above
Legislation, and that the provision of such documentation and information shall be a Pre-funding condition
of this Loan.
CANCELLATION CLAUSE
This Commitment Letter may be cancelled at the Lender's option if any ofthe conditions set out herein are
not complied with or If any of the requirements of the Lender's solicitors are not satisfactorily fulfilled by
the Commitment Expiry Date,
FINANCIAL REPORTING
The Borrower(s) shall provide the Lender with Notice to Reader basis financial statements all satisfactory
to the Lender in form and content, prepared in accordance with GAAP,within 120 days of each fiscal yearend for the Borrower(s), and Covenantor(s) or as required by CMIIC's COI. Financial statements shall be
accompanied by a current rent roll, balance sheet and a detailed income and expenditure statement with
supporting notes and schedules for each Property mortgaged to the Lender. If the Borrower(s) or
Covenantor(s) are individuals, personal net worth statements shall be provided within 120 days of each
calendar year, or more often ifrequested by the Lender.
PROPERTY TAXES
In accordance with the Mortgage, the property taxes shall be collected monthly, with the regular monthly
installments in an amount sufficient for the Lender to pay annual property taxes when due,
The Borrower(s)shall be responsible to ensure;
a)the Lender receives a copy of the Property Tax Notice(s) no later than 15 days prior to any due date(s),
and
b) there are sufficient funds to pay the taxes in full prior to the due date(s). Any penalties and interest
incurred as a result ofinsufficient funds will be to the account ofthe Borrower(s).
The Lender reserves the right to deduct monies from the mortgage advance proceeds to pay all property
taxes (including penalties,interest and unpaid utilities if applicable) due or coming due within C,0 days of
the advance of mortgage proceeds.
DISBURSEMENT
Prior to the disbursement of the Loan,the Mortgage shall be registered, the Property shall be free and clear
of all liens, charges and other encumbrances (save and except any existing charge to be paid out and
discharged from the Loan advance)and all other terms and conditions ofthis Commitment Letter shall have
been satisfied.
EVENTS OF DEFAULT
Without limiting the events of defaultto be incorporated into the security documents,the following events
of default entitle the Lender to exercise its remedies under the Mortgage,including its right, at its option,to
require the Borrower(s) to immediately pay the entire amount of principal and accrued interest then
outstanding:
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1) Failure to comply with the financial obligations and conditions of this Commitment Letter and/or the
Mortgage and all other related security documents,including full pay out of the Loan at the Maturity Date.
2) Failure to comply with the non-monetary terms and conditions of this Commitment Letter and/or the
Mortgage and an other related security documents within 10 business days ofreceiving notice ofsuch failure
(provided that, if in the case of non-monetary defaults, rectification cannot reasonably be expected to be
made within such 10 business day period,then within a reasonable period oftime thereafter provided that
the Borrower(s) commences such rectification within the said 10 business days and thereafter diligently
pursues such rectification).
3) Without the prior written consent of the Lender,(a) There occurs a change of ownership (beneficial or
otherwise) or control of the Borrower(s); or (b)The Borrower(s) sells, conveys, transfers or enters into an
agreement for sale or transfer of tide of the Property.
4) Failure by the Borrower(s) to perform and do all such things as necessary to reasonably maintain the
Property and the improvements thereon.
5) The creation of any other encumbrances charging the Property without the prior written consent of the
Lender.
6)Ifthere is a material adverse change as set outin this Commitment Letter,
7) If any of the representations or warranties made by the Bormwer(s) and/or the Covenantor(s) in the
application for the Loan or in any document or certificate delivered pursuanthereto is incorrectin a material
respect.
8)If the Property is abandoned for a period exceeding 15 consecutive days.
9) The building plan of the building is physically altered without the written approval of the Lender and
CMHC.
10) The Property ceases to be occupied by persons utilizing the accommodation for the purposes of a
principal residence,
AUTHORIZATION AND DIRECTION OF MORTGAGEPROCEEDS
If atthe time of any advance of the Loan,there is a mortgage,security interest, CivIIIC fees and/or premiums,
or other financial encumbrance (each a "Charge") registered or existing against title to the Property or in
the PersonalProperty Security Registry which is not permitted by the Lender, the Lender will require that
its solicitors apply any or all of the proceeds of the advance to pay out such Charge on behalf of the
Borrower(s) by payment directly to the holder thereof. The Borrower(s)irrevocably directs end authorizes
the Lender and its solicitors to make such pay-out and agrees to obtain and register discharges of any such
Charge as soon as possible after such pay-out provided that the executed discharge of any private mortgage
must be delivered in registrable form in exchange for such pay-out. In signing this Commitment Letter,the
Borrower(s) authorizes the Lender to pay the balance of the mortgage proceeds directly to the Borrower(s)'
solicitor,
INSURED MORTGAGES
The Borrower is responsible for all underwriting or insurance fees assessed by CMHC. This financing is
subject to receipt, compliance, and approval of CMIle's Certificate of Insurance (COI Ref # 00-747-155
attached as Schedule "G") and authorization(s) to advance and all terms and conditions of the CMHC
Certificate ofInsurance shall be a term and condition under this mortgage.
NON MERGER
It is understood and agreed that the execution, delivery and registration of the Mortgage and other security
shall in no way extinguish this Commitment Letter or the terms and conditions hereof which shall survive
and continue in full force and effect. In the case of any inconsistency or conflict with any ofthe provisions
ofthe Mortgage or other security, the Lender shall determine what prevails.
WAIVER
The Lender's failure to insist upon strict performance of any obligation or covenant of this Commitment
Letter by the Borrower(s)or to exercise any option or right herein shall no t be a waiver for the future ofsuch
obligations or covenan t, but the same shall remain In effect and the Lender shallhave the right to insist upon
strict performance by the I3orrower(s) of any and all of the terms of this Commitment Letter and the
mortgage documentation,
INTERPRETATION OF CONTRACT
This agreement shall be interpreted in accordance with the laws of the Province where the Property is
located.
CONDITIONS
A11 conditions of the obligation of the Lender to make advances are imposed solely for the benefit of the
Lender and its assigns and any or all of such conditions of the obligation of the Lender to make advances,
may be waived in whole or in part at any time in its discretion It deems it advisable to do so.

8

CrIASLoan No.:80065-0C
CommitmentLetter dated:june 12,2018

PERSONAL INFORMATION
Canada's Personal Information Protection and Electronic Documents Act (the "PIPEDA"), is intended to
protect the confidentiality of information about an identifiable individual that is recorded in any form
("Personal Information").
By evidence of their respective signatures to this letter, each signatory to this Commitment Letter hereby
expressly consents and authorizes the Lender to collect, use, or disclose to third parties its Personal
Information as required and as permitted pursuant to the PIPEDA or other laws. Such third parties may
include mortgage loan investors,mortgage loan trustees,law rums,insurance companies,credit bureaus or
other third parties involved in the mortgage loan industry.
A copy of the Lender's privacy policy or procedures may be obtained by contacting the Lender's Chief
Privacy Officer at its Vancouver offices.
COMMITMENT NOT TRANSFERABLE OR ASSIGNABLE
This Commitment Letter may not be transferred or assigned without the Lender's express written consent
and approval, which consent may be withheld at the Lender' sole discretion. Any request to transfer or
assign this Commitment Letter must be accompanied by such information and documentation as may be
requested by the Lender, The Lender(and its successors and assigns) may,at its sole discretion and without
notice to or the consent of the Borrower(s) or any Covenantor(s), assign, sell or transfer the Loan, this
Commitment Letter and the security documents,in whole or in part,and the Borrower(s)and Covenantor(s)
hereby consent to the disclosure by the Lender to any such assignee, transferee or participant of all
information and documentation regarding the Loan, the Property,the Borrower(s) and the Covenantor(s)
within the possession and control of the Lender.
The Mortgagee shall advance the Loan and shall be named as the Lender in the Loan documents referenced
in the sections entitled "Security" and "Additional Security", All references in this Commitment Letter to
"Lender"shall include the Mortgagee.The Mortgagee shall have,and may exercise,at all times and without
restriction, all of the rights and benefits of the Lender under this Commitment Letter and shall hold the
Loan,the Loan indebtedness and Loan documents solely as custodian and agentfor the Lender and all other
persons having an ownership interestin the Loan from time to time, and the Lender and such other Loan
owners shall be entitled to receive and enjoy, through the Mortgagee, all right, title and interest of the
Mortgagee in respect of the Loan and the Loan documents and the full benefit thereof at all times. Each
Borrower(s)shall deal exclusively with the Mortgagee through the Lender in respect of all matters relating
to the Loan (including making mortgage payments) and the Loan documents and agrees that all
enforcement actions or proceedings may be brought by the Lender or the Mortgagee on behalf of the Lender
and all other persons having an ownership interest in the Loan from time to time and waives any
requirement that the Lender or such other Loan owners be a party thereto.
CONSENT TO DISCLOSURE
Each Borrower(s) and Covenantor(s) acknowledges and agrees that the Loan (or securities or certificates
hacked by or representing any interest in the Loan or a pool ofloans which includes the Loan) may be sold
or securitized into the secondary market without restriction and without notice to or the consent of the
Borrower(s) or any Covenantor(s), The Lender may release, disclose, exchange,share, transfer and assign
from time to time, as it may determine in its sole discretion, all information and materials (including
financial statements and information concerning the status of the Loan,such as existing or potential Loan
defaults, lease defaults or other facts or circumstances which might affect the performance of the Loan)
provided to or obtained by the Lender relating to any Borrower(s) or Covenantor(s)the Property or the Loan
without restriction and without notice to or the consent ofthe Borrower(s) or any Covenantor(s)as follows:
(i) to any subsequent or proposed purchaser of the Loan and its, third party advisors and agents, such as
solicitors, accountants, consultants, appraisers, credit verification sources and servicers (ii) to any
governmental authority having jurisdiction over such sale or securitization of the Loan or Loan pool or any
trade of any interest in the Loan or Loan pool; and (iii) to any other person in connection with the sale,
assignment or securitization of the Loan or in connection with any collection or enforcement proceedings
taken under or in respect of the Loan and/or the Loan documents. Each Borrower(s) and Covenantor(s)
irrevocably consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and
assignment of all such information and materials,
INFORMATION AND MATERIALS
The Borrower(s) warrants that all information and materials provided or delivered to the Lender in
connection with the Loan are correct and complete as of the date provided and will continue to be correct
and complete on the date of advance,failing which the Lender shall have no obligation to advance the Loan,
The Borrower(s) acknowledges that the Lender's decision to make the Loan will be based on all such
information and materials.The Borrower(s)shall promptly disclose to the Lenderfrom time to time any and
all changes in such information and materials or any additional information or materials which may
reasonably be expected to influence the Lender's decision to make the Loan,
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CORPORATE AND ENFORCEABILITY OPINIONS
With respect to the documents required to be delivered to the Lender by the Borrower(s) and any
Covenantor(s),the Borrower(s)'Solicitor shall he.required to provide the Lender and the Lender's Solicitor
with its opinion regarding the registration of all personal property financings statement, the due
authorization, execution, delivery, creation of security interest and enforceability, which opinion shall be
in form and substance acceptable to the Lender and the Lender's solicitors in their sole and absolute
discretion,
REPRESENTATION
The borrower represents and warrants that all loans of the Borrower(s) which are insured by Canada
Mortgage and Housing Corporation have not been in arrears in the last 12 months and neither the
Borrower(s), the Covenantor(s), nor any property manager or agent on behalf of the Borrower(s) are
negotiating any special financial arrangement with Canada Mortgage and Housing Corporation.
TERMS OF COMMTITVLENT LETTER AND CUM UERTIFICA'TE OFINSURANCE
If any conflict at any time exists between any term of the Comniltment Letter and any term of the CMHC
Certificate ofInsurance,then the Lender will in its absolute discretion, determine whether the terms of the
Commitment Letter or the terms of the CMHD Certificate ofInsurance will govern and take precedence.
SURVIVALQF REPRESENTATIONS,WARRANTIESAND COVENANTS
The representations,warranties,covenants and obligations ofeach Borrower(s)or Covenantor(s)contained
in each Loan document shall (1) survive any disbursement or repayment of the Loan, any full or partial
release, termination or discharge of any Loan document,and any remedial_ proceedings taken by the Lender
under any Loan document or applicable law,(ii) enure to the benefit of the Lender and (iii) be fully effective
and enforceable by the Lender notwithstanding any due diligence performed by or on behalf of the Lender
or any breach or other information (to the contrary or otherwise) known to the Lender at any time. Such
representations and warranties are deemed to be made on the date ofexecution of each such Loan document
and are deemed repeated as of Loan closing.
DUE ON SALE CLAUSE
The following dause(s)must be incorporated into the Mortgage documents for the Property.
The Borrower(s) covenants and agrees with the Lender that in the event of the Borrower(s) selling,
conveying, transferring or entering into an agreement for sale or transfer of title of the Property hereby
mortgaged to a purchaser or transferee not approved ofin writing by the Lender,all monies hereby secured
with accrued interestthereon shall be forthwith due and payable at the option of the Lender. The Property
may not be converted to a condominium corporation,
AMENDMENTS TO COMMITMENT LETTER
Any waiver of any provision of this Commitment Letter and any amendment to this Commitment Letter
must be in writing and signed by the Borrower(s), the Covenantor(s) and an employee of the Lender, duly
authorized for that purpose.
NOTICE
Any notice shall be deemed given if served personally or if mailed by prepaid registered post addressed to:
CMLS Financial Ltd.
Suite 2110 — 1066 West Hastings Street
Vancouver, British Columbia V6E 3X2
Attention: President
and, in the case of the Borrower(s), at the address indicated in this Commitment Letter, and every such
notice shall be deemed to have been given upon the day it was personally served or, if mailed, upon the
second business day after it was mailed. Either party may designate in writing a substitute address and
thereafter notice shall be directed to such substituted address. In the event of a postal strike or other
interruption of tnail service, then all notices must be delivered to the addresses set out or such other
addresses as may have been designated.
LEGAL AND OTHER COSTS
All third party costs and expenses incurred whether directly or indirectly by the Lender, whether directly
or indirectly in connection with this Commitment Letter, including without limitation legal fees and
disbursements, appraisal fees, title insurance and insurance consultant's fees, are payable by the
Borrower(s) whether or not the transaction proceeds as contemplated, and may be deducted from the
proceeds of the Mortgage. The Borrower(s) shall pay all reasonable costs and expenses imposed by the
Lender in connection with any amendments to the Mortgage or the security documents, the discharge or
assumption of the Mortgage,the preparation of any mortgage statement, dishonoured payments or similar
matters during the term ofthe Loan.
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FUNDING REOUESTS
Once all conditions of the Commitment Letter have been met, the Lender will order funds and process all
advances upon receipt of a minimum of throe (3) clear business days' notice prior to the intended date of
funding.
COUNTERPARTS
This commitment may be executed in severalcounterparts,each of which shall be deemed to be an original
and all counterparts, taken together, shall constitute one and the same instrument and it shall riot be
necessary in making proof of this commitment to produce or account for more than one such counterpart
signed manually or by facsimile copy thereof.
ELECTRONIC TRANSMISSION
An electronically transmitted version of this signed commitment may be relied upon by the Lender the
Mortgagee to the same extent as the original executed version.
TIME
Time shall be of the essence of this Commitment Letter.
BINDING EITECT
Acceptance thereof shall constitute a binding contract from the date of acceptance and shall enure to the
benefit of and be binding upon the successors and assigns of the parties hereto respectively and shall
continue in full force and effect notwithstanding registration of the Mortgage.
The approval of this Commitment Letter is subject to cancellation.if the signed acceptance, as provided
belovi,is not conveyed to the Lender by June 19,2018 along with a certified cheque(s) or bank draft(s) to be
made payable to CMLS FINANCIAL LTD.:
1)547,178.70 for the Standby Deposit

Yours truly,
CMLS FINANCIAL LTD.

Mark Adams

ACCEPTED this May of

, 2018.

BORROWER(S):
1097373 B.C. Ltd.

Per:
I/We have the authority to bind the corporation
Print Name:

Per:
UlAte have the authority to bind the corporation
Print Name.

YY
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SCHEDULE "N'
WARRANTIES &INDEMNITIES
The Borrower(s) hereby represents and warrants,except as previously disclosed,that neither the Borrower(s),nor,to
its knowledge, any other person, has ever caused or permitted any Hazardous Material(as hereinafter defined) to be
placed, held, located or disposed of on, under or at the Property and that its business and assets are operated in
compliance with applicable laws intended to protect the environment(including, without limitation laws respecting
the discharge, emission, spill or disposal of any Hazardous Materials) and that no enforcement actions in respect
thereof are threatened or pending and covenants to cause any person permitted by the Borrower(s)to use or occupy
the Property or any part thereofto continue to so operate,
The Borrower(s) hereby indemnifies the Lender, inclusive of its officers, directors employees, agents and
shareholders,,and of all unitholders of any pooled funds under its management, and agrees to hold each of them
harmless from and against any and all losses liabilities, damages, costs, expenses and claims of any and every kind
whatsoever (hereinafter referred to as a "claim") which at any time or from time to time may be paid, incurred or
asserted against any of them for, with respect to, or as a result of, the presence on, in or under, or the discharge,
emission, spill or disposal from,the Property or into any land,the atmosphere, or any watercourse, body of water or
wetland, of any Hazardous Material where it has been proven that the source of the Hazardous Material is the Property
(including, without limitation;(I) the costs of defending and/or counter-claiming or claiming against third parties in
respect of any claim; and (ii) any cost,liability or damage arising out of a settlement of any claim entered into by the
Lender; and the provisions ofany undertakings and indemnification set outin this Section shallsurvive the satisfaction
and release of the security Documents and payment and satisfaction of the Mortgage and liability of tlie Borrower(s)
to the Lender pursuant to this Agreement. The indemnity contained herein in favour of the Lender shall enure to the
benefit ofthe Lender's successors and assignees of the Lender's security. For the purposes of this Section "Hazardous
Material" means any contaminant or pollutant or any substance that when released into the natural environment is
likely to cause at some immediate or future time,material harm or degradation to the natural environment or material
risk to human health and without restricting the generality of the foregoing includes: hazardous waste or dangerous
goods as defined by applicable federal, provincial or municipal laws for the protection of the natural environment or
human health.
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SCHEDULE "B"
INSURANCE REOUIRRMENTS
HAZARD INSURANCE I-PERMANENT STRUCTURES
It is clearly understood and agreed that the insurance requirements contained herein are a minimum guide and,
although they must be adhered to throughout the life of the Mortgage,they in no way represent the Lender's opinion
or advice as to the full scope of insurance coverage a prudent Borrower(s) would arrange to adequately protect its
Interest,
Ifthe Borrower(s) fails to lake out or to keep in force or provide the Lender with evidence ofsuch minimum insurance
as is required hereunder,then the Lender may,but shall not he obligated to,take out and keep in force such insurance
for the benefit of the Lender,at the immediate sole cost and expense of the Borrower(s).
A - GENERAL CONDITIONS
1. All iusurance policies shall be in a form and with insurers reasonably acceptable to the Lender. Deductibles,
where used, will be allowed only as they may be reasonably acceptable to the Lender.
2. The Borrower(s)will provide the Lender with satisfactory evidence that the required insurances are in place.
3. The Lender retains the right to update and change the requirements at any time during the term of the
mortgage agreement.
4. The Mortgagor shall be a Named Insured on all policies.
5. All losses will be payable to the Mortgagee„ as loss payee and the policies will include an Insurance Bureau
of Canada Standard Mortgage Clause,
6. If there is currently a first mortgagee on the Property,then the Lender willshow as Mortgagee and Loss Payee
as their interest may appear, until the insurer has received a release ofinterest from the prior lender at which
time the policies will be endorsed to the Mortgagee as Loss Payee.
7. The policy shall contain a clause that the Insurer will neither terminate nor alter the policy to the prejudice of
the Lender except by registered letter to the Lender giving notification of at least thirty (30) days. The
Mortgagor will replace any terminated policy providing similar coverage with no cessation in coverage,
B - PROPERTY INSURANCE
The Mortgagor will insure and keep insured the improvements and all insurable property forming part of the
mortgaged Property,in an amount no less than 100% of the full Replacement Cost thereof:
1. On an Broad Form/All Risk basis,including:
a. Flood,
b. Earthquake,
c. Sewer Backup,and
d. Blanket Building By-laws.
2. Subject to a Stated Amount Co-insurance Clause or No Co-insurance requirement.
3. Coverage is to be subject to a Replacement Cost Endorsement with no requirement to replace on the same or
au adjacent site.
C - EQUIPMENT BREAKDOWN INSURANCE(BOTLFR AND MACHINERY)
The Mortgagor will also maintain.Equipment Breakdown insurance with a Limit of Loss equal to that insured under
Section B, to cover all building equipment and machinery(and production machinery, if applicable) for explosion,
electrical loss or damage and mechanical breakdown and including Repair & Replacement and By-Laws.
D - LIABILITY INSURANCE
The Mortgagor will effect and maintain Public LiabilityInsurance In an amount ofnot lessthan $5,000,000,00 on either
a Comprehensive General Liability or Commercial General Liability form. The commercial general liability policy and
any excess or umbrella liability policies shall include the Lender and Mortgagee as an Additional Insured, but only
with regard to the operations of the Borrower(s),
E - NON-CONFORMING USE
The Mortgagor shall purchase by-law endorsement insurance to allow for the paymentof building upgrades as a result
ofchanges to the building code and municipal by-laws subsequent to the building being completed.

F - BUSINESS INTERRUPTION INSURANCE
The Mortgagor will effect and maintain Business Interruption Insurance on the profits or gross rents for one hundred
percent of the annual rents for a minimum period of 24 months or such greater period as the lender may require. The
lhnit for the Lndetnnity period is not to be less than 51,280,000.00. This insurance is to apply to both the Property and
Boiler,

13

CMSLoon No.:80065-0C
CommitmentLoiter dated:June 12, 2018

CMLS Financial°

June 12,2018
1097373 B.C. Ltd.
c/o Mr. Mario Morrison
#3 - 246 CentennialParkway
Delta, BC
V4L 1K5
Attention: 1097373 B.C. Ltd.
Dear Sirs:
Re:

Client Information Package for Mortgage Loan Commitment
80065-0C
CMLS Loan No:
275 1st Avenue, Campbell River, BC,V9W 3S9
Property Address:

Please find enclosed 2 copies of our Client Information Package which contains items that we require for a mortgage
on the above noted property. The following is a description of the documents in this Client Inforrnation Package and
the course of action required:
1. Schedule C - Transmittal Letter Example
This Is a template of the Transmittal letters for any reports you have provided with your mortgage submission,Please
provide a copy of this form to the consultants that have provided you with your reports (i.e. appraisal,environmental
and inspection).
2. Schedule D - Borrower(s)Information
Please complete this form and return to the undersigned.
3, Schedule E - Payor's Authorization for Pre-Authorized Debits(PAD)
Please complete this form and attach a void cheque and return to the undersigned.
4. Schedule F- Notice to Insurance Agent
Please sign and return to the undersigned.
5. Schedule G— CMHC Certificate OfInsurance

Yours truly,
CMLS FINANCIAL LTD

Lester Chow
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SCHEDOLE"C"
(To be placed on Consultant's Letterhead)
TRANSMITTAL LE 11:kaEXAMPLE
TO:

'Po: CMLS Financial Ltd.,Computershare Trust Company of Canada,CMHC,
and such persons for whom they act as agent or trustee from time to time,
and in each case,their respective successors and assigns

RE:

[Describe agreement in respect of which reliance is being permitted] dated
[insert date], prepared by [Insert name of consultant] and addressed to
[name addresses of report](the "Report")

For good and valuable consideration in the amount of 510.00, the receipt and sufficiency of which is hereby
acknowledged,the undersigned hereby certifies, agrees and confirms that the addressees hereof, and their respective
successors and assigns,shall be entitled to rely on the Reportto the same extent and with such effect as ifsuch Report
were prepared for and addressed to them.
Signed under seal this

day of

,2018.
By:
Name:
Title:
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SCHEDULE"D"
BORROWER INFORMATION
CMLS Loan #:80065-0C
Name & Address of Borrower / Company:

COMPLETE THE FOLLOWING (or attach a business card):
Name of Contact:
Telephone # of Contact:
Email:
Company Telephone #:
Company FAX #:
Borrower(s)Year End
Covenantor(s)Year End (if applicable)
The Lender will copy the originating broker, if applicable, on any renewal or extension related requests, unless
specifically asked by the Borrower(s)not to do so.

16

Initial

CMLSLoan No:80065-0C
Commitment Letter dated:June .12, 2018

SCHEDULE "E"
Payor's Authorization for
Pre-Authorized Debits for Business(PAD)
CMLS Loan #: 80065-0C
Property Address: 275 1st Avenue, Campbell River, BC, V9W 3S9
This Authorization is dated for reference the

day of

,2018.

1. CMLS Financial Ltd. (the "Payee")
Suite 2150 — 1066 West Hastings Street
Vancouver,British Columbia WE 3X2
Phone:604-687-2118 Fax: 604-687-8011
2. Payor's Name and Address—please print or type
In this Agreement, "we", "us" and our refer to the Payor and its successors and permitted assigns.
We warrant and represent that the following information is true and accurate.
Company Name
(the "Payer"):
Address:
City & Province:
Postal Code:
Telephone:
Fax:
Mortgaged
Property:

See above "Property Address"

The account that the Payee is authorized to drawupon is indicated below. We have attached to this Payor authorization
(the "Authorization")s specimen cheque for this account marked-"VPID"as required bythe Lender. We will inform
the Payee of any change in the information provided in this section. of the Authorization prior to the next due date of
the Pre-authorized Debit("PAM),as defined in Canadian Payments Association("CPA")little H1.
Payor's Financial
Institution (the
'Processing
Member"):
Address;
City & Province:
Postal Code:
Accountholder Name
(if different than
Payor):
Bank Transit &
Account Number:
3, We acknowledge that the Authorization is provided for the benefit of the Payee and the Processing Member
and is provided in consideration of the Processing Member agreeing to process debits against our account,as
listed above (the "Account"),in accordance with the Rules of the CPA.
4. These services are for(check one) CI Personal0 Business Use

(PLEASE SELECT)

5. We warrant and guarantee that all persons whose signatures are required to authorize withdrawals from the
Account have signed the Authorization and that all persons signing this Authorization are our authorized
signing officers and are empowered to enter into this Agreement.
6. We hereby authorize the Payee to issue a PAD drawn on the Accountfor the purpose of effectingpayments and
fees for the mortgage herein described,
7. We may cancel the Authorization at any time upon written notice being provided by us, with proper
authorization to verify the identity of the Payor, within 30 days before the next PAD is to be issued. We
acknowledge that, in order to revoke the Authorization, we must provide written notice of revocation to the
Payee.
8. We acknowledge that revocation of the Authorization does not terminate the mortgage herein described, or
relieve us of our obligation to pay all amounts owing to the Payee by a method of payment that is satisfactory
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to the Payee. We acknowledge that the Authorization applies only to the method of payment and does not
otherwise affect our contractual payment obligations,
9. We acknowledge that the provision and delivery of the Authorization to the Payee constitutes delivery by us to
the Processing Member. Any delivery of the Authorization to the Payee constitutes delivery by us.
10. We authorize the Payee to debit the Accountfor any and all payments and fees due from time to time under the
mortgage herein described when each such payment and/or fee is due.
11. We acknowledge thatthe Processing Member is notrequired to verify thata PAD has been issued in accordance
with the particulars of the Authorization including, but not limited to, the amount, or that any purpose of
paymentfor which the PAD was issued has been fulfilled by the Payee as a condition to honouring aPAD issued
or caused to be issued by the Payee on the Account.
12. We may dispute a PAD only if(i) the PAD was not drawn in accordance with this Authorization or (it) the
Authorization was revoked.
We acknowledge that in order to be reimbursed,a declaration to the effect that either (I) or (ii) above took
place,must be completed and presented to the Processing Member holding the Account up to and including
ten (10)business days after the date on which thePAD in dispute was posted to the Account,
We acknowledge that when disputing any PAD beyond the time allowed in this section, it is a matter to be
resolved solely between us and the Payee.
13. We have certain recourse rights if any debit does not comply with this agreement. For example, we have the
right to receive reimbursementfor any debitthat is not authorized or is not CORMStent with the PAD Agreement.
To obtain more Information on our recourse rights, contact our financial institution or visit www.cdnpay.ca
14. We agree that the information contained in the Authorization may be disclosed to the Royal Bank of Canada as
required to complete any PAD transaction,
15. We acknowledge and agree that by executing this Agreement, we waive pre-notification of all amounts,
whetherfixed or variable,thatthe Payee will debitto the Account and ofthe due dates for the payment ofthose
amounts.
16. We understand and accept the terms ofparticipating in this PAD plan.
17. This Authorization Nvill be effective as of the date first above written.
18. All dollar amounts expressed in this Agreementrefer to lawful currency of Canada.

©q/
.NAME(the"Payer")
COMP/
By:
A l orized S'
ame:
Title:
PLEASE ATTACJI A VOM CHEOUE
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SCHEDULE "F"
NOTICE TO INSURANCE AGENT
Borrower(s):

RE:

1097373 B.C. Ltd.

Security Address:

2751st Avenue, Campbell River, BC, V9W 3S9

CMLS Loan No,:

80055-0C

To Whom It May Concern:

Approval is being given to release any information verbally or in doctunentform as requested by CMLS Financial Ltd.
or its designated agent as stated in the 'Security Funding/ Conditions Precedent" section of this Commitment Letter,
regarding all insurance requirements for the above-noted property. This is including but notlimited to certified copies
ofInsurance Policies, Certificates ofInsurance,or Binder Letters.

This approval will remain in full force and effect until the Mortgage is paid in full,

05 day of

Dated this

201,r

BORROWER(S):

By:
A.0 orized Sig atory
Name:
Title:

Au
N ie
itle:
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SCHEDULE "G"
CMHC COI Reference No:90-747-155
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

\

TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS 4 DAY OF JULY,2018.

Notary

PROVIDERS OF SHORT num FINANCE OPTIONS
902-499-2979
applyriDalternativefinancingoptions.ca
W www.alternativefinancingoptions.ca

ALTERNATIVE
FINANCING OPTIONS

86 Snowy Owl Drive
Bedford, Nova Scotia
84A 3L3

Letter of Offer - Term Sheet

Date:

May 17, 2018

Lender:

Alternative Financing Options Inc.(hereinafter referred to as "AFO")
86 Snowy Owl Drive, Bedford, Nova Scotia, B4A 3L3.

Borrower(s):

3265676 Nova Scotia Limited
246 Centennial Parkway, Delta, BC, Canada, V4L 1K5

Guarantor(s):

Mario Morrison

Security(s):

First mortgage on 1.15 Hartigan Drive, Sydney, Nova Scotia, PID # 15623727,

Mortgage:

The total amount of the mortgage loan will be $200,000,00 including AFO's 8%
arrangement fee of $16,000.00 and the Brokers 4% fee of $8,000.00.

Mortgage Type:

The mortgage is an open mortgage and can be paid out at any time during the
year term. Interest only paid monthly.

Interest Rate:

1.2% per annum payable monthly in arrears.

Payments:

$2,000,00 monthly interest payments based on 12% per annum.The interest
owning for the month of May will be paid from the mortgage draw and will be
based on the number of days the mortgage will be outstanding during the
month of May.The per diem rate is $65.75.

Mortgage Term:

12 months, mortgage to be paid in full at the end of the mortgage term. The
mortgage, at the discretion of the Lender, may be extended for an addition
year, The mortgage will begin to accrue interest on June 1, 2018. The first
payment will be July 1, 2018 and the last payment due on June 1, 2019.

Renewal Fee:

If the mortgage is extended for an additional term of twelve months a renewal
fee of 8% will be applicable, The renewal fee will be paid to AFO at the
beginning of the new term. The renewal fee may be added to the existing
mortgage. If the renewal fee is added to the existing mortgage,the Borrower(s)
will sign and have their lawyer record an amending agreement detailing the
increase in the mortgage,

...2

Arrangement Fee:

The Borrower shall pay an arrangement fee of $16,000,00 to AFO which will be
deducted from the mortgage funds at closing.

Brokers Fee:

The Brokers fee of $8,000,00 will be paid by the Borrower and be deducted
from the mortgage funds at closing.

General Expenses:

A fee of $100.00,for general expenses, will be charged and deducted from the
mortgage proceeds at time of funding.

Administrating Fee:

A fee of $200.00 will be charged (at time of mortgage repayment)to process the
mortgage release.

Funding Date:

Funds will be advanced on a date to be determined, as long as AFO lawyer Is in
receipt of all required documents and has received confirmation that the
mortgage has been processed. If for any reason that the funding date changes
the adjusted mortgage date will be the first of the following month.

Conditions Precedent: Completion of due diligence satisfactory to AFO and its council, including but
not limited to:
1. Execution of "Letter of Offer — Term Sheet", AFO's Privacy Agreement
and Environmental Questionnaire.
2. Completion of AFO's short term finance loan application including new
net worth statement.(Completed)
3. Title insurance.
4. Evidence of all risk, fire and liability property insurance showing AFO as
first loss payable on all properties.
5. Evidence showing that all property taxes are paid up to date.
6. Photo Identification.
7. A list of contact information including phone numbers, cell numbers and
email addresses.
8. Assignment of existing leases (if applicable).
9. Meeting with Borrower(s) and inspection of properties or telephone
conversation with the Borrower(s)to AFO's satisfaction.
10, Borrower to supply a copy of the latest financial statements for
3265676 Nova Scotia Limited.

The Borrower will sign a deed, at time offunding, conveying the property to Alternative Financing
Options, which will be held in trust by the lender's Lawyer. If AF0's mortgage is not paid out at the
end of the term or if the Borrower(s) have not made arrangements to extend the mortgage or if the
mortgage goes into arrears by two interest payments, Alternative Financing Options may take title to
the property. The Borrower will vacate Lsubiect to existing tenancies)the property leaving the
premises in good order and clutter free,
If the Borrower's application is approved, the Borrower and AFO will sign a
"Statement of Disclosure prior to funding, outlining the term and conditions of
the mortgage.
General Conditions:

All expenses, including legal fees, incurred by AFO in establishing, completing
due diligence, documenting and operating this mortgage shall be paid for by the
Borrower.

Closing documents:

All closing documents will be approved by AFO's solicitor - Elizabeth Haldane,
Stewart Mckelvey, Purdy's Wharf Tower One,900 1959 Upper Water Street,
P.0, Box 997, Halifax, Nova Scotia, B31 2X2. Phone number 1-902-420-3336 and
fax number 1-902-420-1417.

Borrower is to provide their Solicitor's contact information, in order for AFO to issue Instructions.
Borrower shall provide a Municipal tax certificate (annually) to AFO showing that property
taxes have been paid.
If this "Letter of Offer —Term Sheet" is acceptable, please sign and return a copy to AFO.
Please initial the corners of all pages.
This "Letter of Offer —Term Sheeel-will be open for acceptance until May 20, 2018,
Yours tr,

or
Peter Ryan Di
79
Cell: 902-499-2
Email: peterPalternativefinancingootions.ca
Alternative Financing Options(AFO)

ACCEPTANCE

The terms and conditions, as set out In this "Letter of Offer —Term Sheet" dated May 17, 2018
are acceptable.
Dated this

5

day of

, 2018,

Borrower: L(0.50.76:, /OS <-70

Witness:

Print:

Print:

Borrower:

Witness:

Print:

Print:

Borrower:

Witness:

Print:

Print:

Guarantor:

Witness:

Print:

Witness:

Guarantor:

Witness:

Print:

Witness:

Guarantor:

Witness:

Print:

Witness:

P.1
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PROVl MRS Oi SIN.= TERM FINANCE OPTIONS
T 902-499-2979
a a pply@alternativelinanclngop tions.ca
www.alternativennancin9options.oa

ALTERN AM E
FINANCING OPTION'S

86Snowy Owl Drive
Bedford, Nova Scotia

EaA 3L3

Letter of Offer Term Sheet

Date:

Lender:

May 8,2018
Alternative Financing Options Inc. (hereinafter referred to as "AFO")
86 Snowy Owl Drive, Bedford, Nova Scotia, B4A 3L3.
31.50018 Nova Scotia

Borrower(s):

Mario Brian Morrison,
Limited
246 Centennial Parkway, Delta, BC,Canada, V4L 1K5

Guarantor(s):

Each borrower will give a guarantee of the others mortgage.

Security(s);

Blanket first and second mortgage on the following properties Listed on the
attached Schedule A.

Mortgage:

The total amount of the mortgage loan will be $00,000.00 including AFO's 8%
arrangementfee of $0,6,000.00 and the Brokers 4% fee of $i0,000.00.@
4-K 44..-e'
The mortgage is a closed blanket mortgage for the first sk*months of the year
term. interest only paid monthly.

e

Mortgage Type:

Interest Rate:

12% per annum payable monthly in arrears.

Payments:

$000.00 monthly interest payments based on 12% per annum.The interest
owningfor the month of May will be paid from the mortgage draw and will be
based on the number of days the mortgage will be outstanding during the
month of May.The per diem rate is $,131 51.
1424-11CvV'
In
paid
12 months, mortgage to be
full at the end of the mortgage term.The
mortgage, at the discretion of the Lender, may be extended for an addition
year, The mortgage will begin to accrue interest on June 1, 2018.The first
payment will be July 1,2018 and the last payment due on June 1, 2019.

Mortgage Term:

Renewal Fee:

If the mortgage is extended for an additional term of twelve months a renewal
fee of 8% will be applicable. The renewal fee will be paid to AFO at the
beginning of the new term,The renewal fee may be added to the existing
mortgage. If the renewal fee is added to the existing mortgage,the Borrower(s)
will sign and have their lawyer record an amending agreement detailing the
increase in the mortgage,

p.2
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aLI G "4"
eAdte ;13 C11"
Arrangement Fee:

(;) jj
The Borrower shall pay an arrangement fee of:.:0/1;000.00 to AFC which will be
deducted from the mortgage funds at closing.

Brokers Fee:

The Brokers fee of$4400.00 will be paid by the Borrower and be deducted
from the mortgage funds at closing.

General Expenses:

A fee of $100.00,for general expenses, will be charged and deducted from the
mortgage proceeds at time of funding,

Administrating Fee:

A fee of$200.00 will be charged (at time of mortgage repayment)to process the
mortgage release.

Funding Date:

Funds will be advanced on May 14, as long as AFO lawyer is in receipt of all
required documents and has received confirmation that the mortgage has been
processed. if for any reason that the funding date changes the adjusted
mortgage date will be the first of the following month.

Conditions Precedent: Completion of due diligence satisfactory to AFO and its council,including but
not limited to:
1. Execution of "Letter of Offer — Term Sheet", AFC's Privacy Agreement
and Environmental Questionnaire.
2. Completion of AFC's short term finance loan application Including new
net worth statement.
3. Title insurance,
4. Evidence of ail risk, fire and liability property insurance showing AFO as
first loss payable on all properties.
5. Evidence showing that all property taxes are paid up to date.
6, Photo identification.
7. A list of contact information Including phone numbers, cell numbers and
email addresses,
8. Assignment of existing leases (if applicable).
9, Meeting with Borrower(s)and inspection of properties or telephone
conversation with the Borrower(s) to AFO's satisfaction.
10. Borrower to supply a copy of the latest financial statements for
326567C Nik.nreScotia Limited and 3150018 Nova Scotia Limited.

P,3

10 May 18, 10:35a

The Borrower will sign a deed, at time offunding, conveying the properties to Alternative Financing
Options, which will be held In trust by the lender's Lawyer. If AFO's mortgage is not paid out at the
end of the term or if the Borrower(s) have not made arrangements to extend the mortgage or if any
mortgage goes into arrears by two interest payments, Alternative Financing Options may take title to
the properties. The Borrower will vacate (subject to existing tenancies) the properties leaving the
premises in good order and clutter free,
If the Borrower's application is approved,the Borrower and AFO will sign a
"Statement of Disclosure" prior to funding, outlining the term and conditions of
the mortgage.
General Conditions:

All expenses,including legal fees, incurred by AFO in establishing, completing
due diligence, documenting and operating this mortgage shall be paid for by the
Borrower.

Closing documents:

All closing documents will be approved by AFO's solicitor - Elizabeth Haldane,
Stewart Mckelvey, Purdy's Wharf Tower One,900 - 1959 tipper Water Street,
P.O. Box 997,Halifax, Nova Scotia, B3J 2X2. Phone number 1-902-420-3336 and
fax number 1-902-420-1417.

Borrower is to provide their Solicitor's contact information, in order for AFO to issue instructions.
Borrower shall provide a Municipal tax certificate (annually)to AFO showing that property
taxes have been paid.
If this "Letter of Offer — Term Sheet" is acceptable, please sign and return a copy to AFO.
Please initial the corners of all pages,
This "Letter of Offer Term Sheet" will be open for acceptance until May 11,2018.
Yoursp ty, 41)

Peter Rya = - Direc r
Cell: 902499-297
Email peter@alternativefinancingoptions.ca
Alternative Financing Options(AFO)

p.4
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ACCEPTANCE

The terms and conditions, as set out in this "Letter of Offer — Term Sheet" dated May 8, 2018
are acceptable.
day of /,

Dated this

,2018,

Borrower: i'vv
Pri t:

Witness'

, yi ,ArD WO

Borrower:

c00f

N.;,)".)

n

))S

L'It

Print:

Witness:

Print:

Print:

Borrower:

Witness:

Print:

Print:

Guarantor:

Witness:

Print:

Witness;

Guarantor:

Witness:

Print:

Witness:

Guarantor:

Witness:

Print:

Witness:

p,5
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SCHEDULE "A"

ATTACHED TO AND FORMING PART OF THE "Term Sheer between Alternative Financing Options,
d,3150018 Nova Scotia Limited and Mario Morrison dated May 8,2018,
3?
showing properties used as security.

3265676 Nova Scotia Limited:
Fir-strnart-geger—LISALartigapDriveccina)tAilie4Lavasotia,P1D g 15823727.
3150018 Nova Scotia Limited:
Second mortgage - 297 Rotary Drive,Sydney, Nova Scotia, PUD# 15103641.
Mario-Merfiseq:
-Cove„-Victoria-County,-Nova
All-the-followi
Srntin and iRitll-be-amt-mortgages:
34-18
P1-137numbere1-556961396743961369667656069147290751-82;8515338578S1S-3393;8515340178519.
and-85159374.
•A (ft\

,rp
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "k,C1" TO THE AFFIDAVIT OF MARIO MORRISON
•-DAY OF JULY,2018.
SWORN BEFORE ME THIS

Notary

Tim Hill

Barrister and

Solicitor

Tim Hill, Q.C.
Annette Coady
Friday, May 18, 2018 1:46 PM
'Elizabeth Haldane'
Alanna Mayne; Tim Hill, Q.C.
RE: Mario Morrison - AFO financing - 144683
7574449.doc; 7574450.doc; 7574452.doc; 7576513.doc; 7576512.doc; 7574448.doc

From:
Sent:
To:
Cc:
Subject:
Attachments:

Thank you, Elizabeth. Attached are the revised documents, with the amendments completed as per your requests
detailed in your email below.
Thank you,
Yours truly,
Annette R. Coady
Commercial Property Paralegal
T 902.460.3400 x 101
F 902.463.7500

BOYNECLARKE
i.o.ternts
1

99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.bovneclarke.ca

PROUD SPONSOR

BOYNECUOE

‘.'9
1 <

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential and/or privileged
information. Any review, dissemination, copying, printing or other use of this communication by persons or entities other than the
addreSsee is prohibited. If you have received this communication in error, please contact the sender immediately and delete the material
from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our email list, please
unsubscribe or send an email to unsubscribeOboyneclarke.ca.

From: Elizabeth Haldane <ehaldane@stewartmckelvey.com>
Sent: May 18, 2018 1:09 PM
To: Annette Coady <acoady@boyneclarke.ca>
Cc: Alanna Mayne <amayne@boyneclarke.ca>; Tim Hill, Q.C. <thill@boyneclarke.ca>
Subject: RE: Mario Morrison - AFO financing - 1.44683
Hello Annette.

Thank you for the drafts. I have the following comments:
1. Both Deeds. The instructions specifically ask that you use the word "conveys" in the Deed to transfer the
interest. I have no preference whether you exchange "quits claim" for "conveys" or whether you says "quits
claim and conveys" but we want to see the word "conveys" as per the Term Sheet.
2. Both Affidavits of status for the company are deficient. In clause 1 Mario Morrison declares his authority to
execute the document and bind the company but nowhere does he say he actually did execute the
document...later he simply says it was executed without specifying by whom. The requirement is that the
party confirm that he himself executed the document.
3, You have given me an assignment of just rents but AFO is looking for an assignment of leases and
rents, I expect you have precedents for such assignments as security but I attach the one AFO has been
using when asked for a form.
Those are my comments.
Regards,
Elizabeth
From: Annette Coady [mailto:acoacjy2boyneclarke.ca]
Sent: Friday, May 18, 2018 11:54 AM
To: Elizabeth Haldane <ehaldane@stewartmckelvey.com>
Cc: Alanna Mayne <amayne@boyneciarke.ca>; Tim Hill, Q.C. <thillPboineclarke,ca>
Subject: RE: Mario Morrison - AFO financing - 144683
Hi Ms. Haldane,
Attached please find redline versions of our draft Mortgage documents, along with copies of our draft Assignments of
Rents and Deeds,for your review.
We look forward to hearing from you.
Yours truly,
Annette R. Coady
Commercial Property Paralegal
T 902.460.3400 x 101
F 902,463.7500

BOYNECLARKE
L &WARS f

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS 132Y 3Z5
www.boyneclarke.ca

2

PROUD SPONSOR

BOYNECWRIA
ii

KM

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential and/or privileged
information. Any review,dissemination, copying, printing or other use of this communication by persons or entities other than the
addressee is prohibited. lf you have received this communication in error, please contact the sender immediately and delete the material
from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our email list, please
unsubscribe or send an email to unsubscribe@boyneclarke.ca.
From: Elizabeth Haldane <ehaldane@stewartmckelvey.com>
Sent: May 11, 2018 2:09 PM

To: Tim Hill, Q.,C. <thill@boyneclarke.ca>
Subject: Mario Morrison - AFO financing
Hi Tim,
Further to Peter Ryan's e-mail, I attach the AFO standard mortgage. It is intended to cover all situations so
there are clauses which will not necessarily apply to this transaction. You may leave them in or take them out
as you wish but please forward a redlined copy of the mortgage to me for approval if you change any wording
other than filling in the blanks. I do need to see a copy of the completed mortgage together with the other
documentation listed by AFO.
Please ensure that the words of conveyance in the Deed requested by AFO include "conveys".
Please note that we will require your undertaking to pay the net proceeds of the advance (after payment of
outstanding debts as approved by AFO, outstanding taxes and your legal account) to the Borrower.
I will be requesting and disbursing the mortgage funds when I am satisfied the documentation is complete.
Note that I just "vet" the documents. The only original which needs to come to me is the Deed to hold in
Trust. Your certificate of title and all other documents should be forwarded directly to AFO.
I look forward to working with you on this matter.
Regards,
Elizabeth

'This e-mail message (including attachments, if any) is confidential and may be privileged. Any unauthorized distribution or
disclosure Is prohibited. Disclosure to anyone other than the intended recipient does not constitute waiver of privilege. if you have
received this e-mail in error, please notify us and delete it and any attachments from your computer system and records.
Ce courriel (y compris les pieces jointes) est confidential et peut etre privilegie. La distribution ou la divulgation non autorisee de ce
courriel est interdite. Sa divulgation a toute personne autre que son destinataire ne constitue pas tine renonciation de privilege. Si
vous avez regu ce courriel par erreur, veuillez nous aviser et eliminer ce courriel, ainsi que les pieces jointes, de votre systeme
informatique et de vas dossiers.
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS&t,DAY OF JULY,2018.

Notary
Tim Hili
Banister and Solicitor

THIS SHARE PURCHASE AGREEMENT dated as of the

day of June 2018.

AMONG:
Mario Morrison, of Delta, in the Province of British Columbia
(herein.after called the "Vendor") .
OF THE FIRST PART
- and3317066 Nova Scotia Limited, a body corporate incorporated
under the laws of the Nova Scotia, with Head Office at 299
Charlotte Street, Sydney, in the Province of Nova Scotia;
(hereinafter called the "Purchaser")
OF THE SECOND PART
- and3265676 Nova Scotia Limited, a body corporate, incorporated
under the laws ofthe Province of Nova Scotia;
(hereinafter called the "Company")
OF THE THIRD PART

'WHEREAS the Vendor is the owner of all the issued and outstanding shares of the Company,
and is desirous of selling fifty percent(50%) ofthese shares;
AND WHEREAS the Vendor and the Company are desirous of selling one-hundred percent
(100%)ofthe Production Asset(as defined below), noting that the Company intends to continue as a
commercial real estate holding business;
AND 'WHEREAS the Company is desirous of entering into a long-term lease for the
Commercial Premises (as defined below) owned by the Company;
AND WHEREAS the Purchaser is desirous of:
purchasing fifty percent (50%) of the outstanding and issued shares of the Company
owned by the Vendor;
purchasing one-hundred percent(100%) of the Production Assets (as defined below)
owned by the Company; and
entering into a long-term lease for the Commercial Premises (as defined below) with the
Company,
NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
covenants, agreements, warranties• and payments hereinafter set forth and provided for, the parties
hereto covenant and agree as follows:

Page 1 of41

1

INTERPRETATION.

1.1

Definitions
Whenever used in this Agreement, the following words and phrases shall have the respective
meanings ascribed to them as follows:
(a)

"Act" means the Companies Act.(Nova Scotia) as in effect on the date hereof;

(b)

"Agreement" means this Share Purchase Agreement and any instrument amending this
Agreement as referred to in Section 13.17 below; "hereof, "hereto" and "hereunder" and
similar expressions mean and refer to this Agreement and not to a particular article or
section; and the expression "Article or "Section" followed by a number means and
refers to the specified article or section of this Agreement;

(o)

"Business" means the business currently and heretofore carried on by the Company
consisting ofthe operations located in Cape Breton, Nova Scotia;

(d)

"Business Day" means a day other than a Saturday, Sunday or any other day on which
the principal chartered banks located at Sydney are not opened for business during normal
banking hours;

(e)

"Closing" means the completion of the sale to and purchase by the Purchaser of the
Purchased Shares and Production Assets hereunder more particularly described in Section
1t;

()
4

"Closing Date unless otherwise agreed to among the parties hereto means July 31,201g,
or sooner should the parties agree;

(g)

"Company" means 3265676 Nova Scotia Limited; an entity incorporated under the laws
ofthe Province of Nova Scotia;

(h)

"Commercial Premises" means the commercial land and building owned by the
Company located at 115 Hartigan Drive, North Sydney, Nova Scotia whereby the
building is approximately 46,000 sq. ft. and land is approxirriately ten (10) acres with
images and details in Schedule 8;

(0

"Common Shares" means the common share's issued and outstanding in the capital of
the Company;

(j)

"Contract" means any agreement, indenture, contract, lease, deed of trust, licence,
option, instrument or other commitment, whether written or Oral;

(k)

"Effective Date means the date ofthis Ageement;
"Employees" means the employees ofthe Company;
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(m)

"Encumbrance" means any encumbrance, lien, charge, hypothec, pledge, mortgage, title
retention, agreement, security interest
any nature, adverse claiin, exception,
reservation, easement, right of occupation, any matter capable of registration against title,
option, right of pre-emption, privilege or any Contract to create any ofthe foregoing;

of

(n)

"ETA" means the Excise Tax.Act(Canada) as amended from time to time;

(o)

"Environmental, Health and Safety Liabilities" means any cost, damages, expense,
liability, obligation or other responsibility arising from or under Environmental Law or
Occupational Safety and Health Law and consisting of or relating to:

(i)

any environmental, health or safety matters or conditions (including on- site or
off-site contamination, occupational safety and health, and regulation of chemical
substances or products);

(ii)

fines, penalties, judgment, awards, settlements, proceedings, damages, losses,
claims, demands and response, investigative, remedial, or inspection costs and
expenses arising under Environmental Law or Occupational Safety and Health
Law;

(iii.)

financial responsibility under Environmental Law or Occupational Safety and
Health Law for cleanup costs or corrective action, including any investigation,
cleanup, removal, containment, or other remediation or response actions required
by applicable Environmental.Law or Occupational Safety and Health Law and for
any natural resource damages; or

(iv)

any other compliance, corrective, investigative, or remedial measures required
under Environmental Law or Occupational Safety and Health Law;

(p)

"Environmental Laws" means all Laws relating in any way to the environment, public
or occupational health or Safety or the manufacture, processing, importation, handling,
distribution, use, transportation, storage, disposal or treatment of any Hazardous
Substances;

(q)

"Escrow Agreement" means an agreement pertaining to the purchase of shares as set
out in Schedule 7;

(r)

"Financial Statetnents" means the non-review statements ofthe Company as at the latest
Financial Year End, consisting of the balance sheet of the Company as at the latest
Financial Year End and the accompanying statements of income, retained earnings and
changes in cash flows for the twelve month period then ended„ prepared in accordance
with generally accepted accounting principles and reported upon by Jennings. March,
Chartered AccOuntants, and the internally prepared .financial statements for the periods
ending ????? of which are annexed hereto as Schedule 1;
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(s)

"Financial Year End" means the year end date ofthe Company for income tax purposes,
being ?????;

(t)

"GAAP" means the generally acceptable accounting principles in effect from time to
time of the Canadian Institute of Chartered Accountants including those set out in the
Canadian institute of Chartered Accountants' Handbook as the same are generally
applicable to companies in the same industry in Canada;

(u)

"Guarantor" means .Mario Morrison;

(v)

"Hazardous Materials" means any contaminants, pollutants, substances or materials
that, when released to the natural environment, could reasonably be expected to cause, at
some immediate or future time, harm or degradation to the natural environment or risk to
human health, whether or not such contaminants, pollutants, substances or materials are
prohibited, controlled or regulated by any governmental authority;

(w)

"HST" means.any and all taxes payable under Part IX ofthe ETA or under any provincial
legislation similar to Part IX of the ETA;

(x)

"Inventory" means the inventory, whether recorded or unrecorded, of the Company as at
the Closing Date;

(y)

"Liabilities" means all liabilities, obligations, commitments and engagements of the
Company and claims against the COmpany, arising in contract, in tort, by statute, by
operation of law or otherwise, including, without limitations, liabilities to all suppliers
and.customers, customer deposits, accrued current liabilities, accrued employees bonuses
and wage accounts, current income tax payable, all debts, financial liabilities and
financial obligations whether contingent or otherwise, matured or umnatured and whether
or not disclosed in the Financial Statements;

(z)

"Losses" means, in respect of any matter, all claims, demands, proceedings, losses,
damages, liabilities, deficiencies, costs and expenses (including, without limitation, all
legal and other professional fees and disbursements, interest, penalties and amounts paid
in settlement) arising directly or indirectly as a consequence ofsuch matter;

(aa)

"Material Adverse -Effect" means material adverse effect(or a series of adverse effects,
none of which is material in and of itself but which, cumulatively, results in material
adverse effect) on the Business, operations, assets or financial condition ofthe Company;

(bb)

"Ordinary Course or "Normal Course when used in relation to the conduct by the
Company of the Business, means any transaction which constitutes an ordinary day- today business activity of the Company, conducted in a commercially reasonable and
businesslike manner, having no unusual or special features, and being such as a company
or other entity of similar nature and size and engaged in a similar business might
reasonably be expected *to carry out from time to time;
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(cc)

"Permitted Encumbrances" means:

(i)

liens for taxes, assessments and governmental charges due and being contested in
good faith and diligently by appropriate proceedings (and for the payment of
which adequate provision has been made( which have been disclosed to the
Purchaser in writing; and

(ii)

servitudes, easements, restrictions, rights-of-way and other similar rights in real
property or any interest therein, provided the same are not of such nature as to
materially adverse effect the use of the property subject thereto by the
Corporation;

(dd)

"Person" means any individual, corporation, partnership, trustee or trust or
unincorporated association or such person's heirs, executors, administrators or assigns, as
the case may be, and pronouns have a similar extended meaning;

(ee)

"Preferred Shares" means the preferred shares issued and outstanding in the capital of
the Company;

(ft)

"Production Assets" means the formulation production equipment and machinery,
lab equipment, packaging, storage, and warehouse equipment/assets, supplies and
materials, and other production and business related assets and intellectual property
owned by the Company as per Schedule 6;

(gg)

"Promissory Note" means a debenture note of Six Hundred Thousand ($600,000.00)
Dollars with a sixty (60) month term to maturity, principal payable on maturity
(subject to early repayment options at the option of the borrower), bearing interest at
a rate of prime plus 1.5% per annum (but not to exceed 6%)calculated semi-annually
not in advance, and requiring quarterly interest payments by the Purchaser, as
borrower, to the Vendor, as lender, noting that the first interest payment shall be due
nine (9) months from the Closing Date;

(lib)

"Purchase?' means 3317066 Nova Scotia. Limited, an entity incorporated under the
laws ofthe Province ofNova Scotia;

(ii)

"Purchase Price" means the purchase price of One Million One Hundred Thousand
($1,100,000) Dollars, payable to the Vendor;

(jj)

"Purchased Shares" means fifty percent (50%) of the issued and outstanding shares in
the capital ofthe Company, which are currently held by the Vendor;

(kk)

"Purchaser's solicitor" means John G. Khattar, Q.C. of The Breton Law Group, of
Sydney,Nova Scotia;

(11)

"Real Property" means the land used in the Business is located and which is tnore
particularly described in Schedule 8 attached hereto;
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(mm) "Tax Act" means the Income Tax Act(Canada), as amended from time to time;

1.2

(on)

"Time of Closing" means 10:30 o'clock in the forenoon (Sydney, Nova Scotia time) on
the Closing Date or such other time on such date as the parties may agree as the time at
which the Closing shall take place;

(oo)

"Vendor" means Mario Morrison of Delta,in the Province of British Columbia;

(PP)

"Vendor's solicitor" means 92999 Barrister and Solicitor of Sydney, Nova Scotia.

Gender and Number
11-1 this Agreement, words importing the singular include the plural and vice versa and words
importing a specific gender include all genders and words importing persons shall include
individuals, corporations, partnerships, associations, trusts, unincorporated organizations,
governmental bodies and other legal business entities.

1,3

Currency
Unless otherwise indicated, all dollar amounts referred to in this Agreement are in Canadian
funds.

1,4

Accounting Principles
Whenever in this Agreement reference is made to generally accepted accounting principles, such
reference shall be deemed to be to the generally accepted accounting principles from time to time
approved by the Canadian Institute of Chartered Accountants, or any successor institute,
applicable as at the date on which such principles are applied.

1.5

Headings
The division of this Agreement into Articles and Sections and the insertion of headings are for
co.nvenience of reference only and shall not affect the construction or interpretation of this
Agreement.
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2

SCHEDULES.

2.1

Description of Schedules
The following are the Schedules attached to and incorporated in this Agreement by reference and
deemed to be a part hereof:
Schedule 1 --Financial Statements ofthe Company
Schedule 2 — InfeJ Illation Regarding the Company
Schedule 3 — Insurance Policies
Schedule 4 — Other Material Contracts
Schedule 5 — Banking Information
Schedule 6 —Production Assets ofthe Company and their location (Production Assets)
Schedule 7 — ESCI:OW Agreement
Schedule 8 —Real Property (Commercial Premises)

3

AGREEMENTS FOR PURCHASE AND SALE.

3.1

Agreement of Purchase and Sale of Shares
Subject to the terms and conditions hereof the Vendor agrees to sell, assign and transfer to the
Purchaser and the Purchaser agrees to purchase from the Vendor the Purchased Shares.

3.2

Agreement of Purchase and Sale ofProduction Assets
Subject to the terms and conditions hereof the Vendor together with the Company agrees to sell,
assign and transfer to the Purchaser and the Purchaser agrees to purchase from the Vendor the
Production Assets.

4

AGREEMENT FOR FACILITY LEASE.

4.1

intention to Enter into a Facility .Lease
Subject to the terms and conditions hereof the Company and Purchaser agree to ratify a NormalCourse long-term lease agreement ofthe Commercial Premises, whereby the base rate is expected
to be approximately $4/square foot, and the Purchaser will be responsible for all operating costs
including property taxes otherwise commonly referred to as "triple net". At inception ofthe lease
the Company, as landlord, shall be responsible for any and all repairs reasonably required to make
the land and facilities ready for use by the Purchaser, as tenant, The Company and the Purchaser
shall ratify the facility lease agreement within sixty(60) days of this Agreement.
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5

PURCHASE PRICE.

5.1

Amount of Purchase Price
The Purchase Price payable by the Purchaser to (i) the Vendor for the Purchased Shares and (ii)
the Company for the Production Assets shall be the total sum of $1,100,000 at the sale prices as
set out below:

Class of Shares
Class A Common
Class B Common
Class C Common
Purchased Shares
Production Assets

r,

#Issued and
Outstanding
100,000
?????

# for Sale
50,000

Sale Price
$1.5/share

:Purchase Price
$750,000

100,000
na

50,000
na

$15/share
$350,000

$750,000
$350,000

Total
5.2

$1,100,000

Payment ofPurchase Price
The Purchase price will be paid as follows:
(a)

Fifty Thousand ($50,000.00) Dollars of the Purchase Price will have been paid to the
Vendor as a refundable down-payment on the Effective Date by the Purchaser's
solicitor's trust cheque (the "Down Payment").

(b)

Four Hundred and Fifty Thousand ($450,000.00) Dollars of the Purchase Price will
be paid at the Closing Date by the Purchaser's solicitor's trust cheque, subject to a
reasonable holdback for payment of taxes and other purchase price adjustments as
reasonably contemplated in Sections 5.3 and 54.

(c)

Six Hundred Thousand ($600,000.00) Dollars of the Purchase Price will paid via the
the Promissory:Note on the Closing Date.

(d)

The Purchased Shares shall be held in escrow until such time as the Promissory Note
is paid in full. •

(e)

The Vendor and Purchaser will jointly endeavor to attain first :mortgage financing on
the Commercial Premises within the text twenty-four (24) months of the Closing
Date to repay the Promissory :Note, .noting that this mortgage may take longer to
attain :in light of the fact that the Purchaser, as tenant, will be a new company, and
that the premises have been vacant for a very long period of time prior to the Closing
Date.
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5.3

Purchase Price Adjustment
Any adjustments required shall be made on the Closing Date.

5,4

Closing Financial Statements
The Vendor and Purchaser jointly will give instructions to ?1.??? of r???? to prepare, at the
expense of the Company (which expense will be treated as a liability of the Company on the
Closing Date), the Closing Statements in accordance with GAAP within sixty(60)days following
Closing. The Closing Statements shall be prepared as ofthe Closing Date and, without restricting
the generality of the foregoing,, all yearend adjustments and accruals shall be taken into account
including, without limitation, full provision for depreciation and liability for income taxes. Within
ten (10)days of receipt of the Closing Statetnents, the parties shall advise the other in writing that
they either (i) agree with the Closing Statements; or (ii) do not agree with the Closing Statements,
in which event the party in question shall set forth in reasonable detail the basis for such
disagreement(the "Dispute). In the event of a disagreement the Purchaser and the Vendor agree
to use their respective best efforts to resolve any disagreements with respect to the Closing
Statement; provided, however, that if the Purchaser and the Vendor fail to reach agreement on the
Closing Statement within ten (10) days after the date the.Dispute arose, then such disagreement
with the disputed items shall be resolved by a single arbitrator appointed and, subject as
hereinafter provided, acting in accordance with the _Arbitration Act(Nova Scotia).
Select aspects ofthe Closing financial statements are expected to be as follows:

5.5

(a)

The inventory at the Closing :Date is expected to be $nil (or impaired to $nil, noting
thatany supplies and material would be included in Production Assets).

(b)

The account receivables at the Closing Date is expected to be Sill

(c)

The cash in the current account of the Company shall not be less than $15,000 on the
Closing Date after all outstanding cheques have been accounted for. Any amount
greater than $15,000.00 shall be paid as directed by the Vendor.

(d)

Accounts payable shall be $15,000.00 or less at the Closing Date.

Release of Vendor Guarantee

Mario Morrison shall, at the Closing Date, be released from any personal guarantees provided on
behalf of the Company to a third party, noting that no guarantees are expected to have been given
or be in place at that time.
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6

PURCHASE CONDITIONS.

6.1

Inspection
This Agreement is conditional upon the Purchaser having the premises inspected
by a •qualified
building inspector and the Purchaser being satisfied with the building inspector' report.
s
This
inspection shall be carried out within fourteen (14) days of the Effective Date, The
Purchaser
shall advise the Vendor if the building inspection is not satisfactory within twenty-one (21) days
of the Effective Date (the "Deficient Inspection Notice). If the Purchaser does not provide
Deficient Inspection Notice within twenty-one (21.) days, the Vendor .may assume
that the
Purchaser is satisfied withthe building inspector's report.
In the event that the inspection report requires significant repairs (in excess of$300,000)
, then the
Purchaser may request that the Vendor pay for such repairs, or reduce the Purchase Price by such
amount, or the Purchaser may terminate this Agreement and the Vendor shall promptly repay
the
Down Payment. In the event there is a disagreement between the Vendor and the Purchaser about
the inspection report, then the Parties shall seek mediation, as required.

6.2

Financing
This offer is conditional upon the Purchaser, at his own expense, obtaining minimum
a
of
$500,000, offinancing likely secured by the Production Assets purchased from the Company.
The Purchaser hereby agrees to apply for such mortgage/financing forthwith and to use his best
efforts to obtain same at the earliest possible time.
Unless the Purchaser notifies the Vendor in writing within 30 days of the Effective Date that lie
has been unable to arrange such financing (the "Financing Notice"), then this condition
shall be
deemed to have been satisfied and the Agreement shall be binding on all parties. The Parties may
reasonably agree to an. extension on the Financing Notice term.

6.3

Environmental Assessment
Should the financing company (noted under Section 6.2) require an environmental assessment of
the real property, the Vendor shall pay the cost of the assessment to be carried out by a company
chosen by the Vendor.

7

REPRESENTATIONS AND WARRANTIES OF THE VENDOR.

7.1

Vendor's Representations and Warranties
The Vendor hereby represents and warrants to the Purchaser as follows and acknowledges that
the Purchaser is relying on such representations and warranties in connection with the
transactions contemplated by this Agreement.
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7.2

Incorporation and Organization of the Company
The Company is a company duly incorporated and subsisting under the laws of Nova Scotia. No
proceedings have been instituted or are pending for the dissolution or liquidation ofthe Company
or threatening its existence. Annexed hereto as part of Schedule 2 is a true and complete copy of
the Memorandum and Articles of Association of the Company; no amendments to which have
been filed or authorized by the Company's shareholder since ??72.

7.3

Qualification of the Company to do Business
The Company has the necessary corporate power, authority and capacity to own or lease property
and to carry on the Business as now being conducted and is qualified to carry on the Business and
is in good standing under the laws of Nova Scotia being the only jurisdiction in which the failure
to be so qualified could reasonably be expected to have a Material Adverse Effect on the
Company. The Company holds in good standing all required licenses and permits required to
operate the Business.

7.4

Authorized Capital
The authorized capital of the Company is as set out in the Memorandum and Articles of
Association attached as Schedule 2.

7.5

Issued Shares
The Vendors are now and at the time ofclosing will be residents of Canada within the meaning of
the Income Tax Act(Canada).

7.6

Due Authorization and Transfer of Shares
There are no restrictions on the owner ofthe shares to transfer the subject shares.

7.7

No Options
No person, firm or corporation has any agreement or option or any right capable of becoming an
agreement or option for the purchase of any of the shares.(including the Purchased Shares) in the
capital ofthe Company, or purchase ofthe Production Assets ofthe Company.

7.8

No Issue of Shares or Convertible Securities
No person, firm or corporation has any agreement or option or any right capable of becoming an
agreement or option, including convertible securities, warrants or convertible obligations of any
nature, for the purchase, subscription or issuance of any unissued shares of the Company or of
any other securities of the Company.
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7.9

Financial Statements
The Financial Statements have been prepared in accordance with generally accepted accounting
principles applied on a basis consistent with those of previous years and present fairly:

7.10

(a)

all the assets, liabilities (whether accrued, absolute, contingent or otherwise) and the
financial condition ofthe Company as at their date; and

(b)

the sales, earnings and results of operations of the: Company for the period then
ended,

Business Carried on in Ordinary Course
The Business has been carried on in the Ordinary Course since the Financial Year End and the
Company has not, since the Financial Year End, sold or otherwise disposed of any of their assets
except in the Ordinary Course of business, Since the Financial Year End there has been no change
in the Business, operations, affairs or condition of the Company,financial or otherwise, arising as
a result of any legislative or regulatory change, revocation of any license or right to do business,
fire, explosion, accident, casualty, labour problem, flood, drought, riot, storm, or act of God,
except changes occurring in the Ordinary Course of business and which will not have a Material
Adverse Effect on the Business, operations, affairs or condition ofthe Company.

7.11

Absence of Unusual Transactions
Since the date ofthe Financial Year End, the Company has not:

7.12

(a)

transferred, assigned, sold or otherwise disposed of any of the assets shown on the
balance sheet contained in the Financial Statements, except in the Ordinary Course of
business;

(b)

suffered an operating loss or any extraordinary loss, or waived any rights of
substantial value, or entered into any commitment or transaction not in the Ordinary
Course of business where such loss, rights, commitment or transaction is or would be
material in relation to the Company, or the Business, as the case may be;

(c)

mortgaged, pledged, subjected to lien, granted a security interest in or otherwise
encumbered any of its assets except in the Ordinary Course of business; or

(d)

granted any loans to non-arm's length parties.

Minute Books and Corporate Records
The corporate records and minute book of the Company contain complete anal accurate minutes
of all meetings of and copies of all resolutions passed by the directors and shareholders of the
Company since their incorporation or amalgamation as the case may be; all such meetings were
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duly called and held, all such resolutions were duly passed and the registers of members and
transfers, registers of directors, of the Company are complete and accurate in all material respects.
There is in existence neither a shareholders' agreement nor a unanimous shareholders' agreement
governing the affairs of the Company, or the relationships, rights and duties of its shareholders.
7.13

Accuracy ofBooks and Records
The books and records, financial and otherwise, of the Company fairly and correctly sets out and
discloses in all material respects the financial position of the Company as at the date hereof and
all material financial transactions of the Company have been accurately recorded in such books
and records in conformity with generally accepted accounting principles. The Company does not
have any of their records, systems, controls, data or information recorded, stored, maintained,
operated or otherwise wholly or partly dependent upon or held by any means (including any
electronic, mechanical or photographic process, whether computerized or not) which (including
all means of access thereto and therefrom) are not under the exclusive ownership and direct
control of the Company and, at Closing, originals of all such records, systems, controls, data or
information will be under the possession or control ofthe Company.

7.14

No Guarantees, etc.
The Company is not party to or botmd by any agreement of guarantee, indemnification,
assumption or endorsement or any like commitment of the obligations, liabilities (contingent or
otherwise) or indebtedness of any Person.

7.15

Dividends
The Company has, neither directly or indirectly, declared or paid any dividends or declared or
made any other distribution on any of its shares of any class and the Company has, directly or
indirectly, redeemed,'Purchased or otherwise acquired any of its outstanding shares of any class
or agreed to do so, other than those that are recorded in the Minute Book of the Company. No
dividends shall be paid subsequent to the signing of the agreement without the consent of the
Purchaser.

7.16

Payments to Employees and Others
No payments have been made or authorized since the Financial Year End by the Company to its
officers, directors, shareholders or employees, or to their former officers, directors, shareholders
or employees or to any Person not dealing at arms' length (as such term is construed under the
Income Tax Act(Canada)) with any of the foregoing, except in the Ordinary Course of business
and at the regular rates payable to them as salaries, pensions, bonuses, rents, management fees or
other remuneration of any nature, as described on Schedule 4.
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7.17

Capital Expenditures
No capital expenditures or lease commitments have been made or authorized by the Company
since 99'99

7.18

Employment Matters
There are no employees ofthe Company.

7.19

Bonds,Debentures, etc.
The Company does not have any outstanding bonds, debentures or mortgages, and the Company
is not under any agreement or obligation to create or issue any bonds, debentures or mortgages.

7.20

Leases
The Company is not party to any lease or agreement in the nature of a lease, whether as lessor or
lessee.

7.21

Real Property
(a)

The Company is the owner of all of its property, including, without restriction, the
Real Property, with good and marketable title thereto free and clear of any mortgage,
lien, charge, security interest, adverse claim or other encumbrance whatsoever, other
than the Permitted Encumbrances.

(b)

With respect to Real Property:
(i)

The Real Property comprises of all the real property used or otherwise related to
the Vendor al l d the.Principals in connection with the Business.

(ii)

The Real Property has been maintained by the Vendor and shall continue until the
Closing to be maintained, in good condition and repair, subject to normal wear
and tear, in the same manner as would a prudent owner.

(iii)

To the knowledge of the Vendor, all buildings, structures, fixtures, building
systems and equipment, and all components thereof, including the roof,
foundation, load-bearing walls and other structural elements thereof, heating,
ventilation, air Conditioning, mechanical, electrical, plumbing and other build
systems, environmental control, remediatiOn and abatement systems, sewer,
storm and waste water systems, irrigation and other water distribution systems,
parking facilities; fire protection, security and surveillance systems, and
telecommunications, compUter, wiring and cable installations, included in the
Real Property (the "Improvements") are in good condition and repair and
sufficient for the operation of the Business, nomlal wear and tear expected,
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except for such matters which, individually or in the aggregate, could not
reasonably be expected to result in a material adverse effect;
(iv)

There is no injunction, decree, Order, wri-t or judgment outstanding against the
Vendor, nor any proceedings, pending or, to the knowledge of the Vendor or the
Principals, threatened, relating to the use of occupancy of the Real Property or
any portion thereof, or the operation ofthe Business as currently thereon;

(v)

The use of the Real Property is in compliance in all rriaterial respects with all
applicable building, zoning, subdivision, health and safety and other land use
Laws -and all insurance regulations affecting the Real Property (collectively, the
"RealProperty Laws");

(vi)

Real Property is served by all water, oil, gas, electrical, steam, compressed air,
telecommunications, sewage, storm and waste systems and other utility services
or systems required for the operation of the Business as currently conducted
thereon and the facilities presently installed therefore are in good and useable
condition, subject to normal wear and tear. Ali water, oil, gas, electrical, steam,
compressed air, telecommunications, sewage, storm and waste water systems and
other utility services or systems on the Real Property or used by the Business are
in compliance with Real Property Laws, Occupational Safety and Health Laws
and Environmental.Laws.

(vii)

All certificates of occupancy, permits, licenses, approvals and authorizations
(collectively, the "Real Property Permits") of all Governmental Authorities,
which are required in all material respects to use or occupy the Real Property or
operate the business as currently conducted thereon, have been issued and are in
full force and effect. The Vendor or the Principals have not received any written
notice from any Governmental Authority having jurisdiction over the Real
Property threatening a suspension, revocation, modification or cancellation of any
Real Property Permit.

(viii) The Real property, including all improvements, and the current operation,
maintenance and uses thereof comply in all material respects with all building
and zoning regulations.
722

No Expropriation
No property or asset of the Company has been taken or expropriated by any federal, provincial,
state, municipal or other authority nor has any notice or proceeding in respect thereof been given
or commenced nor are the Vendor or the Company aware of any intent or proposal to give any
such notice or commence any such proceeding,
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7.23

Unlawful Payment
The Company, to the best of the Vendors' knowledge, any officer, director or shareholder of the
Company, nor any employee, agent of representative, of the Company has made, directly or
indirectly, with respect to the Business, any illegal political contributions, payments from
corporate funds not recorded on the books and records of the Company, payments from corporate
funds to governmental officials in their individual capacities for the purpose of affecting their
action or the action of the government they represent to obtain favourable treatment in securing
business or licenses or to obtain special concessions or illegal payments from corporate funds to
obtain or retain business.

7,24

No Material Defects
There are no material defects in any building or structure located on the .Real Property, whether
structural or in -their mechanical systems or otherwise at the Closing Date.

7,25

Zoning and By-Law Compliance
The Real Property(including all means of ingress and egress to and from the Premises) are in
compliance with all applicable building permits, zoning and development by-laws, building
restrictions (including private deed.restrictions, if any), regulations or ordinances of all applicable
authorities and any such premises are presently being used and occupied and shall at the Closing
Date be used and occupied in compliance with all building restrictions (including private deed
restrictions, if any), zoning and development by-laws, requirement regulations or ordinances of
all authorities to the extent required to carry on the Business.
Maintenance of Assets
The Company has maintained and shall continue until the Closing Date to maintain all of its
assets, in good condition and repair in the same manner as would a prudent owner and at the
Closing Date all such assets shall be in a good state of repair and shall be reasonably fit for their
intended purpose, subject to ordinary wear and tear.

7.26

Insurance
The Company maintains fire (with extended risk and casualty coverage), general liability, product
liability, business interruption, use and occupancy and other forms of insurance covering its
property and assets and protecting the Business in amounts and against such losses and claims on
a depreciated value basis. Schedule 5 lists all policies of sttch insurance currently maintained by
the Company on its assets and its personnel together with a brief description of each such policy,
including the type of policy, name of insurer, policy number, coverage limits, expiration dates,
annual premiums and any pending claims thereunder and true and complete copies of the most
recent inspection reports, if any, received from insurance underwriters as to the condition or
insurance value ofthe assets ofthe Company, The Company is not in default with respect to any
ofthe provisions contained in any such insurance policy nor have they failed to give any notice or
present any claim under any such insurance policy in due and timely fashion. In the event that any
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such circumstances exist which would or might entitle the Company to make a claim under any of
such insurance policies or which would or might be required under any of such policies to be
notified to the insurers for any work completed by the Vendors prior to the Closing Date, the
Vendors bear the responsibility for such claims of which the Vendors are aware.
7.27

Material Contracts
The Company does not have outstanding any material agreement, contract or commitment,
written or oral, of any nature or kind whatsoever.

7.28

No Default under Agreements
The Company is not in default under or in breach of any material contract, agreement (written or
oral), indenture or other instrument to which it is party or by which-it is bound and there exists no
set of facts which, after notice or lapse of time or both, would constitute such a default or breach,
and each of such contracts, agreements, indentures or other instruments is now in good standing
and in full force and effect without amendment thereto and the Company is entitled to all rights
and benefits thereunder.

7.29

Non-Arm's Length Contracts
The Company is not party to any contract, agreement or arrangement with any Affiliate or with
any Person with which it does not deal at arm's length within the meaning of the Income Tax Act
(Canada), other than those contracts entered into in the Ordinary Course representing fair market
value and containing commercially reasonable terms.

7.30

No Loans to Directors, etc.
Except as disclosed in the Financial Statements, the Company does not have any loans or other
indebtedness outstanding (other than the normal salaries, bonuses, fringe benefits and the
obligation to reimburse for expenses incurred on behalf ofthe Company in the Normal Course of
employment) which has been .made or incurred to any director, officer, shareholder or employee,
to any former director, officer, shareholder or employee of the Company or to any Person with
which it or any ofthe foregoing do not deal at arm's length within the meaning ofthe Income Tax
Act(Canada).

7.31

Litigation
There are no actions, suits, arbitration proceedings or other proceedings (whether or not
purportedly on behalf of the Company) pending or threatened against or affecting the Company,
at law or in equity or before or by any federal, provincial, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, or by or
before any arbitrator The Vendor is not aware of any existing grounds on which any such action,
suit or proceeding might be commenced with any reasonable likelihood of success; and, there is
not currently outstanding against the Company or the Vendor any judgment, de ree, injunction,
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ruling, order or award of any court, governmental department, commission, board, bureau,
agency, instrumentality, domestic or foreign, or arbitrator.
7;32

Banking 'Information
Schedule 5 is a true and complete list showing:

7.33

(a)

the name and location of each bank, trust company or similar institution in which the
Company has accounts or safety deposit boxes and the names of all persons
authorized to draw thereon or to have access thereto; and

(b)

the name of each Person holding a general or special power of attorney from the
Company and a summary of the terms thereof.

Tax and Government Returns
The Company has duly filed in a timely manner all tax returns required to be filed by it (including
any and all tax elections available to the Company in relation to such tax returns) and all
information returns as to which the non-filing or late filing could result in interest or penalties,
has made complete and accurate disclosure in such returns and has paid all taxes shown on such
returns as being due and payable and has also paid all assessments and reassessments and all
other taxes, governmental charges, penalties, interest and fines due and payable by the Company
up to th.e date hereof, To the best of the knowledge of the Vendor and the Company, the
Company has made adequate provision in the Financial Statements for the taxes which are
payable during the current fiscal period for which tax returns are not yet required to be filed.
There are 11.0 agreements, waivers or other arrangements providing for an extension of time with
respect to the assessment or reassessment of income tax or the filing of any tax return by, or
payment of any tax by, or levying of any governmental charge against the Company, there are no
actions, audits, assessments, reassessments, suits, proceedings, investigations or claims now
threatened or pending against the Company in respect of taxes or governmental charges or any
matters under discussion with any governmental authority relating to taxes or governmental
charges asserted by any such authority. The Company has withheld from each payment made by
it the amount of all taxes and other deductions required to be withheld therefrom and have paid
the same to the proper'taxing or other authority within th.e time prescribed under any applicable
legislation or regulation. The Company has retnitted to the proper taxing or other authority, all
sales tax, goods and services tax and similar tax collected by them within the time prescribed
under any applicable legislation or regulation.

7.34

Compliance with Applicable Laws,etc.
The Company has conducted and is conducting the Business in compliance with all applicable
laws, rules and regulations of each jurisdiction in which the _Business is carried on and is not in
breach of any such laws, rules or regulations, and is duly licensed, registered or qualified in each
jurisdiction in which the Company owns or leases their assets or carries on the 'Business, to
enable the Business to be carried on as .now conducted and its property and assets to be owned,
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leased and operated, and all such licenses, registrations and qualifications are valid and subsisting
and in good standing and none of the same contains any burdensome term, provision, condition or
limitation which has or may have an adverse effect on the operation of the Business.
7.35

Environmental Matters
(a)

The Real Property used by the Company or the Business and their existing and prior
uses (since commencement of ownership or occupancy by the Company of such
property) comply and have at all times during the ownership or occupancy of such
property by the Company complied with, and the Company is not in violation of, and
has not violated, in connection with the ownership, use, maintenance or operation of
their assets, including the Real Property, and the conduct of the Business, any
applicable fed ral, provincial, municipal or local laws, regulations, orders, approvals
or guidelines of any governmental authorities relating to environmental or to
occupational h. alth and safety matters.

(b)

Without limitin, ; the generality of Section 7.35(a) above, the Company has operated
the Real Proper y used by them or in the Business and has at all times received,
handled, used, stored, treated, shipped and disposed of all :Hazardous Materials or
toxic materials, substances, pollutants, contaminants or wastes in the conduct of the
.Business, in strict compliance with all applicable environmental, health or safety
laws, regulations, orders, approvals or guidelines,

(c)

The Company has not received notice of any orders, directions or instructions
relating to environmental matters requiring any work, repairs, construction or capital
expenditures with respect to the assets of the Company or the conduct of the
Business.

(d)

No Hazardous Materials or toxic materials, substances, pollutants, contaminants or
wastes have been released into the environment, or deposited or discharged at, on,
near or under the Real Property, nor has any such property been used by the
Company as a landfill or waste disposal site.

(e)

No notices of any violations, orders or instructions of any ofthe matters referred to in
Sections 7.35(a) through (d) relating to the Business or the assets of the Company or
their use have been,received by the Company or are expected to be received.
The Company has not received notice of any outstanding orders or charges against
the Company under any applicable health and safety -legislation in the Province of
Nova Scotia or any other jurisdiction in which the.Business is conducted.

(g)

The Company has not received any notice that it is potentially responsible for a
federal, provincial, municipal or local clean-up site or corrective action under any
environmentanaws. The Company has not received any request for informatio-n in
connection with any federal, provincial, municipal or local inquiries as to disposal
sites•
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(h)

7.36

No buildings, structures or improvements located on the Real Property are or ever
have been insulated with urea formaldehyde insulation. To the best of their
knowledge, information and belief; neither the Vendor nor the Company are aware of
such buildings or structures containing any friable asbestos or any other substance
containing asbestos.

Absence of Certain Charges
Since ?????, being the date of the last Financial Statements, the Company has carried on the
Business and conducted its operations and affairs.only in the ordinary and nonil al course
consistent with past practice and there has not been:
(a)

Any material adverse change in the condition (financial or otherwise), assets,
liabilities, operations, earn .lgs, business or prospects ofthe Company;

(b)

Any damage, destruction of loss (whether or not covered by insurance) affecting the
property or assets of the Con pang;

(c)

Any obligation or liability (whether absolute, accrued, contingent or otherwise, and
whether due or to become due) incurred by the Company other than those incurred in
the ordinary and normal course ofbusiness and consistent with past practice;

(d)

Any payment, discharge or satisfaction of any Encumbrance, liability or obligation of
the Cornpany (whether absolute, accrued, contingent or otherwise and whether due or
to become due) other than payment or accounts payable and tax liabilities incurred in
the ordinary course of business consistent with past practice;

(e)

(f)

Any declaration, setting.aside or payment of any dividend or ,other distribution with
respect to any shares in the capital of the Company or any direct or indirect
redemption, purchase or other acquisition of any such shares other than those
redeemed in ?????
Any issuance or sale by the Company or any contract entered into by the Company,
or the issuance or sale by the Company of any shares in the capital of or securities
convertible in or• exercisable for shares in the capital of the Company;

(g)

Any labour trouble adversely affecting the Company;

(h)

Any license, sale, assignment, transfer, disposition, pledge, mortgage or granting of a
security interest or other Encumbrance on or over any property or assets of the
Company, other than sales of inventory to customers in the ordinary and normal
course of Business;

(i)

Any cancellation of any debts or claims or any amendments, termination or waiver of
any rights of value to the Company;

(j)

Any capital expenditures or commitments of the Company in excess of $1,000.00 in
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the aggregate, which have not been included in Schedule 4

7.37

(k)

Any future purchase commitments in excess of the requirements of the Company for
normal operating inventories or at prices higher than the current market prices;

(1)

Any forward sales commitments other than in the ordinary and normal course of the
Business or any failure to satisfy any accepted order for goods and services;

(m)

Any change in the.accounting or tax practices followed by the Company;

(n)

Any change adopted in the depreciation or amortization policies or rates, or any
change in the credit terms offered to customers of, or by suppliers to, the Company.

Business of the Company
The Business is the only business operation carried on by the Company and the property assets
owned or leased by the Company are sufficient to carry on the Business. All of the property and
assets owned and used by the Company are in good operating condition and are in a state of good
repair and maintenance.

7.38

7.39

Validity of Agreement
(a)

The entering into of this Agreement and the consummation of the transactions
contemplated hereby will not result in the violation of any of the terms and
provisions of the constating documents or articles of the Company or of any
indenture or other agreement, written or oral, to which the Company or the Vendor
may be parties;

(b)

The entering into of this Agreement and the consummation of the transactions
contemplated hereby will not result in the violation of any law or regulation or any
applicable order of any court, arbitrator or governmental authority having jurisdiction
over the Company or the Vendor or their respective properties or businesses; and

(c)

Except as specifically referred to in this Agreement, no licenses necessary' to the
carrying on of the Business require consents or approvals to the change in the
shareholdings of the Company as a result of the entering into of this Agreement or
the consummation of the transactions contemplated hereby.

Paid Up Capital
The paid up capital of the Purchased Shares for the purposes ofthe _Meow Tax Act(Canada) is
????? as at the date hereof,
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7.40

Disclosure
The representations and warranties of the Company, and of the Vendor included in this
Agreement are true and correct and do not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements contained in such representations and
warranties not misleading to a prospective purchaser of the Purchased Shares or Production
Assets.

7.41

Ownership ofPurchased Shares and Production Assets
The Vendor is the beneficial owner ofthe Purchased Shares, and the Company is the owner of the
Production Assets. The Purchased Shares and Production Assets are free of all liens, charges,
security interests, adverse claims, pledges and other encumbrances whatsoever. No person, firm
or Company (other than the Purchaser under this Agreement) has any agreement or option or any
right capable of becoming an agreement or option for the purchase of any ofthe Purchased Shares
or any shares ofthe Company, or any Production Assets or any assets of the Company.

7.42

Enforceability of Obligations
This Agreement constitutes a valid and binding obligation ofthe Vendor enforceable against him
in accordance with the terms hereof, subject however, to limitations with respect to enforcement
imposed by law in connection with bankruptcy or similar proceedings and to the extent that
equitable remedies such as specific performance and injunction are in the discretion of the court
from which they are sought.

7.43

Absence of Conflicting Agreements
The Vendor is not party to, bound or affected by or subject to any indenture, mortgage, lease,
agreement, instrument, charter or by-law provision, order, judgment or decree which would be
violated, contravened or breached by the execution and delivery by the Vendor ofthis Agreement
or the performance by the Vendor of any ofthe terms hereof or thereof.

7.44

Residence
The Vendor is not a non-resident of Canada within the meaning ofthe Income Tax Act(Canada).
The Vendor acknowledges and agrees that any liabilities of.the Company in respect of any matter
or thing in. any way related to the Purchased Shares or Production Assets of the Company,
including without limitation any claims in respect ofthe following:
(i)
(ii)
(iii)
(iv)
(v)

,Bankrvtcy Act;
Labour Standards;
Workers' Compensation;
Section 427 — Bank Act;
Excise Tax Act;
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Canada Pension Plan Act(withholdings);
Unemployment Insurance Act (withholdings),
payroll/source deductions;
(viii) Income Tax Act(withholdings);
(ix) 'Harmonized Sales Tax;
Suppliers and Service Providers; and
(x)
(xi) Nova Scotia Department of Environment;
(vi)
(vii)

corporate

income

tax,

which may, up to or upon the Closing Time, attach to or fonn a lien against any ofthe Purchased
Shares or Assets or which may become liabilities of the Purchaser shall for all purposes be
considered liabilities of the Vendor and the Vendor agrees to indemnify and hold harmless the
Purchaser against any and all such liabilities to the extent any such liabilities have not been
disclosed in the Financial Statements and if any such undisclosed debt arises the Vendor agrees to
pay liabilities within fifteen (15)days of notification ofsuch debt;
7.45

Exclusivity
The Vendor shall not negotiate for the sale of the Purchased Shares nor .Production Assets with
any other party prior to the Time of Closing or the termination of this Agreement.

7.46

Debt
As of the Closing Date,there shall not be any accounts payable ofthe Company.

7.47

No Other Agreements to Purchase
No person, other than the Purchaser, has any written or oral agreement or option or any right or
privilege (whether by law, pre-emptive or contractual)that has not been waived,in the writing, on
or before the Closing Date, which is capable of becoming an agreement or option for the purchase
from the Vendor or any of the Purchased Shares.

7.48

No Violation
The Execution and delivery of this Agreement by the Vendor and the Company and the
consummation ofthe transactions herein provided for will not result in:
(a)

The breach or violation of any of the provisions of, or constitute a default under, or
conflict with or cause the acceleration of any obligations of the Vendor or the
Company under:

(i)

Any Contract to Which the Vendor or the Company are a party or by which either •
ofthem is bound;

(ii)

Any provision ofthe constating documents, by-laws or resolutions ofthe board of
directors (or any committee thereof) or shareholders of the Company;
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(b)

7.49

(iii)

Any judgment, decree, order or award of any court, governmental body or
arbitrator having jurisdiction over the Vendor or the Company or any of their
assets;

(iv)

Any licence, permit, approval, consent or authorization held by the Vendor or the
Company or necessary to the ownership of the Purchased Shares or the operation
ofthe Business; or

(v)

Any applicable law, statute, ordinance, regulation or rule;

The creation or imposition of any Encumbrance on any of the Purchased Shares or
any of the property or assets ofthe Company.

Litigation
There are no actions, suite or proceedings(whether or not purportedly on behalf of the Company)
pending or, to the knowledge ofthe Vendor or the Company, after due inquiry, threatened against
or affecting, the Company at law or in equity, by or before any federal, provincial, municipal or
other governmental department, court, commission, board, bureau, agency or instrumentality,
domestic or foreign, or by or before an arbitrator or arbitration board. Neither the Vendor nor the
Company are aware of any ground on which any such action, suit or proceeding might be
commenced with any reasonable likelihood of success., there are no judgments, decrees, orders or
awards of any court, governmental body, arbitrator or arbitration board affecting the Company at
law or in equity.

7.50

Accounts and Attorneys
Schedule 5 sets forth a true and complete list showing:
(a)

The name or each bank, trust con-many or similar institution which has granted a line
of credit to the Company which is currently available;

(b)

The name of each bank, trust company or similar institution iii which the Company
has accounts or safe deposit boxes, the number or designation of each such account
and safe deposit box and the names of all persons authorized to draw thereon or to
have access thereto;

(c)

The name of each person holding a general or special power of attorney from the
Company and a summary ofthe.terms thereof;

(d)

The name of each person or employee ofthe Company having a credit card (or cards)
in the name of the Company, and the name of the credit- granting company or
companies, as the case may be; and

Details of all outstanding letters of credit issued for the benefit of the Company.
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7.51

Directors and Officers
Schedule 2 sets forth the names and titles of all the officers and directors ofthe Company.

7.52

Unadjusted Misstatements
Except as set out in Schedule 1, there have been no unadjusted misstatements of the Company
documented by external auditors for the Company, as the case may be, in respect ofthe past three
fiscal years.

7.53

Full Disclosure
Neither this Agreement nor any document to be delivered pursuant to this Agreement by the
Vendor, or the Company, nor any certificate, report, statement or other document furnished by the
Vendor nor the Company in connection with the negotiation of this Agreement contains or will
contain any untrue statement of a material fact or omits or will omit to state a material fact of
which the Vendor is aware or ought to be aware of, necessary to make the statements contained
herein or therein not misleading. There has been no event, transaction or information that has
come to the attention ofthe Vendor or the Company that has not been disclosed to the Purchaser
in writing that could reasonably be expected to have a material adverse effect on the assets,
business, earnings, prospects, properties or condition (financial or otherwise)ofthe Company.

8

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

8.1

Purchaser's Representations and Warranties
The Purchaser hereby represents and warrants to the Vendor as follows and acicnowledges that
the Vendor is relying on such representations and warranties in connection with the transactions
contemplated by this Agreement:

8.2

Iu Company, Organization and Authority ofPurchaser
The Purchaser has/will have the necessary power, authority and capacity to carry out its
obligations hereunder.

8.3

Due Authorization of Agreement by the Purchaser
The execution and delivery of this Agreement and the consummation of the transactions herein
contemplated will be ratified by all necessary corporate action on behalf of the Purchaser and this
Agreement has been duly executed and. delivered by the Purchaser and is a valid and binding
obligation of•the Purchaser enforceable against it in accordance with the terms hereof, subject
however, to limitations with respect to enforcement imposed by law in connection with
bankruptcy or similar proceedings to the extent that equitable remedies such as specific
performance and injunction are in the discretion ofthe court from which they are sought.
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8.4

Absence of Conflicting Agreements
The Purchaser is not a party to; bound or affected by or subject to any indenture, mortgage, lease,
agreement, instrument, charter or by-law provision, order, judgment or decree which would be
violated, contravened or breached by the execution and delivery by it of this Agreement or the
performance by it of any ofthe terms hereof or thereof.

8.5

Status of the Purchaser
The Purchaser will be a Company duly incorporated and validly subsisting in all. respects under
the laws of the jurisdiction of the Company. The Purchaser will have good right, full corporate
power and absolute authority to enter into this Agreement and to purchase the Purchased Shares
from the Vendor in the manner contemplated herein and to perform all of the Purchaser's
obligations under this Agreement.

8.6

Ability to Purchase
The Purchaser is not under any obligation, contractual or otherwise, to request or obtain consent
of any person, and no permits, licenses, certifications, authorizations or approvals of, or
notifications to, any federal, provincial, municipal or local government or governmental agency,
board, commission or authority are required to be obtained by the Purchaser in connection with
the execution, delivery, or performance by the Purchaser of this Agreement or the completion of
any ofthe transactions contemplated herein.

8.7

Execution by the Purchaser
The execution, delivery and performance of this Agreement and each of the other agreements
.contemplated or referred to herein by the Purchaser, and the completion of the transactions
contemplated hereby, will not constitute or result in a violation or breach of or default under:
(a)

8.8

any term or provision of any of the articles, by-laws or other constating documents of
the Purchaser;

(b)

the terms of any indenture, agreement (written or oral), instrument or understanding
or other obligation or restriction to which the Purchaser is a party or by which it is
bound; or

(c)

any term or provision of any licenses, registration, or qualifications of the Purchaser
or any order of any court, governmental autho'rity or regulatory body or any
applicable law or regulation of any jurisdiction.

Residency,
The Purchaser is not a "non-Canadian" for purposes of and within the meaning of the Investment
Canada Act
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8.9

Confidentiality
Prior to the Closing Time and, if the transaction contemplated hereby is not completed, at all
times after the Closing Time, the Purchaser will keep confidential all information obtained by it
relating to the Company and the Business, except such information which:
(a)

prior to the date hereof was already in the possession of the Purchaser, as
demonstrated by written records;

(b)

is generally available to the public, other than as a result of a disclosure by the
Purchaser, or

(c)

is made available to the Purchaser as a non-confidential basis from a source other
than the Vendor or their representatives.

The Purchaser further agrees thit such information will be disclosed only to those of its
employees and representatives of its advisors who need to know such information for the
purposes of evaluating and implementing the transaction contemplated hereby. Notwithstanding
the foregoing provision of this paragraph, the obligation to maintain the confidentiality of such
information will not apply to the extent that disclosure of such information is required in
connection with governmental or applicable filings relating to the transaction hereunder, provided
that,. in such case, unless the Vendor otherwise agrees, the Purchaser will, if possible, request
confidentiality in respect of such governmental or other filings. if the transactions contemplated
hereby are not consummated for any reason, the Purchaser will return forthwith without retaining
any copies hereof, all information and documents obtained from the Vendor and the Company.
9

SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

9.1.

Certificate of a Party
All statements contained in any certificate or other instrument delivered by or on behalf of any
party pursuant or in connection with the transactions contemplated by this Agreement shall be
deemed to be made by such party hereunder.

9.2

Survival.of Representations, Warranties and Covenants of the Vendor
All representations, warranties and covenants of the Vendor and the Company contained in this
Agreement or contained in any agreement, certificate or other document delivered or given
pursuant to this Agreement (except in, respect of a breach thereof which has been disclosed in
writing by the party delivering certificate to the Purchaser prior to the Time of Closing) shall
survive the Closing and, notwithstanding such Closing or any investigation made by or on behalf
of the Purchaser with respect thereof, (excepting only that the Purchaser cannot rely upon any
representations and warranties where it has actual knowledge before the Closing Date that they
are incorrect) shall continue in ftill force and effect for the benefit ofthe Purchaser!
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9.3

(a)

in respect of matters other than tax matters and other than matters relating to title to
the Purchased Shares and the Real Property for a period of three years from the
Closing Date;

(b)

in respect of tax matters, unless resulting fro►n any misrepresentation made or fraud
committed in filing a return or supplying information for the purposes of the Income
Tax Act (Canada), or any other legislation imposing tax on the Company, for the
period commencing on the Closing :Date and ending on the date on which the last
applicable limitation period under applicable income tax or other tax legislation
expires with respect to any taxation year which is relevant in determining any
liability under this.Agreement with respect to tax matters; and

(c)

there shall be no limit on the representations and warranties relating to title of the
Vendor to the Purchased Shares, the title of the Company to the Real Property, or
relating to any tax liability of the Company based on fraud committed in filing a
return or supplying information for purposes of any legislation imposing tax on the
Company; and any claim in respect thereof(except a claim based on fraud) shall be
made within such periods in accordance with the provisions set out herein and upon
the expiry of such periods neither the Company nor the Vendor shall have any further
liability to the Purchaser hereunder with respect to any such representations or
warranties.

Survival of Representations and Warranties of the Purchaser
The representations and warranties of the •Purchaser Contained in this Agreement or in any
agreement, certificate or other document delivered or given pursuant to this Agreement(except in
respect of a breach thereof which has been disclosed in writing to the Vendor• prior to the Time of
Closing) shall survive the Closing and, notwithstanding such Closing or any investigation made
by or on behalf ofthe Vendor shall continue in full force and effect for the benefit of the Vendor
for a period offive years from the Closing :Date (except the guarantee and covenant in 6.9 hereof
which shall remain effective as described therein) and any claim in respect thereof shall be made
within such period and upon the expiry ofsuch period the Purchaser shall have no further liability
to the Vendor• with respect to any such representations or warranties.

10

CONDITIONS PRECEDENT.

10.1

Precedent Conditions
The Purchaser's obligations under this Agreement are conditional upon the performance of or
compliance with the following conditions, each of which may be waived in writing by the
Purchaser in whole or in part:
(a)

The representations and warranties of the Vendor contained in this A.gree►nent shall
be true and. correct as of the Closing except for such changes as may arise in the
Ordinary Course of business;
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(b)

The Purchaser and its representatives shall have reasonable access to the Company's
accounting records, financial records, deeds and other title documents, and to the
physical assets, and the Vendor shall furnish the Purchaser or its representatives with
all information which the Purchaser may reasonably require with regard to the assets
and operation of the Company;

(c)

From the date hereof to the Time ofClosing, there shall have been no substantial loss
to or destruction of the assets of the Company not fully covered by insurance;

(d)

No action or proceeding shall be pending or threatened by any person to restrain or
prohibit:
(i)

the transfer ofthe Purchased Shares to the Purchaser;

(ii)

the Company from conducting its operations or carrying on the Business after
Closing;

(e)

The Purchaser shall have obtained all necessary approvals and consents required
from any governmental agency or other body to approve the transfer ofthe Purchased
Shares, the resulting change of control of the Business and the continuing operation
of the Business by the Purchaser;

(f)

The Purchaser shall have obtained an opinion from its legal counsel confirming that
the Company has good and marketable title to their assets free and clear of any liens
demands or encumbrances;

(g)

The Purchaser or his representatives will have full and complete access to and
conduct a complete inspection of:

(i)

the Business, all of the physical assets and all Business and other records in order
that it may satisfy itself as to the condition, fitness and qualification of the assets
for their intended use;

(ii)

the financial statements and all related materials ofthe Company to ascertain that
the financial condition of the Company is satisfactory to the Purchaser and
properly discloses all liabilities and assets; and

(iii)

all material contracts including, without restriction, all of the supply contracts to
ensure that they are satisfactory to the Purchaser;

(h)

The Purchaser shall have at its own expense obtained an environmental audit on the
Business site which is satisfactory to the Purchaser in his sole discretion;

(i)

This Agreement is subject to the Purchaser's obtaining suitable financing in order to
complete the purchase of the shares and equipment. If the Purchaser is unable to
'obtain financing to his satisfaction, then this Agreement shall terminate, without costs
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to either party.

(i)

The Purchaser is allowed up to and including the Closing Date; to investigate the title
to the Property which they shall do at it own expense. If prior to the Closing Date any
objections to title are made in writing to the Vendor., which the Vendor shall be
unable to remove, and which the Purchaser will not waive, this Agreement may be
terminated in accordance with section ????.

(k)

As of the Closing Date, there shall have been no material adverse change in the
condition (financial or otherwise),.assets, liabilities, operations, earnings, Business or
prospects ofthe Company since the date of the.Firian.cial Statement.

(1)

No material damage by fire or other .hazard to the whole or any material part of the
property or assets of the Company shall have occurred from the date hereto to the
Closing Date;

(m)

The Vendor and Purchaser together with their directors, shall enter into shareholder
agreements ofthe shareholders ofthe Company.

If any of the aforementioned conditions are not satisfied on or before the Closing Date, the
.Purchaser may, by notice in writing to the Vendor given on or before such date, terminate this
Agreement, whereupon neither party shall have any further obligations hereunder. The conditions
inserted herein are for the sole and exclusive benefit ofthe Purchaser and the Purchaser may at its
option waive the fulfillment of the conditions or any ofthem by notice in writing to the Vendor,
whereupon this Agreement shall be completed in accordance with its terms.
10.2

Conduct Prior to Closing
Without in any way limiting any other obligations of the Vendor and the Company hereunder,
during the period from the Effective Date to the Closing Date:
(a)

Conduct of Business in Ordinary Course - The Ven.dor shall cause the Company to
conduct, and the Company shall conduct, the Business and the operations and affairs
of the Company only in the ordinary and normal course of business consistent with
past practice, and the Company shall, without the prior written consent of the
Purchaser, enter into any transaction or refrain from doing any action that, if effected

before the date of this Agreement, would constitute a breach of any representation,
warranty, covenant or other obligation of the Vendor or the Company contained
herein, and provided further that the Vendor shall not enter into any material
decisions or enter into any material Contracts with respect to the Company without
the consent of the Purchaser, which consent shall not be unreasonably withheld;
(b)

Continue Insurance - The Vendor shall cause the Company to continue, and the
Company shall continue, to maintain in full force and effect all policies of insurance
or renewals thereof now in effect, shall take out, at the expense of the Purchaser, such
additional insurance as may be reasonably requested by the Purchaser and shall give
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all notices and present all claims under all policies of insurance in a due and timely
fashion;
(c)

(d)

(e)

(f,

(g)

(h)

10.3

Regulatory Consents - The Vendor shall use his best efforts to obtain or cause the
Company to obtain, and the Company shall use their best efforts to obtain, at or prior
to the Closing Date, from all appropriate federal, provincial., state, municipal or other
governmen.tal, or regulatory bodies, the licenses, permits, consents, approvals,
certificates, registrations and authorization;
or
Contractual Consents - The Vendor shall use his best efforts to give or obtain
to
cause the Company to give or obtain, and the Company shall use its best efforts
obtain, the notices, consents and approvals, if needed;
*Preserve Goodwill - The Vendor shall use his best efforts to preserve, and cause the
Company to preserve intact, and the Company shall use its best efforts to preserve
intact, the Business and the property, assets and operations and affairs of the
Company and to carry on the Business and . affairs of the Company as currently
,
conducted and to promote and preserve for the Purchaser the goodwill of suppliers
;
customers and others having business relations with the Business
e
Discharge Liabilities - The Vendor shall cause the Company to pay and discharg
and. the Company shall pay and discharge its liabilities in the ordinary course in
accordance and consistent with the previous practice, except those contested in good
faith;
Corporate Action - The Vendor shall use its best efforts to take and cause the
y
Company to take, and the Company shall use its best efforts to take all necessar
and
e,
validly
authoriz
corporate action, steps and proceedings to approve and
nts
effectively, the execution of this Agreement and the other documents and agreeme
the
from
contemplated hereby and to complete the transfer of the *Purchased Shares
and
Vendor to the Purchaser and to cause all necessary meetings of the directors
shareholders of the Company to be held for such purpose; and
d
Best Efforts - The Vendor shall use his best efforts to satisfy the conditions containe
in Section 10.1.

Delivery of Company's Corporate and Closing Documentation
by
The Vendor shall deliver to the'Prachaser a certificate of status (Officer's Certificate), certified
and
ts
documen
ng
a senior officer of the Company, dated as of the Closing .Date, of the constati
ng the execution,
by-laws of the Company and of the resolutions of the Company authorizi
and any documents
delivery and performance by the Vendor and the Company of this Agreement
also execute
to be provided by either of them pursuant to the provisions thereof. The Vendor shall.
ts relevant
documen
other
such
r
Purchase
the
to
delivered
and
and deliver or cause to be executed
ly, may
reasonab
acting
r,
Purchase
as
the
ated
hereby
to the closing of the transaction contempl
request.
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10.4

Conditions of Closing in Favour of Vendor
The purchase and sale of the Purchased Shares is subject to the following .terms and conditions
for the exclusive benefit of the Vendor, to be fulfilled or performed at or prior to the Closing
Date:
(a)

Representations and Warranties The representations and warranties of the Purchaser
contained in this Agreement shall be true and correct as at the Closing Date, with the
same force and effect as if such representations and warranties were made at and as
ofsuch time;

(b)

Covenants - All of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Purchaser at or before the Closing Date shall have
been complied with or performed and certificate approvals required to be provided
hereunder shall have been delivered to the Purchaser, such certificates and approvals
to be in foinl and substance satisfactory to the Purchaser, acting reasonably; and

(c)

No Action or Proceeding - No legal ore regulatory action or proceeding shall be
pending or t]u•eatened by any person to enjoin, restrict or prohibit the purchase and
sale of the Purchased Shares contemplated hereby.

If any of the conditions contained .in this Section 10,4 shall not be performed or fulfilled at or
prior to the Closing Date to the satisfaction of the Vendor, acting reasonably, the Vendor may, by
notice to the Purchaser, terminate this Agreement and the obligations of the Purchaser, the
Company and the Vendor under this Agreement, provided that the Vendor may also bring an
action pursuant to Section 7 - against the 'Purchaser for damages suffered by the Vendor where
-the non-performance or non-fulfillment of the relevant condition is as a result of a breach of
covenant, representation or warranty by the Purchaser. Any such condition may be waived in
-whole or in part by the Vendor without prejudice to any claims it may have for breach of
covenant, representation or warranty.
11

CLOSING ARRANGEMENTS.

11.1

Time and Place of Closing
The completion of the transactions contemplated by this Agreement shall take place at the Time
of Closing on the Closing Date at the offices ofthe Purchaser's solicitor in Sydney, Nova Scotia,
or at such other place as may be agreed upon between the parties hereto. Notwithstanding the
foregoing, the parties agree that the effective date of the Closing Date shall be as at ?????.
Notwithstanding the foregoing, if as a result of delays not a fault of its own, the Purchaser is
unable to complete its due diligence by ????? the parties agree that the Closing Date shall be 2
days following waiver or satisfaction, as. the case may be, of all conditions to the benefit of the
Purchaser set out 'herein, unless this Agreement is otherwise terminated in accordance with its
terms, The parties agree that if the transactions proVided for herein are not completed by ?????
this Agreement, together with the Memorandum of Agreement shall terminate and the parties
shall have no further obligations thereunder.
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11.2

Purchase and Sale ofPurchased Shares
The Vendor shall sell and the Purchaser shall purchase the Purchased Shares and make payment
ofthe Purchase Price, all as hereinafter provided.

11,3

Delivery of Share Certificates
The Vendor shall deliver or cause to be delivered to the Purchaser certificates representing the
Purchased Shares duly endorsed in blank for transfer or accompanied by an instrument of stock
transfer.

11.41

Vendor's Covenants
The Vendor covenants that he will deliver to the Purchaser at the Time of Closing, duly executed
by properly authorized persons, as required, the following:
(a)

proof that the Company has taken all corporate steps'necessary or in the opinion of
the Purchaser's solicitor desirable, to authorize and effect the sale of the Purchased
Shares;

(b)

provide resignations and releases from the Vendor and any other director or officer of
the Company as at the Time of Closing in a form acceptable to the Purchaser's
solicitor;

(c)

take such corporate steps as may be necessary to elect the nominees of the Purchaser
as directors and officers ofthe Company;

(d)

written confirmation from the Vendor that the Company holds all necessary licenses
and permits required to early on the Business as at the Time of Closing; and

(e)

an opinion from the Vendor's solicitor dated the Closing Date and otherwise in form
and substance satisfactory to the Purchaser's solicitor opining on various matters
including:
that the Company is properly incorporated, validly existing and registered to
carry on business in the Province.ofNova Scotia and. owns its :respective assets;
(ii)

that the Shareholder Agreement, has been duly executed and delivered by the
Vendor, the Purchaser and their officers, and constitutes legal, valid and binding
obligations enforceable against the Vendor and the Purchaser in accordance with
the terms thereof;

(iii)

that the authorized capital. of 3265676 Nova Scotia Limited consists of99999

(iv)

that all necessary corporate actions and proceedings required to be taken on
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behalf of the Company to permit the due and valid transfer of the Purchased
Shares from the Vendor to the Purchaser have been taken;

11.5

(v)

that the sale of the Purchased Shares and the Production Assets and the
performance by the Vendor and Company of its obligations under the Purchase
Agreement do not violate or conflict with the constating documents of the
Company or any resolutions ofits directors or officers;

(vi)

that the sale of the Purchased Shares and the Production Assets and the
peiformance,by the Vendor and Company of its obligations under the Purchase
Agreement do not violate or conflict with any provision of any agreement (of
which the Vendor's solicitor .is aware) to which the Company or the Vendor are
parties or by which any of them are bound; and

(vii)

that to the best of the knowledge of the Vendor's solicitor, there are no
outstanding, pending or threatened litigation as against the Company.

Payment of'Purchase Price
On the fulfilment of the foregoing terms of this Section 1 l and subject to all the other terms and
conditions contained in this Agreement being complied with and to the transfer of the .Purchased
Shares into the name of the Purchaser and/or its nominees being duly and validly recorded on the
books of the Company; and receipt by the Purchaser ofthe Production Assets from the Company,
the Purchaser shall pay and satisfy the Purchase Price by the payment of the amounts specified in
Section 5.

12

INDEMNIFICATION.

12.1

Vendor Indemnification
(a)

The Vendor covenants and agrees to indemnify and save harmless the Purchaser and
the Company of and from any loss whatsoever arising out of, under or pursuant to:

(i)

all debts, liabilities, contracts or engagements whatsoever, including any
liabilities for federal, provincial, sales, excise, income, corporate or any other
taxes of the Company existing on the Closing Date and not disclosed on or
included in the balance sheet forming part of the Financial Statements or the
Interim Financial Statements, save and except those liabilities (i) disclosed in any
schedule hereto, or (ii) accruing or incurred subsequent to the Interim Financial
Statement Date in the ordinary course of business;

(ii)

all contingent liabilities which the Company becomes obligated to pay existing on
the Closing Date not disclosed or'reflected in the balance sheets forming part of
the Financial Statements or the. Interim Financial Statements or which arise
thereafter, other than in the ordinary course of business;
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(iil)

any reassessment for income or corporate tax, interest and/or penalties against the
Company for any period up to the Closing Date for which no adequate reserve
has been provided for an which is not disclosed in the Financial. Statements or the
Interim Financial Statements, other

(iv)

than a reassessment disallowing an expense or a deduction claimed by the
Company in respect of which the Company subsequently will be entitled to claim
capital cost allowance pursuant to the regulations ofthe Act.

(v)

(vi)

12.2

any loss suffered by the Purchaser or the Company as a result of any breach of
representation, warranty or covenant contained in this.Agreement; and
Any Judgment against the Purchaser or the Company as a result of the Company
being called upon to honour a warranty of the Company for work carried out by
the Company prior to the Closing Date shall be indemnified by the Vendors.

Purchaser's Notification Obligation
The Purchaser shall forthwith notify the Vendor of any debts liabilities, contracts, engagements or
reassessments for which the Vendor may be liable under clause 10.1 and the Vendor shall have
the right to participate in any negotiations with respect thereto. If the Company receives an
assessment or reassessment in respect of which the indemnity of the Vendor hereunder may
extend or relate, the Purchaser shall cause the Company forthwith after receipt thereof to deliver
to the Vendor a copy of such assessment or reassessment and the Purchaser shall notify the
Vendor of its claim, if any, against the Vendor under the within indemnity within forty-five (45)
days after receipt of such assessment or reassessment and shall take all action necessary to
preserve the Company's right to object to the assessment or reassessment. Unless the Purchaser
shall have complied with the provisions ofthe immediately preceding sentence,the liability of the
Vendor to indemnify it or the Company with respect to such assessment or reassessment shall
cease.

12.3

Vendor's Right to Dispute
The Vendor shall at all times have the right at its sole and only expenses to dispute and contest in
the name of the Company any debts, liabilities, contracts, engagements or reassessments for
which the Vendor may be liable under clause 10.1 provided, however, that with respect to any
reassessment for income, corporate, sale, excise or other tax, the Vendor's right to so contest shall
only apply after the payment of any such reassessment. The payment of any such reassessment by
the Vendor on behalf of the Company Shall be repaid to the Vendor if repaid by the taxing
authority. The Purchaser will fully co-operate and will .cause the Company to fully co-operate
with the Vendor and the Vendor's Solicitors in any proceedings with respect to any such debts,
liabilities, contracts; engagements or reassessments.
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12.4

Purchaser Indemnification
or
The Purchaser agrees to indemnify and save harmless the Vendor from all losses suffered
incurred by the Vendor as a result of or arising directly or indirectly out of or in connection with:
(a)

(b)

any breach by the .Purchaser of or any inaccuracy of any representation or warranty
contained in this Agreement or in any agreement, instrument, certificate or other
document delivered pursuant hereto; and
any breach or -non-performance by the Purchaser or any covenant to be performed by
it that is contained in this Agreement or in any agreement, 'certificate or other
document delivered pursuant hereto.

13

'MISCELLANEOUS.

13.1

Company Acknowledgment
The Company joins in this Agreement for the purpose of acknowledging notice of the existence
and contents of this Agreement and confirming its obligations as provided herein, and the
Company hereby covenants and agrees to do all things necessary to carry out and comply with the
provisions ofthis Agreement.

13.2

Brokerage, Commissions, etc.
or
It is understood and agreed that no broker, agent or other intennediary has acted for the Vendor
Vendor
The
the Purchaser in connection with the transactions contemplated by this Agreement.
agrees to indemnify and save harmless the Company, and the Purchaser from and against any
claims whatsoever for any brokerage, commission or other remuneration payable or alleged to be
payable to any broker, agent or other intern]ediary who purports to act or have acted for the
any
Vendor. The Purchaser agrees to indemnify and save harniless the Vendor from and against
be
to
alleged
or
payable
ion
remunerat
other
or
claims whatsoever for any brokerage, commission
the
for
acted
have
or
act
to
payable to any broker, agent or other intermediacy who purports
Purchaser.

13.3

Further Assurances

Each of the parties hereto upon the request of the other party or parties hereto, whether before or
after the Time of Closing, shall do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, doctunents, assignments,
necessary
transfers, conveyances, powers of attorney and assurances as may be reasonably
.
Agreement
this
by
ted
contempla
ns
transactio
the
of
tion
desirable to effect complete consumma
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13.4

Notices
Any notice, direction or other instrument required or permitted to be given to any party hereunder
shall be in writing and shall be sufficiently given if delivered personally, or if sent by registered
prepaid mail or if transmitted. by telecopier or other form of recorded communication tested prior
to transmission to such party:
(a)

in the case of a notice to the Vendor or Company:
Mario Morrison
Delta, British Columbia
with a copy to:
Vendor's Solicitor
ADDRESS

(b)

in the case of a notice to the Purchaser:
William 11, MacGillivary
4 - 8400 Ashleigh Mclvor Drive Whistler, BC VON 1B9
with a copy to:
John G. Khattar, Q. C.
The Breton Law Group
292 Charlotte Street, Suite 300 Sydney, NS BIP 1C7

Any such notice, direction or other instrument, if delivered personally, shall be deemed to have
been given and received on the date on which it was delivered at such address, provided that if
such day is not a Business Day then the notice shall be deemed to have been given and received
on the Business Day next following such day. Any notice mailed as aforesaid shall be deemed to
have been given and received on the third Business Day next following the date of its mailing.
Any notice transmitted by telecopier or other form of recorded communication shall be deemed to
have been given and received on the .date of its transmission provided that if such day is not a
Business Day or if it is received after the end of normal business hours on the day of its
transmission then it shall be deemed to have been given and received at the opening of business in
the office ofthe addressee on the first Business Day next following the transmission thereof. Any
party hereto may change its address for service from tune to time by notice given to the other
parties hereto in accordance with the foregoing.
13.5

Time of the Essence
Time shall be of the essence ofthis Agreement.
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13.6

Expenses
All costs and expenses (including, without limitation, the fees and disbursements of legal
counsel) incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party'incurring such expenses,

13.7

Applicable Law
This Agreement shall be construed, interpreted and enforced in accordance with, and the rights of
the parties shall be governed by, the laws of the Province of Nova Scotia and the laws of Canada
applicable therein. Any and all disputes arising under this Agreement, whether as to
interpretation, performance or otherwise, shall be subject to the exclusive jurisdiction of the
Courts of the Province of Nova Scotia and each ofthe parties hereto hereby irrevocably attorn to
the jurisdiction ofthe Courts ofsuch Province.

13.8

Effect of Closing
Any provision of this Agreement which is capable of being performed after but which has not
been perforn 1 ed at or before Closing and all covenants contained in o.r entered into pursuant to
this Agreement, including the indemnity covenants, shall remain in full force and effect
notwithstanding Closing.

13.9

Facsimile and Counterparts
This Agreement.may be executed in two or more counterparts, each of which shall be deemed to
be an original and all of which together shall constitute one and the same agreement. This
Agreement may be executed by facsimile and the facsimile execution pages will be binding upon
the executing party to the same extent as the original execution pages.

13.10 Assignment
This Agreement may not be assigned by either party without the prior written consent ofthe other
but may be assigned by the Purchaser without the consent of the Vendor to a company controlled
by the Purchaser, provided that sucl► company enters into a written agreement with the Vendor to
he bound by the provisions of this Agreement in all respects and to the same extent as the
Purchaser is bound and provided further that the Purehaser shall remain fully liable to the Vendor
hereunder.
13.11 Parties and Interest
This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, successors, including any successor by reason of amalgamation of any
party, administrators and permitted assigns.
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13.12 Enforceability of Agreement
If any provision of this Agreement is determined by a court of competent jurisdiction to be
invalid, illegal or unenforceable in any respect, such determination shall not impair or affect the
validity, legality or enforceability of the remaining provisions hereof, and each provision of this
Agreement is hereby declared to be separate, severable and distinct.
13.13 Waivers
No waiver of any provision of this Agreement shall be binding on any party unless consented to
in writing by such party. No waiver of any provision of this Agreement shall constitute a waiver
of any other provision of this Agreement, nor shall any waiver constitute a continuing waiver
unless otherwise expressly provided.
13.14 Confidentiality ofInformation
Each ofthe parties to this Agreement agree to keep the existence and the terms and conditions of
this Agreement strictly confidential and not to disclose the existence of this Agreement or its
terms or the nature ofthe transactions contemplated herein except to the extent required by law or
with the express written consent ofthe other parties, provided, however that the existence and the
terms and conditions of this Agreement may be disclosed without consent by a party to its
shareholders, financiers and legal and other advisors for purposes related to this transaction, or as
otherwise required by law.
13.15 Arbitration
In the event the parties are unable to agree to a single arbitrator, the dispute shall be determined
by an award of a majority of arbitrators, with each party naming an arbitrators, with each party
naming an arbitrator. The arbitrators so chosen shall select on. additional Arbitrator and the award
or decision of the Arbitrators or the award or decision of a majority of them shall be final and
binding. Only provisions of the Arbitration Act (Nova Scotia) shall apply. Notwithstanding the
foregoing each of the parties involved in such dispute shall bear its cost of the Arbitrator
appointed by it. Expense ofthe third Arbitrator shall he borne by both parties.
13.16 Vendors' Solicitor's Opinion
An opinion from the Vendors' solicitor dated the Closing Date and otherwise in form and
substance satisfactoly to the Purchaser's solicitor opining on various matters including:

(i)

that the Company is properly .incorporated, validly existing and registered. to
carry on business in the Province ofNova Scotia and owns its respective assets;

(ii)

that the Agreement and the Non-Competition Agreement have been duly
executed and delivered by the Vendors, and constitutes legal, valid and binding
obligations enforceable against the Vendors in accordance with the terms thereof;
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(iii)

that the authorized capital of 3265676 Nova Scotia Limited consists of?????

(iv)

that all necessary corporate actions and proceedings required to be taken on
behalf of the Company to permit the due and valid transfer of the Purchased
Shares from the Vendors to the Purchaser have been taken;

(v)

that the sale of the Purchased Shares and the performance by the Vendors of its
obligations under the Purchase Agreement do not violate or conflict with the
constating documents of the Company or any resolutions of its directors or
officers;

(vi)

that the sale of the Purchased Shares and the performance by the Vendors of its
obligations under the Purchase Agreement do not violate or conflict with any
provision of any agreement (of which the Vendors' solicitor is aware) to which
the Company or the Vendors are parties or by which any ofthem are bound; and

(vii)

that to the best of the knowledge of the Vendors' solicitor, there are no
outstanding, pending or threatened litigation as against the Company.

13.17 Entire Agreement
This Agreement, including the Schedules hereto, constitutes the entire agreement between the
parties hereto with respect to the transactions provided for herein and cancels and supersedes any
prior understandings, agreements, negotiations and discussions between the parties hereto with
respect thereto, except as stated herein and in the instruments and documents to be executed and
delivered pursuant hereto. This Agreement may not be amended or modified in any respect except
by written instrument executed by each ofthe parties hereto.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF this Agreement has been executed by the parties 'hereto.
SIGNED,SEALED AND DELIVERED

a SCOTIA.LIMITED:

3317(166 NO,

3265676 NOVA SCOTIA LIMITED:

(
Per:C
Authorized Signatory

uthorize

ignatory

Name: William H.•MacGillivary
Title: .President and CEO

Name: Mario Morrison
Title: President nnd.CE0

Date:

Date:

In the pr ence of:

In the presence of:

Per:

Per:
Witness Signatory

Witness Signatory

Name:

Name:

Date:

Date:

MARIO MORRISON:

Per:
attat to 6I-Orridori

Date:

b.V

2--,/1/

In the presence of:

Per:
Witness tbignatory
Name:

Date:

Page 41 of41

2

Hfx No,454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS tp DAY OF JULY,2018.

IJ

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

John Khattar <john@bretonlawgroup.com>
Thursday, July 05, 2018 9:05 AM
Tim Hill, Q.C.
Bill MacGillivary
RE: deposit

Good morning,
I can confirm that $50,000 CAD was deposited to me trust account yesterday.
John
John G. Khattar, Q.C.
tel 902-563-1000 I fax 902-563-1113
Suite 300, 292 Charlotte Street
Sydney, NS B1P 1C7

BIU-TON LAW GROUP

Assistant Judy Lawrence I tel 902-563-4306

www.bretonlawcrouo.com
Notice This communication, including any attachrnen s, is confidential and may be protected
by soficitoriclient privilege. It is intended only for the person
or persons to whom it is addressed. If you have received this e-mail in error, please notify the
sender by e-mail or telephone at Breton Law Group's
expense. Avis Les informations contenues dans ce courriei, y compris toute(s) piece(s)
conficientielles et peuvent faire l'objet d'un
jointe(s),
privilege avocet-client Les informations sont dirigees au(x) destinataire(s) seulement. Si vous sont
avez regu ce courdel par erreur, veuitlez en aviser
l'eXpiiditeur par cowrie' ou par telephone, aux frail de Breton Law Group
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Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "P--1 " TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS6'. ADAY OF JULY,2018.

Notary

Tirn Hill, Q.C.
Bruce Clarke <bclarke@burchells.ca>
Wednesday, June 06, 2018 3:53 PM
Tim Hill, Q.C.
Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato@bdo.ca); Leon S. Tovey; Sharon M.
MacLeod; Dominique Michaud (dmichaud@robapp.com)
RE: Morrison Sydney Property

From:
Sent:
To:
Cc:
Subject:

Tim, BDO is moving forward with its administration of the receivership.
l have replied in a prior email on the topic of the court-ordered BDO Reserve. BDO has a duty to act in accordance with
the orders of the court (which you consented to), and it is doing so.
Bruce
From: Tim Hill, Q.C. [mailto:thill@boyneclarke.ca]
Sent: Wednesday, June 06, 2018 2:48 PM
To: Bruce Clarke
Cc: Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato@bdo.ca); Leon S. Tovey; Sharon M. MacLeod; Dominique
Michaud (dmichaud@robapp.com)
Subject: RE: Morrison Sydney Property
Bruce
My client will close on July 5th.
My client can provide a further $100,000 by June 14th.
Your comments on the letters provided to not take into account that l have instructions on one of the AFO financing,
and our firm is representing JW Capital. We have instructions on that to prepare the closing documents. That accounts
for $600,000.
Your client continues to decline to advise what funds it holds from the receivership. l remind your client that it owes
mine a fiduciary duty, and we will not fail to take this issue up with the court at the appropriate time.

Tim Hill, Q.C.
Counsel
T 902460.3442
F 902.463.7500

BOYNECLARKE
1

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca

r HA HILL

est awyers.• •
I t

1„

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information, Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received .this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@bovneclarke.ca

From: Bruce Clarke <bclarke@burchells.ca>
Sent: June 6, 2018 2:09 PM
To: Tim Hill, Q.C. <thill@boyneclarke.ca>
Cc: Parisi, Josie (JParisi@bdo.ca) <JParisi@bdo.ca>; Cerrato, Gary (gcerrato@bdo.ca) <gcerrato@bdo.ca>; Leon S. Tovey
<LTovey@burchells.ca>; Sharon M. MacLeod <SMacLeod@burchells.ca>
Subject: RE: Morrison Sydney Property
Tim, I can not make any sense of the four conflicting/overlapping letters you have provided. Some are either unsigned
or expired. Closing some would seem to be inconsistent with closing others. Bottom-line is that BDO can not make any
decisions based on what you have sent. Bruce

From: Tim Hill, Q.C. [mailto:thillPboyneclarke.ca]
Sent: Wednesday, June 06, 2018 11:26 AM
To: Bruce Clarke
Subject: Morrison Sydney Property
Bruce
Term sheets attached.
In addition, my client has financing in BC closing at the end of June (attached).

Tim Hill, Q.C.
Counsel
T 902,460,3442
F 902.463.7500

BOYNECLARKE
LAct11.1L%

99 Wyse Road, Suite 600
P,O, Box 076, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca
2

If.S A41 L.i.
iiq

BestL,avvyerg'
I

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information, Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. if you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "
O THE AFFIDAVIT OF MARIO MORRISON
DAY OF JULY,2018.
SWORN BEFORE ME THIS

Notary

Tim Hill
tiffithitttaid Solicitor

Tim Hill, Q.
Tim Hill, Q.C.
Thursday, June 07, 2018 7:17 AM
Dominique Michaud (dmichaud@robapp.com)
Morrison Sydney Property

From:
Sent:
To:
Subject:

Dom:
Is Trez willing to wait until July 5th for the closing on Sydney, with a payment towards the balance of $100,000 being
made within 10 days of today?
Mario has financing but BDO is being difficult. I expect we will end up in court opposing any sale as things are going.
Tim

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYN ECLARKE
LtMEILS I UP

99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
mv\AT.boyneclarke.ca
TIM MILT
,op'HD

Best Lawyersg
.r

N

I C)

..11. I.

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use ofthis communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke,ca
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
SWORN BEFORE ME THIS 6t.DAY OF JULY,2018.

Notary
Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

mario <sourceone@dccnet.com>
Thursday, June 07, 2018 10:59 AM
'Cerrato, Gary'
Tim Hill, Q.C.; 'David P. Preger';'Dominique Michaud'
Payout of Trez

Gary,
You are aware that I have the funds available to payout Trez on July5, 2018. I have refinancing taking place on two my
other properties.
The offer you are entertaining from a third party does not completely payout Trez and leaves them short by a couple of
hundred thousand dollars.
It is against their interest and mine for you to pursue a deficient offer. I believe the court will frown on this behavior.
I have an offer in hand from a third party which values the property at 2.2 million. I have appraisals to back up this
value.
In addition two buildings within 500 meters of the stirling pharma building have an offer on them for 5 million dollars.
I would put up 100,000 dollars payable to Trez for mid next week and the balance on July 5th,
Without a your consent for complete payout I will have to pursue other actions.
Mario Morrison

1
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "
TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THISS, DAY OF JULY, 2018.

Notary
Tim Hill
Barrister and Solicitor

From: mario <sourceone@dccnet.com>
Sent: June 7, 2018 1:36 PM
To:'Cerrato, Gary' <gcerrato@bdo.ca>
Subject: RE:[EXT] Orbit
Hello,
be coming to me as well.
I have contacted Union Gas already and power and water should
nding. Lawyer s are the
I do not wish to go to court to pay the last amount of Trez has outsta
stage.
this to court
There is an offer on Stirling for 2.2 million. I do not wish to take
possible and get on with my life.

only ones benefiting at this

I would like to settle the balance as quick as

to be resolved immediately.
The whole thing has taken a toll on my family and myself. It needs
o supreme court rulings.

Receivers also have a fiduciary duty to the debtor as per Ontari

tly holding.
Please provide me with the reserve balance that BDO is curren
Best regards,
Mario

From: Cerrato, Gary <gcerrato@bdo.ca>
Sent: June 7, 2018 9:32 AM
To: mario <sourceone@dccnet.com>
Cc: Montesano, Tony <TIVIontesano@bdo.ca>
Subject: RE: [EXT] Orbit
read and taken responsibility for the accounts in
Mario, have you called the utility companies and had the meters
nies confirm that they have not been contacted by
Timmins? Tony from my office states that the utility compa
account and Union Gas. Please deal with this issue
yourself. Please contact the City of Timmins on the water
received the June 1, 2018 Orbit rent cheque. If BDO has
immediately. In the meantime, I will check to see if we have
it where would you like me to send it?
Regards,
Gary Cerrato, CRP, LIT

25

Hfx No. 454403

2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "
TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS k DAY OF JULY,2018.

Notary

Ti/T1 Hill

Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

Tim Hill, Q.C.
Monday, June 11, 2018 10:46 AM
'Bruce Clarke'
Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato@bdo.ca); Leon S. Tovey; Sharon M.
MacLeod; Dominique Michaud (dmichaud©robapp.com); Alanna Mayne; Leon S. Tovey
RE: Morrison Sydney Property

And I sincerely trust that BDO will keep in mind its fiduciary obligation to all stakeholders, and particularly my client.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKE
99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarke.ca

Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use ofthis communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca

From: Bruce Clarke <bclarke@burchells.ca>
Sent: June 11, 2018 10:43 AM
To: Tim Hill, Q.C. <thill@boyneclarke.ca>
Cc: Parisi, Josie (JParisi@bdo.ca) <JParisi@bdo.ca>; Cerrato, Gary (gcerrato@bdo.ca) <gcerrato@bdo.ca>; Leon S. Tovey
<LTovey@burchells.ca>; Sharon M. MacLeod <SMacLeod@burchells.ca>; Dominique Michaud (dmichaud@robapp.com)
<dmichaud@robapp.com>; Alanna Mayne <amayne@boyneclarke.ca>; Leon S. Tovey <LTovey@burchells.ca>
Subject: RE: Morrison Sydney Property
Tim, l am currently available:
1. June 18 — morning only
2. June 19

3.
4.
5.
6.

June 20
June 21
June 25
June 29

I am a bit unclear as to what your motion would actually be.
So there is no confusion, BDO will continue to do its job as court-appointed receiver unless/until the order is amended,
Bruce
From: Tim Hill, Q.C. [mailto:thill@boyneclarke.ca]
Sent: Monday, June 11, 2018 10:32 AM
To: Bruce Clarke
Cc: Parisi, Josie (JParisi@bdo.ca); Cerrato, Gary (gcerrato(abdo.ca); Leon S. Tovey; Sharon M. MacLeod; Dominique
Michaud (dmichaud@robapp.com); Alanna Mayne
Subject: RE: Morrison Sydney Property
Bruce:
l am instructed to make a motion to court pursuant to section 35 of the Receivership Order for an order varying same so
as to require BDO to accept payment of the balance owed to creditors of 3265676 Nova Scotia Limited.
Would you please advise me of your availability between now and month end so that l can canvass dates with the court.
Thank you.

Tim Hill, Q.C.
Counsel
T 902.460,3442
F 902.463.7500

BOYNECLARKE
99 Wyse Road,Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
WWW.boyneclarke.ca

ri

WILL
LIVM)

Best Lawyersv
Please consider the environment before printing this email.
This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribePbovneclarke.ca
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2016
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT " ". ' TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS/, DAY OF JULY,2018.

Notary
Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
Tim Hill, Q.C.
Sunday, June 24, 2018 10:51 AM
'Bruce Clarke'
RE: Morrison Motion

From:
Sent:
To:
Subject:

Bruce:
The time for filing of the receiver's report has gone by with no report.
Will you agree to a rescheduling of the motion, given my comments of June 20th to which you did not reply?
Please advise.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463/500

BOYNECARKE
Lip
•••L •
99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Halifax Regional Municipality, NS B2Y 3Z5
www.boyneclarkeca
r0-4 HILL.
r5 1. L.-A) IN

BestLawyers
L

l• .17

Please consider the environment before printing this email.

This communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@bovneclarke,ca

From: Tim Hill, Q.C.
Sent: Wednesday, June 20, 2018 8:04 AM
To:'Bruce Clarice' <bclarke@burchells.ca>
Subject: Morrison Motion
Bruce

1

My client intends to oppose the motion filed for July 5tn.
l trust the receiver's report will be delivered within the time limited by the rules. As you know, Mr. Morrison is resident
in British Columbia and l will need time to prepare the requisite affidavit which cannot be done until we see the
receiver's report.

Tim Hill, Q.C.
Counsel
T 902.460.3442
F 902.463.7500

BOYNECLARKE
99 Wyse Road, Suite 600
P.O. Box 876, Dartmouth Main
Haiifax Regional 'Municipality, NS 82Y 3Z5
www.boyneclarke.ca
Tim

Best La ers*
Please consider the environment before printing this email.
This.communication is intended solely for the person or entity to which it is addressed. It may contain confidential
and/or privileged information. Any review, dissemination, copying, printing or other use of this communication
by persons or entities other than the addressee is prohibited. If you have received this communication in error,
please contact the sender immediately and delete the material from all computers and servers.
We respect your right to control the electronic messages you receive. Should you wish to remove your name from our
email list, please send an email to unsubscribe@boyneclarke.ca
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In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "
TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS
DAY OF JULY,2018.

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
From:
Sent:
To:
Cc:
Subject:

mario <sourceone@dccnet.com>
Monday, June 25, 2018 1:22 PM
'Montesano, Tony'
Tim Hill, Q.C.
RE: 2140090 Ontario Inc.

Hello Tony,
I have asked for the current reserve balance more than 5 times from BDO.
Can you explain why your not giving me the number.
As you are aware BDO has a fiduciary requirement to the debtor which it seems to be currently ignoring.
Mario
From: Montesano, Tony <TMontesano@bdo.ca>
Sent: June 25, 2018 9:16 AM
To: sourceone@dccnet.com
Subject: 2140090 Ontario Inc.
Hi Mario,
Attached is the latest WSIB premium remittance form, we as Receiver are responsible and will arrange to pay our
portion from April 1 to May 25, 2018. Also attached is our breakdown showing the receiver's portion.

Please call me if you have any questions.

The information contained In this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication In error, please notify me by telephone (collect if necessary) and delete or destroy any copies of It. Thank you.
BOO Canada LLP (and Its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a 11K company limited
by guarantee, and forms part of the international BDO network of Independent member firms.
BDO is the brand name for the MO network and for each of the BOO Member Firms.
Le contenu de ce courriel est confidentiel et à l'intention du (des) destinataire(s) seulement. SI vous recevez cette transmission par erreur,
veuillez m'aviser Immédiatement par téléphone en utilisant le numéro mentionné ci-haut(à frais virés si nécessaire). Veuillez effacer ou
détruire toutes copies de ce courriel reçues. Merci de votre collaboration.
BDO Canada s.r.1./S.E.N.C.R.L, (et ses filiales), une société canadienne à responsabilité limitée/société en nom collectif à responsabilité
limitée, est membre de BDO International Limited, société de droit anglais, et fait partie du réseau international de sociétés membres
indépendantes BDO.
BDO est la marque utilisée pour désigner le réseau BDO et chacune de ses sociétés membres.

1

28

Hfx No.454403

2016
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In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
Respondents

THIS IS EXHIBIT "A'" TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS6rDAY OF JULY,2018.

Notary
Tim Hill
Barrister and Solicitor

From: Michael Starr <mstarr@allequipmentforsale.com>
Sent: July 5, 2018 11:16 AM
To:'mario' <sourceone@dccnet.com>
Subject: FW: Glatt Fluid Bed Granulator
Hi Mario;
To continue this string, please accept the following as confirmation that we will pay between CAD $100,000 to CAD
$150,000 for the remaining equipment, as mentioned in the text. As with the Glatt,
funds will be wired immediately prior to shipping.
Thanks,
Michael
From: Michael Starr [mailto:mstarr@allequipmentforsale.com]
Sent: July 3, 2018 12:41 PM
To:'mario' <sourceone@dccnet.com>
Subject: RE: Glatt Fluid Bed Granulator
Hi Mario,
l am happy to go to Edmunston and take a look at everything in order to provide you with a price and a timeframe in
which we can sell it.
Until then, please confirm that we have an agreement on the Glatt, and let me know if David can take a video.
Thanks,

Michael

From: mario [mailto:sourceone@dccnet.com]
Sent: July 3, 2018 12:11 PM
To:'Michael Starr' <mstarr@alleguipmentforsale.com>
Subject: RE: Glatt Fluid Bed Granulator
1

Everything is.
From: Michael Starr <mstarr@alleduipmentforsale.com>
Sent: July 3, 2018 9:01 AM
To:'mario' <sourceone@dccnet.com>
Subject: RE: Glatt Fluid Bed Granulator
Hi Mario,
What items are remaining?
Michael
From: mario [mailto:sourceone@dccnet.com]
Sent: July 3, 2018 11:55 AM
To:'Michael Starr' <mstarr@alleduipmentforsale.com>
Subject: RE: Glatt Fluid Bed Granulator
Michael,
Can you give me a quote for everything else.
mario
From: Michael Starr <mstarr@allequipmentforsale.com>
Sent: July 3, 2018 8:51 AM
To:'mario' <sourceone@dccnet.com>
Subject: Glatt Fluid Bed Granulator
Hi Mario,
Further to our conversation last week, please accept the following as confirmation that we will pay CAD $100,000 for
the Used Glatt Fluid Bed Granulator, Model GRG-120-200. We will also arrange and pay for the removal of the above
mentioned equipment located in North Sydney, NS.
Funds will be wired immediately prior to shipping.
Can Dave Shepard take a short video of this machine under power for me? l have all of the information and pictures l
need to sell this machine. The video will be very helpful.
Look forward to hearing from you.
Tha nks,

Michael Starr
O: 905.503,AEFS (2337) I C: 416.994.6311

S

170n,
ttet
,

ALL EQUIPMENT FOR SALE, INC.
2

httns://www.alleauipment.forsale
twitter: @aefs_inc
facebook.com/equipmentkings

r.
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In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
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3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD.
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" TO THE AFFIDAVIT OF MARIO MORRISON
THIS IS EXHIBIT "
DAY OF JULY,2018.
SWORN BEFORE ME THIS

Notary

Tim Hill
Barrister and Solicitor

Tim Hill, Q.C.
Tom Gerard <tomgerard@kwcommercial.com>
Wednesday, July 04, 2018 2:18 PM
Tim Hill, Q.C.
115 Hartigan Drive, Sydney Mines, NS. - KW Commercial Advisors

From:
Sent:
To:
Subject:

Hello Tim,
As discussed, this email will confirm that Kellers Williams Select Realty dba KW Commercial Advisors did not officially list
115 Hartigan Drive, Sydney for sale.
The owner Mr. Mario Morrison was thinking about selling but in the end decided against it and did not ever sign our
listing agreement. On our end we did assemble a marketing package and posted it to our website for a month or so but
that was the beginning and end of it for us.

Tom Gerard, SIOR, CCIM
Commercial Real Estate Advisor

C0141MERCIAL
ADSORS.
V
6080 Young Street, Suite 308
Halifax, NS B3K 5L2
902.830.1318 Cell
902.407.2489 Office
tomgerard@KWcommercial.com
Email:
Website: www.KWcommercialhalifax.com

KW Commercial is the commercial real estate arm of Keller Williams Realty, Inc. For more information on our growing
international network of commercial agents, visit www.kwcommercial.com.
About Keller Williams Realty, Inc.:
Keller Williams Realty, Inc. is the largest real estate franchise company in the world, with more than 900 offices and
170,000 associates in more than 31 countries. In 2017, Keller Williams was named the No. 1 training organization across
all industries in the world by Training Magazine and has ranked in the top 3 training organizations for 3 consecutive
years. The company has grown exponentially since the opening of the first Keller Williams Realty office in 1983, and
continues to cultivate an agent-centric, education-based, technology-driven culture that rewards associates as
stakeholders.

From:Tom Gerard <tomgerard@kwcommercial.com>
Sent: June 1, 2018 3:57 PM
To:'Cerrato, Gary' <gcerrato@bdo.ca>
Subject: RE: 3265676 Nova Scotia Limited - Sale of 115 Hartigan Drive, Sydney Mines, NS.
1

Hi Gary,
We had it listed for a very short period (1 — 2 months) but Mario decided he did not want to sell and so we took it off
the market.

Tom Gerard, SIOR, CCIM
Commercial Real Estate Advisor

SCOM141ERCIAL
Y ADVISORS'
6080 Young Street, Suite 308
Halifax, NS B3K 5L2
902.830.1318 Cell
902.407.2489 Office
tomgerard@KWcommercial.com
Email:
Website: www.KWcommercialhalifax.com

KW Commercial is the commercial real estate arm of Keller Williams Realty, Inc. For more information on our growing
international network of commercial agents, visit www.kwcommercial.com.
About Keller Williams Realty, Inc.:
Keller Williams Realty, Inc. is the largest real estate franchise company in the world, with more than 900 offices and
170,000 associates in more than 31 countries. In 2017, Keller Williams was named the No. 1 training organization across
all industries in the world by Training Magazine and has ranked in the top 3 training organizations for 3 consecutive
years. The company has grown exponentially since the opening of the first Keller Williams Realty office in 1983, and
continues to cultivate an agent-centric, education-based, technology-driven culture that rewards associates as
stakeholders.

From: Cerrato, Gary <gcerrato@bdo.ca>
Sent: June 1, 2018 3:08 PM
To: philbolhuis@kwcommercial.com; tomgerard@kwcommercial.com
Subject: 3265676 Nova Scotia Limited - Sale of 115 Hartigan Drive, Sydney Mines, NS.
Gentlemen, I attach a copy of the court order appointing BDO Canada Limited as the court-appointed receiver of
3265676 Nova Scotia Limited ("326"). The Receiver is looking for some basic information regarding your listing of the
115 Hartigan Drive property owned by 326 (your information brochure is attached for reference).
Can you please provide the following general information:
1. When and for how long was the 115 Hartigan Road property listed for sale with you; and
2. Were any offers for the property ever received by your office.
BDO may require this general information to report to the court in Nova Scotia on any previous listings for this property
and your assistance in this regard would be greatly appreciated.
2

Thanks.

Gary Cerrato, CIRP, L.IT
Vice President
BDO Canada Limited
Direct: 416-369-6058
Mobile: 647-883-3514
gcerratoaado.ca
20 Wellington Street East, Suite 500
Toronto, ON, M5E 105
Canada
Tel: 416-865-0210
Fax: 416-865-0904
www.bdo.ca
Before you print think about the environment

The information contained in this communication is confidential and intended only for the use of those to whom it is addressed. If you have
received this communication in error, please notify me by telephone (collect if necessary) and delete or destroy any copies of it. Thank you.
BDO Canada LLP (and its affiliates), a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited
by guarantee, and forms part of the international BDO network of independent member firMs.
BDO is the brand name for the BDO network and for each of the BDO Member Firms.
Le content' de ce courriel est confidentiel et i ('intention du (des) destinataire(s) seulement. Si vous recevez cette transmission par erreur,
veuillez m'aviser immediatement par telephone en utilisant le numero mentionne ci-haut(à frals vit.& si necessaire). Veuillez effacer ou
detruire toutes copies de ce courriel regues. Merci de votre collaboration.
BDO Canada s.r.I./S.E.N.C.R.L.(et ses filiales), une societe canadienne a responsabillte limitee/societe en nom collectif a responsabilite
limitee, est membre de BDO International Limited, societe de drolt anglais, et fait partle du reseau international de societes membres
Independantes BDO,
BDO est la marque utilisee pour designer le reseau BDO et chacune de ses societes membres.
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In the Matter of the Receivership of 3265676 Nova Scotia Limited and 275 Windmill Ltd.
Between:
TREZ CAPITAL LIMITED PARTNERSHIP,TREZ CAPITAL(2011) CORPORATION,
and COMPUTERSHARE TRUST COMPANY OF CANADA
Applicants
And
3265676 NOVA SCOTIA LIMITED and 275 WINDMILL LTD,
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THIS IS EXHIBIT "(°" TO THE AFFIDAVIT OF MARIO MORRISON
SWORN BEFORE ME THIS `bDAY OF JULY,2018.

Notary

Tim Hill, Q.C.
From:
Sent:
To:
Subject:

Alanna Mayne
Monday, June 11, 2018 3:34 PM
Tim Hill, Q.C.
FW: verbal tax info - ARM

115 Hartigan Drive (on second term shee) is under tax sale. See below. We will have to pay about $70,000 on that one
to clear taxes. There is a Computershare Mortgage on the property which I am assuming is Trez? Has Mario given you
any updates on these financing?
From: Annette Coady
Sent: June 11, 2018 9:34 AM
To: Alanna Mayne <amayne@boyneclarl<e.ca>
Subject: FW: verbal tax info - ARM
Shocking — tax sale — this is the property re Term Sheet # 2

Hi Alana — Happy Monday .... See the below Mario Update

From: Morgan Cowan
Sent: June 11, 2018 9:22 AM
To: Annette Coady <acoady@bovneclarke.ca>
Cc: Alanna Mayne <amayne@boyneclarke.ca>
Subject: RE: verbal tax info - ARM
Hi Annette,
The Verbal Tax information is as follows:
This property is currently under Tax Sales, so this is the department I had to speak with.
2017 Taxes - $57,715.10 — owing
2018 Proposed - $12,360.72 — owing
$400 —Tax Sale fees (no taxes on fees)
$436.78 — Interest to date (they do not give daily interest, but was told it's 10% per year)
$70,912.60 - Total currently owing
They do not have an amount or rate for 2018 Interim taxes yet, as they bill in September
Water
2017 Arrears - $6.89 (Sep-Dec)
$50.00 — owing from last bill amount(Jan-Apr 4th)
Total currently owing - $56.89
Yearly interest is 10% and will not be added until the end of the year
Regards,
Morgan V.S. Cowan
Corporate Services Paralegal
T 902.460.3400 ext. 163
F 902.463.7500
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